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PRELIMINARY NOTE

Currencies: Agnico-Eagle Mines Limited ("Agnico-Eagle" dret "Company") presents its consolidated finandatksnents in
United States dollars. All dollar amounts in thif 20-F are stated in United States dollars ("Ofads", "$", or "US$"), except where
otherwise indicated. Certain information in thigf20-F is presented in Canadian dollars ("C$"g Stm 3: Key Information — Selected
Financial Data — Currency Exchange Rates" for iohyf exchange rates of Canadian dollars intoddifars.

Generally Accepted Accounting Principles: Agnico-Eagle reports its financial results gsinited States generally accepted
accounting principles ("US GAAP") due to its sulosia U.S. shareholder base and to maintain contfldyawith other gold mining
companies. Unless otherwise specified, all refeetio financial results herein are to those caledlander US GAAP.

Forward-Looking Information: Certain statements in this report constitueewhrd-looking statements" within the meaning & th
United States Private Securities Litigation Refakot of 1995 and "forward-looking information" undgére provisions of Canadian provincial
securities laws. These forward-looking statemegitte to, among other things, the Company's plarjsgctives, expectations, estimates,
beliefs, strategies and intentions and can gendralidentified by the use of words such as "méayfll", "should", "could", "would",

"expects"”, "anticipates”, "believes", "plans", &ntls", or other variations of these terms or coalgarterminology. Forward-looking
statements in this report include, but are nottéahito, the following:

. the Company's outlook for 2007 and future periods;

. statements regarding future earnings, and thetsetysof earnings to gold and other metal prices;

. anticipated trends for prices of gold and byproducined by the Company;

. estimates of future mineral production and sales;

. estimates of future mining costs, cash costs, rnimeests and other expenses;

. estimates of future capital expenditures and atheh needs, and expectations as to the fundingaher

. statements as to the projected development oficerta deposits, including estimates of exploratagvelopment and

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

. estimates of mineral reserves and mineral resouacekstatements regarding anticipated future eafm and feasibility
study results;

. statements regarding the outcome and anticipatg@ddiof proposed transactions;
. the anticipated timing of events with respect ® @ompany's mine and project sites; and
. estimates of future costs and other liabilitiesdovironmental remediation; and other anticipatedds with respect to the

Company's capital resources and results of opesatio

Such forward-looking statements reflect@mmpany's views as at the date of this Form 2@eFavolve known and unknown risks,
uncertainties and other factors which may causactheal results, performance or achievements o€tirapany or industry results, to be
materially different from any future results, perfance, or achievements expressed or implied by fueard-looking statements. Such
factors include, among others, the Risk Factoréostt in "ltem 3. Key Information — Risk FactorgBiven these uncertainties, readers are
cautioned not to place undue reliance on thesedimlooking statements, which speak only as ofiite made. Except as otherwise required
by law, the Company expressly disclaims any ohiligadr undertaking to release publicly any updateevisions to any such statements to
reflect any change in the Company's expectatiomgprchange in events, conditions or circumstanoeshich any such statement is based.
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NOTE TO INVESTORS CONCERNING ESTIMATES OF MINERAL R ESOURCES
Cautionary Note to Investors concerning estimatesfdleasured and Indicated Resources

This document uses the terms "measured resourcdsiralicated resources”. Investors are advisetithde those terms are
recognized and required by Canadian regulatiomsUtls. Securities and Exchange Commission doesenognize themnvestors
are cautioned not to assume that any part or all ofineral deposits in these categories will ever mnverted into reserves

Cautionary Note to Investors concerning estimatesfdnferred Resources

This document uses the term "inferred resources’edtors are advised that while this term is rezmghand required by Canadian
regulations, the U.S. Securities and Exchange Casian does not recognize it. "Inferred resources’era great amount of
uncertainty as to their existence, and great uairgytas to their economic and legal feasibiliticdnnot be assumed that all or any
of an inferred mineral resource will ever be upgitb a higher category. Under Canadian rulesnpastis of inferred mineral
resources may not form the basis of feasibilitpi@-feasibility studies, except in rare casegestors are cautioned not to assume
that part or all of an inferred resource exists, oris economically or legally mineable

NOTE TO INVESTORS CONCERNING CERTAIN MEASURES OF PERFORMANCE

This document presents certain measurelsidimg "total cash cost per ounce" and "minesitst per tonne", that are not recognized
measures under US GAAP. This data may not be cahfmato data presented by other gold producersaFeconciliation of these measures
to the figures presented in the consolidated fir@rstatements prepared in accordance with US GA&d>"ltem 5. Operating and Financial
Review and Prospects — Results of Operations —WRtazh Costs". The Company believes that thesergn@accepted industry measures
are realistic indicators of operating performanceé aseful in allowing year over year comparisonswiver, both of these non-GAAP
measures should be considered together with oitarpepared in accordance with US GAAP, and thessesures, taken by themselves, are
not necessarily indicative of operating costs @hddow measures prepared in accordance with US BAA

ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
Pursuant to the instructions to Item 1 ofrf 20-F, this information has not been provided.
ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.




ITEM 3. KEY INFORMATION

Selected Financial Data

The following selected financial data fack of the years in the five-year period ended e 31, 2006 are derived from the
consolidated financial statements of Agnico-Eagidii®d by Ernst & Young LLP. The selected financiata should be read in conjunction

with the Company's operating and financial reviea prospects set out in Iltem 5 of this Form 20kE,donsolidated financial statements and

the notes thereto set out in Item 18 of this Fo@iF2and other financial information included elsenéin this Form 20-F.

Income Statement Data
Revenues from mining operatio
Interest and sundry incon

Production cost

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

General and administratiy

Provincial capital ta:

Interest

Foreign exchange (gain) lo

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

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

Net income (loss

Net income (loss) before cumulative ce-up
adjustment per sha— basic

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

Weighted average number of shares
outstandin¢— basic

Weighted average number of shares
outstandin¢— diluted

Dividends declared per common sh

Balance Sheet Data (at end of period)
Mining properties (net

Total asset

Long-term deb

Reclamation provision and other liabiliti
Shareholders' equit

Total common shares outstand

Year Ended December 31,

2006 2005 2004 2003 2002
(in thousands of US dollars, US GAAP basis,
other than share and per share information)

464,63: 241,33t 188,04¢ 126,82( 108,02
45,91¢ 4,99¢ 65& 2,77¢ 1,94:
510,54 246,33: 188,70« 129,59! 109,97(
143,75: 127,36! 98,16¢ 104,99( 75,96¢
15,14¢ 15,39¢ — — —
30,41 16,58: 3,58¢ 5,97¢ 3,76¢
663 2,89¢ 2,22¢ 1,62¢ —
25,25¢ 26,06: 21,763 17,50« 12,99¢
25,88¢ 11,727 6,86¢ 7,121 5,53(
3,75¢ 1,352 42% 1,24( 82¢
2,90z 7,81z 8,20¢ 9,18( 7,341
2,127 1,86( 1,44( 72 (1,079
260,64: 35,27¢ 46,03: (18,113 4,611
99,30¢ (1,715 (1,846 (35¢) 58¢€
161,33 36,99¢ 47,87¢ (17,759 4,02:
— — — (1,749 —
161,33 36,99¢ 47,87¢ (19,499 4,02t
1.4C 0.4z 0.5€ (0.22) 0.0€

1.4C 0.42 0.5€ (0.29) 0.0€

1.3t 0.4z 0.5€ (0.29) 0.0€
115,461,04 89,029,75 85,157,47 83,889,11 70,821,08
119,110,29 89,512,79 85,572,03 83,889,11 71,631,26
0.12 0.0: 0.0c 0.0z 0.0z
859,85¢ 661,19¢ 427,03 399,71¢ 353,05¢
1,491,70: 976,06 718,16 637,10: 593,80°
— 131,05¢ 141,49! 143,75( 143,75(

27,45, 16,22( 14,81°¢ 15,371 5,04:
1,252,40! 655,06 470,22¢ 400,72: 397,69:
121,025,63 97,836,95 86,072,77 84,469,80 83,636,386






Currency Exchange Rates

All dollar amounts in this Form 20-F arelnited States dollars, except where otherwisecatdd. The following tables present, in
Canadian dollars, the exchange rates for the Ulardblased on the noon buying rate in New York @tycable transfers in Canadian dollars
as certified for customs purposes by the Feders¢éRe Bank of New York (the "Noon Buying Rate"). March 22, 2007, the Noon Buying
Rate was US$1.00 equals C$1.1574.

Year Ended December 31,

2006 2005 2004 2003 2002
High 1.179; 1.270: 1.397( 1.575( 1.612¢
Low 1.093: 1.150% 1.177¢ 1.292: 1.510¢
End of Perioc 1.165: 1.165¢ 1.203¢ 1.292: 1.580(
Average 1.134( 1.211¢ 1.301% 1.401: 1.570¢
2007 2006
March
(to March 22) February January December November October September
High 1.182: 1.187¢ 1.185! 1.166¢ 1.149:/ 1.141¢ 1.29¢
Low 1.153( 1.156% 1.611 1.137: 1.121: 1.114; 1.103:
End of Perioc 1.157¢ 1.170( 1.179: 1.165:2 1.141: 1.122% 1.115:
Average 1.172¢ 1.171( 1.176: 1.153: 1.135¢ 1.128¢ 1.116:

Risk Factors

The Company is currently dependent upon its miniagd milling operations at the LaRonde Mine and aaglverse condition affecting
those operations may have a material adverse eftecthe Company.

The Company's mining and milling operatiahghe LaRonde Mine currently account for alllef Company's gold production and will
continue to account for all of its gold productiarthe future until additional properties are acgdior brought into production. Any adverse
condition affecting mining or milling conditions tite LaRonde Mine could be expected to have a mhteiverse effect on the Company's
financial performance and results of operationd gath time as the condition is remedied. In @dditone of the Company's major
development programs is the extension of the LaBdnithe below Level 245, previously referred tolaes taRonde Il project. This program
involves the construction of infrastructure at de@d extraction of ore from new zones and mayegmtasew or different challenges for the
Company. In addition, gold production of the LaRemdine above Level 245 is expected to begin toideddommencing in 2008. Unless the
Company can successfully bring into productionltapa, Kittila or Goldex mine projects, the LaRomdme extension or its other
exploration properties, or otherwise acquire gatibpcing assets prior to 2008, the Company's estilbperations will be adversely affect
There can be no assurance that the Company's texgloration and development programs at the LaRdviine will result in any new
economically viable mining operations or yield neineral reserves to replace and expand currentralineserves.

The Company's financial performance and results méyctuate widely due to volatile and unpredictable
commodity prices.

The Company's earnings are directly reledezbmmodity prices as revenues are derived frignipus metals (gold and silver), zinc and
copper. The Company's policy and practice is neetbforward its future gold production; howevender the Company's Price Risk
Management Policy, approved by the Company's bofdiectors (the "Board"), the Company may revibig practice on a project by
project basis. See "ltem 11. Quantitative and @atale Disclosures About Market Risk Berivatives" for more details on the Company's
of derivative instruments. Gold prices fluctuatelely and are affected by numerous factors beyoacttmpany's control, including central
bank sales, producer hedging activities, expectatad inflation, the relative exchange rate of th& dollar with other major currencies, glo
and regional demand, political and




economic conditions and production costs in maghd groducing regions. The aggregate effect ofdHastors is impossible to predict with
accuracy. Gold prices are also affected by worléwitbduction levels. In addition, the price of ghlis on occasion been subject to very t
short-term changes because of speculative activiieictuations in gold prices may materially adedr affect the Company's financial
performance or results of operations. If the mapkite of gold falls below the Company's total cashts of production at that time and
remains so for any sustained period, the Comparyaxrperience losses and/or may curtail or suspengtr all of its exploration,
development and mining activities. Also, the Compadecisions to proceed with its current mine ttgw@ent projects have been based on a
market price of gold between $400 and $450 per euifithe market price of gold falls below this é&&vthe mine development projects may
be rendered uneconomic and the development of ihe pnojects may be suspended or delayed. Thespreaeived for the Company's
byproducts (zinc, silver and copper) affect the @any's ability to meet its targets for total caplkrating cost per ounce of gold produced.
Byproduct prices fluctuate widely and are affeddgchumerous factors beyond the Company's contt@. Gompany occasionally uses
derivative instruments to mitigate the effectslatfuating byproduct metal prices, however, thesasares may not be successful.

The volatility of gold prices is illustratén the following table which sets forth, for theriods indicated, the high and low afternoon
fixing prices for gold on the London Bullion Markghe "London P.M. Fix") and the average gold pioeceived by the Company.

2007 (to

March 22) 2006 2005 2004 2003 2002
High price ($ per ounce 67¢ 73C 53¢ 454 417 35C
Low price ($ per ounce 634 517 411 37¢ 32% 27¢
Average price received ($ per oun 652 622 44¢ 41€ 36¢€ 312

On March 22, 2007, the London P.M. Fix B&63 per ounce of gold.

Based on 2007 production estimates, theoappate sensitivities of the Company's after-tacoime to a 10% change in metal prices
from 2006 market average prices are as follows:

Income per share

Gold $ 0.0€
Zinc $ 0.07
Silver $ 0.0¢
Copper $ 0.02

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

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

The Company's gold production may fall bekstimated levels as a result of mining accidenth as cave-ins, rock falls, rock bursts,
fires or flooding or as a result of other operadilgproblems such as a failure of the productiorsthai the SAG mill. In addition, production
may be unexpectedly reduced if, during the coufsrining, unfavourable ground conditions or seismautivity are encountered, ore grades
are lower than expected, or the physical or meittal characteristics of the ore are less amerthble expected to mining or treatment.
Accordingly, there can be no assurance that thepgaoswill achieve current or future production esttes.

In 2003, a rock fall in two production séspat the LaRonde Mine led to an initial 20% reiuncin the Company's 2003 gold production
estimate and production drilling challenges anddptinan planned recoveries in the mill in the tlgjecirter of 2003 led to a further reduction
in the production estimate by 21% for that year2®04, higher than expected dilution in lower levef the mine led to actual gold production
for the year of 271,567 ounces, below the initialduction estimate of 308,000 ounces. In the jtstrter of 2005, increased
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stress levels in the sill pillar area below Leved Yequired three production sublevels to be cldsecehabilitation for a period of six weeks.
Production from these sublevels was delayed arldaeg by ore extracted from the upper levels ofrtiirge that have relatively lower gold
content. The lower gold content of this ore, togethith higher than budgeted dilution, resulte@ddtual gold production in 2005 being
241,807 ounces, approximately 38,000 ounces lessttie Company's original forecast of 2005 productif 280,000 ounces.

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

The Company's operations have been expandadlude a mine construction project in Finlard an advanced exploration project in
northern Mexico. These operations are exposedriouslevels of political, economic and other risksl uncertainties that are different from
those encountered at the Company's current opeghtiase in Canada. These risks and uncertairdigsfnom country to country and may
include: extreme fluctuations in currency excharajes; high rates of inflation; labour unrest; tis&s of war or civil unrest; expropriation
and nationalization; renegotiation or nullificatiohexisting concessions, licences, permits andraots; illegal mining; corruption; change:
taxation policies; restrictions on foreign exchaage repatriation; hostage taking; and changingipal conditions, currency controls and
governmental regulations that favour or requireatvarding of contracts to local contractors or megjforeign contractors to employ citizens
of, or purchase supplies from, a particular judggdn. In addition, the Company will have to complith multiple and potentially conflicting
regulations in Canada, the United States, EurodeMexico, including export requirements, taxesffarimport duties and other trade
barriers, as well as health and safety requirements

Changes, if any, in mining or investmeniigies or shifts in political attitude in Finland Mexico may adversely affect the Company's
operations or profitability. Operations may be eféel in varying degrees by government regulatioitis kespect to matters including
restrictions on production, price controls, exgmntrols, currency remittance, income and othezsagxpropriation of property, foreign
investment, maintenance of claims, environmengiklation, land use, land claims of local peoplater use and mine safety. Failure to
comply strictly with applicable laws, regulationsdalocal practices relating to mineral right apations and tenure could result in loss,
reduction or expropriation of entitlements, or timposition of additional local or foreign parties jaint venture partners with carried or other
interests.

In addition, the Company has no significgperating experience in Finland, Mexico or intéioraally. Finland and Mexico operate uni
significantly different laws and regulations aneri exist cultural and language differences betweese countries and Canada. Also, the
Company will face challenges inherent in efficigntianaging an increased number of employees okge eographical distances, including
the challenges of staffing and managing operatiomsultiple locations and implementing approprisgstems, policies, benefits and
compliance programs. These challenges may divaragement's attention to the detriment of its o@natin Quebec. There can be no
assurance that difficulties associated with the gamy's expanded foreign operations can be sucdlgssianaged.

The Company may experience problems in executingusitions or managing and integrating any complet@cquisitions with its existing
operations.

The Company regularly evaluates opportesitd acquire shares or assets of other miningnesses. Such acquisitions may be
significant in size, may change the scale of themm@any's business, and may expose the Company tgeegvaphic, political, operating,
financial or geological risks. The Company's susdrsts acquisition activities depends on itsiptb identify suitable acquisition
candidates, acquire them on acceptable terms éegrate their operations successfully with thosthefCompany. Any acquisition would be
accompanied by risks, such as the difficulty ofragating the operations and personnel of any aegubusinesses; the potential disruption of
the Company's ongoing business; the inability ohaggment to maximize the financial and strategsgitipm of the Company through the
successful integration of acquired assets and ess@s; the maintenance of uniform standards, depfn@cedures and policies; the
impairment of relationships with employees, custam@nd contractors as a result of any integratforear management personnel; and the
potential unknown liabilities associated with acqdiassets and businesses. In addition, the Compapyneed additional capital to finance
an acquisition. Debt financing related to any asigjoin may




expose the Company to the risks related to inceleserage, while equity financing may cause exgsshareholders to suffer dilution. The
Company is permitted under the terms of its regeartiended bank credit facility to raise additioskabt financing provided that it complies
with certain covenants including that no defauldemthe credit facility has occurred and is coritiguthe terms of such indebtedness are no
more onerous to the Company than those under #utt ¢acility and the incurrence of such indebtexineould not result in a material adve
change in respect of the Company or in respedieof.aRonde Mine and the Goldex, Lapa and Kittilaarprojects, taken as a whole. There
can be no assurance that the Company would bessfat& overcoming these risks or any other proisi@ncountered in connection with
such acquisitions.

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

The Company announced in June 2006 thatuld extend mining operations below Level 245hattaRonde Mine, accelerate
construction at the Lapa mine project in Quebed, larild the Kittila mine project in northern FinlhnThe Company also commenced
construction of the Goldex mine project in Quebe2005.

The Company believes that, on completiba,ltaRonde Mine extension will be one of the deeppsrations in the Western Hemisph
with an expected maximum depth of 3,110 metres.offezations of the LaRonde Mine extension will retya series of new systems for the
hauling of ore and materials to the surface, incgé winze (or vertical shaft) and series of raimdeng mining deposits to the Penna Shaft
currently servicing the LaRonde Mine. The deptlthef operations could pose significant challenggbédCompany such as managing
geomechanical risks and ventilation and air coaditig requirements, which may result in difficutiend delays in achieving gold product
objectives.

The development of the LaRonde Mine extamsind the Goldex, Lapa and Kittila mine projeetguire the construction of significant
new underground mining operations. The construafahese underground mining facilities is subjeca number of risks, including
unforeseen geological formations, implementatione mining processes, delays in obtaining requimagstruction, environmental or
operating permits, and engineering and mine desmiijuistments. These risks may result in delaysdrptAnned start up dates and in additi
costs being incurred by the Company beyond thodgdted. Moreover, the construction activities atlitaRonde Mine extension will take
place concurrently with normal mining operationsaRonde, which may result in conflicts with, orsgible delays to, existing mining
operations.

The Company's total cash costs per ounce of golddurction depend, in part, on external factors thate subject to fluctuation and, if suc
costs increase, some or all of the Company's atit/gimay become unprofitable.

The Company's total cash costs per oungeldfare dependent on a number of factors, inotyddrimarily, the prices and production
levels of byproduct zinc, silver and copper, theeraie from which is offset against the cost of goioduction, the US dollar/Canadian dollar
exchange rate, smelting and refining charges aodugtion royalties, which are affected by all théseors and the gold price. All of these
factors are beyond the Company's control. If then@any's total cash costs per ounce of gold risgeatiee market price of gold and remain
so for any sustained period, the Company may espegi losses and may curtail or suspend some of itdl exploration, development and
mining activities.

Total cash costs per ounce is not a reeegnmneasure under US GAAP and this data may nobiogarable to data presented by other
gold producers. Management uses this generallypgaténdustry measure in evaluating operating perémce and believes it to be a realistic
indication of such performance and useful in alloywear over year comparisons. The data also itetiche Company's ability to generate
cash flow and operating income at various goldgwid his additional information should be considangether with other data prepared in
accordance with US GAAP and is not necessarilycetilie of operating costs or cash flow measuresgsesl in accordance with US GAAP.
See "ltem 5. Operating and Financial Review andpots — Results of OperationsProduction Costs" for reconciliation of total casists
per ounce and minesite costs per tonne to figuwesepted in the consolidated financial statemengsgsed in accordance with US GAAP.
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The exploration of mineral properties is highly spelative, involves substantial expenditures and is
frequently unproductive

The Company's profitability is significantiffected by the costs and results of its explonsand development programs. As mines have
limited lives based on proven and probable minersgrves, the Company actively seeks to replacegvahd its reserves, primarily through
exploration and development and through strategfaiaitions. Exploration for minerals is highly spéative in nature, involves many risks
and frequently is unsuccessful. Among the many iaigies inherent in any gold exploration and depment program are the location of
economic ore bodies, the development of appropniiallurgical processes, the receipt of necesgawrgrnmental permits and the
construction of mining and processing facilities addition, substantial expenditures are requingulirsue such exploration and development
activities. Assuming discovery of an economic oodyy depending on the type of mining operation lned, several years may elapse from
the initial phases of drilling until commercial spdons are commenced and during such time theosciarfeasibility of production may
change. Accordingly, there can be no assurancette@@ompany's current exploration and developrmpegrams will result in any new
economically viable mining operations or yield nesgerves to replace and expand current reserves.

Mineral reserve and mineral resource estimates argdy estimates and the Company cannot assure thahsestimates will accuratel
reflect future mineral recovery.

The figures for mineral reserves and mihezsources published by the Company are estimatgsno assurance can be given that the
anticipated tonnages and grades will be achievéldatithe indicated level of recovery of gold vii#él realized. The ore grade actually
recovered by the Company may differ from the esah@rades of the mineral reserves and mineralress. Such figures have been
determined based on assumed metals prices, foegidrange rates and operating costs. For exampl€dmpany has estimated proven and
probable mineral reserves based on, among othregsha $486 per ounce gold price. While gold pritege generally been above $486 per
ounce since December 2005, for the five years poithat, the market price of gold was, on averhgéw $486 per ounce. Prolonged
declines in the market price of gold (or other &gllle metals prices) may render mineral resergaaining relatively lower grades of gold
mineralization uneconomic to exploit and could mematerially the Company's reserves. Should seghinctions occur, the Company may
required to take a material write-down of its inwesnt in mining properties or delay or discontipueduction or the development of new
projects, resulting in increased net losses andoesticash flow. Market price fluctuations of gadd ¢ther applicable metals prices), as we
increased production costs or reduced recoverg,ratay render mineral reserves containing relatikeler grades of mineralization
uneconomical to recover and may ultimately resuli restatement of mineral resources. Short-tectorfarelating to the mineral reserve,
such as the need for orderly development of oréelsaat the processing of new or different gradesy impair the profitability of a mine in
any particular accounting period.

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

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

The exploration and development of the Camy{s properties, including continuing explorateord development projects in Quebec, the
Kittila mine project in Finland and the Pinos Aljaoject in Mexico and the construction of miniragifities and commencement of mining
operations at the LaRonde Mine extension and tHdeXplLapa and Kittila mine projects will requirebstantial capital expenditures. In
addition, the Company will have further capitalug#gments to the extent it decides to expand isqmt operations and exploration activities
or construct new mining and processing operatid@s of its properties or take advantage of opputies for acquisitions, joint ventures or
other business opportunities that may arise. Als® Company may incur major unanticipated experedaged to exploration, development or
mine construction or maintenance on its properfi@dure to obtain any financing necessary for@Goeenpany's capital
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expenditure plans may result in a delay or ind&fipostponement of exploration, development or pecdn on any or all of the Company's
properties. Historically, the Company has finanite@xpenditures through a combination of offerin§gquity and debt securities, bank
borrowing and cash flow generated from operatidriieaLaRonde Mine, and the Company expects tsusk sources of funds to finance its
anticipated expenditures. However, additional faziag may not be available when needed or, if abglahe terms of such financing may
be favourable to the Company and, if raised byriffeequity securities, any additional financingyniravolve substantial dilution to existing
shareholders. Failure to raise capital when needed reasonable terms may have a material ade#fiset on the Company's business,
financial condition and results of operations.

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

The Company's recently amended $300 milléwolving bank credit facility limits, among othéings, the Company's ability to incur
additional indebtedness, pay dividends or make gasnn respect of its common shares, make invegthoe loans, transfer the Company's
assets, or make expenditures relating to propedyred under the credit agreement at that timeatieainconsistent with the mine plan and
operating budget delivered pursuant to the creditify. Further, the bank credit facility requirde Company to maintain specified financial
ratios and meet financial condition covenants. Evéeyond the Company's control, including chamgegneral economic and business
conditions, may affect the Company's ability tasfgtthese covenants, which could result in a défander the bank credit facility. While
there are currently no amounts of principal orres¢ owing under the bank credit facility, if areav of default under the bank credit facility
occurs, the Company would be unable to draw dowtherfacility, or if amounts were drawn down at time of the default, the lenders co
elect to declare all principal amounts outstandiregeunder at such time, together with accruedasteto be immediately due and payable
and to enforce their security interest over suligtiy all property relating to the LaRonde MinbetGoldex mine project and the Lapa mine
project and the shares of 1715495 Ontario Inc.Agrdco-Eagle Sweden AB, the Company's subsididghiesugh which it holds its indirect
interest in the Kittila mine project. An event adfdult under the bank credit facility may also giise to an event of default under existing
future debt agreements and, in such event, the @oynmay not have sufficient funds to repay amouowmisig under such agreements.

The mining industry is highly competitive and theo@pany may not be successful in competing for new
mining properties.

Many companies and individuals are engagdide mining business, including large, establishiéning companies with substantial
capabilities and long earnings records. Therdiimiéed supply of desirable mineral lands availafgieclaim staking, leasing or other
acquisitions in the areas where the Company coritgegpconducting exploration activities. The Comparay be at a competitive
disadvantage in acquiring mining properties, asust compete with these individuals and compamiesyy of which have greater financial
resources and larger technical staff than the Comnpaccordingly, 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 inased production costs froi
environmental and industrial accidents and pollutipand the Company's insurance coverage may prawvadequate to satisfy future clair
against the Company.

The business of gold mining is generallgjsct to risks and hazards, including environmehngalards, industrial accidents, unusual or
unexpected rock formations, changes in the regyl&wvironment, cave-ins, rock bursts, rock faliel ooding and gold bullion losses. Such
occurrences could result in damage to, or destmictf, mineral properties or production facilitiggrsonal injury or death, environmental
damage, delays in mining, monetary losses andlgedeigal liability. The Company carries insurate@rotect itself against certain risks of
mining and processing in amounts that it consitletse adequate but which may not provide adequaterage in certain unforeseen
circumstances. The Company may also become subjéability for pollution, cave-ins or other hazisragainst which it cannot insure or
against which it may elect not to




insure because of high premium costs or other resasw the Company may become subject to lialslitidich exceed policy limits. In these
circumstances, the Company may be required to isignificant costs that could have a material aslve&ffect on its financial performance
and results of operations.

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

The Company's mining and mineral processjmgrations and exploration activities are sulfiethe laws and regulations of federal,
provincial, state and local governments in thespligtions in which the Company operates. These &awisregulations are extensive and
govern prospecting, development, production, exptaixes, labour standards, occupational healttsafedy, waste disposal, toxic substan
environmental protection, mine safety and othertenst Compliance with such laws and regulationseiases the costs of planning, design
drilling, developing, constructing, operating, éfag reclaiming and rehabilitating mines and ottagilities. New laws or regulations,
amendments to current laws and regulations govgmyerations and activities of mining companiesore stringent implementation or
interpretation thereof could have a material adv@rgact on the Company, cause a reduction indesfgbroduction and delay or prevent the
development of new mining properties.

Under mine closure plans originally subedtto the Minister of Natural Resources in Quebet996, the estimated reclamation costt
the LaRonde Mine and the adjacent Bousquet propeetapproximately $18 million and $3 million, respively. Every five years mine
closure plans must be amended to reflect any clsainggrcumstances surrounding a property and ragtéd to the Minister of Natural
Resources. These amended reclamation plans aecstdppproval by the Minister of Natural Resosr@nd there can be no assurance that
the Minister of Natural Resources will not imposkeligional reclamation obligations with attendargher costs. In addition, the Minister of
Natural Resources may require that the Companyigedinancial assurances to support such planf®e&ember 31, 2006, the Company |
recorded an asset retirement obligation in itsrfgia statements of $22 million, including $13.3lion allocated for the LaRonde Mine and
$6.3 million allocated for the Bousquet property.

Fluctuations in foreign currency exchange rates nelation to the US dollar may adversely affect t@@mpany's results of operations.

The Company's operating results and cast dire significantly affected by changes in thedd8ar/Canadian dollar exchange rate.
Exchange rate movements can have a significantahgsaall of the Company's revenues are earne@iddllars but most of its operating
costs and a substantial portion of its capitalcasé in Canadian dollars. The US dollar/Canadadiaidexchange rate has varied significantly
over the last several years. During the period fdamuary 1, 2002 to December 31, 2006, the nooimfpugte, as certified by the Federal
Reserve Bank of New York, fluctuated from a higl$af6128 to a low of $1.0932. Historical fluctuaisoin the US dollar/Canadian dollar
exchange rate are not necessarily indicative ofréuéxchange rate fluctuations. Based on the Coy'ganticipated 2007 after-tax operating
results, a 10% change in the US dollar/Canadialaidexchange rate from the 2006 market averageagmgehrate would affect net income by
approximately $0.05 per share. To attempt to mi¢igis foreign exchange risk and minimize the intpd@xchange rate movements on
operating results and cash flow, the Company heedieally used foreign currency options and foravéareign exchange contracts to
purchase Canadian dollars. In addition, a sigmifigertion of the Company's expenditures at thélKiiine project and the Pinos Altos
project will be denominated in Euros and Mexicasd®e respectively. Each of these currencies hasdvsignificantly against the US dollar
over the past several years. There can be no assutlzat the Company's foreign exchange derivasitrasegies will be successful or that
foreign exchange fluctuations will not materialiyvarsely affect the Company's financial performasuce results of operations.

The use of derivative instruments for the Compani\groduct metal production may prevent gains frdiaing realized from subsequent
byproduct metal price increases.

While the Company's general policy is mos$ell forward its future gold production, the Canp has used, and may in the future use,
various byproduct metal derivative strategies, agbelling future contracts or
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purchasing put options. The Company continuallyietas the potential short and long-term benefisngaging in such derivative strategies
based upon current market conditions. No assureamtde given, however, that the use of byprodutainderivative strategies will benefit
the Company in the future. There is a possibiligtthe Company could lock in forward deliveriepiates lower than the market price at the
time of delivery. In addition, the Company could fa produce enough byproduct metals to offsefdtsvard delivery obligations, causing 1
Company to purchase the metal in the spot markagater prices to fulfill its delivery obligatiorar, for cash settled contracts, make cash
payments to counterparties in excess of byprodwerue. If the Company is locked into a lower thearket price forward contract or has to
buy additional quantities at higher prices, itsinebme could be adversely affected.

For the year ended December 31, 2006, tepg@ny recorded a $15.1 million loss relating tovdgives on its byproduct production.
None of the contracts establishing the derivatpesitions qualified for hedge accounting treatmamder US GAAP

The trading price for Agnico-Eagle shares is voliati

The trading price of the Company's comnimareas has been and may continue to be subjeag flactuations and, therefore, the
trading price of securities convertible into or eangeable for the Company's common shares maylattoate significantly, which may
result in losses to investors. The trading pricchefCompany's common shares and securities cdmledrtto or exchangeable for the
Company's common shares may increase or decreesgpionse to a number of events and factors, imgud

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

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

. changes in the market price of the commoditietbmpany sells;

. changes in financial estimates and recommendalipis&curities analysts;

. acquisitions and financings;

. quarterly variations in operating results;

. the operating and share price performance of ati@panies that investors may deem comparable; and

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

common shares.

Wide price swings are currently commonhia stock market. This volatility may adversely affthe prices of the Company's common
shares and the securities convertible into or exgkable for the Company's common shares regamfiélse Company's operating
performance.

Requirements of the Sarbanes Oxley /

In 2006, the Company documented and tetgtedternal control procedures in order to satisfy requirements of Section 404 of the
Sarbanes Oxley Act of 2002 ("SOX"). As of DecemB&r 2006, SOX requires an annual assessment bygmiareat of the effectiveness of
the Company's internal control over financial rejpgrand an attestation report by the Company'speddent auditors addressing this
assessment.

If the Company fails to maintain the adexyuef its internal control over financial reportirgs such standards are modified,
supplemented, or amended from time to time, the gamy may not be able to ensure that it can conabnden ongoing basis that it has
effective internal controls over financial repogiim accordance with Section 404 of SOX. The Coryjsafiailure to satisfy the requirements
of Section 404 of SOX on an ongoing, timely basisld result in the loss of investor confidenceha teliability of its financial statements,
which in turn could harm the Company's businessragatively impact the trading price of its comnstiares. In addition, any failure to
implement required new or improved controls, oficlifities encountered in their implementation, ecbabrm the Company's operating results
or cause it to fail to meet its reporting obligatio Future acquisitions of companies may proviégeGbmpany with challenges in
implementing the required processes, proceduresamigols in its acquired operations. Acquired canmips may not have disclosure controls
and procedures or internal control over financéglarting that are as thorough or effective as thegaired by securities laws currently
applicable to the Company.
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No evaluation can provide complete asswgdhat the Company's internal control over finan@porting will detect or uncover all
failures of persons within the Company to disclosgerial information otherwise required to be répdr The effectiveness of the Company's
controls and procedures could also be limited yp errors or faulty judgments. In addition, as @ompany continues to expand, the
challenges involved in implementing appropriateiinal controls over financial reporting will incesaand will require that the Company
continue to improve its internal control over ficéal reporting. Although the Company intends toatevsubstantial time and incur substar
costs, as necessary, to ensure ongoing complitre€ompany cannot be certain that it will be sasfid in continuing to comply with
Section 404 of SOX.

Potential unenforceability of civil liabilities anqudgments.

The Company is incorporated under the lafatbe Province of Ontario, Canada. The majorityhef Company's directors and officers
and certain of the experts named in this Form 2BeFesidents of Canada. Also, almost all of then@any's assets and the assets of these
persons are located outside of the United States wesult, it may be difficult for shareholdersrtitiate a lawsuit within the United States
against these non-United States residents, orftm@njudgments in the United States against thegamy or these persons which are
obtained in a United States court. The Company®@ian counsel has advised the Company that a argrjatigment of a U.S. court
predicated solely upon the civil liability provisie of U.S. federal securities laws would likelydsdorceable in Canada if the U.S. court in
which the judgment was obtained had a basis figdigtion in the matter that was recognized by aaciéan court for such purposes. The
Company cannot assure you that this will be the.dass less certain that an action could be bhbiry Canada in the first instance on the
basis of liability predicated solely upon such laws

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

The Company is an established Canadiangolducer with mining operations located in nortbtegen Quebec, mine construction
projects in northwestern Quebec and northern Fihtard exploration and development activities in&2kn Finland, northern Mexico and the
western United States. The Company's operatingriyigicludes over three decades of continuous gaiduction primarily from
underground operations. Since its formation in 1972 Company has produced over 5.0 million ouéemld. For a definition of terms us
in the following discussion, see "— Property, Plant Equipment — Mineral Reserve and Mineral Ressur

The Company believes it is currently on¢hef lowest total cash costs per ounce producergiflorth American gold mining industry.
In 2006, the Company produced 245,826 ounces af gfoh total cash costs per ouncenirius$690, net of revenues received from the sa
silver, zinc and copper byproducts. For 2007, thenfany expects total cash costs per ounce of goltbped to be approximatefyinus$80.
These expected higher costs compared to 2006 arsodawer assumed byproduct metals prices thasethealized in 2006. See "Note to
Investors Concerning Certain Measures of Perforelafor a discussion of the use of the non-US GAA¢asure total cash costs per ounce.
The Company has traditionally sold all of its protion at the spot price of gold due to its genpddicy not to sell forward its future gold
production.

The Company's strategy is to focus on thtinued exploration, development and expansidtsgfroperties in the Abitibi region of
Quebec in which the LaRonde Mine and the Goldexlaaph mine projects are situated, with a view twéasing annual gold production and
gold mineral reserve. In addition, the Company adlhtinue exploration, development and construcibits Kittila mine project in northern
Finland and exploration and development at the $Altos project in northern Mexico. The Companyogi$ans to pursue opportunities for
growth in gold production and gold reserves throtighacquisition or development of advanced exgitomgroperties, development
properties, producing properties and other miningjfesses in the Americas or Europe.

The Company operates through three regiomits: the Canadian Region, the European RegidritemMexican Region. The Canadian
region includes the LaRonde Mine (including the baBe Mine extension below Level 245, previouslerefd to as the LaRonde Il project)
and the Goldex and Lapa mine projects. The Compampgrations in the European Region are condubteddh its indirect subsidiary,
Riddarhyttan
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Resources AB ("Riddarhyttan™), which indirectly cswie Kittila mine project in Finland. The Compangperations in the Mexican Region
are conducted through its subsidiary, Agnico Eadgxico S.A. de C.V., which owns the Pinos Altosjpob. In addition, the Company has an
international exploration office in Reno, Nevada.

The LaRonde Mine currently accounts foroéihe Company's gold production. Since the corsioigng of the mill in 1988, the
LaRonde Mine has produced over 4.0 million oundegotd. In March 2000, the Company completed ther@eShaft at the LaRonde Mine
a depth of 2,250 metres. Production was expandeatdtaRonde Mine to 6,350 tonnes of ore treatedlpg in October 2002 and the milling
complex has been operating well above this leveltfe last three years. In May 2006, the Compaitiatad construction of additional
infrastructure to extend the LaRonde Mine belowdl@A45, formerly referred to as the LaRonde Il eobj The Company expects production
from the LaRonde Mine extension to commence in 20he Company has recently initiated several aglalelitional projects anticipated to
begin production in the coming years. In July 2Gd68,Company began construction at the Goldex miogct, where initial production is
expected to commence in 2008. In June 2006, thep@oyninitiated construction of the Kittila mine ot and announced on June 5, 2006
that it would accelerate construction of the Lapaenproject, which are both expected to commenoduymtion in 2008. Further, the
Company's Pinos Altos project in northern Mexicarnsadvanced stage exploration project in a misugportive jurisdiction. A feasibility
study on the Pinos Altos project has been complatedis currently undergoing independent thirdypeaview.

The Company's exploration program focusemngrily on the identification of new mineral reser mineral resource and development
opportunities in proven gold producing regions.rént exploration activities are concentrated irtmoestern Quebec, northern Finland,
northern Mexico and Nevada. Several other projeete evaluated during the year in different coastiwhere the Company believes the
potential for gold occurrences is excellent, andcWlit believes to be politically stable. The Compaurrently manages several projects
which it owns or has an interest in. Currently, @@mpany manages exploration on 77 propertiesrtraleand eastern Canada, 12 properties
in Nevada and Idaho in the United States, one mili@nse and several claims and reservationsnilaid, and two properties in Mexico. In
2006, the Company opened administrative officeShihuahua, Mexico and in Helsinki and Kittila, Find.

In addition, the Company continuously easd#s opportunities to make strategic acquisitiomthe second quarter of 2004, the Company
acquired an approximate 14% ownership interestidial&hyttan, a Swedish precious and base metaleraxjpn and development company
that was at the time listed on the Stockholm Stxghange. In November 2005, the Company completeddger offer (the "Riddarhyttan
Offer") for all of the issued and outstanding skasERiddarhyttan that it did not own. The Comp@&sped 10,023,882 of its shares and has
paid and committed an aggregate of $5.1 milliorh@ssconsideration to Riddarhyttan shareholdecsimection with the Riddarhyttan Offer.
The Company, through wholly-owned subsidiariesrentty holds 100% of Riddarhyttan. Riddarhyttamptigh its wholly-owned subsidiary,
Agnico-Eagle AB (formerly Suurikulta AB), is the A% owner of the Kittila (formerly Suurikuusikko) lglodeposit, located approximately
900 kilometres north of Helsinki near the town dftika in Finnish Lapland. Riddarhyttan's propepiysition in the Kittila area consists of
approximately 16,000 hectares with similar Precaambgreenstone belt geology and topography to tragainy's land package in the Abitibi
region of Quebec.

In the first quarter of 2005, the Companteeed into an exploration and option agreemertt \mitlustrias Penoles S.A. de C.V.
("Penoles") to acquire the Pinos Altos projectanthern Mexico. The Pinos Altos project is locatedan approximately 11,000 hectare
property in the Sierra Madre gold belt, roughly Zdbmetres west of the city of Chihuahua in thatstof Chihuahua in northern Mexico.
Under the exploration and option agreement, the 2oy was required to spend $2.8 million on a 16;8@@re diamond drilling program. In
December 2005, the length of time in which the Canypcould exercise its option to acquire Penol@8% interest in the Pinos Altos project
was extended and, in February 2006, the Compangisgd the option. Under the terms of the exploratind option agreement, the purct
price was stipulated as $66.8 million, comprise@2i.5 million in cash and 2,063,635 shares ofdbmpany. The transaction closed in
March 15, 2006.

On February 14, 2007, the Company annouttedt and its wholly-owned subsidiary, AgnicoglgAcquisition Corporation ("Agnico
Acquisition") had signed an agreement with CumbrefiResources Ltd.
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("Cumberland"), a pre-production development stamapany listed on the the Toronto Stock Exchange (TSX") and American Stock
Exchange, under which the Company and Agnico Adiiisagreed to make an exchange offer (the "CutabdrOffer") for all of the
outstanding shares of Cumberland not already owgdtie Company. The Company currently owns 2,037 @®.6%, of the outstanding
shares of Cumberland on a fully diluted basis. Witkde Cumberland Offer, the Company will issue 6.t8Bmmon shares of the Company for
each common share of Cumberland deposited and tgkander the Cumberland Offer.

The formal offer and take-over documentatie@re mailed to the shareholders of Cumberlaniarch 12, 2007. The Cumberland Offer
will be open for acceptance for a minimum 35 dafeWing the date of mailing. The Cumberland Offesubject to certain conditions of
completion including the absence of a material eskvehange in respect of Cumberland, acceptantte afffer by Cumberland's shareholc
owning not less than twthirds of the Cumberland common shares on a filiyet basis, and the absence of an event in ttanial market
that has a material adverse effect on Cumberlande@he two-thirds of the acceptance level is thetCompany and Agnico Acquisition
intend to take steps to acquire all outstanding Benand shares. The Company has no other commisnoermtgreements with respect to any
other material acquisitions.

In 2006, the Company's capital expenditwese $149 million. The 2006 capital expenditureduded $40 million at the LaRonde Mine
(which was comprised of $22 million of sustainirapital expenditure and $18 million comprised mosflgxpenditures on the LaRonde
Mine extension and the ramp below Level 215), $@iian at the Goldex mine project, $14 million &t Lapa mine project and $21 million
at the Kittila mine project. In addition, the Conmgaspent $31 million on exploration activities la¢ tCompany's grassroots exploration
properties. Budgeted 2007 exploration and capipérditures of $336 million include $91 milliontae LaRonde Mine (including
$27 million on sustaining capital expenditures &6d million on the LaRonde Mine extension), $91lionl on construction at the Goldex
mine project, $37 million at the Lapa mine projé&k86 million at the Kittila mine project and $20loin at the Pinos Altos project. In
addition, the Company plans exploration expenditune grassroots exploration projects of approxitpai#3 million. The financing for these
expenditures is expected to be from internally gateel cash flow from operations and from the Comgjsaexisting cash balances. Depending
on the success of the exploration programs at thedether properties, the Company may be reqtiresake additional capital expenditures
for exploration, development and preproduction.

Capital expenditures by the Company in 2808 2004 were $70 million and $53 million, respesy. In 2005, these capital
expenditures were comprised of $43 million at te&bnde Mine (including the LaRonde Mine extensidy million at the Goldex mine
project and $13 million at the Lapa mine projedap(al expenditures in 2004 were comprised of $8Bam at the LaRonde Mine (including
the LaRonde Mine extension), $4 million at the @aldnine project and $8 million at the Lapa mingjgcb

The Company was formed by articles of amalgtion under the laws of the Province of Ontariddone 1, 1972 as a result of the
amalgamation of Agnico Mines Limited ("Agnico Mingsind Eagle Gold Mines Limited ("Eagle"). Agnicamés was incorporated under
laws of the Province of Ontario on January 21, 193er the name "Cobalt Consolidated Mining CorpionaLimited". Eagle was
incorporated under the laws of the Province of @otan August 14, 1945.

On December 19, 1989, Agnico-Eagle acquinedemaining 57% interest in Dumagami Mines Ladihot already owned by it as a
consequence of the amalgamation of Dumagami Mima#éd with a wholly-owned subsidiary of Agnico-Hagto continue as one company
under the name Dumagami Mines Inc. ("Dumagami").B@eember 29, 1992, Dumagami transferred all giritgerty and assets, including
the LaRonde Mine, to Agnico-Eagle and was subsetydissolved. On December 8, 1993, the Companyiaed the remaining 46.3%
interest in Goldex Mines Limited not already owrsdit, as a consequence of the amalgamation oféxditines Limited with a wholly-
owned subsidiary of the Company, to continue ascomepany under the name Goldex Mines Limited. Qudey 1, 1996, the Company
amalgamated with two wholly-owned subsidiaries|udmng Goldex Mines Limited.

In October 2001, pursuant to a plan ofrageement, the Company amalgamated with an assodatpdration, Mentor Exploration and
Development Co., Limited ("Mentor"). In connectiaith the
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arrangement, the Company issued 369,348 commoasshmaconsideration for the acquisition of all lné issued and outstanding shares of
Mentor that it did not already own.

The Company has an approximately 14.8%eéstén Stornoway Diamond Corporation ("Stornowag'public company listed on the
TSX under the symbol "SWY". Stornoway is a diamemngloration company with an extensive property fotit in northern Canada and
Botswana. Stornoway is incorporated under the laiee Province of British Columbia. The Companguiced a portion of its interest in
Stornoway in connection with a share exchange tadez-bid made by Stornoway for Contact Diamond Gaapon ("Contact"), which was at
the time a TSX-listed exploration and developmampany with diamond properties in Ontario, Quebwt the Northwest Territories. The
Company acquired 4,968,747 common shares of St@aynthwough the tender of its entire interest (agjpnately 31%) in Contact to this
offer. The remainder of the Company's interesttori®way was obtained through the purchase of sigtien receipts of Stornoway for
$22.5 million through which the Company acquirechdditional 17,629,084 common shares of Stornowageptember 19, 2006 and
pursuant to a note assignment agreement dateddfgtdr®, 2007 between the Company, Stornoway andaCbwhereby the C$4,009,825
debt owed to the Company was satisfied by the is=uto the Company of 3,207,861 common sharesooh@vay. On January 17, 2007,
Stornoway completed its acquisition of Contact taywef a compulsory acquisition.

The Company's executive and registered®ff located at Suite 500, 145 King Street Eastpiito, Ontario, Canada M5C 2Y7;
telephone number (416) 947-1212; website: http:iwagnico-eagle.com. The information contained @website is not part of this
Form 20-F.

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

First, the Company and its predecessore baer three decades of continuous gold productimperience and expertise in metals
mining. The Company's operations and exploratiahdevelopment projects are located in areas tleasgwportive of the mining industry.
The Company's current mine and three of its coositmi projects are located in northwestern Quebee,of North America's principal gold-
producing regions. The Company's Kittila mine peojghe Suurikuusikko deposit) in northern Finlaadd its advanced exploration projec
Pinos Altos in northern Mexico, are located in &g which the Company believes are also suppaoofitiee mining industry.

Second, the Company believes that it isafribe lowest total cash costs per ounce produndte North American gold mining
industry, with total cash costs per ounce of goltipced aminus$690 in 2006. The Company has achieved signifitaptovements in this
measure through the strength of its byproduct regethe economies of scale afforded by its largglsishaft mine and its dedication to cost-
efficient mining operations. In addition, the Compdelieves its highly motivated work force contribs significantly to continued
operational improvements and to the Company's lost producer status.

Third, the Company's existing operationthatLaRonde Mine provide a strong economic basadditional mineral reserve and
production development at the property and in théii region of northwestern Quebec and for theelepment of its projects in Finland &
Mexico. The experience gained through building apérating the LaRonde Mine is expected to assist the Company's development of its
other mine projects. In addition, the extensiveasfructure associated with the LaRonde Mine ietqul to support the mine construction
projects at the nearby Goldex and Lapa propedied.the construction of the LaRonde extension.

Fourth, the Company's senior management tess an average of approximately 20 years of éxper in the mining industry.
Management's significant experience has underpitime€ompany's historical growth and provides admse upon which to expand the
Company's operations. The geological knowledgerttatagement has gained through its years of experia mining and developing the
LaRonde Mine is expected to benefit the Companyeat expansion program in Quebec, Finland andiddex

The Company believes it can benefit noydrdm the existing infrastructure at its mine, laigo from geological knowledge that it has
gained in mining and developing its properties. Toenpany's strategy is to
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capitalize on its mining expertise to exploit fulhe potential of its properties. The Company'd goto apply the proven operating principles
of the LaRonde Division to each of its existing dntlire properties.

The Company continues to focus its resauarel efforts on the exploration and developmeitsgiroperties in Quebec, Finland and
Mexico with a view to increasing annual gold protilue and gold mineral reserves. In 2005, the Comipaitiated construction of the Goldex
mine project. In 2006, the Company acceleratedtoactson of the Lapa mine project and to initiatahstruction of the LaRonde Mine
extension (previously referred to as the LaRong®d]ect) and the Kittila mine project in northéfimland. At the Pinos Altos project in
northern Mexico, work will continue on deep explioa and resource conversion in the Santo NinordC€blorado and Oberon de Weber
zones.

The Company's growth strategy has beenitsue the expansion of its development base thrthahcquisition of additional properties
in the Americas and Europe. Historically, the Comps producing properties have resulted from a ¢oailon of investments in early-stage
exploration companies and primary exploration déitis. By investing in early-stage exploration canjes, the Company believes that it has
been able to acquire control of exploration praperat favourable prices. The Company's approaphdjeerty acquisition has evolved to
include joint ventures and partnerships and theiaitgpn of producing properties.

Agnico-Eagle mitigates the likelihood aratgntial severity of the various risks it encousterits day to day operations through the
application of high standards in the planning, tartsion and operation of mining facilities. In atilth, emphasis is placed on hiring and
retaining competent personnel and developing 8iegils through training in safety and loss contiginico-Eagle's operating and technical
personnel have a solid track record of developimdy@perating precious metal mines and the LaRonide klas been recognized for its
excellence in this regard with various safety aedetbpment awards. Unfortunately, in spite of eéffdo ensure the safety of employees,
industrial accidents can occur. In the first quantfe2005, an accident claimed the life of an erppln Quebec's Commission de la santé et de
la sécurité du travail completed an investigatito this accident and determined that the accidestcaused by human error and the
Company expects no further fines or sanctions imection with the accident. The Company previopslg C$27,500 in fines relating to t
fatalities at the LaRonde Mine in January 2004.eDthan the investigations discussed above, ndatmy action has been initiated against
the Company in connection with these industrialdants. The Company's LaRonde Mine remains onkeo$afest mines in Quebec with a
lower accident frequency index than the provinoialing industry average. Nevertheless, the Compaugyits employees continue with a
focused effort to improve workplace safety and@uwenpany has placed additional emphasis on safegegure training for both mining and
supervisory employees.

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

Mining Legislation and Regulation
Canada

The mining industry in Canada operates ubdéh federal and provincial legislation governthg exploration, development, operation
and decommissioning of mines and mineral procedsicitities. Such legislation relates to the metlddcquisition and ownership of mining
rights, labour, occupational or worker health aaféty standards, royalties, mining, exports, reeldom, closure and rehabilitation of mines,
and other matters.

The mining industry in Canada is also scidje extensive laws and regulations at both tderi@ and provincial levels concerning the
protection of the environment. The primary fedenad provincial regulatory authorities with juristiém over the Company's mining
operations in respect of environmental mattergladdepartment of Fisheries and Oceans, the Qudbrstry of Sustainable Development,
Environment and Parks and the Quebec Ministry dtiné Resources and Wildlife. The construction,elepment and operation of a mine,
mill or refinery requires compliance with applicat@nvironmental laws and regulations and/or review
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processes including the obtaining of land use psymiater permits, air emissions certificationsgdrdous substances management and
similar authorizations from various governmentatrages. Environmental laws and regulations impaglke $tandards on the mining industry
to reduce or eliminate the effects of waste gerdray mining and processing operations and subséguieposited on the ground or emitted
into the air or water. Laws and regulations regagdhe decommissioning, reclamation and rehahditadf mines may require approval of
reclamation plans, the provision of financial aasiwe and the long-term management of former mines.

In Quebec, mining rights are governed keMming Act(Quebec). A claim entitles its holder to explorerfunerals on the subject land.
It remains in force for a term of two years frone thate it is registered and may be renewed indefynsubject to continued exploration wo
in relation thereto. In order to retain title tommg claims, in addition to paying a smalldinual rental fee, exploration work (or an equimt
value cash payment) has to be completed in adv@itber on the claim or on adjacent mining claiocessions or leases) and filed with
Quebec Ministry of Natural Resources and Wildlifee amount of exploration work (and bi-annual refea) required bi-annually currently
ranges from C$48 to C$3,600 per claim dependinigsdoncation, area and period of validity (the retéixed by Quebec Government
regulations). In 1966, the mining concession systetrout for lands containing mineralized zoneghgMining Act(Quebec) was replaced
a system of mining leases but the mining concessiofd prior to such replacement remained in fokceining lease entitles its holder to
mine and remove valuable mineral substances frensibject land, providing it pays the annual resg¢alby Quebec government regulations,
which currently range from C$19 (on land privateéld) to C$39 (on land within the domain of thetStaer hectare. Leases are granted
initially for a term of 20 years and are renewalgeto three times, each for a duration of 10 ye#iter the third renewal, the Minister of
Natural Resources and Wildlife may grant an extanthiereof on the conditions, for the rental andlie term he determine

Finland

Mining legislation in Finland consists betMining Act and the Mining Decree, which are euatty being reformed. The reform is still
its early stages, and the eventual draft for a Gowent proposal will be circulated widely for commhéefore being passed on to the
Parliament. In Finland any individual, corporationfoundation having its principal place of busis®r central administration within the
European Economic Area is entitled to the samdsitghcarry out prospecting, to stake a claim anelploit a deposit as any Finnish citizen
or corporation.

The Ministry of Trade and Industry ("MTI§ primarily responsible for mining legislation aadministration as well as granting
concessions. If there are no impediments to grgraiolaim, the MTI is obliged to grant the applicamprospecting licence. The MTI has no
power of discretion as to the material merits @f thining operation. A prospecting licence, whicimiorce for one to five years, depending
on the scope of the search for mineable mineralesghe holder the right to examine the area deoto determine the size and scope of the
deposit. In order to obtain the rights to the mbieaminerals located on the claim, the claimanttrapply to the MTI for the appropriation of
a mining patent. When the mining patent procedasetfecome final (i.e., unappealable) regardingatters other than compensation, the
MTI must issue the mining operator a mining cegéife which gives the holder the right to fully esipkll mineable minerals found in the
mining patent.

Mining operations must be carried out in@dance with a number of laws and regulations eoriog conservation and environmental
protection issues. Under the Environmental Pradactict mining activities require an environmentatipit which is issued either for a
definite or for an indefinite period of time. Thetis based on the principles of prevention andmiging of damages and hazards,
application of the best available technology, aggtlon of the best environmental practice and Uget pays".

The Act on Compensation for Environmentahiage includes provisions on the compensationdoradje to a person or property
resulting from pollution of water, air or soil, 18@i, vibration, radiation, light, heat or smellotiner similar nuisance caused by an activity
carried out at a fixed location. This Act is basedthe principle of strict liability, that is lidiily without fault if the causal relation betwedre
activity and the damage can be established.
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In addition to the environmental permitning operators require several other permits atigations under environmental protection
legislation.

According to the Land Use and Building Abe buildings and constructions required in minivith require building permits.
Furthermore, according to the Act on Environmehtgdact Assessment Procedure, certain projects alwegguire compliance with an
environmental impact assessment procedure. Theksl@émajor projects with a considerable impacthenenvironment, such as the
excavation, enrichment and handling of metals ahdraninerals in cases where the excavated mateéatimated to exceed 550,000 tonnes
annually. A permit authority may not give its apyabto an activity covered by the scope of the écthe Environmental Impact Assessment
Procedure without having taken an environmentabichpssessment report into consideration.

Mexico

Mining in Mexico is subject to the Minin@galy, a federal law. Under the Mexican Constitut@hminerals belong to the Mexican
Nation. Private parties may explore and extraattipeirsuant to mining concessions granted by theutixe branch of the Mexican Fede
Government, as a general rule to whoever firstrdathem. While the Mining Law touches briefly udahour, occupational or worker health
and safety standards, these are primarily dedit yitthe Federal Labour Law, also a federal stafithie Mining Law also briefly addresses
environmental matters, which are primarily regulaby the General Law of Ecological Balance and éutidn 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 jurigghiategarding the granting of water
rights, and the Ministry of Defense as concernaugeof explosives.

Concessions are for 50 years, renewable.drfee main obligations to keep them current isstitei-annual payment of mining duties
(taxes), based on the surface of the concessidrthanperformance of work in the areas coveredbycbncessions, which is evidenced by
minimum expenditures or by the production of ore.

Organizational Structure

The Company's significant subsidiaries ¢alivhich are wholly owned, unless otherwise intédd include Riddarhyttan,
1715495 Ontario Inc., which owns all of the shareAgnico-Eagle Sweden AB, Agnico-Eagle Sweden ABwedish company through
which the Company holds its interest in Riddarhytnd AgnicoEagle AB, a Swedish company through which Ridddamyholds its intere
in the Kittila mine project. See "— History and depment of the Company" and "— Property, Plant Bgdipment — Riddarhyttan
(Suurikuusikko Project)". Riddarhyttan Resourcesp@yvides services in connection with the Compaogerations at the Kittila Mine
project in Finland. The Company's only other siigaifit subsidiary is Agnico-Eagle (Delaware) LLQinaited liability company organized
under the laws of Delaware.

The Company's acquisition of the Pinos #\tooject in northern Mexico was made through i®MNy-owned Mexican subsidiary,
Agnico Eagle Mexico S.A. de C.V. The Company's wholvned subsidiaries Servicios Agnico Eagle Mexi8AA. de C.V. and Servicios
Pinos Altos, S.A. de C.V. provide services in cartioe with the Company's operations in Mexico. Th@mpany's operations in the
United States are conducted through Agnico-Eag@A)Limited.

In addition, the Company has an approximdt8% interest in Stornoway, a TSX listed diamergdloration company, organized under
the laws of British Columbia. See "— History andv@®pment of the Company".
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The following chart sets out the corporgtecture of the Company together with the jurisdic of incorporation of each of the
Company's subsidiaries:

Agnico-Eagle Organizational Chart

Agnico-Eagle
Mines Limited
{Ontario)
100% 100% 100 TO0% 100% 100% 100%
_— . 980093 Agnico-Eagle
“f&f:wiarg;a ‘?gg'm;ﬁ'ﬁ 1715495 Agnico-Eagle 1641315 Ontario Acquisition
LG LLG Cintario Inc. {USA) Limited Ontario Inc. Limited Corporation
(Ontario) {Colorade) {Ontario) {Ontaria) (British
(Delawarg) {Delaware) (indective) Columbia)
1009 100% 0.01% EER=EL g3.00%| 0.01% 35.96% 0.01%
; ; Servicios o
Agnico-Eagle Agiiios-Edigki Agnico I_Eagle Agnico Eagle sermcmS
{Delaware) I Mexcio, : Pinos Altos,
Swedean AB Mexcio,
LLC (Sweden) SA deCV. SA daCV S A deCV.
{Delaware) (Mexico) F{I'v."l oy m'} ) (Mexico)
O
Riddarhyttan
Resources AB
(Sweden)
100% 503 100%:
- Cijarvi Riddarhyttan
Agmo:BEagla Resources Resources
Oy Oy
(Sweden) (Finland) (Fintand)

Property, Plant and Equipment

The LaRonde Mine and the Goldex and Lap@erprojects and the Bousquet and Ellison propeatiedocated in the Abitibi region of
northwestern Quebec. The Abitibi region is chandwtel by an availability of experienced mining mansel. The climate of the region is
continental and the average annual rainfall isé&timetres and the average annual snowfall is 8h8roetres. The average monthly
temperatures range from a minimum of -23 degreésiusan January to a maximum of 23 degrees Celgidsly. Under normal
circumstances, mining operations are conductednpesad without interruption due to weather condiso
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Location Map of Abitibi Properties
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LaRonde Mine

The LaRonde Mine is situated approximaéglykilometres west of the City of Val d'Or in noststern Quebec (approximately
650 kilometres northwest of Montreal, Canada) enrtiunicipalities of Preissac and Cadillac. At Deben81, 2006, the LaRonde Mine was
estimated to contain proven mineral reserves ofd8IBounces of gold comprised of 5.8 million tonoéere grading 2.76 grams per tonne
and probable mineral reserves of 4.6 million ourafegold comprised of 29.8 million tonnes of oradjng 4.83 grams per tonne. In addition,
the LaRonde Mine has 5.6 million tonnes of indidat@neral resources grading 2.14 grams per tonme.Company's LaRonde Mine cons
of the LaRonde property, and the adjacent El CacbTaerrex properties, each of which is 100% ownedi @perated by the Company. The
LaRonde Mine can be accessed from either Val di@né east or Rouyn-Noranda in the west, whichaated approximately 60 kilometres
from the LaRonde Mine via Quebec provincial highwéy. 117. The LaRonde Mine is situated approxinyateb kilometres north of
highway No. 117 on Quebec regional highway No. 39t Company has access to the Canadian Natioflaldyeaat Cadillac, Quebec,
approximately six kilometres from the LaRonde Mifke elevation is 337 metres above sea level. fAlh® LaRonde Mine's power
requirements are supplied by Hydro-Quebec througimections to its main power transmission grid. &/ased in the LaRonde Mine's
operations is sourced from Lac Preissac and ispaed approximately four kilometres to the miite through a surface pipeline.

The LaRonde Mine operates under miningdeabtained from the Quebec Ministry of Naturaldeses and under certificates of
approval granted by the Quebec Ministry of the Esvwinent. The LaRonde property consists of 35 caotig mining claims and one
provincial mining lease and covers in total appmoadiely 884.1 hectares. The El Coco property cansis22 contiguous mining claims and a
provincial mining lease and covers in total appmadiely 356.7 hectares. The Terrex property consfs2® mining claims that cover in total
approximately 408.4 hectares. The mining leasat®ihaRonde and El Coco properties expire in 20@B2021, respectively, and are
automatically renewable for three further ten-ytieams on payment of a small fee. The Company asdwo surface rights leases covering
approximately 122.3 hectares that relate to themgipeline right of way from Lake Preissac anddhstern extension of the LaRonde tail
pond #7 on the El Coco property. The surface ritd#ses are renewable annually.

The LaRonde Mine includes underground dpmra at the LaRonde and El Coco properties thatcah be accessed from the Penna
Shaft, a mill, treatment plant, secondary crushiding and related facilities. The El Coco propestas acquired from Barrick Gold
Corporation ("Barrick") in June 1999 and is subjech 50% net profits interest on future producfimm approximately 500 metres east of
the LaRonde property
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boundary. The remaining 1,500 metres is subjeat4® net smelter return royalty. This area of ttapprty is now substantially mined out
and the Company did not pay royalties in 2005 @&28nd does not expect to pay royalties in 2002008, exploration work started to
extend outside of the LaRonde property on to theekegoroperty where a down plunge extension o2biéorth gold zone was discovered.
The Terrex property is subject to a 5% net praobiglty to Delfer Gold Mines Inc., a 1% net smelteturn royalty to Breakwater

Resources Ltd. and a 2% net smelter return royalBarrick. In addition, the Company owns 100%h& Sphinx property immediately to the
east of the El Coco property.

Mining and Milling Facilities

The LaRonde Mine was originally developétizing a 1,207 metre shaft (Shaft #1) and an ugd®ind ramp access system. The ramp
access system is available down to the 25th Le@8haft #1 and then continues down to Level 22thatPenna Shaft. The mineral reserve
accessible from Shaft #1 was depleted in Septe2®@) and Shaft #1 is no longer in use. A secondymiion shaft (Shaft #2), located
approximately 1.2 kilometres to the east of Shaftwlas completed in 1994 down to a depth of 525asetnd was used to mine Zones #6
#7. Both ore zones were depleted in March 2000taadvorkings were allowed to flood up to the 6tivélg(approximately 280 metres). A
third shaft (the Penna Shaft) located approxima@ly metres to the east of Shaft #1, was compbidech to a depth of 2,250 metres in
March 2000. The Penna Shaft is used to mine Zobé¢o2th, 20 South, 7 and 6.

Four mining methods have historically besad at the LaRonde Mine: open pit for the thretasa deposits, sublevel retreat,
longitudinal retreat with cemented backfill, andrtsverse open stoping with both cemented and uabdated backfill. The primary source
ore at the LaRonde Mine continues to be from undergd mining methods. During 2006, two methods vused: longitudinal retreat with
cemented backfill and transverse open stoping lath cemented and unconsolidated backfill. In theemground mine, sublevels are driven
at 30 metre and 40 metre vertical intervals, deppendn the depth. Stopes are undercut in 15 metnelp. In the longitudinal method, panels
are mined in 15 metre sections and backfilled 8% cemented rock fill or paste fill. In the traesse open stoping method, 50% of the ore
is mined in the first pass and filled with cementeck fill or paste fill from the paste backfillgtt completed in 2000 and located on the
surface at the processing facility. On the secass pthe remainder of the ore is mined and fillétl wnconsolidated waste rock fill or
cemented paste backfill.

Surface facilities at the LaRonde Mine irtt# a processing plant with a daily capacity 066,®nnes of ore, which has been expanded
four times from the original 1,630 tonnes of oemated per day rate. The expansion to 6,350 torgredgy was completed in October 2002
and the milling complex has been operating wellalthis level for the past three years. This exjpansonsisted of additions to the grinding
and precious metals circuits and modificationshodopper and zinc flotation circuits. An ore hamglsystem was completed at the end of
1999. It included a truck dump linked by a new aayor gallery to a coarse ore bin with a capacit,600 tonnes. The coarse ore bin feeds a
semi-autogenous grinding (SAG) mill that was irlethht the end of 1999. Ore from the Penna Shaftuisported to the ore handling facility
by 32 tonne trucks.

The milling complex consists of a grindiegpper flotation, zinc flotation, and a precioustats recovery circuit and refinery. A copper
concentrate containing approximately 71% of thelghlis byproduct silver and copper is recoverea Zihc flotation circuit produces a zinc
concentrate containing approximately 5% of the gdlte remaining 16% is recovered by the preciougimeircuit, including a refinery
using the Merrill Crowe process, and it is shippsdioré bars. Both the zinc and copper flotaticcudts consist of a series of column and
mechanical cells that sequentially increase the eamcentrate and copper concentrate quality. 06 28inc recoveries averaged 88% and
concentrate quality averaged 54% zinc. In 2006peopecoveries averaged 82% and copper concequiatity averaged 10% for the year.

Since 1991, gold recoveries have averagét. ®uring 2006, gold recoveries averaged approm®2%. In 2006, silver recoveries
averaged 88%. During 2006, the mill processed apmEtely 2.67 million tonnes of ore, averaging apgmately 7,324 tonnes of ore treated
per day and operating at 94% of available time.
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The following table sets out the metal rag@s, concentrate grades and contained metatkddt.673 million tonnes of ore extracted by
the Company at the LaRonde Mine in 2006.

Copper Concentrate Zinc Concentrate
(78,406 tonnes produced) (177,802 tonnes produced) Payable
Head Overall Metal Production

Grades Grade Recovery Grade Recovery Dore Produced Recoveries (000s)
Gold 3.13 g/ 76.2 g/ 71.5% 219/ 4.6% 41,721 o 91.51% 245,826 o
Silver 76.6 g/ 1,590 g/ 60.9% 155 g/ 13.4% 868,971 0 87.53% 4,955,164 o
Zinc 4.13% 7.6% — 54.4% 87.6% — 87.60% 82,182
Copper 0.37% 10.3% 82.4% — — — 82.40% 7,289

Currently, water is treated at variouslfies at the LaRonde Division. Prior to the wagatering the tailings pond system, cyanide is
removed at a cyanide destruction facility usingllalsur dioxide (Inco) process. A secondary treatnpéemt located between the #1 and
#2 polishing ponds uses a peroxysilica processitgptete the cyanide destruction process. In additi@ater with higher than permissible
acidity is treated by lime in the mill complex prim being released to the environment. In thé fjitarter of 2004, in response to revised
Federal mining effluent regulations, the Companypleted and commissioned a new water treatment fllahreduces tailing effluent
toxicity immediately prior to discharge. The plaisies a new biological treatment process to tretgnitom ore milling. At the end of
March 2004, treated water released from the plactessfully passed a toxicity test. In 2004, highierlevels at the tailings pond at LaRol
caused by above average rainfall, overcast comditamd the retention of excess water in the talimond prior to completion of the water
treatment plant were mitigated by a dischargeigh#ly toxic water under a transitional dischargerpit from Environment Canada. In
March 2005, the Company received a notice of itiibadrom the Quebec Ministry of the Environmeniating to the discharge. In 2004, to
increase the capacity in the tailings pond andnreat process, the Company installed a coffer dathe tailings pond to provide extra
capacity and initiated construction on a secondgelexpansion of the water treatment plant to fuitierease treatment capacity. The second
phase of the plant was completed in December 2Bi@dnass build-up was completed and the second phasdully operational in the
second quarter of 2005. Expenditures for this se@irase expansion were $4.2 million.

Retention of excess water in the tailingagpcomplex prior to commissioning the second plo@slee water treatment plant caused
concentrations of contaminants in the pond watatrtmst double. As a result, the flowrate at ttenphad to be reduced from design values
to process the higher contaminant concentrationsoflingly, treatment of the accumulated watehithilings pond proceeded at a slower
pace than expected, and in 2005 the Company rdisetdilings pond dikes by three metres to endwreontinued safe operation of the
tailings pond complex. In conjunction with consattg the Company is further researching the phidialogical and chemical processes
taking place during the treatment process so thmaay increase treatment flowrate and achieve stabhtment performance. This
optimisation work was continued in 2006 and thecpss is now more stable and better understood0B,2he effluent discharge from the
tailings pond failed the toxicity test for daphiidet a one-week period and exceeded the permittasthfyoaverage suspended solids
concentration. A notice of infraction was issuedh® mine on these two counts in September 20086 Qurebec Ministry of the Environment
has indicated to the Company that it will not impdises or other sanctions in connection with tbhae of infraction. In 2006, final dischat
was non toxic for both trout and daphnia.

Tailings are stored in a tailings pond aowgan area of approximately 119 hectares andenask is stored in two waste rock piles with
a combined volume of approximately 1.43 million iulmetres. The Company holds mining claims to theheast, to the east and to the
southeast of the tailings ponds that would allowaarsion of the tailings ponds and the establishmeatliditional waste disposal areas.

Developmen

In 2006, a total of 9,679 metres of latel@relopment was completed. Development was focosedope preparation of mining blocks
for production in 2006 and 2007, especially theppration of the new lower mine production horizbayel 224. A total of 1,215 metres of
development work was completed for the LaRonde Mixtension mainly on Levels 203, 206 and 215. Tridkides shaft stations on
Levels 206 and 215, ramp
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access from Levels 203 to 206, a sheave deck aravations necessary for installing the three neisthioln addition, 1,137 metres of
development work was completed at Bousquet foresmpparation on Levels 3-1 and 3-3.

A total of 10,000 metres of lateral devetemt is planned for 2007. The main focus of devalept work continues to be stope
preparation. The Company plans to develop dowretgel 245 and prepare the access to Zone 20 Southooevels, Level 209 and
Level 212. Finally, the Company will initiate consttion of a ramp up from Level 98 to Level 94. Tdare 400 metres of exploration drift
planned in 2007 and access to Zone 7 between L&82lsnd 173 on the 215 exploration drift. Thid Wé used to test the new target west of
the Zone 20 North below the Bousquet Il shaft. [FaiRonde, a total of 560 metres is planned mainkyotmplete infrastructure around the r
shaft and for the start of the shaft sinking.

Geology and Diamond Drilling

Geologically, the LaRonde Mine propertyosated near the southern boundary of the Archgan2 7 billion years old) Abitibi Sub-
Province and the Pontiac Sub-Province within theeSior Province of the Canadian Shield. The mogioirtant regional structure is the
Cadillac-Larder Lake fault zone (the "CLL Fault Z8hmarking the contact between the Abitibi andPoatiac sub-provinces, located
approximately two kilometres to the south of thé&kbade property.

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

Zones of strong sericite and chlorite aftiens, which enclose massive to disseminated gldphineralization (in which gold, silver,
copper and zinc are mined at the LaRonde MinelpWosteeply dipping, east-west trending, anastontpshear zone structures within the
Blake River Group volcanic units from east to wagtoss the property. These shear zones comprsgex structure, the Doyon-Dumagami
Structural Zone, which hosts several important galcurrences (including the Doyon gold mine andftinimer Bousquet mines) and has b
traced for over 10 kilometres within the Blake Ri@roup from the LaRonde Division property westwtardhe Mouska gold mine.

The gold bearing zones at the LaRonde iniare lenses of disseminated, stringer throughassive, aggregates of coarse pyrite with
zinc, copper and silver content, so far. Ten zdhasvary in size from 50,000 to 40,000,000 tonmege been identified, of which four are
(or are believed to be) economic. Gold contenbispmoportional to the total sulphide content boé¢slincrease with copper content. Gold
values are also higher in areas where the pyrigele are cross-cut by tightly spaced north-soatttdres cut the pyrite lenses.

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

This combined mineral reserve for the LatRomines for year end 2006 is 35.6 tonnes which mpgresents a 1.9% decrease. This
35.6 million tonnes of mineral reserves includesrgplacement of 2.6 million tonnes that were mime2006. The Company's ability to
sustain its level of proven and probable minerséree was primarily due to continued successfuloegpon results at depth.

Exploration and Diamond Drilling

The LaRonde Mine 2006 exploration prograaa been a continuation of the diamond drilling fritia 215 level exploration drift,
approximately 2,150 metres below the surface. @hfs completed in 2005 west of the Penna Shaiiyioles access for deep drilling along
2,000 metres of the Bousquet-LaRonde stratigralgtugh of the 2006 drilling was undertaken to define western limit of the deposit below
Level 245,
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consequently the western and eastern edges ofsbeves below Level 245 are known; however the siegamains open at depth. Another
important focus of the drilling was to continue kxpg below and down plunge of the Bousquet Il @&pat 2,000 to 3,000 metres below
surface. Systematic drilling along the Bousquettigjraphy has been successful in the past, nothblgdiscovery of the LaRonde deposit.
Finally, some in-fill drilling was also completedthin selected areas of the resource envelope beéwel 245 at LaRonde to confirm
continuity. In addition, some definition and deltien drilling was completed to assist in final miy stope design mainly of Zone 20 North.

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

Number of Holes Length Drilled
Drilled (m)
LaRonde Target for Diamond Drilling 2006 2005 2006 2005
Production Stope Delineatic 13€ 231 7,631 10,48¢
Definition 50 75 10,61« 11,56¢
Deep Exploration (below Level 245, Zone 20 No 38 53 22,13¢ 23,02¢
TOTAL 224 35¢ 40,38( 45,07¢

The combined cost of the diamond drillinghee LaRonde Mine was approximately $2.8 milliar2D06 (including $0.9 million in
definition and delineation drilling expenses chart operating costs at the LaRonde Mine). Expenelit on exploration in 2006 were
$1.9 million and are expected to be $2.9 millior2007.

Zone 20 Northwas the main focus of the drilling completed in 00he Company believes that Zone 20 North is drikeolargest gol
bearing massive sulphide mineralized zones knovtharworld and one of the largest mineralized zdmesvn in the Abitibi region of
Ontario and Quebec. The following table summarZzmse 20 North's contribution to the LaRonde Mimaigeral reserve:

Proven and Probable Mineral Reserves

Total LaRonde Propert 35,642,143 tonni
Zone 20 Nortt 34,073,777 tonn

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

Measured and Indicated Mineral Resources

Total LaRonde Propert 5,600,613 tonne
Zone 20 Nortt 4,511,888 tonn

Inferred Mineral Resources

Total LaRonde Propert 5,271,787 tonne
Zone 20 Nortt 4,457,303 tonne

Zone 20 North initially occurs at a deptlv60 metres below surface and has been traced twwlepth of 3,100 metres below surface.
With increased access on the lower levels of theerfiie., Levels 170, 194, 215 and 224), the tansdtion from a "zinc/silver" ore body tc
"gold/copper" deposit continued during 2006.

Zone 20 North can be divided into an upgec/silver-enriched zone and a lower gold/coppaiebed 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@®@metres and a horizontal distance of 600 metrigls thicknesses varying from
three metres to 30 metres. The zinc zone condistmssive zinc/silver mineralization containing 56800% massive pyrite and 10% to 50%
massive light brown sphalerite. The gold zone nateation consists of 30% to 70% finely dissemiddie massive pyrite containing 1% to
10% chalcopyrite veinlets, minor disseminated spfital and rare specks of visible gold. Gold graatesgenerally related to the chalcopyrite
or copper content. This is the
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same historical relationship noted at Shaft #1'WWane. At depth, the massive sulphide lens besaicter in gold and copper. During
2006, 2.5 million tonnes of ore grading 2.97 grarhgold per tonne, 79.6 grams of silver per torthé% copper and 4.3% zinc were mined
from Zone 20 North.

The results of 2006 in-fill drilling in Z@20 North below Level 245 combined with the higimetal prices used for the 2006 year-end
reserve and resource estimate contributed to acfgirobable mineral reserves containing 185,64%ces of gold, or 1.1 million tonnes
grading 5.3 grams per tonne, below Level 245. Bhetbelow shows the most significant results exrssource-reserve envelope below
Level 245 at the LaRonde Mine encountered in 2006.

Interval (m)
Gold (gft) Silver Copper Zinc
Drill Hole True Thickness (m) From: To: (Cut 41.43 git) (g/t) (%) (%)
321£-114B 6.2 1064.7 1073. 10.4¢ 9.57 0.01 0.0z
3215-117A 22.2 905.( 931.¢ 12.0¢ 26.01 0.1€ 0.01
3215-146D 10.C 966.¢ 977.¢ 9.92 1.8¢ 0.01 0.0z

Step-out drilling west of LaRonde Il hateirsected anomalous results along the Zone 20 Moriaon underneath and down plunge
from the Bousquet Il deposit. These results frota 2006 remain untested, open at depth and tovilaedsest and are potentially part of a
significant mineralized horizon. In 2007, the Comypalans to extend the Level 215 exploration dnftapproximately 240 metres to provide
access for the continuation of exploration drillfiugther west of the current reserves below Levid. Z'he table below shows the most
significant results from this area encounteredd@&

Interval (m)
Gold (gft) Silver Zinc
Drill Hole True Thickness (m) From: To: (Cut 41.43 git) (g/t) Copper (%) (%)
3215-141 3.5 526.2 530.¢ 3.8¢ 8.12 0.0 0.2z
321¢£-147C 2.8 904.2 908.Z 0.8¢ 1.0¢ 0.0z 0.0z

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

Zone 20 Southis located approximately 150 metres south of Zah&l@rth. It consists of at least two known disseatda to massive
sulphide gold/copper/zinc-bearing lenses made 806 to 90% pyrite, 5% to 10% sphalerite and 1%%ochalcopyrite. The Zone 20 South
horizon has been traced over a vertical distandg&if5 metres and a horizontal distance of up Br@étres, with a mineralized thickness
varying from three metres to 12 metres. The El Guoperty contains the eastern extension of Zon8&@h. The current mineral reserve
position on Zone 20 South on the LaRonde propsriyB,000 ounces and on the El Coco property igielg (180 ounces). In 2006,
approximately 9,336 tonnes grading 3.78 grams t@f ger tonne were mined from Zone 20 South on tiRdnde property.

Mineralization of Zone 20 South in this lemarea of the Penna Shaft appears to be veryasitnilwhat was initially encountered in
Zone 20 South near Level 146 where the mineratinas narrow, high-grade but more difficult to aefi Additional high-grade gold
mineralization at depth could have a significanpétt on the long-term mine plan. High grade minea#ibn just above Level 215 has not yet
been factored into the long-term mine plan.

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

. Zone 20 South is characterized by higher-grade malization frequently accompanied by coarse visgud.

. Reserves on the El Coco property were substantaibfeted as at December 31, 2003 and productime shen has come frc
royalty-free areas of Zone 20 South lens production
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. Unlike the typical LaRonde massive sulphide moligiher gold grades are frequently accompanied dlgei-grade silver/zin
mineralization. In the LaRonde geological modejhar-grade gold mineralization is normally accomediby corresponding
higher copper values.

. Mineralization is continuous down to Level 154 @dQ5metres below surface). Economic mineralizatentcurs at the
Level 170 horizon (1,700 metres below surface)iarapen at depth. Mineralization has been traceddepth of 2,377 metres.

Zone 20 South will require significantly readelineation drilling. Zone 20 South will be tid from the Level 215 exploration drift,
resulting in shorter drill holes and significantighter drill spacing. In 2004, 23 drill holes warempleted in Zone 20 South below Level 215.
The results were highly erratic and generally pbonited drilling was completed on Zone 20 Southidg 2005 and 2006. Additional drillir
and drifting in Zone 20 South will be conducte®B07.

Capital Projects and Expansion

In May 2006, the Company initiated condtiarcto extend the infrastructure at the LaRondaéo access the ore below Level 245,
previously referred to as the LaRonde Il projeain§truction of the LaRonde Mine extension is cufyaunderway with production from this
part of the LaRonde Mine expected to commence irl20nce commenced, production is estimated t@psaimately 320,000 ounces per
year at total cash costs per ounce of approxim&23p, with an estimated mine life of nine yeatse Tompany plans to sink a ni
835 metre internal shaft starting from Level 21batotal depth of approximately 2,865 metrescteas the deposit. An internal winze
system will be used to hoist ore from depth tolfiées on Level 215, approximately 2,150 metreohesurface, where it will be transferred
the Penna Shaft hoist. Excavation of the undergteoniming facilities is in progress.

Capital expenditures at the LaRonde Minendu2006 were approximately $40 million, which linded $22 million on sustaining capital
expenditure and $18 million comprised mostly of tlaRonde Mine extension and ramp development belevel 215. Budgeted 2007 cap
expenditures at the LaRonde Mine are $91 millionluding $27 million on sustaining capital expendis and $64 million on the LaRonde
Mine extension. Total capital cost of constructidrthe LaRonde Mine extension is estimated to HE$8illion, of which the Company had
incurred $7 million at the end of 2006.

Lapa Mine Project

The Lapa mine project is a pre-productimys development property located approximatelilbinetres east of the LaRonde Mine
near Cadillac, Quebec and is accessible by pralihighway. At December 31, 2006, the Lapa minggatavas estimated to contain
probable mineral reserves of 1.2 million ouncegailfl comprised of 3.9 million tonnes of ore gradth§8 grams per tonne. In addition, the
Lapa mine project has 1.4 million tonnes of indichmineral resources grading 4.15 grams per toftmeLapa property is made up of the
Tonawanda property, which consists of 43 miningntéacovering an aggregate of approximately 705d@anes, and the Zulapa property,
which consists of one mining concession of apprexéty 93.5 hectares. In addition, in 2004 an addi claim of 9.4 hectares (the
"Additional Lapa Claim") was added to the Compatmgklings at the Lapa mine project. The Compamyt&l interest in the Lapa property
was acquired in 2002, through an option agreeméhtBveakwater Resources Ltd. ("Breakwater"). Tlempany undertook an aggressive
exploration program, and discovered a new gold si¢pémost 300 metres below the surface. In 2088 Qompany purchased the Lapa
property from Breakwater for a payment of $8.928iam, and a 1% net smelter return royalty on tlim@wanda property and a 0.5% net
smelter return royalty on the Zulapa property.ddition, both the Zulapa and Tonawanda propertiesabject to a 5% net profit royalty
payable to Alfer Inc. and Reémyot. The Additional Lapa Claim is not subjectaioy royalty interests. An additional $1 millionpgayable tc
Breakwater if the published inferred mineral reseust the Lapa property reaches 2.0 million ountg®Ild. Of the total potential cash
consideration of $9.925 million, $2.0 million mag bsed by the Company as a credit to offset neltenreturn royalties payable.

In July 2004, the Company initiated sinkamg825 metre deep production shaft at the Lappeptp. At the end of 2006, the 4.9 metre
diameter, concrete lined shaft had reached a dd@thproximately 1,023 metres below surface. Unaengd diamond drilling to validate the
continuity and grade of the present reserve
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estimate commenced in the first quarter of 200 ftbe shaft stations. In April 2006, 2,800 tonnkdavelopment ore were extracted at Lapa
and results of a diamond drilling program were gred and the ore extracted was estimated to coateaverage 10.65 grams of gold per
tonne. These results, and results from other sagpliethods, predicted higher gold grades than tmepgany's reserve model from

February 2005. These results were incorporatedsimavised feasibility study. On June 5, 2006,Gbenpany announced that on the basis of
the recent drilling results and a revised feagibgtudy, it would accelerate construction of ttega mine project. This construction includes
extension of the shaft to a depth of approximateB60 metres. Currently, the only infrastructuretom property is employed for sinking the
shaft and consists of the former LaRonde shaftegidframe and shafthouse, which were both refurbjsihservice building housing the hoist
and compressors, temporary offices and settlingipéor waste water. In 2006, an application forining lease covering 69.9 hectares was
submitted to the Ministry of Natural Resources. @pglication is currently under review and landveying activities in respect of the
property will also be completed in 2007. Also, imé 2006, the Company submitted an applicatioma faroduction permit to the Ministry of
the Environment, which is also currently under egwi

Total capital costs of the Lapa mine progge $110 million, of which the Company incurrggbeoximately $14 million in 2006 and
expects to incur approximately $37 million in 208ased on current estimates of mineral reservesesmlirces and grade, the Company
anticipates a seven-year mine life, with full protion levels of 125,000 ounces of gold annuallydig 2008 at total cash costs per ounce of
approximately $210.

The current plan is that the Lapa site hadlst the underground mining operation and thendltde trucked to the LaRonde processing
facility, which will be modified to treat, recovére gold and store the residues. The option tallauprocessing facility and to treat the taili
at the Lapa site is currently being evaluated.

Geology and Diamond Dirilling

Geologically, the Lapa property is simidai.aRonde and is also located near the southarndaoy of the Archeaage (2.7 billion year
old) Abitibi Sub-Province and the Pontiac Sub-Pnoei within the Superior Province of the CanadiaielhThe most important regional
structure is the CLL Fault Zone marking the contativeen the Abitibi and the Pontiac sub-provinedgch passes through the property
from west to east. The CLL Fault Zone is markeddyists and mafic to ultramafic volcanic flows thaimprise the Piché Group (up to
approximately 300 metres in thickness in the me@ap The CLL Fault Zone is generally east-westdieg but on the Lapa property, it
curves southward abruptly before returning to denmal trend; the flexure defines a "Z" shaped tolavhich all of the lithological groups in
the region conform. Feldspathic dykes cut the P@&h#up (more often in the sector of the fold). fie horth of the Piché Group lies the
Cadillac Group sedimentary group, which consistapiroximately 500 metres or more of well-bandedkeaconglomerate and siltstone
with intercalations of iron formation. The Ponti@coup sedimentary rocks (up to approximately 30@@sehickness) that occur to the south
of the Piché Group are similar to the Cadillac Grbut do not contain conglomerate nor iron fornmatidinor Protorozoic age (2.0 billion
years) diabase dykes cut all of the rocks in almeest direction

All of the known gold mineralization alotitge CLL Fault Zone is epigenetic (late) vein typel anineralization is controlled by structure;
mineralization is associated with the fault zond aacurs all or immediately adjacent to the Piclhéu@ rocks. Although gold mineralization
also occurs throughout the Piché Group at LapamXor the Contact and Contact South zones (Wtnchprise the core of the Lapa
Deposit), it is generally discontinuous and has émenomic potential.

The Lapa deposit is comprised of the Cdrdace and three satellite zones. The ore zonesade up of multiple quartz veins and
veinlets, often smokey and anastomosing, withihemeed and altered envelope (with minor sulphigesvisible gold). The Contact zone is
generally located at the contact between the R&rieép and the Cadillac Group sediments. The sieitines are located within the Piché
Group at a distance varying from 20 to 50 metresifthe north contact with the sediments excepttferContact North zone which is located
approximately 10 metres north of the Contact zoitkimvthe sediment unit. The ore envelope is naiagk in the same volcanic unit since the
Piché/Cadillac contact is discordant. The sheaneelepe consists of millimetre-thick foliation bandf biotite or sericite with silica
(depending on the rock type that hosts the
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alteration). Sericitization predominates when tbeezis in sedimentary rocks while biotization aitidiication predominates when the
envelope affects the Piché Group volcanics. Quaaitzs and millimetre-sized veinlets that are patdt the foliation (structural fabric)
account for 5% to 25% of the mineralization. Visilgold is common in the veins and veinlets butalaa be found in the altered host rock.
Sulphides account for 1% to 3% of the mineralizatihe most common sulphide is, in order of deénggisnportance, arsenopyrite, pyrite,
pyrrhotite and stibnite. Graphite is also rarelg@tyed as inclusions in smokey quartz veins.

The Contact Zone (and the satellite zorsea)tabular shaped mineralized envelope thaténtad south-east 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 depth, has an average strilggheri 300 metres and varies in thickness betwe@no27.0 metres and is open at depth.
Locally some thicker intervals have been interceitigt their continuity have not been demonstraféis zone account for approximately
80% of the reserves.

The satellite zones (Contact South, Contimeth and Contact Center) are also steeply dippimdjareoriented sub-parallel or slightly
oblique to the Contact Zone. The thicknesses amnéagito the Contact Zone.

Drilling in 2006 concentrated on confirmiagd expanding the known ore bodies (Contact zodelee other satellite zones). The results
are incorporated in the December 31, 2006 reses@irce estimate below.

In 2004, exploration drilling about 1,40@tmes below the surface successfully traced thég€b@ones lens at depth. From
December 2006 to the end of January 2007, a dyilampaign from Level 89 was initiated with theealjve to convert inferred mineral
resource to probable mineral reserve below a defpitB00 metres. Six holes were completed. Théirdgisuccessfully converted
approximately 300,000 tonnes to probable mineisgmees grading 6.1 grams per tonne. The most stiegeresults are set out below:

Interval (m)
Gold (g/t)

Drill Hole True Thickness (m) From: To: (Cut 110 gft)
LAQO7-69-1 2.8 370.2 376.2 17.4¢
LAQ6-69-2 2.8 553.( 561.( 10.7¢
LA06-69-3 Did not reach the zol

LA06-69-4 2.8 550.C 557.t 3.2C
LAQ7-69-5 2.8 465.2 472.C 7.85
LAQ7-69-6 2.8 471.€ 478.C Low value

The drill holes also intercepted the Con8uuth zone located further south. The indicat@teral resources defined by these drilling
results are approximately 130,000 tonnes of ordigge4.8 grams per tonne (after dilution). The zoer@ains open at depth in all directions.
The most interesting results are set out below.

Interval (m)
Gold (gft)

Drill Hole True Thickness (m) From: To: (Cut 110 gft)
LAO7-6S-1 2.8 436.¢ 442.7: 5.C
LA06-6S-2 3.9 614.1 624.2 11.2¢
LA06-69-3 Did not reach the zo

LA06-6S-4 3.2 579.( 586.t 4.7C
LAO7-6S-5 2.8 552.% 559.1 6.82
LAQ7-69-6 2.8 532.¢ 539.( 1.9¢

Goldex Mine Project

The Goldex mine project is a pre-producstage development property located in the muniigypaf Val d'Or, Quebec, approximately
60 kilometres east of the LaRonde Mine. At Decen#ier2006, the Goldex mine project was estimatembtdgain proven mineral reserves of
7,000 ounces comprised of 97,000 tonnes of orangati25 grams per tonne and probable mineral vesesf 1.7 million ounces of gold
comprised of 22.8 million tonnes of ore grading@g?ams per tonne.
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The Goldex mine project is held under 28k, covering an aggregate of approximately 26fet8ares. The claims are renewable
every second year upon payment of a small fee.Cdmepany has a 100% working interest in the Goldep@rty. The Goldex property is
made of three claim blocks: the Probe block (taime$, 122.38 hectares); the Dalton block (one ¢lai hectares); and the Goldex
Extension block (11 claims, 135.0 hectares). ThEI&oExtension Zone, which is the gold deposit driclv the Company is currently
focusing its exploration and development effortaswliscovered in 1989 on the Goldex Extension cldook (although a small portion of the
deposit is interpreted to occur on both the Da#tod Probe claim blocks). Probe Mines Ltd. hold&artet smelter return royalty interest on
the Probe claim block. Should commercial produciommence on the Goldex mine project, 18,000 stadrdse Company will be issued to
the estate of John Michael Dalton Jr.

The Goldex mine project is accessible lvrcial highway. The elevation is approximatel\23@etres above sea level. All of the
Goldex mine project's power requirements are sagdy Hydro-Quebec through connections to its rpaimer transmission grid. All of the
water required at the Goldex mine project will berged directly by aqueduct from the Thompson Rinenediately adjacent to the project.

In 1997, the Company completed a miningthat showed that the deposit was not econorygigable to mine at the then prevailing
gold price using the mining approach chosen ariiltbie indicated grade, the property was placeéd @are and maintenance basis and the
workings were allowed to flood. Throughout 200% @ompany re-evaluated the Goldex project reviewiingng methods and grade
estimation methods. In February 2004, based oma@serve and resource estimate for the GoldexSida Zone and revised feasibility
study the Company decided to undertake a $4.7amilinderground bulk sampling program to provideitaaal geological and sampling
information to increase the level of confidencéhia gold grade. The bulk sample was processedgithinfirst quarter of 2005 and returne
grade of 2.78 grams of gold per tonne, nearly 1@$ldr than the bulk sample processed in 1997.

In February 2005, a new reserve and regoestimate was completed for the Goldex Extensmmezvhich, coupled with a revised
feasibility study, led to a probable reserve estémd 1.6 million ounces of gold contained in 2fhillion tonnes of ore grading 2.54 grams of
gold per tonne. The Goldex Extension Zone resommaéel was revised and in July 2005, the Companyosen a revised feasibility study
and the construction of the Goldex mine. Annuatigmoduction is expected to average 170,000 oumeersa 10-year mine life commencing
in 2008.

At the time the Company determined to &éiconstruction of the Goldex mine project, théage facilities at the Goldex mine project
included a headframe, a hoistroom, a surface Imgjldontaining a mechanical shop, a warehouse anoffiaa. In addition, the Goldex
property had a 79@ietre deep shaft, which provides access to undengravorkings. At the end of 2006, the new surfaaglifies on the nev
construction site included an electrical sub-statiocompressor building, a service building fomadstration and changing rooms, a
warehouse building, a concrete headframe abovd 8haind a sinking hoist room. Also, the processgilagt building was 75% enclosed. A
sedimentation pond for mine water treatment ancagewacilities has also been built. Environmengahgts for the construction and
operation of an ore extracting infrastructure at@vldex project were received from the Quebec $fiipiof the Environment in
October 2005, and in the same month work starteth@production shaft collar and surface faciliééshe new Construction Site. The
sinking of the new production shaft started infthath quarter of 2006 and 206 metres were comgleiethe end of the year. This new
5.5 metre diameter concrete lined shaft is expetctedach a final depth of 865 metres in the fak@07. Underground development and
construction commenced in August 2005, with acpesgided by existing underground workings from éxésting 790-metre shaft. At the
end of 2006, a total of 5,852 metres of lateral aendical development had been completed sincéelgénning of the project.

The Company has applied to the Quebec kynef the Environment for necessary permits fanstouction of a processing plant and
tailings facilities at the Goldex mine project. Rlaonstruction commenced in the second quartgf06 and is expected to be completed in
the fourth quarter of 2007. In November 2006, tlen@any and the Quebec government signed an agréeaganding the disposition of the
Goldex tailings at the Manitou mine site, a tairgite formerly used by an unrelated third party abandoned to the Quebec government.
There is acid drainage from the Manitou mine site #he proposed
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construction of tailings facilities by the Compasyhoped to help remedy the negative effects ofttisting environmental damage. The
Company will manage the construction of the tasifiacilities and the government will pay all adaital cost above the original budget
planned for in the Goldex mine project feasibibitydy.

Estimated capital costs to bring Goldew iptoduction are $135 million, of which $62 millievas spent in 2006. Approximately
$75 million has been budgeted for the new shafierground development and construction and mingquipenent while an additional
$53 million has been budgeted for the processiagtpnd tailings facility. The remainder has beeddeted for the surface plant and work
capital. At the end of 2006, a total of $82 millibas been spent on the project. The Company expagiisl expenditures at Goldex in 2007
will be approximately $92 million.

Geology

Geologically, the Goldex property is simila Lapa and LaRonde and is located near the sguttoundary of the Archean-age
(2.7 billion years old) Abitibi Sub-Province, a tgpl granite-greenstone terrane located withinShperior Province of the Canadian Shield.
The southern contact of Abitibi Sub-Province witle Pontiac Sub-Province is marked by the east-sasttirending CLL Fault Zone, the
most important regional structural feature. Thedesldeposit is hosted within a quartz diorite $ile Goldex "Granodiorite", located in a
succession of mafic to ultramafic volcanic rockattare all oriented generally west-northwest (aechlise the stratigraphic tops are to the
South) and are geologically overturned steeplyéNorth (75 to 85 degrees).

Gold mineralization at Goldex corresporathe quartz-tourmaline vein deposit type. The @»ldold-bearing quartz-tourmaline-pyrite
veins and veinlets are the result of a strong &tratcontrol; the most significant structure difecelated to mineralization is a discreet shear
zone, the Goldex Mylonite, that is up to five metie thickness and occurs within the Goldex Graoigi, just south of the Goldex Extensi
Zone (which hosts all of the current mineral ressjand other gold occurrences. Oriented west-weghand also dipping 65 to 75 degrees
North (and to a lesser extent 60 to 80 degreeshiauntnor fracture zones (that display reverse mmst, North to South) that are develo|
parallel but to the North of the Goldex Mylonit®ntrol the quartz-tourmalene-pyrite vein minerdiia. Three vein sets (all oriented west
northwest but with different dips) are developethin the Goldex Extension Zone. The most importesin set are extensional-shear veins
that dip 30 degrees South and are usually lesslibaentimetres in thickness; synchronous and gamguwith the latter veins are less
abundant extensional-shear veins (also generalfyttean 10 centimetres in thickness) that dip 3thtdegrees to the North. Shear zone veins
up to a metre in thickness occasionally occur withie steep North dipping fracture zones. The geis (and alteration associated with them)
combine to form stacked envelopes up to 30 mehiiek that also dip approximately 30 degrees Sopi#éng]lel to the main vein orientation)
but which always conform to the orientation (75 megNorth dip) of the Goldex Granodiorite and tremfracture zones.

The Goldex Extension Zone extends from 80800 metres below the surface and is entirelydably the Goldex Granodiorite. The
limits of the zone are defined by the intensityhef quartz vein stockwork envelope and assaysrraiha by individual veins. The zone is
almost egg-shaped (flattened in the orientatiotihefsill) and elongated almost horizontally (alsogtiel to the west-northwest trending sill
and fracture zones); it is over 300 metres taktb@ metres long (in a west-northwest direction) mthickness increases rapidly from
25 metres along the east-west edges to almost £&@%rin the centre. Exploration results have esgdlgrdelimited the Goldex Extension
Zone both at its summit and at its base but isnatt defined at either point (the mineralizatioririferred to extend above the reserve limit for
approximately 50 metres and below 800 metres dep#re inferred mineralization may extend down agitazhal 50 metres). The Goldex
Extension Zone is open to the east-southeast fmoamately 300 metres.

Strong albite-sericite alteration of theaga-diorite (giving it a pale "granodiorite” lookurrounds the quartz-tourmaline-pyrite veins and
covers almost 80% of the mineralized zone; outsideée envelopes, prior chlorite alteration affatis quartz diorite and gives it a darker
grey-green colour. Occasionally enclaves of reldyivinaltered medium greyreen coloured quartz diorite (with no veining otd) are fount
within the Goldex Extension Zone (they are includ&deptionally as internal waste to allow for a sthashape required for mining
purposes).
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Most of the gold occurs as microscopicipkes that are almost always associated with pygémerally adjacent to grains and crystals
but also 20% included in the pyrite) that occurthie quartz-tourmaline veins and in narrow fracturethe sericitelbite altered quartz diori
(but generally immediately adjacent to the veitess than 1.5% of the gold occurs as Calaverigwl@ telluride). Occasionally the gold
particles reach two to three millimetres in sites ttoarse-sized gold fraction present at Goldexdeatributed to the grade estimation
problem present on the property.

Bousquet and Ellison Propertie

The Bousquet property is located immedyjatedst of the LaRonde property and consists ofrivirting leases covering 73.09 hectares
and 31 claims covering 384.85 hectares. The prppalidng with various equipment and other miningpgarties, was acquired from Barrick
September 2003 for $3.9 million in cash, $1.5 willin common shares of the Company, and the assmgitspecific reclamation and ott
obligations related to the Bousquet property. Tioperty is subject to a 2% net smelter return rtyyiaterest in favour of Barrick. The Ellis
property is located immediately west of the Bousqueperty and consists of eight claims covering.10 hectares. The property was
acquired in August 2002 for C$0.5 million in castda commitment to spend C$0.5 million in explamatover four years. The commitment
was fulfilled in 2004 and the property is 100% owry the Company. The property is subject to esnedlter return royalty interest in favour
of Yorbeau Resources Inc. that varies between hi8®.5% depending on the price of gold. Shouldmergial production from the Ellison
property commence, Yorbeau Resources Inc. willivecan additional C$0.5 million in cash.

As of December 31, 2006, 13,702 tonnegafgn reserve grading 1.30 grams of gold per taxteacted in 2004 are crushed and
stockpiled close to the LaRonde mill. Based onld gace of $486, an exchange rate of C$1.21 pe$1U® and a mill recovery of 91.5%,
the recovered value per tonne is $22.49, which excess of the associated milling costs of $1pef3onne, and accordingly the ore is
classified as proven mineral reserve.

In 2006, the Company recovered 107,204dsrui ore grading 7.44 grams per tonne from twdlsina blocks at the Bousquet. At the
end of 2006, the remaining tonnage to be extraamteounts to 71,590 tonnes grading 7.23 grams peetdrhis tonnage has been put in the
proven reserve category. In addition, 743 tonnadigg 8.87 grams per tonne, extracted from theeebtacks, were put on the surface
stockpile. Based on a gold price of $486 per ouaneexchange rate of C$1.21 per $1.00, a mill regoef 91.9% and an operating cost of
C$108 per tonne, the economic cut-off of ore exédérom underground at Bousquet is 6.2 gramsqrere.

The 2006 indicated mineral resource aBbesquet property is approximately 1.7 million teergrading 5.63 grams of gold per tonne.
The inferred mineral resource amounts to 1.7 mmiltiennes grading 7.45 grams of gold per tonne.Odeember 31, 2006 indicated mineral
resource at Ellison is 0.4 million tonnes grading8grams of gold per tonne, and the inferred nesois 0.8 million tonnes grading
5.81 grams of gold per tonne.

Kittila Mine Project (previously referred to as theuurikuusikko property)

The Kittila mine project is located appmxgitely 900 kilometres north of Helsinki and 50 kiletres northeast of the town of Kittila, in
northern Finland. At December 31, 2006, the Kittilane project was estimated to contain probablesrairreserves of 2.6 million ounces
comprised of 16.0 million tonnes of ore grading&gdams per tonne. In addition, the Kittila minejpct has 4.2 million tonnes of indicated
mineral resources grading 3.95 grams per tonneKittia mine project is accessible by paved roadhe village of Kiistala, which is located
on the southern portion of the main claim blocke Hold deposit is located near the small villagRoiiravaara, approximately 10 kilometres
north of the village of Kiistala, accessible vig@od quality all-weather gravel road. The projsciubject to a 2.0% net smelter return royalty
payable to the Republic of Finland after commenagrmécommercial exploitation. The property is @dse infrastructure, including hydro
power, an airport at Kittila, the municipality oftkla, and mining and construction contractorseTinoject also has access to a qualified
labour force.
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The Kittila mine project is comprised of in@ividual tenements covering an aggregate aregpfoximately 5,956 hectares and one
mining licence covering approximately 847 hectafds mineral titles form 10 distinct blocks. Theimblock comprises the Suurikuusikko
mining licence and 56 contiguous tenements. Th&aienof this block is located at 25.4110 degreegltude East and 67.9683 degrees
latitude North. It excludes three small circulagas 0.78 hectares in size and six narrow linegasstovering roads. Other tenements form
isolated blocks comprising one to six contiguoueteents located in the vicinity of the main Suuuikiltko block. The boundary of the mine
licence is determined by ground surveyed pointsredmethe boundaries of the other tenements aneqoired to be surveyed. All of the
tenements in the Kittila mine project are regisdeérethe name of Agnico-Eagle AB (formerly SuuriteuAB), an indirect, wholly-owned
subsidiary of the Company. According to the Finr&twvernment land tenure records, all tenementgageod standing. The expiry dates of
the tenements vary from April 2007 to August 20D08nements are valid between three and five yeassiding a small annual fee is paid to
maintain title and extensions can be granted faretlyears or more. Applications for extensiongt®tnents that expired on October 10, 2006
(17 tenements totaling 1,486 hectares) were lodgedctober 3, 2006. The extensions are currentlyghgrocessed and are anticipated to be
granted in mid-2007.

The project area is scarcely populatedisusttuated between 200 and 245 metres elevationeabea level. The topography is
characterized by low rolling forested hills sepadaby marshes, lakes and interconnected riversgdliedeposit is situated on an area of land
that has no special use at present. Unemploymeheiarea is high, thereby encouraging municipeddes to be supportive of future mining
operations.

The project is located within the Arctiar€lée but the climate is moderated by the Gulf Stredf the coast of Norway such that northern
Finland's climate is comparable to that of east&anada. Winter temperatures range from -10 to egaks Celsius, whereas summer
temperatures range from 10 degrees to the midE2Gdoration and mining work can be carried out yeaind. Because of its northern
latitude, winter days are extremely short with bperiods of 24-hour darkness around the wintestsm. Conversely, summer days are very
long with a period of 24-hour daylight in early smer around the summer solstice. Annual precipiatiaries between five and
50 centimetres, one-third of which falls as snomow8 accumulation usually begins in November andaiamuntil March or April.

The Company acquired its interest in thitildimine project through a tender offer for ditioe shares of Riddarhyttan that it did not ¢
that was completed in November 2005. See "— Hisamiy Development of the Company". The Company uinovholly-owned
subsidiaries, owns all of the issued and outstanslivares of Riddarhyttan. At the time of the teraffar, Riddarhyttan was an exploration
stage mining company
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focussed on exploration and development of whaovs the Kittila mine project at the Suurikuusikkmperty. Riddarhyttan was established
under Swedish corporate law in 1996 and commenpecdhtions in 1997 when it was listed on the Stotkh®tock Exchange. In 1998,
Riddarhyttan won the public international tendemdwcted by the Finnish Government for the Suurikkkasproject.

In June 2006, on the basis of an indepehdeviewed feasibility study, the Company apprdweanstruction of the Kittila mine and
mine construction began immediately. The Kittilaamproject will initially be an open pit mining ap¢ion followed by underground mining
via ramp access, feeding a 3,000 tonne per dagcugdrocessing plant.

The feasibility study is based on a golideof $450 per ounce and exchange rate of $1.28560. Annual gold production is expected
to average 150,000 ounces at total cash costs5@f @@ ounce, with initial gold production occugiaround the middle of 2008. The
feasibility study anticipates sustaining capitgbexditures of approximately $5 million per yeartifBated capital costs of construction of the
Kittila mine project are $135 million, of which $2dillion were incurred in 2006 and $96 million anepected to be incurred in 2007. The
mine is scheduled to commence production in mid8200

As of December 2006, construction had prsged according to schedule. Waste rock minintaftings dam construction and site
infrastructure work had been done in the area®hthin Suurikuusikko deposit and a total of 176,6@0ic metres of overburden and
7,250,000 tonnes of waste rock had been removeéxralated, respectively. Work on the ramp to actiess underground reserves had
started and progress to date is about 200 methescdnstruction of the tailings dam is also in pesg. The site has been connected to a high
voltage power line. The construction of the offgevice buildings is scheduled for completion ineJ@2007. Construction of the process
building is ongoing and orders for key large equepin(mill, autoclave) have been placed.

The Company currently holds a mining liceasd an environmental permit in respect of thél&imine project. The Company expects
to shortly submit to Finnish authorities an apiima for an amendment to the environmental perm@dntemplate a pressure oxidation
process, which would allow the Company to use figantly smaller quantities of cyanide. The Compangerstands from Finnish regulati
authorities that this application to amend will nequire a full environmental impact study.

Geology, Deposit Type and Mineralization

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

The project area is underlain by late Rozteic mafic volcanic and sedimentary rocks metgrhosed to greenschists assemblages
(chlorite-carbonate) and ascribed to the Kittil@&rstone belt. The major rock units trend nortincieh-northeast and are near vertical.
Volcanic rocks were further sub-divided into iraokr (Kautoselka Formation) and magnesium-rich (Vasmvi Formation) tholeiites,
respectively located to the west and to the edmst.cbntact between the Kautoselka and Vesmajamigtions consists of a transitional zone
(Porkenen Formation) comprising mafic tuffs, graijghinetasedimentary rocks, black chert and bandedformations. It varies in thickness
between 10 and 50 metres and is characterizeddnygsheterogeneous penetrative strain, narrow stoeess, breccia zones and intense
hydrothermal alteration (carbonate-albite-sulph@®j gold mineralization. The Porkenen Formatidimde what is referred to as the
Suurikuusikko Trend and is the major host for thilgnineralization. Its internal geometry is vegmplex and exhibits features consistent
with that observed in major brittle-ductile defortina suggesting that this rock unit representgaiicant structural discontinuity. This shear
zone represents the principal metallogenic targ#teaKittila mine project.

The known gold mineralization on the Suuug&ikko Trend is associated with strong sulphideardlization (principally arsenopyrite &
lesser pyrite) and associated hydrothermal altaratnd is hosted in the extensive brittle-ductileas zone. The gold at the Kittila mine
project is almost exclusively refractory. Gold jieés are locked inside fine-grained arsenopyafg(oximately 73%) or pyrite
(approximately 23%).
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What remains is "free gold", which is manifestecdgsemely small grains in pyrite. Most of the figad is found in the outer, oxidized or
eroded sections of the ore. Small amounts of copyete, pyrrhotite, sphalerite, galena, gersdtfftetrahedrite, jamesonite, bornite,
gudmundite and rutile are also present. The gopesiéis intersected at several locations by smakisive bands containing the antimony
mineral stibnite. The characteristics of the knayatd mineralization are similar to a class of hylesmal gold deposits referred to as
"orogenic" gold deposits, which typically exhibistong relationship with regional arrays of majbear zones.

The Suurikuusikko deposit is hosted by @meouth oriented shear zone (the Suurikuusiklend) containing multiple mineralized
lenses, which have been traced over a strike lesfgth kilometres. Most of the exploration work Heeen focused on the 4.5 kilometres
which host the known gold reserves and resources.

Exploration and Drilling History

In 1986, the discovery of coarse visibl&dgno quartz-carbonate veining along a road cut tigavillage of Kiistala alerted the
Geological Survey of Finland ("GTK") to the goldmaration potential of the area. Following thisatisery, GTK initiated regional
exploration over the area and deployed a wide rahgalirect exploration tools to explore this plyoexposed area. Low-altitude airborne
geophysical surveys (magnetic, electromagnetiépnaetric), ground geophysical surveys and variailsasd till sampling programs were
carried out over a wide area encompassing thenadigiedrock gold discovery.

By 1987, well-defined geochemical anomadiemund the Suurikuusikko area presented obviagetsthat were tested by a
reconnaissance drilling program, confirming thestetice of gold mineralization in bedrock. Betwe889and 1991, GTK drilled a total of
72 diamond drill holes (9,031 metres in length) &ne reverse circulation bore holes (approxima@8g metres in length) to investigate soil
anomalies and delineate the gold mineralizatiorouered. Exploration resumed in 1998 under Ridd&hytmanagement. Between 1999 and
2005, 462 core boreholes (more than 136,278 metres drilled by Riddarhyttan over a strike lengftb.5 kilometres to investigate the m
auriferous structure. Mineralogical, petrographid atructural studies were completed on unorieatetllimited oriented drill core to further
the understanding of the geological and structeting of the gold mineralization. In conjunctieith the drilling, ground geophysical
surveys were carried out to improve the imaginthefhost rocks and structural patterns. Througtigsiperiod, Riddarhyttan continued to
investigate the metallurgical properties of theaefory gold mineralization with the objective afrdonstrating its recoverability and asses
suitable processing scenarios. Riddarhyttan ieidi@ngineering and environmental studies to ingattiother aspects and assess the
feasibility of a mining project. As of August 200%jlling and studies of metallurgical, engineerangd environmental aspects were ongoing
with the objective of improving the characterizatiof the gold deposit, assessing the feasibilitg pbtential mining project and evaluating
the potential project economic returns.

Pilot-plant testing was performed on pressxidation as the selected process for gold etira The 2006 drill program focused on in-
fill drilling and resource conversion and a studgsvased on an open pit mining scenario with umdengl mining via ramp access and a one
million tonne per annum surface processing planfune 2006, the Company approved the feasibtligysand the construction of the Kittila
mine project.

Exploration and Drilling

The deposit at the Kittila mine projechissted by a north-south oriented shear zone caongamultiple mineralized lenses, which have
been traced over a strike length of 15 kilometkésst of the work has been focused on the 4.5 kitoesenvhich host the known gold reserves
and resources. From north to south, the zonesiarmiRvuoma, North Rouravaara ("Roura-N"), CentrauRavaara ("Roura-C"),
Suurikuusikko ("Suuri"), Etela and Ketola. The Suaame includes two zones that have previously lmesned Main East and Main West.
Suuri zone hosts approximately 76%, Roura-C abd¥i &nd Roura-N about 3% of the probable gold resestimate. Most of the recent
work has focused on the Suuri and Rouravaara zbheto the end of December 2006, a total of 71If lubies, comprising 208,120 metres
have been completed on the property. Since thenbiegj of 2006, between six to eight drills haverbeeoperation on the property: one or
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two drills on condemnation drilling; one to thredld on exploration; and two to four drills on msce conversion drilling.
The Suuri Zone

Some of the highlights from the 2006 dnijjiare set out below:

Interval (m)
True Thickness Gold (gft)

Drill Hole (m) From: To: (Cut 110 git)

SUBH 0600¢ 12.¢ 500.5( 518.5( 5
SUBH 0601¢ 9.¢ 343.7( 357.8( 6.C
SUBH 0603¢ 18.4 256.4( 276.7¢ 8.9
SUBH 0604z 18.€ 169.4¢ 195.4¢ 11.5
SUBH 06044 20.€ 77.3% 106.8( 9.C
SUBH 06061 8.1 20.2( 31.7( 7.C
SUBH 06082 12.¢ 137.0( 155.0( 10.7
SUBH 0610z 26.C 441.5( 478.6( 12.C

Suuri zones extend 1,300 metres horizgngald down to a vertical depth of approximately &®€tres below surface, 76% of the
converted reserves are located within the Suurggpwhich are known to contain two to six parati@ld bearing lenses. The thickness of the
lenses varies generally between five and ten metres

Current drilling in this zone is focusing:o

€) in-fill drilling at the Suuri open pit area below@ metres from surface;
(b) in-fill drilling in the planned underground mineearbetween 170 metres and 550 metres below sudade;

(c) exploration drilling to test deep extension beld¥d 8netres from surface.

Of the probable reserves of approximatebyrgillion ounces, about 23% is located in the $apen pit area and 53% in the Suuri
underground area.

The RouraC and Rourd\ Zones

Some of the highlights from the 2006 dnijjiare set out below:

Interval (m)
True Thickness Gold (gft)
Drill Hole (m) From: To: (Cut 110 gfit)
SUBH 0601¢& 3.9 272.0( 277.5( 16.2
SUBH 0608¢€ 6.4 19.9( 29.0C 54
SUBH 0608€ 14.1 19.9( 40.0( 4.4

The Roura-C and Roura-N zones extend 1n28@es horizontally and down to a vertical deptlambroximately 650 metres below
surface. About 20% of the mineral reserves aretéotwithin the Roura-C and Roura-N zones. Thesezonntain one to three parallel, gold
bearing lenses. The thickness of these lensenergéy between 10 and 40 metres.

Current drilling in this zone is focusing:o

€)) in-fill drilling in the planned underground mineearbetween 170 metres and 80 metres below sugade;

(b) exploration drilling to test deep extension beldd %netres from surface.
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Of the approximately 2.6 million ouncespobbable reserves about 4% are located in the 8hélRouravaara open pits and about 17%
in the Roura-C and Roura-N underground areas.

Pinos Altos Projec

The Pinos Altos project is located on afD@@ hectare property in the Sierra Madre gold, 225 kilometres west of the city of
Chihuahua in the State of Chihuahua of northernittexAt December 31, 2006, the Pinos Altos proyeas estimated to contain probable
mineral reserves of 1.8 million ounces of gold 488.5 million ounces of silver comprised of 18.8liom tonnes of ore grading 3.07 gram:
gold per tonne and 92.77 grams of silver per toimaddition, the Pinos Altos project has 1.6 nailltonnes of indicated mineral resources
grading 1.48 grams of gold per tonne and 61.84 grafnsilver per tonne. The Pinos Altos propertynade up of three blocks, the Parrena
Concessions (19 concessions, 6,041.1 hectaredylatimno Concessions (17 concessions, 889.2 heytamd the Pinos Altos Concession
(one concession, 4,192.2 hectares).

The Madrono Concessions (which cover apprately 74% of the current mineral resource) algest to net smelter royalty of 3.5%
payable to Minerales El Madrono S.A. de C.V. ("Maay"). The Pinos Altos Concession (which covergaxmately 26% of the current
mineral resource) is subject to a 2.5% net smedtern royalty payable to the Consejo de Recursimeidles, a Mexican Federal Governmr
agency; after 20 years, this portion of the propeiitl also be subject to a 3.5% net smelter renayalty payable to Madrono. On May 18,
2006, advance royalty payments of $0.142 milliomengaid to Madrono. The assets comprising the PAitos project acquired by the
Company are an assignment of rights under conttaesplore and exploit the Madrono ConcessionsthadPinos Altos Concession, the
right to use up to 400 hectares of land owned bggliao for mining installations for a period of 28ays after formal mining operations have
been initiated, sole ownership of the Parrena Cssioas, possession rights under Mexican law to.& é&ctare parcel of land and rights tc
environmental impact statement authorization issneMexican environmental authorities.

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 two-thirds of iteeaage annual precipitation of
approximately one metre occurring during the pefioch June through September. The average annagktature is 18.3 degrees Celsius.
The minimum monthly average temperature is 11.4eegCelsius in January and the maximum monthlyagestemperature is 25.5 degrees
Celsius in June. The Pinos Altos project is locéatean important mining area of northern Mexico &éimel Company anticipates necessary
workers may be recruited from the local area aathfthe larger centers located near the region.pfbgerty is directly accessible by paved
highway, and within 10 kilometres of an extensibthe state power grid that is currently under ¢artdion by the State and Federal
Governments. According to previous estimates byoRsnthere is sufficient water on the propertpperate a 1,500 tonne per day processing
plant.

The Company first acquired an intereshimPinos Altos project through an exploration aptiom agreement with Penoles, which
acquired the property in 1995. In February 2006 ,Gompany exercised its option to purchase thesPitos project for consideration of
$32.5 million in cash and 2,063,635 shares of thmgany. The transaction closed in March 2006.

Over 90% of the Pinos Altos project's maleesource is located in the Santo Nino vein, g@l@megional fault zone that holds a number
of other known deposits in the area. This Sant@N#®in zone has thicknesses of up to 40 metresalargth of 2.5 kilometres and a vertical
extent that can reach 600 metres or more. It resrgpen to the west and at depth. Penoles' workirtteded metallurgical testing and initial
work on the permitting for a potential mining op@va.

During 2006, the Company embarked uporognam to acquire surface rights, in addition touhderlying mineral rights which are
already held by the Company, for approximately 3,Bé&ctares of land surrounding the Pinos Altosgmtofor aggregate consideration of
approximately $2.2 million.
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As at the end of 2006, the Company hadessfally concluded negotiations with Ejidos andeestfor the purchase of 5,745 hectares of
land as follows:

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

In addition to the land purchases listedval) a temporary occupation agreement with a 304gem was successfully negotiated with
Ejido Jesus del Monte in 2006 for an additionalr0,4ectares of land.

The acquisition of surface rights for thiegpective lands within the district surrounding ®inos Altos project will facilitate future
exploration activity and any potential future migidevelopment in these areas.

Location Map

& Chiwiskai

PACIFIC DCEAN

Geological Setting

The Pinos Altos project is in the northtperthe Sierra Madre geologic province within @3@ometre long west-northwest trending
structural zone that parallels the MojaSenora Megashear that includes the Pinos Altos faual horst structure. The structural zone intes
the Northeast margin of the Ocampo Caldera. Theraeeveral other major gold-silver districts irsthégion. They are La Colorada &
Mulatos,
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Sonora, Dolores, Ocampo, and El Sauzal (southhihu@hua. The stratigraphic column for the regiod project is as follows:

Series
Unit Lithology Age
Upper Volcanic Series Buenavista Ignimbrite 570m-_P§1Ie brown grey,.betgﬁodacne <38Ma
crystal lithic tuffs, and lapill
Frijolar andesite 420m-Brown, purple andesitadiflow
tuffs
Victoria Ignimbrite 400m-Buff, brownish-grey rhte and
dacite crystal lithic ash flow tufi
El Madrono Volcanics 250-750m-Interbedded grdegiey
Lower Volcanic Series andesite and rhyolite flows and <45Ma

volcanoclastic:

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

Rhyolite and andesite dikes are emplacedgalaults that cut the above series. There isssid exposure of a rhyolite dome in the
northwest edge of the Pinos Altos project. Futtueys may show a genetic relationship of the rhgatibme to mineralization in the district.
Structure in the Pinos Altos project is dominatgdakien kilometre by three kilometre horst, a faydtifted block structure, oriented west
northwest that is bounded on the south by the Sdimo fault dipping south and on the north by theyRa de Plata fault dipping north.
Quartz-gold vein deposits are emplaced along tfadts and along transfer faults that splay norttvieom the Santo Nino fault.

The Pinos Altos property is host to volcamicks belonging to both the Upper volcanic suprg and the Lower volcanic complex. The
drilling undertaken by the Company in 2005 intetsdainits belonging to the Upper volcanics. Unidsseen in drill holes were briefly
visited on outcrops.

. The Lower volcanic complex is represented on tlop@rty by the Navosaigame conglomerates and tivaBFono volcanics.
These units represent episodes of erosion and itedesninated volcanism. The Navosaigame congloteesanade up of
thinly bedded sandstone intercalated with siltsscar@d conglomerates. Clasts consist of andesitestone, granitoids, and
quartzofeldspathic gneisses. Some sandstone herasao contain pumice fragments. The El Madroncarats consist of
esitic tuffs and lavas intercalated with rhyolitiffs and sandy volcanoclastic and sediments. Tidesitic tuffs are greenish
grey. Feldspar and biotite phenocrysts are commaralithic andesite and pumice fragments. Thesitid flows consist of
intercalated horizons of agglomerates and massiyehpgritic layers. Plagioclase and ferromagnesiddes occur as
phenocrysts in a light green aphanitic matrix. ica¢ated within these flows are at least two rityotuff horizons, which can
reach up to 50 metres in thickness. Theses horasommonly argillite altered and weakly oxidiz&étinly laminated
medium to coarse grained sandstone horizons ofll@ss10 metres in thickness are also noted.

. The Upper volcanic supergroup discordantly overgeks of the Lower volcanic sequence. The Uppégarac group is made
up of the Victoria ignimbrites, the Frijolar andesi, and the Buenavista ignimbrites. Intermediatefalsic dykes as well as
rhyolitic domes intrude all of these units. Lacumrdeposits are also locally recognized. The Viatmnimbrites represent an
explosive felsic volcanic event. Layers within thisit present numerous textural, compositional, @sidur variations. Rocks
within this unit include vitrocyrtalline and lithiwffs of rhyolitic to dacitic composition, aphanivitric tuffs, pyroclastic lithic
tuffs ranging up to lapilli tuffs with fragments wériable composition, and volcanic breccias. Thplr andesite are massive
to flow banded, porphyritic, consisting of 70% ptaglase and hornblend phenocrysts in a brownigiutple aphanitic
groundmass locally hosting pyrite and hematite. Bhenavista ignimbrite consists of a series oftitato rhyolitic
pyroclastics. This unit was intersected

38




in all of the Agnico-Eagle drill holes. From topltottom, the layers encountered are: (1) Basdtties (blackish coloured,
aphanitic and amygdaloidal), (2) Dacitic flows (plerto maroon in colour and for the most part ajtign(3) Lapilli and
sandy tuffs, (4) Vitrocrystalline lithic welded faf(beige to pinkish beige colour, with quartzgfgar and biotite phenocrysts
and 10 to 25% lithic and pumice fragments), (5) &tacitic vitrocrystalline tuffs (beige to purpledolour, with quartz,
feldspar, plagioclase and biotite phenocrysts).tRemost part, massive breccias with fragmenexqjatl composition as the
matrix are developed near the base of the unit.

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

The intrusive rocks are represented byfiyelite and Santo Nino andesite units. The rhgsliére present as dykes and small domes.
These units intrude the Victoria and Buenavistanidmmites 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 dyed flow banding. Pyrite, as fine grained
disseminations, is commonly associated to thesalithg. The Santo Nino andesite is a dyke whictuthds along the Santo Nino fault zone
is of purple to greenish mauve colour, fine to medgrained and with plagioclase and hornblend ptigsts.

Structure

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

1) West-northwest ("WNW"), pre-mineralization, numesae-activation episodes;
2) North to northeast ("NNE"), pre-and post-minerdiza;
3) North to north-northwest pre- and post-mineral@atiow angle fault, seen only at the Carola feautig]

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

The mineralization is controlled by the WNAfD the NNE system. The Santo Nino and Reynaata Rlults represent the WNW
system. These faults run sub-parallel to each @hdrcan be traced for up to seven kilometres.primeipal gold occurrences on the property
are hosted by the Santo Nino fault zone. Numerpisodes of movements are interpreted, includingeanpineralization sinistral to normal
movement during a north-northwest to south-southedension period and a post-mineralization déxtr@avement during a northeast to east-
northeast extensional period. The north to northfeatts were also important to the emplacemernjodd on the property. It is at the
intersection of two structures, the Victoria and Bl Comedero faults with the Santo Nino fault zdhat are respectively located the Santo
Nino and the Oberon de Weber ore shc

Deposit Type and Mineralizatio

Gold and silver mineralization on the Piddi®s project consists of low sulphidation epitimad type hydrothermal veins and breccias.
The Santo Nino structure outcrops over a distaficeughly six kilometres. It strikes at 060 degreesnuth on its eastern portion and turn
strike roughly 090 degrees azimuth on its westéngé. The structure dips at 70 degrees towardsdhth. The four mineralized sectors
hosted by the Santo Nino structure consist of disnaous quartz rich lenses named from east to: it gtpache, Oberon de Weber, Santo
Nino, and Cerro Colorado. All four mineralized sestshare a similar me-episodic history. From oldest to most recent:

1) Intrusion of Santo Nino andesite dikes within tla® Nino fault zone.

2) Formation of vuggy cockade textured breccias cairtgivariable amounts of andesitic (Santo Nino) dnyalitic (Victoria)
fragments.
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3) Formation of quari-sericitic breccias. These breccias are usuallyngtyooxidized along fractures and are marked byg figrite
disseminations (less than 1%). Visible gold is stimes noted within these breccias. The quartz & tmandesitic and
rhyolitic lithic fragments.

4) Formation of green quartz breccias. The quartzaagumatrix is host to strongly silicified wallrodkagments from the Santo
Nino andesites and the Victoria ignimbrites. Therimaonsists of banded coloform and crustiforngally drusitic green
quartz. Traces of visible gold and pyrite are noidative silver and electrum were noted in highexdg sectors.

5) A late breccia event consisting of grey to yelldwiseen quartz with locally amethyst. This quadments fragments of all
units described above. Grey to blackish grey aaisitalso associated to this event.

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

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

The Oberon de Weber showing is followedorface and by diamond drilling over an extentoafghly 500 metres. Shallow holes dril
by the Company show good continuity both in graae thickness over roughly 550 metres. From previbiling done by Penoles,
continuity at depth appears to be erratic with akiyedefined western rake.

The Santo Nino lens is the most verticaltyensive of these lenses. It has been tracedépth of approximately 750 metres below
surfact. The vein is followed on surface over datise of 550 metres and discontinuously up to 6ff88tres. Beyond its western and eastern
extents, the Santo Nino andesite is massive andveedkly altered. It therefore appears that thédiggrade gold encountered within the
quartz breccias formed at the contact between tren8vista and Victoria ignimbrites reflects thelggizal continuity within the mineralized
breccias and that correlation from hole to hol¢éheke higher grade values is difficult at best.

The Cerro Colorado lens is structurally eoomplex than the three described above. Neaacyrit is marked by a complex
superposition of brittle faults with mineralizednas which are difficult to correlate from hole wiédn Its relation to the Santo Nino fault zone
is not clearly defined. Two deeper holes done byiéa-Eagle during this campaign suggest bettereycahtinuity at depth.

Mineralogy

The minerals present are indicative of xidined, epithermal, low sulphidation (and likebw sulphide) precious metals vein system
in silver. The temperature of formation is thoughhave been below 300C, as no selenium minerals have been found to @htepresence
of kaolinite and dickite are indicative of an acidinvironment. The presence of hematite crystallsarcenter of acanthite indicates that the
deposit was probably formed under oxidative condgi

One sample from the hole PA-05-03 was stibohfor a petrographic description. Ore minerdisesved under the petrographic
microscope were silver, acanthite and gold. Theygarnncluded quartz, kaolinite, hematite and maqmatite and chrysocolla. Acanthite for
fill between quartz grains and crystals. Silverwscs replacement rims on the acanthite. Goldre@sismall, sub-millimetre grains either as
floaters in quartz matrix or rarely associated dlyewith silver minerals. Hematite and chrysocdbam by oxide replacement of early
sulphide phases, hematite from pyrite and chrysacptesumably from stromeyerite or chalcopyrite.

Exploration Program

Based on the positive drilling results gnowing precious metals resources, in 2006 the Gmypccelerated its work on the property
and initiated a $23 million exploration program €ltibjectives of the exploration program includezhwerting resources to reserves,
expanding the resource by drilling in under-expliosectors along the strike and at depth, completifegasibility study and developing an
underground
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ramp to provide a deeper drilling platform and xp@se the mineralization sampling. In 2006, 86 s@lere drilled on the property for a total
length of 21,000 metres. And at the end of 200& dirills are operating on the property, focuseddly on resource conversion at relatively

shallow depths (less than 300 metres generallyg.prbgram has confirmed the open pit and the undengl potential of both the Santo Nino
and Oberon de Weber structures. Our work to datels®m confirmed that Santo Nino and Cerro Colostdactures remain open along strike
and at depth.

The exploration works focused on three kmane shoots, the Santo Nino, Oberon de Weber ane Colorado Structures. The total
strike length of the known mineralization is appaéigely eight kilometres. A summary of the bestuks from the recent drilling on the main
Santo Nino zone is found in the following table €8k results have increased confidence that thalbgetd and silver resource around Cerro
Colorado and Santo Nino is likely to grow. Onelt# tmost significant results was in the hole PA-Q5#8at returned 5.8 grams gold per tonne
and 42.0 grams silver per tonne over 2.5 metradaipth of approximately 625 metres. This hol@aximately midway between the Santo
Nino and Cerro Colorado zones. This intersectigggests that these two zones may join at depth. gitgaficant are the intersectio
returned in hole PA-083 (16.2 grams gold per tonne and 116.0 gramsrgketonne over 3.2 metres) that confirms the ldpptential alon;
the steep east plunge of Santo Nino, and alsolsnP&-06-111 (6.3 grams gold per tonne and 105a@ngrsilver per tonne over 39.0 metres)
that supports the open pit potential of Santo Nino.

Some of the most notable drill holes frdra tmost recent program are set out below:

Interval (m)
True Gold (g/t) Silver (g/t)
Drill Hole Thickness (m) From: To: (Cut 60 g/t) (Cut 800 g/t)
Santo Nino Zont
PA-05-57A 2.€ 755.¢ 760.C 2.3 23
PA-05-81 2i5 642.( 646.( 5.8 42
PA-06-83 3.2 720.7 742.2 16.2 11€
PA-06-85 10.1 222.% 233t 11.€ 192
PA-06-90 28.C 243.( 275.2 4.C 59
including 3.2 251.¢ 255t 26.C 93
PA-06-105 29.C 245.( 292.C 2.€ 82
including 4.3 245.( 252.C 10.C 363
PA-06-111 39.C 78.4 139.( 6.3 10t
including 14.€ 78.4 101.C 9.1 184
and incudinc 7.C 116.C 126.¢ 14.2 10t

Exploration and resource conversion diamanilting will now be focused at depths below 306tnes along the Santo Nino and Cerro
Colorado zones and also along the San Eligio goldtire. San Eligio is located approximately 25&tm@s north of Santo Nino, where
surface mapping and prospecting has suggestedmedtial for additional mineralization on strikedaat depths below 150 metres. Assays
from the initial round of drilling are expectedlie completed shortly. Visual inspection of theldrilre resulted in sightings of visible gold.
The core is very similar to that of Santo Nino, Iggeccally.

A recent discovery is in the Carola areaated in the northwestern quadrant of the PintesAdroperty, where initial exploration results
have been encouraging. Although mineralization prasiously detected in this area, grab sampleschadnel samples have confirmed the
previous results. Prospecting and geological mappave also resulted in the discovery of new shgw/that have returned gold values as
high as 33.3 grams per tonne. These results agadpver a large area, in excess of one squaradite. Also of interest is the Creston
Colorado occurrence where trenching has exposkdlmwly dipping zone of quartz vein mineralizatigrading 3.5 grams per tonne gold
over a 45.4 metre length at surface. While thanispparent thickness on a shallowly dipping stinectthe true thickness will be confirmed
the upcoming drill program. A drill is currently ing mobilized to investigate the grade, thicknesgntation and extent of gold and silver
mineralization in this sector. Five holes werelddltrough the structure in 2006 and the prelimjimasults confirm the geological model of
the sector.

41




The feasibility study at Pinos Altos hagfeompleted and is currently undergoing an indégetthird party review.
Future Work

Based on the positive drilling results &mel growing precious metals resource, Agnico-Eaglleaccelerate its work program on the
property with the objective of obtaining Board apl for the feasibility study by the end of thesed quarter of 2007. The feasibility study
at Pinos Altos considers a base case of approxXiynat@00 tonnes of ore processed per day. AssuthatgBoard approval is obtained in
2007, gold and silver production at Pinos Altoslddaegin in 2009. The 2007 and 2008 work prograthinclude an exploration ramp which
will be developed on the footwall of Santo Nino aefro Colorado for additional drilling at depthtire area of the Cerro Colorado and S
Nino structures where there are suggestions tleatith structures may join at depth. The main objestof the program will be to convert t
present inferred resource estimates along Cerror@abd, San Eligio and El Apache and along the depttbnsion of the Santo Nino Zones,
and test the potential target around the PinossAdtea. A program of geotechnical drilling was altsoted in December 2006, in order to
collect some technical data to design the futuengpts. Agnico-Eagle has also engaged the locahmanities in the project area to ensure
that the project provides real, lotgrm benefits to the residents living and workinghe region. Budgeted exploration expenditure2f@@7 a
the Pinos Altos project are $25.5 million.

Agnico-Eagle has opened a regional offic€hihuahua to facilitate the feasibility study greamitting process, to carry out further
exploration at the Pinos Altos project, and to aatg other opportunities in Mexico. Environmen&liews have been completed and
applications for all major construction and apgi@as for operating permits have been submittettiécappropriate Mexican review agencies.

Agnicc-Eagle's Exploration Activities

Agnico-Eagle continued to actively exploréuebec, Ontario, Newfoundland, Nevada, Finlamdi @hihuaha, Mexico. At the end of
December 2006, the land holdings of Agnico-Eagl€&mada consisted of 3,080 mineral titles (claimigjng leases, etc.) covering an
aggregate of 84,280 hectares. Land holdings itJtiited States consisted of 12 properties covert§29 hectares. Land holdings in Finland
consisted of one mining licence covering 846.9 e, 93 claims covering 7,101.4 hectares ands¥dvations covering 26,820 hectares. In
Mexico, the holdings consisted of two propertiegserng a total of 46,015 hectares and the PinogsAftroperty, which covers 11,

023 hectares. During 2006, the Company's Canadialoration activities were focused on the CLL Faidhe between the Bousquet and
Lapa areas in the Abitibi region of Quebec. The @any is conducting exploration activities in otparts of the Abitibi region, in Ontario
and in Newfoundland and Labrador. The Company ladésoexploration property in northwestern OntamoNkevada, exploration activities
during 2006 were concentrated on the Cortez-Bitdantain trend and northeastern region of the SWith the acquisitions in Mexico and
Finland, Agnico-Eagle began an aggressive explmrgirogram on Pinos Altos, with the objective ofmgeting a feasibility study in the
second quarter of 2007, and pursuing further dglilong the Suurikuusikko Trend in Finland.

Mineral Reserve and Mineral Resourc

Cautionary Note to Investors Concerning EstimatelsMeasured and Indicated Resources

This section uses the terms "measured resourcds'iradicated resources”. We advise investors thaleahose terms are recognized
and required by Canadian regulations, the U.S. @&suand Exchange Commission does not recoghaa investors are
cautioned not to assume that any part or all of miaral deposits in these categories will ever be cogrted into reserves.

Cautionary Note to Investors Concerning Estimatefsioferred Resources

This section uses the term "inferred resources"adigse investors that while this term is recogaiaed required by Canadian
regulations, the U.S. Securities and Exchange Casioni does not recognize it. "Inferred resources'eha great amount of
uncertainty as to their existence, and great uairgytas to their economic and legal feasibilit)cdnnot be assumed that all or any
of an inferred mineral
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resource will ever be upgraded to a higher cateddngler Canadian rules, estimates of inferred nalmeisources may not form the
basis of feasibility or pre-feasibility studiescept in rare casemvestors are cautioned not to assume that part aall of an
inferred resource exists, or is economically or legly mineable.

The information set forth below with resptecthe mineral reserves at the LaRonde Mine (idiclg the LaRonde Mine extension), the
Lapa, Goldex and Kittila mine projects, the Pind®# project and the Bousquet and Ellison propeiti&s been prepared by the qualified
people set out below in accordance with the CamaSécurities Administrators' National Instrument 4R Standards of Disclosure for
Mineral Projects("National Instrument 43-101"). The Company's VRresident, Project Development, Marc Legault, P,Erigjualified
person” under National Instrument 43-101, has sugent the preparation of and verified the inforratihat forms the basis for the scientific
and technical information in this Form 20-F. Then@any's mineral reserve estimate was derived fraerially generated data or audited
reports.

Property Qualified person responsible for mineral reserve dsnates

LaRonde Mine (including the LaRonde Mine

extension’ Francois Blanchet, Ing., Superintendent of Geolabgyronde Mine
Goldex Serge Levesque, Ing. Technical Superintendent, &xataine projec
Lapa Normand Eédard, P. Geo., Technical Superintendent, Lapa miogct
Kittila Marc Legault, P. Eng., Vice President, Project Dewaent

Pinos Altos Daniel Douchet, Ing., Principal Engineer, Technigatvices Grou
Bousquet and Elliso Normand Eédard, P. Geo., Technical Superintendent, Lapa miogct

The criteria set forth in National Instrum@3-101 for reserve definitions and guidelinesdassification of mineral reserve are similar
to those used by the United States Securities anbdahge Commission (the "SEC") Industry Guide Nas/interpreted by Staff of the SEC
("Guide 7). However, the definitions in Nationaktrument 43-101 differ in certain respects fromsthunder Guide 7. Under Guide 7,
among other things, a mineral reserve estimate haw a feasibility study and be calculated usihgstoric three-year average price. The
Company uses historic three-year average pricealtuolate its mineral reserves. On the Bousqugiety, no feasibility study has been
completed; however this mineral reserve consistgafen ore that has already been mined and ismilyrstockpiled on the surface. As the
grade of this ore is above the economic level tbthe material, it has been classified as provémenal reserve. In addition to the differences
noted above, Guide 7 does not recognize mineralress. Set out below are the reserve estimatesl@dated in accordance with National
Instrument 43-101 and Guide 7, respectively:

National Instrument 43-101 Industry Guide 7

Grade Contained Grade Contained
Property Tonnes (a/t) Gold (0z) Tonnes (g/t) Gold (oz)
Proven Reserv
LaRonde 5,778,801 2.7¢€ 512,94( 5,778,801 2.7¢€ 512,94(
Goldex 97,27( 2.2% 7,037 97,27( 2.2% 7,037
Bousque 86,03t 6.3C 17,41¢ — — —
Total Proven Reserve 5,962,10! 537,39: 5,876,07! 519,97°
Probable Reserv
Goldex 22,813,39 2.2¢ 1,681,93! 22,813,39 2.2¢ 1,681,93!
Lapa 3,943,89! 9.0¢ 1,151,75. 3,943,89! 9.0¢ 1,151,75.
LaRonde (including LaRonde Mine extensit 29,863,34 4.8: 4,638,03! 29,863,34 4.8: 4,638,03!
Kittila 16,022,26. 5.0¢ 2,615,67: 16,022,26. 5.0¢ 2,615,67:
Pinos Altos 18,607,52 3.07 1,836,92. 18,607,52 3.07 1,836,922,
Total Probable Reserve 91,250,41 11,924,31 91,250,41 11,924,31
Total Proven and Probable Reserve 97,212,522 12,461,71 97,126,48 12,444,29
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National Instrument 4-101 Definitions

National Instrument 43-101 requires mingognpanies to disclose reserves and resources th&rsyibcategories of proven reserves,
probable reserves, measured resources, indicatedroes and inferred resources. Mineral resouhzgsate not mineral reserves do not have
demonstrated economic viability.

A "mineral reserve" is the economically mineable part of a measureddicated resource demonstrated by at leastlarpnary
feasibility study. This study must include adequaftermation on mining, processing, metallurgi@pnomic and other relevant factors that
demonstrate, at the time of reporting, that ecosa@xtraction can be justified. A mineral reservaudes diluting materials and allows for
losses that may occur when the material is minetipoven mineral reserve" is the economically mineable part of a measuesturce for
which quantity, grade or quality, densities, shape physical characteristics are so well estaldishat they can be estimated with confide
sufficient to allow the appropriate applicationte€hnical and economic parameters, to support ptmfuplanning and evaluation of the
economic viability of the deposit. Agrobable mineral reserve" is the economically mineable part of an indicateideral resource for
which quantity, grade or quality, densities, shapé physical characteristics can be estimatedavitivel of confidence sufficient to allow t
appropriate application of technical and econonai@meters, to support mine planning and evaluatidghe economic viability of the depo:

A "mineral resource" is a concentration or occurrence of natural,dgsatiorganic or fossilized organic material in ortbe earth's crust
in such form and quantity and of such a grade alityuthat it has reasonable prospects for econ@xii@ction. The location, quantity, grade,
geological characteristics and continuity of a maheesource are known, estimated or interpreteah fspecific geological evidence and
knowledge. A "measured mineral resource' is that part of a mineral resource for which ditgngrade or quality, densities, shape and
physical characteristics can be estimated withvel lef confidence sufficient to allow the appropeiapplication of technical and economic
parameters, to support mine planning and evaluatidhe economic viability of the deposit. The Bite is based on detailed and reliable
exploration, sampling and testing information gatldethrough appropriate techniques from locatiaithss outcrops, trenches, pits,
workings and drill holes that are spaced closelyugh to confirm both geological and grade continukn " indicated mineral resource” is
that part of a mineral resource for which quantifygde or quality, densities, shape and physicalatteristics can be estimated with a leve
confidence sufficient to allow the appropriate égation of technical and economic parameters, ppstt mine planning and evaluation of
economic viability of the deposit. The estimatbased on detailed and reliable exploration anihig#tformation gathered through
appropriate techniques from locations such as opg;rtrenches, pits, workings and drill holes #ratspaced closely enough for geological
and grade continuity to be reasonably assumed.slinesources that are not mineral reserves dbans demonstrated economic viability.
An " inferred mineral resource" is that part of a mineral resource for which ditgrand grade or quality can be estimated on tsisbof
geological evidence and limited sampling and reablynassumed, but not verified, geological and greahtinuity. The estimate is based on
limited information and sampling gathered througbrapriate techniques from locations such as opgrsenches, pits, workings and
drill holes.

A "feasibility study " is a comprehensive study of a mineral deposithiich all geological, engineering, legal, operatiagonomic,
social, environmental and other relevant factoescansidered in sufficient detail that it couldseaably serve as the basis for a final decision
by a financial institution to finance the developihef the deposit for mineral production. Ateliminary feasibility study " or " pre-
feasibility study " is a comprehensive study of the viability of anerial project that has advanced to a stage whemniting method, in the
case of underground mining, or the pit configumatio the case of an open pit, has been establistmeldwhich, if an effective method of
mineral processing has been determined, includiesiacial analysis based on reasonable assummifcleshnical, engineering, operating,
economic factors and the evaluation of other refefactors which are sufficient for a qualified pen, acting reasonably, to determine if a
part of the mineral resource may be classified mn@ral reserve. Cut-off grade " means (a) in respect of mineral resources, tiveo
grade below which the mineralized rock currentlgraat reasonably be expected to be economicallpaeted, and (b) in respect of mineral
reserves, the lowest grade below which the minegdlrock currently cannot be economically extraetedemonstrated by either a
preliminary feasibility study or a feasibility studCut-off grades vary between deposits dependpanuhe amenability of ore to gold
extraction and upon costs of production and meataeép.
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LaRonde Mineral Reserve and Resour

As at December 31,

LaRonde Division (including LaRonde Mine extension) 2006 2005 2004

Gold

Proven— tonnes 3,400,001 3,800,001 3,200,001
Average grad— gold grams per tonr 3.91 4.21 4.8(C
Probable— tonnes 25,800,00 26,100,00 24,900,00
Average grad— gold grams per tonr 5.4¢€ 5.4k 5.37
Zinc

Proven— tonnes 2,400,001 2,900,001 2,600,001
Average grad— gold grams per tonr 1.1t 1.27 1.0
Probable— tonnes 4,100,001 3,800,001 6,200,00!
Average grad— gold grams per tonr 0.87 0.82 1.1C
Total mineral reserve— tonnes 35,600,00 36,700,00 36,900,00
Total contained gold ounce: 5,151,001 5,307,001 5,104,00I

Notes:

1) Tonnage information is rounded to the nearest 1D{Onnes. Total contained gold ounces does natdacequivalent gold ounces for the byproduct nsetahtained in the
mineral reserve.

) The proven and probable mineral reserves set fiortie table above are based on net smelter retutroff value of the ore that varies between C$52.00@ene and C$64.00
tonne depending on the deposit. The metal gragestesl in the mineral reserve estimate represeplaice grades and do not reflect losses in thevesggrocess, that is, the
metallurgical losses associated with processingxtiected ore. The Company's historical metalkalgiecovery rates at the LaRonde Mine from Jan@aB001 to December :
2006 were 91.9% for gold, 84.2% for silver, 77.586dopper and 82.2% for zinc. The mineral reseiyerés presented herein are estimates, and ncaassucan be given that
the anticipated tonnages and grades will be actiev¢hat the indicated level of recovery will lemlized.

The 2007 mineral reserve and mineral resource egiat LaRonde was calculated using a gold pricgt86 per ounce, a silver price of $8.69 per ouaampper price of $1.99
per pound, a zinc price of $0.89 per pound andxahange rate of C$1.21 per $1.00. The metal areignrexchange assumptions were changed in 2008ingstiom changes in
the prices for each metal and C$/US$ exchangearateeflect the three-year historical averagedhjirices and exchange rate for the three-yeaogemnded December 31, 2006.
For every 10% change in the gold price, there wieldn estimated 1% change in proven and probebéves.

(3) The following table shows the reconciliation of miial reserves (in nearest thousand tonnes) atéRehde Division by category at December 31, 2005 thiose at
December 31, 2005.

Proven Probable Total

December 31, 2005 6,76¢ 29,93« 36,702

Mined (2,639 — (2,639

Revision 1,64¢ 71 1,57«

December 31, 2006 5,77¢ 29,86: 35,64:

(4) Complete information on the verification procedurtbe quality assurance program, quality controkpdures, operating and capital cost assumpti@maneters and methods

and other factors that may materially affect séfienand technical information presented in thigiRd®0-F relating to the LaRonde Mine may be foumthie 2005 LaRonde
Mineral Resource & Mineral Reserve Estimate fildthviCanadian securities regulatory authorities &D8R March 23, 2005.
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Lapa Mineral Reserve and Mineral Resourt

At December 31, 2006, the Lapa propertytaiord 3.9 million tonnes of probable reserves iggad.08 grams of gold per tonne.

December 31, 2006 December 31, 2005

Gold
Probable— tonnes 3,944,001 4,090,001
Average grad— gold grams per tonr 9.0¢ 8.8¢
Total mineral reserve— tonnes 3,944,001 4,090,001
Total contained gold ounce: 1,152,00! 1,168,00!

Notes:

1) Tonnage information is rounded to the nearest TD{Onnes. Total contained gold ounces does natdecequivalent gold ounces for byproduct metalgaioed in the mineral
reserve.

) The 2007 mineral reserve and mineral resource attimas calculated using a gold price of $486 pece, metallurgical recoveries of 85.8% and an amgh rate of C$1.21 per
$1.00 compared to $405, 85.6% and C$1.30, resgdytior the January 2006 estimate. For every 10&ngk in the gold price, there would be an estimé#cdhange in
probable reserves.

For the indicated mineral resource models, a miningold grade cut-off of 3.9 grams per tonne diluteds used to evaluated drill hole intercepts tlakhbeen adjusted to
respect a minimum mining width of 2.8 metres (homi@l width). The indicated mineral resource isoregd diluted while the mineral inferred resoursedported undiluted.
Separate cut-off grades are used for the estimafiomineral reserves and mineral resources. Inrdalestimate the mineral reserve, a dilution fathat averaged 34% was
applied while 39% was applied to the indicated maheesoruce. For the reserve models, the minimusitu gold grade cut-off was 4.3 grams per toffine cost per tonne
estimate for the Eureka mining method is C$64.4f dut-off grade used for the estimate of minezakrves is based on the grades used in the fétgssinildy that supports the
estimate of mineral reserves whereas the cut-affi@used for the estimation of mineral resourceetiermined by the Company based on the minimumiego& ore that has
reasonable prospects for economic extraction. e grice used to calculate the cut-off for the enal resource is 25% higher than the reserve d&$608). The metal grades
reported in the mineral reserve estimate represepiace grades and do not reflect losses in thevery process, that is, the metallurgical losss®eiated with processing the
extracted ore. The mineral reserve and resourcedigpresented herein are estimates, and no assuwran be given that the anticipated tonnages eattbg will be achieved or
that the indicated level of recovery will be realiz In addition to the mineral reserves set outapat December 31, 2006 the Lapa property cordalngs million tonnes diluted
of indicated mineral resource grading 4.15 gramgodd per tonne and 1.22 million tonnes of inferneidieral resource undiluted grading 7.30 gramsodd ger tonne.

(3) For the 2007 mineral reserve and mineral resowstimate, gold assays were cut to 110 grams peetfonthe Contact zone and the satellites zondsctraprise the
Lapa deposit.

(4) Complete information on the verification procedytée quality assurance program, quality controcpdures, operating and capital cost assumpti@nangeters and methods
and other factors that may materially affect sdfenand technical information presented in thigmAc®0-F relating to the Lapa mine project may henfbin the Technical Report
on the Lapa Gold Project filed with Canadian se@giregulatory authorities on SEDAR June 8, 2006.

Goldex Mineral Reserve and Mineral Resource

During 2006, part of the underground depeient work at Goldex that was done to prepare toggt for future mine production was
within the Goldex Extension Zone probable mineeskrve envelope; this excavated rock was stockpitethe surface and was assigned to
proven mineral reserves (at a grade measured byglisehwhereas the extracted ore was subtracted fre probable mineral reserves. The
proven reserve stockpile also contained a minoruarinof sampled rock from excavations through othereralized zones that was above the
Goldex Extension Zone gold grade cut-off (1.37 ggarhgold per tonne cudff as established by the feasibility study). Atdember 31, 200t
the Goldex property contained 22.9 million tonnéproven and probable reserves grading 2.29 grdrgeld per tonne.
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The following table shows the Goldex prapeeserves as of December 31, 2006.

December 31, 2006 December 31, 2005

Gold

Proven— tonnes 97,00( 18,00(
Average grad— gold grams per tonr 2.2¢8 1.8¢
Probable— tonnes 22,813,00 21,375,01
Average grad— gold grams per tonr 2.2¢ 2.3¢

Total mineral reserve— tonnes 22,910,00 21,393,00

Total contained gold ounces 1,688,96 1,641,00!

Notes:

1) Tonnage information is rounded to the nearest 1D{Onnes. Total contained gold ounces does natdacequivalent gold ounces for byproduct metatga@ioed in the mineral
reserve.

2) The 2006 mineral reserve and mineral resource attimas calculated using a gold price of $486 pece, metallurgical recoveries of 93.6% and an amgh rate of C$1.42 per
$1.00. Mining costs at Goldex were estimated t€$&8.67 per tonne. For a 10% change in the gottbpthe Company estimates there would be no chamgserves.

3) The cut-off grade used to evaluate drill intercegit&oldex was 1.37 grams of gold per tonne owvaimamum true thickness of approximately 15 metilése reserve was derived
by evaluating a three-dimensional model of the @»lBxtension Zone, whose gold grade was estimatiadj @ 95% confidence interval grade calculatiothoé, and then
adjusting the model envelope to only include sexctath a greater than 75% probability of exceedhng1.37 grams of gold per tonne cut-off gradeoriifer to estimate the
mineral reserve, a dilution factor that average@%iwas applied. The cut-off grade used for thenege of mineral reserves is based on the grads$inghe feasibility study
that supports the estimate of mineral reserves edsethe cut-off grade used for the estimation afemal resources is determined by the Company basélde minimum grade of
ore that has reasonable prospects for economiaatiin. The metal grades reported in the minessme estimate represent in-place grades and defhett losses in the
recovery process, that is, the metallurgical losss®ciated with processing the extracted ore.rfiheral reserve and resource figures presentednhare estimates, and no
assurance can be given that the anticipated tosreagggrades will be achieved or that the indickaeel of recovery will be realized. As at DecemBér 2006, Goldex was
estimated to contain 8.6 million tonnes of inferretheral resource grading 2.62 of gold per tonne.

(4) The following table shows the reconciliation of mial reserves (in nearest thousand tonnes) atalde&Mine Project by category as at December 80520 December 31,
2006.

Proven Probable Total

December 31, 2005 18 21,37t 21,39:

Revision 79 1,43¢ 1,522

December 31, 2006 97 22,81: 22,91¢

(5) Complete information on the verification procedytée quality assurance program, quality controcpdures, operating and capital cost assumpti@mangeters and methods

and other factors that may materially affect sdfenand technical information presented in thigl/e®20-F relating to the Goldex mine project mayfduend in the Technical
Report on the Estimation of Mineral Resource angeRees for the Goldex Extension Zone filed with @enadian securities regulatory authorities on SRODctober 27, 2005.

Kittila Mineral Reserve and Mineral Resourc

At December 31, 2006, the Kittila propertntained 2,615,678 million ounces of probablemesegrading 5.08 grams of gold per tot

December 31, 2006 December 31, 2005

Gold

Probable— tonnes 16,022,00 13,757,00

Average grad— gold grams per tonr 5.0¢ 5.€
Total mineral reserve— tonnes 16,022,00 13,757,00
Total contained gold ounces 2,615,67! 2,325,001
Notes:
1) Tonnage information is rounded to the nearest T@D{Onnes. Total contained gold ounces does nhtdeaequivalent gold ounces for byproduct metalgta@ioed in the mineral

reserve.
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) The 2006 mineral reserve and mineral resource agtimas calculated using a gold price of $486 pece, an exchange rate of $1.25€1.00 and minimum mining widths
three metres. For a 10% change in the gold prieeCompany estimates that there would be a 5% ehiangrobable mineral reserves.

(3) Gold cut-off grades used were 1.9 grams per toanegen pit resources, 3.7 grams per tonne forngndend resources and 1.85 grams per tonne for ppeeserves and
3.04 grams per tonne for underground reserves. iodth values were cut to 50.0 grams per tonnetff@P005 mineral reserve and mineral resource agtingold assays were
cut to 50.0 grams per tonne.

(4) Indicated mineral resources were 4,191,004 tonneding 3.95 grams per tonne. In addition, the litthine project had inferred mineral resources,@79,579 tonnes of ore
grading 5.51 grams per tonne.

(5) Complete information on the verification procedurt&e quality assurance program, quality controkpdures, operating and capital cost assumpti@maneters and methods
and other factors that may materially affect sdfenand technical information presented in thiglAd®0-F relating to the Kittila mine project may foeind in the Technical

Report on the Estimation of Mineral Resource angeRees on the Surrikuusikko Gold Project, Northeimand filed with the Canadian securities regutatauthorities on
SEDAR March 14, 2006.

Pinos Altos Mineral Reserve and Resour

At December 31, 2006, the Pinos Altos prgpeontained 18.6 million tonnes of probable rgssrgrading 3.07 grams of gold and
92.77 grams of silver per tonne:

December 31,

December 31, 200 2005

Gold

Probable— tonnes 18,608,00 0
Average grad— gold grams per tonr 3.07 —

Total mineral reserve— tonnes 18,608,00 0

Total contained gold ounce: 2,615,67! 0

Notes:

1) Tonnage information is rounded to the nearest TD{Onnes. Total contained gold ounces does nhtdeaequivalent gold ounces for byproduct metalgta@ioed in the mineral
reserve.

) The 2006 mineral reserve and mineral resource aegimas calculated using a gold price of $486 pece, an a Mexican Peso/US$ exchange rate of 14n@2minimum mining
widths of either three metres for underground air fmetres for open pit. A cut-off of 0.6 grams ofdj(assuming a 84 grams of silver per tonne grage)used to determine the
open pit reserves while a net smelter return ofG3&r tonne was applied to the diluted gradetferunderground reserves. A 10% dilution was apgbethe open pit reserve
estimate while a dilution that averaged 13% wadieg@or the underground reserve estimate.

3) Indicated mineral resources were 1,636,250 tonnedinng 1.48 grams of gold per tonne and 81.84 gmfrnsgver per tonne. In addition, the Pinos Alfmsperty had inferred
mineral resources of 5,198,395 tonnes of ore gepdiA3 grams of gold and 80.54 grams of silvertpene.

(4) Gold assays were cut to either 15 grams per tondé grams per tonne, depending on the rock tyixerSassays were either not cut, or cut to 2,2@0s per tonne depending
on the rock type.

(5) At Pinos Altos, the diamond drilling equipment reeced either NQ (48 millimetre diameter) or HQ (6 diameter) core samples. In a few cases, BQ (®6linetre diameter)
core was also recovered. The drill core selectedrialysis was sawed in half with one-half serd tmtmmercial analytical laboratory and the othéf tedained for future
reference.

An Analytical Quality Assurance Program has been distadal to control and assure the analytical qualftgssays in its exploration at Pinos Altos. Tgriegram includes the
systematic addition of blank samples, duplicatedamand certified standards to each batch of sesrg@nt for analysis to commercial accredited ktooies. Blank samples are
used to check for possible contamination in lakwres, duplicate samples quantify overall precisidrile certified standards determine the analytazauracy. In addition,
approximately 10% of the assayed samples are sensécond certified laboratory for check analyBBl Inspectorate Laboratories, an 1ISO 9002 / 99000 accredited
exploration analysis laboratory, collects the spiite samples directly from the Pinos Altos progt, then prepares the samples at its facilitidg3urango, Mexico and finally
performs gold and silver analyses at its lab indRé&evada. ALS Chemex in Reno, Nevada, also and&@edited laboratory, re-analyzes all of the saspklected for
check assaying.

The gold assaying method, using a 60 gram charge, RreyAssay with either an atomic absorption fingshif the atomic absorption result is greatemtBgparts per million of gold,

gravimetric finish as requested by the project ggist. Silver analysis, from a 30 gram chargeijtisee by three acid digestion followed by atomisaiption or, if the atomic
absorption result is greater than 200 parts pdiamibf silver by Fire Assay with a gravimetric féh as requested.
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Legal and Regulatory Proceedin¢

As disclosed by the Company on March 18426he staff of the Ontario Securities Commisdiad been investigating the Company in
relation to the timing and content of the Compadisslosure concerning a rock fall that occurrethatLaRonde Mine in the first quarter of
2003. In April 2005, the Ontario Securities Comrngrsapproved a settlement agreement reached betive&fompany and staff at the
Ontario Securities Commission. Under the settleragréement, the Company agreed to submit to a plairty review of its disclosure
practices and policies, which is currently underway

In addition, on November 4, 2004, the Conypaas advised that Ontario Securities Commissiafi were investigating an officer of tl
Company for potential insider trading violationsy November 5, 2004, the Company suspended thesoffiith pay pending the outcome of
an internal investigation into the allegations amd December 7, 2004, the Company terminated ieeaf The Company is cooperating with
the Ontario Securities Commission in its invesiimyat

ITEM 4A. UNRESOLVED STAFF COMMENTS

None.
ITEM5. OPERATING AND FINANCIAL REVIEW AND PROSP ECTS
Business Overview and 2006 Highlights

The Company is a leading, intermediateesigeld producer with roots that go back more tB@iyears. Today it operates the LaRonde
Mine in northwestern Quebec, Canada, a politicstifiple area supportive of the mining industry.

Throughout 2006, the Company continued eteg its strategy of building a multi-mine platfiorfrom the foundation of its LaRonde
Mine. At the LaRonde Mine, the Company initiatexdeav project to extend the existing infrastructugdoty Level 245, which is anticipated
will extend the mine life beyond 2020. The infrasture base at, and knowledge gained buildingl-#onde Mine has been leveraged by
Company in building the Lapa and Goldex mine prigjelooth of which are within 60 kilometres of theRonde Mine and scheduled to
commence production in 2008. The three Quebec miilkall benefit from the common infrastructuredamining team and are on track to
increase the Company's production profile. The LrafeoMine extension is expected to increase proaludtom that mine to 320,000 ounces
annually beginning in 2011, while Goldex and Lafaerprojects are anticipated to produce 170,00012%000 ounces annually,
respectively.

Working from the Company's technical basedrthwestern Quebec, the Company has diversigadraphically while maintaining a
low political risk profile. In 2006, the Companydan construction on its Kittila mine project in tieern Finland. The property on which
Kittila mine project is located was added to then(any's portfolio through the 2005 acquisition addRirhyttan. This property was attractive
to the Company as northern Finland is geologicatigt topographically similar to the Abitibi regioh@Quebec, where the LaRonde Mine is
located. In addition, the Kittila mine project isusted in what the Company believes to be a jgallly stable area that is supportive of the
mining industry. Using the Company's technical eiqree gained from its operations in Quebec, theldgment team at the LaRonde Mine
designed a drill program at the Kittila mine prajedich led to the conversion of resources to reseat the beginning of 2006 and then
completed a feasibility study which led to a demisio build a mine in mid-2006.

In 2006, the Company completed the acdorsivf Pinos Altos, an advanced stage exploratiopgrty in northern Mexico, after the
Company's extensive drilling campaign had doulkedcbntained gold and silver resources on the piypehroughout 2006, the Company
enjoyed continued exploration success on this ptppeading to the conversion of resources to reseat the beginning of 2007. The
Company's development team has completed a fapsgiildy which is currently undergoing independgirtd party review.
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The Company has now assembled local manawgeieams in Mexico and Finland comprised of seadanining professionals. These
management teams will work with the technical téaom the LaRonde Mine to build mines and identignnexploration and development
opportunities. The Company has allocated $23 miliar exploration activities in 2007. These exptana activities will be conducted both at
the Company's major projects and in the surroundiegs, as the Company has had success locatingatéwones outside of the previously
contemplated mining areas.

Already in 2007, the Company announcede-taver bid for Cumberland, the owner of the Mealdamk gold project in Nunavut
Territory, Canada. This proposed transaction isistent with the Company's strategy of buildinguseaby growing in mining-friendly, low
political risk areas of the world. If the take-ou®d is successful, the Company anticipates praodoatarting by early 2010 with
400,000 ounces of gold produced annually overitsefbur years and an average of 350,000 ounceggas over the remaining five years of
the estimated life of the mine. The proposed adiprsanticipates leveraging off of the Company'syen technical expertise at the
Company's LaRonde Mine base, as it is currentlyaraplated that the Meadowbank project will be suised by Agnico-Eagle's technical
team based in northwestern Quebec. The Meadowlafgcptimeline is a good fit with Agnico-Eaglesiging project development
schedule, as the Company anticipates completingdhstruction of the Goldex and Lapa mine projat®008, immediately prior to the start
of the construction of the surface facilities atddewbank.

Agnico-Eagle's production is low-cost, whigrotects shareholders during periods of weakle gices. The Company is positioned to
benefit from a stronger gold price and, throughtsuBO-year history, it has never sold away thadeor its gold production.

The Company earns a significant proportibits revenue and generates cash flow from thdyriion and sale of gold in both doré and
concentrate form. The remainder of revenue and ftasthis generated by the production and sale g@irbgiuct metals, namely silver, zinc
and copper.

The main highlights for 2006 were:

. Gold production of 245,826 ounces;
. Record proven and probable gold reserves of 12llbmbunces, an increase of 19% over the prioryyea

. Low total cash costs per ounce at the LaRonde Mimeinus$868 in the fourth quarter, contributing to rectong annual total
cash costs per ouncemfnus $690;

. Fourth quarter net income of $41.9 million ($0.25 phare) contributing to record annual earning®l®f1.3 million
($1.40 per share);

. Record cash provided by operating activities of.$84illion in the fourth quarter, contributing teaord annual cash provided
by operating activities of $226.3 million;

. Strengthening of the management team throughoué 206 early 2007 to accommodate the Company's braith the
addition of:

. Vice President, Operations

. Vice President, Project Development

. Vice President, Europe

. Vice President, Latin America

. Vice President, Human Resources

. Vice President, Investor Relations

. Vice President, Environment

Throughout this section, the terms totahcaosts per ounce and minesite costs per tonnesade Both of these measures are G&#P
measures and are discussed in more detail, ingudamagement's use of the measures and theirtiimnisaand the reconciliation of such
measures to GAAP measures, under the caption "-tliRex Operations — Production Costs".

50




Key Performance Drivers
The key drivers of financial performance Agnico-Eagle are:

. the spot price of gold;

. spot prices of silver, zinc and copper;
. the C$/US$ exchange rate;

. production volumes; and

. production costs.

Agnico-Eagle has never sold gold forwardremagement believes that low-cost productionéshist protection against decreasing gold
prices. As a result, the Company is positionedeteetit from rising gold prices. The sale of byprotsilver, zinc and copper is important to
both revenue and total cash costs per ounce. Tdrerafertain strategies are implemented occasiotmlhitigate the effects of fluctuating
prices of byproduct metals. The C$/US$ exchangeisadlso an important financial driver as pradiycall operating costs are paid in
Canadian dollars while revenue is generated in tdoffars. As such, hedging strategies are also tesetdtigate the impact of fluctuating
exchange rates on total cash costs per ounce.

Markets

The following market analysis for gold asilyer was reproduced from Scotia Mocéttéetal Matters"reports. Charts were constructed
from data derived from Bloomberg. The market arialfa copper and zinc was reproduced from Morgemi8y"Basic Materials"research
reports.

The gold price continued to rise in 200&8ctEng highs of $730 before retracing to below $806 then rising again to its current level of
approximately $650.
Gold PM Fix ($/0z.)

(Source: Bloomberg)
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Investment demand continued to be the ysitédr gold in 2006 as demand showed signs of weskwhen prices appreciated but
rebounded moderately on price dips. All of the Btagent demand was added to United States Exchaaged Funds ("ETFs") which
suggests U.S. investors remain concerned abouldniggerm prospects of the US dollar. Gold tracked laisely for a period throughout 201
and was dragged down by oil price declines. Thetlfioquarter saw continued US dollar weakness walldwed gold to recover some of the
losses it sustained in the third quarter whenrteaff its highs for the year.
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Gold prices should continue to push highesughout 2007. Physical demand from jewelry camstion should remain stable with
economic growth in East Asia and India muting tfieat of physical demand choke-off from higher gplites. Supply is also forecasted to
remain relatively unchanged as moderate increasedrie-site supply are expected to be offset byadeses in producer de-hedging. A
slowing U.S. economy and weakening US dollar wiibehelp gold prices in 2007, but apart from ecomoneakness, central banks looking
to diversify their US dollar holdings could alsosputhe US dollar lower. While many central bankgehannounced intentions to move US
dollar reserves into Euros, it is expected thatesdidersification could come with a move into gaklwell.

Silver prices fell dramatically to start@but rebounded to reach highs of $14.83 befonsa@ating to its current level of
approximately $13.00. Silver prices are respontlingew sources of demand for the metal. With phetplgy demand declining every year,
new uses for plasma TV displays (which can useougntounce per screen), smart tags and for tregtiss to reflect heat are potentially h
markets. Another new source of demand is for saider that Europe has banned lead based solders.

Silver PM Fix ($/0z.)
(Source: Bloomberg)
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Despite demand growth from new industriglecations, investment demand will still be thegkst catalyst of silver price movements in
2007. The effect of new applications on demandaitssofficient to support the current price suggessilver is benefiting from a strong
correlation with gold prices and the weakeninghef US dollar. For silver to appreciate further frirase levels, a continued deterioration in
the US dollar is required which seems likely gitiea ever growing twin deficits.

Copper prices have been on a prolonged dawnchtrend since peaking at almost $4.00 in MaiceBrhave declined to their current
levels of $2.75 on the back of steadily increasiogper inventories. Copper usage in North Amerdlaaimost 10% in the fourth quarter
while copper usage in China showed only moderaie/ly. For 2007, most analysts expect copper tates$2.50 level and possibly go
below it if the construction industry in the U.®ntinues to lag.

Zinc prices lagged behind copper somewlaiighout 2006 with zinc reaching its highs of $2at the end of November before
consolidating somewhat to end the year at $1.9% Ziarted 2006 on a sharp downward trend retig&di$1.38 before recovering somewhat
to its current levels of $1.50. The downward trerab caused by an overreaction to the moderateaisera inventory levels coupled by
Chinese net exports of zinc in January (China Ygisdlly been a net importer) which fueled feamtt@hinese growth is slowing at a faster
pace than originally expected. The prospects foe for 2007 are still very good. Inventory levete anly up marginally from the levels
experienced when zinc was at $2.11 and althoughatims recently become a net exporter of zinc,esmestorld demand still
exceeds supply.
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Results of Operations
Revenues from Mining Operation

In 2006, revenue from mining operationgéased 93% to $465 million from $241 million in Z0@&Ithough production of gold, silver
and zinc all increased compared to 2005 produdtieels, sales volumes were slightly lower for galitier and copper. The decrease in the
sales volumes for these metals were more thentdf§san increase in zinc sales and sharp priceasas for all metals that led to a signific
increase in overall revenue.

In 2006, sales of gold and silver accourfibed7% of revenues, down from 66% and 75% in 2808 2004, respectively. The decline in
the percentage of revenues from precious met#sgely due to increased revenues from byprodugpepand zinc as a result of a sharp
increase in prices for each metal. Revenues froningiioperations are accounted for net of relateeltamg, refining, transportation and other
charges. In 2007, at budgeted metal prices, AgB&gle anticipates precious metal sales to accaurvier 50% of overall revenue. See "—
Outlook". The table below sets out net revenuegpction volumes and sales volumes by metal:

2006 2005 2004
Revenues from mining operations (thousand

Gold $ 159,81! $ 117,88t $ 105,52¢
Silver 58,26: 41,80¢ 35,28¢
Zinc 211,87: 67,15( 33,04«
Copper 34,68 14,49; 14,18¢

$ 464,63: $ 241,33¢ $ 188,04

Production volumes

Gold (ounces 245,82¢ 241,80° 271,56°
Silver (000's ounce: 4,95k 4,831 5,69¢
Zinc (tonnes 82,18: 76,54¢ 75,87¢
Copper (tonnes 7,28¢ 7,37¢ 10,34¢
Sales volumes

Gold (ounces 256,96 262,42¢ 254,93
Silver (000's ounce: 4,73¢ 5,221 5,36z
Zinc (tonnes, 81,68¢ 75,72 75,22
Copper (tonnes 7,30z 8,521 9,23(

Revenue from gold sales increased $42amillor 36%, in 2006. Despite increased productmomes, the Company sold fewer ounces
of gold in 2006 compared to 2005 due to a buildiimventory at the end of 2004 that was sold iA2Realized gold prices increased 39%
in 2006 to $622 per ounce from $449 per ounce 0528ilver revenue increased $16 million, or 39%2006. The entire $16 million incre:
was due to higher realized silver prices as inénggsrices more than offset the 9% decrease irisgales volume.

Revenue from zinc sales increased $145amjlbr 216%, in 2006. The increase in zinc revenas due to 143% higher realized prices
as well as lower transportation charges as the @agnpontinued to divert more of its zinc concemtatoduction to domestic smelters to
avoid escalating ocean freight rates. Revenue fropper sales increased $20 million, or 139%, ir62@0though realized copper prices
increased 87% over 2005, lower production and highreelting, refining and transportation chargeghdly offset the effect of sharply higher
prices.

Gold production increased to 245,826 oumt@906, up 2% from 241,807 ounces in 2005. Amgase in the recovered gold rate and
improved mill recoveries contributed to the incee@s production.

Fourth quarter revenues also increase®@6 2ompared to 2005 due to the same factors vétfebted full year revenues. Production of
gold, silver and zinc increased in the fourth geraof 2006 compared to 2005 due to higher tonnageglprocessed through the mill.
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Interest and Sundry Incomi

Interest and sundry income consists maihinterest on cash balances, a gain on the saldafg-term investment and amortization
related to gold put option contracts. Interest sunadry income was $21.8 million in 2006 comparefi4 million in 2005. The $17.3 millic
increase was mainly attributable to the increangstést earned and the disposition of Contact stdugng 2006.

The increased interest earned is due toehimarket interest rates and increased cash-ah-fidue Company tendered 13.8 million
Contact shares in conjunction with Stornoway'srafeacquire all of the outstanding shares of Conta $7.4 million gain on the exchange
shares was recognized.

Gain on Sale of Available-for-sale Securities

From time to time, the Company takes miyagquity positions in other mining and exploratmympanies. In 2006, the Company
liquidated a substantial portion of its portfolibavailable-for-sale securities resulting in a gd@fore taxes of $24.1 million compared to
$0.5 million in 2005. In 2005, the Company liquigldionly a very small part of its total portfolio.

Production Costs

In 2006, production costs increased 13%il#4 million from $127 million in 2005. In 2005,qatuction costs increased 30% to
$127 million from $98 million in 2004. The tablelb® presents the components of production costs:

2006 2005 2004
(thousands)

Definition Drilling $ 47 $ 667 $ 723
Stope Developmer 12,88: 12,49¢ 10,76¢
Mining 26,36 22,50¢ 20,85
Underground Service 44,88¢ 38,23¢ 32,66¢
Milling 40,51¢ 36,62: 34,46¢
Surface Service 4,34¢ 3,19¢ 2,48(
Administration 10,957 8,45 8,00¢
Minesite production cos $ 140,43 $ 122,18 $ 109,96:
Accretion expense and reclamation ct 82¢ 42¢ 314
Inventory adjustment 2,49: 5,97¢ (7,436
Hedging gain: — (1,22¢) (4,677)
Production costs per Consolidated Statements ofhhec(Loss’ $ 143,75. $ 127,36! $ 98,16¢

Minesite production costs increased to $44dillion from $122.2 million in 2005 primarily asresult of higher costs for fuel, chemical
reagents used in the mill, and steel. Increast®eicosts of these inputs have been seen througt®uatining industry. In addition,
underground development footage was well aheadddét resulting in the acceleration of developnuests planned for future years into
2006. The average C$/US$ exchange rate for 200®f€l$1.1344 per $1.00 from C$1.2115 per $1.08065 and this deterioration of the
US dollar was responsible for approximately $9 ignillof the $18.2 million increase in 2006 minegiteduction costs. Underground services
costs increased due to increased preventative emainte to underground fixed and mobile equipmethiracreased ground support expenses
associated with mining at depth.

In the fourth quarter of 2006, LaRonde pssed an average of 7,534 tonnes of ore per dasibrding to the strong operating
performance of 7,324 tonnes per day recorded d@®@®. While the design capacity of the plant 856,tonnes per day, it has now been
operating at an average of approximately 7,275d¢emer day for over 3 years. Minesite costs pardamere C$63 in the fourth quarter
compared to C$56 in the fourth quarter of 2005.tRerfull year, the minesite costs per tonne we$62;as compared with C$55 per tonne
recorded
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for 2005. The fourth quarter and full year increaaee largely due to the increases in fuel, reagstdéel and accelerated development costs a
discussed above.

In 2006, total cash costs per ounce of gelcteased tminus$690 from $43 in 2005 and $56 in 2004. Total castare comprised of
minesite costs reduced by net silver, zinc and eopgvenue. Total cash costs per ounce are affegtedrious factors such as the number of
gold ounces produced, operating costs, C$/US$ exgeheates and byproduct metal prices. The tablb#lustrates the variance in total ¢
costs per ounce attributable to each of theser&acttne most significant factor contributing to thecrease in total cash costs per ounce in
2006 was higher byproduct revenue resulting froghér metal prices. Total cash costs per ouncetia necognized measure under US
GAAP and is described more fully below.

2006 2005
Total cash costs per ounce (prior ye $ 43 $ 56
Difference in gold productio 11 5
Stronger Canadian doll 38 31
Costs associated with increased fuel, reagent teed cost: 60 56
Foreign exchange hedge ga — 13
Higher byproduct revent (842 (11¢)
Total cash costs per ounce (current y: $ (690 $ 43

Total cash cost per ounce is not a receghimeasure under US GAAP and this data may nobim@arable to data presented by other
gold producers. Management believes that this gdgexrccepted industry measure is a realistic @mtitben of operating performance and is
useful in allowing year over year comparisons. [Asirated in the table below, this measure iswdated by adjusting Production Costs as
shown in the Consolidated Statements of Incomeg)Lasd Comprehensive Income (Loss) for net byprodienues, royalties, inventory
adjustments and asset retirement provisions. Thesore is intended to provide investors with infation about the cash generating
capabilities of mining operations. Management tsssmeasure to monitor the performance of minipgrations. Since market prices for
gold are quoted on a per ounce basis, using thisypee measure allows management to assess tesmash generating capabilities at
various gold prices. Management is aware thatg@isounce measure of performance can be affectéddiyations in byproduct metal pric
and exchange rates. Management compensates fanitation inherent in this measure by using icmnjunction with the minesite cost per
tonne measure (discussed below) as well as othempdapared in accordance with US GAAP. Managemlsotperforms sensitivity analyses
in order to quantify the effects of fluctuating mlgbrices and exchange rates.

Minesite cost per tonne is not a recogninedsure under US GAAP and this data may not bg@armahle to data presented by other gold
producers. As illustrated in the table below, thisasure is calculated by adjusting Production Caosthown in the Consolidated Stateme
Income (Loss) and Comprehensive Income (Loss)dgalties, inventory and hedging adjustments andtastirement provisions and then
dividing by tonnes processed through the mill. 8itatal cash cost data can be affected by fluainatin byproduct metal prices and exchz
rates, management believes this measure providksoaal information regarding the performance aohimg operations and allows
management to monitor operating costs on a morsistemt basis as the per tonne measure elimirtadesost variability associated with
varying production levels. Management also usesrttéasure to determine the economic viability ofing blocks. As each mining block is
evaluated based on the net realizable value of teecte mined, in order to be economically viable ¢lstimated revenue on a per tonne basis
must be in excess of the minesite costs per tdiaeagement is aware that this per tonne measimgected by fluctuations in production
levels and thus uses this measure as an evaluatibim conjunction with production costs prepaiedccordance with US GAAP. This
measure supplements production cost informatiopgyesl in accordance with US GAAP and allows inussto distinguish between changes
in production costs resulting from changes in patidi versus changes in operating performance.

Both of these non-GAAP measures used shmltbnsidered together with other data prepareddéordance with US GAAP, and none
of the measures taken by themselves is necessatibative of operating
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costs or cash flow measures prepared in accordaitité) S GAAP. The tables presented below recortoilal cash costs and minesite costs
per tonne to the figures presented in the congelitiinancial statements prepared in accordande W& GAAP.

Reconciliation of Total Cash Costs per ounce

2006 2005 2004

(thousands, except as noted)

Production costs per Consolidated Statements ohtecand Comprehensi

Income $ 143,75 $ 127,36! $ 98,16¢
Adjustments

Byproduc’; revenues, net of smelting, refining aratkating charge (304,81) (123,45() (82,52
Inventory® adjustments (7,607) 6,991 —
Accretion expense and ott (93€) (429) (493
Cash cost $ (169,607 $ 10470 $ 15,15¢
Gold production (ounce: 245,82t 241,80 271,56
Total cash costs (per ounc $ (690) $ 43 $ 56

Reconciliation of Minesite Costs per tonne

2006 2005 2004

(thousands, except as noted)

Production costs per Consolidated Statements ohtiecand Comprehensive

Income $ 143,75! $ 127,36! $ 98,16¢
Adjustments

Inventory® and hedging adjustments 2,49¢ (4,752 12,107
Accretion expense and ott (93€) (429 (319
Minesite costs ($ $ 14531. $ 122,18: $ 109,96:
Minesite costs (C$ $ 164,45¢ $ 14783: $ 142,70:
Tonnes milled (000's tonne 2,67: 2,672 2,701
Minesite costs per tonne (C $ 62 $ 55 $ 53

Notes:

0] Under the Company's revenue recognition policyenese is recognized on concentrates when legaptises. Since total cash operating costs and iteicests per tonne are
calculated on a production basis, this adjustmeifeats the portion of concentrate production févick revenue has not been recognized in the year.

(ii) Hedging adjustments reflect gains and losses oftimpany's derivative positions entered into togeetthe effects of foreign exchange fluctuationprrduction costs. These
items are not reflective of operating performance thus have been eliminated when calculating rniteessts per tonne.

The Company's operating results and cast dire significantly affected by changes in thedd8ar/Canadian dollar exchange rate.
Exchange rate movements can have a significantahgsaall of the Company's revenues are earne@iddllars but most of its operating
costs and a substantial portion of its capitalsast in Canadian dollars. The US dollar/Canaddiadexchange rate has varied significantly
over the last several years. During the period fdamuary 1, 2002 to December 31, 2006, the nooimpugte, as certified by the Federal
Reserve Bank of New York, fluctuated from a higl$af6128 to a low of $1.0932. Based on the Compaanticipated 2007 after-tax
operating results, a 10% change in the US dollavé@mmn dollar exchange rate from the 2006 marketame exchange rate would affect net
income by approximately $0.05 per share. To attempiitigate its foreign exchange risk and minimtize impact of exchange rate
movements on operating results and cash flow, tmagany has periodically used foreign currency oytiand forward foreign exchange
contracts to purchase Canadian dollars. In addifigignificant portion of the Company's expendituat the Kittila mine project and the
Pinos Altos project will be denominated in Euros &hexican
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Pesos, respectively. Each of these currenciesdréhsignificantly against the US dollar over gast several years.
Loss on Derivative Financial Instrument

Due to rising zinc prices during 2006, @@mpany recorded realized losses on zinc derivativéracts which were entered into in 2005.
As none of these contracts qualify for hedge actiognthe realized losses are recorded in inconseofADecember 31, 2006, all derivative
contracts have expired.

Exploration and Corporate Development Expen
In 2006, the Company significantly increcgie exploration and corporate development agiwiincluding:

. In March 2006, Agnico-Eagle completed its acquisitdf 100% of the Pinos Altos project from Penoléisder the exploration
and option agreement, Agnico-Eagle paid $32.5 amilln cash and issued 2,063,653 common sharesritégagle to
Penoles as consideration for the Pinos Altos ptojguaring 2006, the Company continued exploratiotivities in the area
resulting in expenditures of $8.0 million, an irese of $3.9 million compared to 2005. This increasxploration activities is
mainly attributable to the initial positive drilljpresults at the Pinos Altos project.

. Exploration activities occurred on the Kittila pespy outside and within the mining license areanrattempt to link and
expand existing ore bodies resulting in expenditafe$9.8 million, an increase of $6.7 million coangd to 2005. The increase
also represents a full year of exploration acegtin 2006 compared to a few months of post ad@rnseéxploration activities i
2005. These activities have resulted in positiviirdy results to date.

. The Company is currently conducting exploratiopiaven gold producing areas of Nevada resultingxiploration
expenditures of $3.8 million, an increase of $0illian compared to 2005.

. In August 2006, the Company tendered its 31% istéreContact to Stornoway under Stornoway's dffggurchase all of
Contact's outstanding shares in exchange for appedgly 5.0 million shares of Stornoway. In additithe Company
purchased subscription receipts of Stornoway f®22Z2% million through which the Company acquiredadditional
17.6 million shares of Stornoway. Up until the takeof the Contact shares by Stornoway, the Companyred $0.7 million
in exploration expenditures related to Contact Whcincluded within the $6.3 million of Canadiaxptoration expense below.

. Agnico-Eagle's corporate development team contirtadx active in 2006 evaluating many new propgwied possible
corporate development targets resulting in a $ill@mincrease in corporate development expensepared to 2005. These
increased activities led to the Company's offgsichase Cumberland announced in February 2007.

The table below illustrates the various poments of exploration expense and corporate dprredat:

2006 2005 2004

(thousands)
Finland 9,84: 3,174 44C
Mexico 8,017 4,161 —
Canade 6,27¢ 7,96: 4,06(
United State: 3,78( 2,89: 544
Corporate development exper 3,161 1,28¢ 764

$ 31,077 $ 19,48( $ 5,80¢

In the first quarter of 2006, the Compassuied 1,226,000 flow-through shares to take adgaruhits large undeducted exploration tax
pools. Issuing flow-through shares is common pecadth the mining industry for companies with lapgmls of available tax deductions.
Under the terms of the flow-through share agreesméhé Company is required to spend the proceetteaiffering on eligible Canadian
exploration expenses and
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renounce the tax deductions associated with thqderation expenses to the initial purchasers efftbw-through shares. Since investors are
receiving tax deductions for the exploration exgsnscurred by the Company, these flow-througheshtypically command a premium to
the market price of the Company's stock on the aiigsuance. The Company spent the entire $3%omitif flow-through funds raised in
2006 by December 31, 2006 on eligible exploratigmeaditures and renounced these expenditures inu&gh2007.

General and Administrative Expenses

General and administrative expenses ineckts$25.9 million in 2006 from $11.8 million i®@5. A number of factors contributed to
the increase in general and administrative expens&306 including the increase in stock optionenge of $4.0 million, the increase in
bonuses of $3.7 million, the increase in invesétatron and promotion activities of $1.8 milliondathe increase in SOX compliance
expenditures of $1.4 million.

Provincial and Federal Capital Taxe

Provincial capital taxes were $3.8 millior2006 compared to $1.4 million in 2005. Theseetaare assessed on the Company's
capitalization (paid-up capital and debt) lessaiarallowances and tax credits for exploration eges incurred. The increase in 2006 was
mainly due to the impact of increased capitalizatiesulting from an equity offering. In additionyrihg 2006, the Company added
$141.7 million to retained earnings.

Federal capital taxes decreased to niDB6Zompared to the $1.1 million paid in 2005 sitheefederal capital tax was eliminated
in 2006.

Amortization Expense

Amortization expense was $25.3 million 008 compared to $26.1 million in 2005. The Compealgulates its amortization on a unit-
of-production basis using proven and probable vestEmnage as its amortization base. The amoxizdthse and production units are similar
to the prior year.

Interest Expenst

In 2006, interest expense decreased torilidn from $7.8 million in 2005 and $8.2 million 2004. The decrease in 2006 over 2005
was mainly due to the redemption of the remainimigvertible subordinated debentures in February 2006

The table below shows the components efast expense.

2006 2005 2004
(thousands)

Interest on convertible subordinated debent $ 68 $ 6,28¢ $ 6,46¢
Stanc-by fees on credit facilit 1,201 1,211 1,33
Amortization of credit facility and convertible sofglinated

debentures financing cos 763 1,847 1,167
Interest rate derivative paymel 44z 91¢€ (85¢)
Other interest expen: 132 38 a0
Interest capitalized to construction in progr (325) (2,485 —

$ 2902 $ 7,81: $ 8,20¢

On February 15, 2006, the Company's coiblersubordinated debentures were redeemed inFftitlr to February 15, 2006, holders
representing $142.6 million aggregate principal ante@onverted their debentures into 10,188,549 comshares. On February 15, 2006, the
Company redeemed the remaining $1.1 million agdesgancipal amount, at par plus accrued intetgsgxercising its redemption option
and delivering 70,520 common shares. Also in FalprR@06, the Company's interest rate swap matdieel. Company made net interest
payments of $1.4 million under the terms of the maamaturity.
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Income and Mining Taxes

In 2006, the effective accounting incomd arining tax expense rate was 38.1% compared tocame tax recovery rate of 7.9% in
2005 and 6.3% in 2004. Although Agnico-Eagle regbincome before income and mining taxes in bofb2ihd 2004, tax recoveries were
recorded in both years due to the utilization skks carried forward which had previously not beeorded as future tax assets. At the er
2005, Agnico-Eagle did not have any remaining unirged tax assets related to operating loss cawgfals and as such recorded income and
mining tax in 2006 was much closer to statutoryrtes of 34.6%. The effective income and miningréde of 38.1% in 2006 is higher than
the statutory tax rate due to the effect of proihmining duties which represent a 12% tax on marincome over and above federal and
provincial income taxes. The impact of the add#io?% tax on the effective income tax rate for@@s offset by resource allowances, the
favourable impact of changes in Canadian incoméetgislation and losses generated in the year flensale of the Company's investment in
Contact.

Liquidity and Capital Resource

At the end of 2006, the Company's cashcaisth equivalents and short-term investments tdt&§8.6 million compared to
$121.0 million at the end of 2005. In 2006, sigrafit increases in cash were mainly provided byaijmey activities. This was partially offset
by continued investments in sustaining and prajapital at the LaRonde Mine and construction cafitathe LaRonde Mine extension
below Level 245 and the Lapa, Goldex and Kittilanenprojects. Cash flow provided by operating ati&isiincreased substantially to
$226.3 million in 2006 from $83.0 million in 2005i€l primarily to increased metal prices.

In 2006, the Company reinvested $149.2ionilbf cash in new projects and sustaining capxglenditures. Major expenditures include
$61.9 million at Goldex, $47.3 million at LaRon&20.9 million at Kittila and $14.0 million at Lap@he remaining capital expenditures for
all of the Company's projects are expected to hddd by cash provided by operating activities, eashand and proceeds from the maturity
of short-term investments. A significant portiontbé Company's cash and cash equivalents and tenorinvestments are denominated in
US dollars. The Company believes that its workiagital is sufficient for the Company's present rexraents.

In 2006, the Company issued 8.5 million cwon shares for net proceeds of $238 million andillon flow-through common shares
for proceeds of approximately $35 million.

In 2006, the Company declared its 27th eousve annual dividend of $0.12 per share, areame of $0.09 per share from 2005.
Although the Company expects to continue payingdéivds, future dividends will be at the discretadrthe Company's Board of Directors
and will be subject to factors such as income nfiea condition and capital requirements.

In October 2006, the Company executed taduramendment with its bank syndicate to incréfasdimit of its revolving credit facility
from $150 million to $300 million, and to extend term by two years to December 2011. The ameraiglity can be further extended, at the
option of the Company with the consent of the leadepresenting 6%/ 3 of the aggregate commitments under the facility tfioee additione
one-year terms to December 2014. All other termth@effacility were substantially unchanged with éxeeption that the security granted in
connection with the facility has been expandedhtduide, in addition to the LaRonde Mine and thed@grlmine project, the Lapa mine proj
and a pledge of the shares of 1715495 Ontaricaimg.Agnico-Eagle Sweden AB, the Company's subsédiginrough which it holds its
indirect interest in the Kittila mine project. Tfaility is completely undrawn; however, outstargllatters of credit decrease the amounts
available under the facility such that $288 millisravailable for future drawdowns.
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Agnico-Eagle's contractual obligations aBecember 31, 2006 are set out below:

Less than More than
Contractual Obligations Total 1 Year 1-3 Years 3-5 Years 5 Years
(thousands)
Letter of credit obligation $ 11: $ — 3 — 3 — 3 11.z
Reclamation obligationd) 63.1 2.2 2.2 2.2 56.5
Pension obligation&) 54 0E 0.6 0.5 4.C
$ 79.¢ $ 25 % 28 $ 27 $ 71.€

Notes:

1) Mining operations are subject to environmental teens which require companies to reclaim and mdiate land disturbed by mining operations. The Canyphas submitted
closure plans to the appropriate governmental agemchich estimate the nature, extent and costsalémation for each of its mining properties. Bstimated undiscounted ci
outflows of these reclamation obligations are pné=g here. These estimated costs are recorded i@dmpany's consolidated financial statementsdis@unted basis in
accordance with FAS 143. See Note 5(a) to the eddionsolidated financial statements.

) The Company has Retirement Compensation ArrangenféR€A") with certain executives and a defineddfé@rpension plan for certain former employees. R@A provides
pension benefits to the executives equal to 2% ®fixecutive's final three-year average pensioredieings for each year of service with the Comgasy the annual pension

payable under the Company's basic defined conioibytlan. Payments under the RCA are secured r let credit from a Canadian chartered bank. Tdnerés presented in th
table have been actuarially determined.

Outlook
In 2007, Agnico-Eagle expects the LaRondigento generate strong cash flow again as produetidumes are expected to remain
steady. Metal prices will have a large impact oaficial results, and although the Company canreatigirthe prices that will be realized in

2007, prices in early 2007 have continued to rerafxiong.

The table below sets out actual produckior?006 and estimated production in 2007.

2007 Estimate 2006 Actual

Gold (ounces 240,00( 245,82t
Silver (000's ounce: 4,70( 4,95¢
Zinc (tonnes, 76,00( 82,18:
Copper (tonnes 8,70( 7,28¢

For 2007, the Company is targeting totahceosts per ounce to benus$80 per ounce of gold comparedthinus$690 achieved in
2006. Net silver, zinc and copper revenue is trtbatea reduction of production costs in arrivingsttmates of total cash costs per ounce, and
therefore production and price assumptions plaiyrguortant role in these estimates. As productiostsare denominated mostly in Canadian
dollars, the C$/US$ exchange rate can also affiecestimate. The table below summarizes the meta pssumptions and exchange rate
assumptions used in deriving the estimated tot casts per ounce for 2007 (production estimatesdch metal are shown in the table
above) as well as the year-to-date market averaging prices for each variable for the first twomths of 2007.

Cash Cost
Assumptions Market Average
Silver (per ounce $ 9.0C $ 13.3¢
Zinc (per tonne $ 2,30C $ 3,56¢
Copper (per tonne $ 4500 $ 5,70:
C$/US$ exchange ra $ 118 % 1.17
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The estimated sensitivity of the LaRonda&s 2007 estimated total cash costs to a 10% elhiarthe metal price and exchange rate
assumptions above follows:

Impact on total

cash costs
Change in variable ($/0z.)
C$/US$ $ 58
Zinc $ 47
Silver $ 17
Copper $ 15

In 2007, Agnico-Eagle expects to spend®HBon on exploration and corporate developmentipased mostly of exploration on Pinos
Altos, exploration in Finland outside of the Ki&timining area and on evaluating new projects. E&filin is success driven and thus these
estimates could change materially based on theesaaf the various exploration programs.

General and administrative expenses arexycted to increase materially in 2007. In 2@B@yincial capital taxes are expected to be
between $3.2 million and $3.6 million reflectingtimcrease in the Company's capitalization duegmilynto shares issued in the public
offering in June 2006. Amortization is expectedbéoapproximately $35 million in 2007 due to a higbapital base and a small decrease in
reserves at LaRonde. Interest is expected to resudustantially unchanged in 2007 as interest expsnsomprised of stand-by fees on the
Company's credit facility which is expected to ramandrawn. The Company's effective tax rate iseexgd to be 40% in 2007, essentially
unchanged from 2006.

In 2007, Agnico-Eagle expects to incur appnately $335 million of capital expenditures, whiincludes:

. $96 million in capital expenditures related to domstion and development at the Kittila mine projec
. $91 million in capital expenditures related to domstion and development at the Goldex mine project
. $91 million in capital expenditures at the LaRoiae which includes sustaining capital and constercand development of

new infrastructure below Level 245;
. $37 million relating to shaft sinking and developrnat the Lapa mine project; and

. $20 million in capital expenditures related to domstion and development at the Pinos Altos project

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 sizetguisition, Agnico-Eagle may be required
to borrow money or issue securities to fund sud caquirements.

In February 2007, the Company signed aaeagent with Cumberland under which the Companyeagte make an exchange offer for
all of the outstanding common shares of Cumbertaidlready owned by the Company. Under the terftisecoffer, each Cumberland share
will be exchanged for 0.185 of a common share dfiéarEagle. The agreement does not call for anii caasideration to be paid. However,
Cumberland owns 100% of the Meadowbank gold prpjelsich is currently under construction. If the Qmany is successful in its acquisit
of Cumberland, it plans to invest approximately T$aillion ($320 million) over the next three yedwsdbring Meadowbank into production.
In addition, in February 2007, the Company completéeasibility study for its Pinos Altos gold peof in Mexico that is currently
undergoing independent third party review.
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Outstanding Securities

The following table presents the maximummber of common shares that would be outstandiayj dilutive instruments outstanding at
March 15, 2007 were exercised:

Common shares outstanding at March 15, 2 121,161,06
Employee stock optior 3,573,31!
Share Purchase Warral 6,893,63!
131,628,00

|

Each share purchase warrant ("Warrant'ljlesthe holder to purchase one common shargata of US$19.00. The Warrants expire
on November 14, 2007.

Critical Accounting Estimates

The preparation of the consolidated finahsiatements in accordance with US GAAP requirasagement to make estimates and
judgments that affect the reported amounts of askabilities, revenues and expenses. The Compuaalpates the estimates periodica
including those relating to metals awaiting setéa inventories, future tax assets and liabiljitesd mining properties. In making judgments
about the carrying value of assets and liabilities,Company uses estimates based on historicatierge and various assumptions that are
considered reasonable in the circumstances. Amsalts may differ from these estimates.

The Company believes the following critiegabounting policies relate to its more significarigments and estimates used in the
preparation of its consolidated financial stateraelMtanagement has discussed the development asudiselof the following critical
accounting policies with the Audit Committee of Beard of Directors and the Audit Committee hasewed the Company's disclosure in
this Operating and Financial Review.

Mining Properties

The Company capitalizes the cost of acngitand and mineral rights. If a mineable ore bisdgiscovered, such costs are amortized
when production begins, using the units-of-productnethod based on proven and probable reserves.nifineable ore body is discovered,
such costs are expensed in the period in whichdetermined the property has no future econonliev&osts for grassroots exploration are
charged to income when incurred until an ore badyiscovered. Further exploration and developnedetineate costs of the ore body are
capitalized as mine development costs once a fiégsgiudy is successfully completed and proved probable reserves are established.

Mine development costs incurred after thiemencement of production are capitalized or defeto the extent that these costs benefit
the entire ore body. Costs incurred to accessesioigd blocks are expensed as incurred; otherwish, wertical and horizontal developments
are classified as mine development costs.

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

The carrying values of mining propertidanp and equipment and mine development costsearewed periodically, when impairment
factors exist, for possible impairment, based @nftiiure undiscounted net cash flows of the opegatiine and development property. If it is
determined that the estimated net recoverable am®less than the carrying value, then a write mldavthe estimated fair value amount is
made with a charge to income. Estimated future 8asls of operating mine and development propeitiekide estimates of recoverable
ounces of gold based on the proven and probaldeves To the extent economic value exists beybagtoven and probable reserves of an
operating mine or development property, this vaduacluded as part of the estimated future cashdl Estimated future cash flows also
involve estimates regarding gold prices (considgduarrent and historical prices, price trends alated factors), production levels, capital
and
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reclamation costs and related income and miningstaall based on detailed engineering lifevofie plans. Cash flows are subject to risks
uncertainties and changes in the estimates ofable ffows could affect the recoverability of lorigeld assets.

Revenue Recoghnitio
Revenue is recognized when the followingditions are met:

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

(d) collection of the sales price is reasonably assured

Revenue from gold and silver in the forndofe bars is recorded when the refined gold dwrdras sold. Generally all the gold and
silver in the form of dore bars recovered in thenpany's milling process is sold in the period irichht is produced.

Under the terms of concentrate sales coistraith thirdparty smelters, final prices for the gold, silvanc and copper in the concentr
are set based on the prevailing spot market mataspon a specified future date based on thettatdhe concentrate is delivered to the
smelter. Agnico-Eagle records revenues under tbasiacts based on forward prices at the time liWety, which is when transfer of legal
title to concentrate passes to the third-party srel The terms of the contracts result in diffeemnbetween the recorded estimated price at
delivery and the final settlement price. Theseeddhces are adjusted through revenue at each sigmddipancial statement date.

Revenues from mining operations consigfadl revenues, net of smelting, refining and otharketing charges. Revenues from
byproduct sales are shown net of smelter chargparasf revenues from mining operations.

Reclamation Obligation:

Estimated reclamation costs are basedgal,lenvironmental and regulatory requirementsré&uraccounting standards require the
Company to recognize the present value of mineneation costs as a liability in the period the gédtion is incurred and to periodically re-
evaluate the liability. At the date a reclamati@fility is incurred, an amount equal to the présetue of the final liability is recorded as an
increase to the carrying value of the related liwved asset. In each period, an accretion amouttasged to income to adjust the liability to
the estimated future value. The initial liabilityhich is included in the carrying value of the asiealso depreciated each period based on the
depreciation method used for that asset. In oalealculate the present value of mine reclamatasis; the Company has made estimates of
the final reclamation costs based on mine-closlaespapproved by environmental agencies. AgnicdeEpgriodically reviews these
estimates and updates reclamation cost estimadssuimptions change. Material assumptions thahade in deriving these estimates incl
variables such as mine life and inflation rates.

Future Tax Assets and Liabilities

The Company uses the liability method afaliocation for accounting for income taxes. Untter liability method, future tax assets and
liabilities are determined based on differencesvben the financial reporting and tax bases of ass®l liabilities. Future tax assets are
reduced by a valuation allowance if it is more Ijkénan not that some or all of the future tax &sg# not be realized. The Company
evaluates the carrying value of its future tax esgaarterly by assessing its valuation allowamzelay adjusting the amount of such
allowance, if necessary. The factors used to askedikelihood of realization are forecasts ol taxable income and available tax plan
strategies that could be implemented to realizaréutax assets.
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Financial Instruments

Agnico-Eagle uses derivative financial instents, primarily option and forward contractsptanage exposure to fluctuations in metal
prices, foreign currency exchange rates and irteagss. Under the Company's treasury managemstamywhich complies with Statement
of Financial Accounting Standard ("FAS") 133 reguirents for hedge accounting, unrealized mark-td«etdonsses on gold put option
contracts are originally recorded in equity as mpgonent of accumulated other comprehensive incémss)( On the contracts' scheduled
maturity dates, the realization of losses on tlwesdracts is reflected by removing the accumulatadk-to-market losses from accumulated
other comprehensive income (loss) and recordingeth@sses as part of normal income. All the Comigamgdging contracts on byproduct
production were liquidated in 2003 with a corresgiog charge being recorded in income. Effectivauday 1, 2003, foreign currency hedges
also qualified for hedge accounting and as suclmawnebeing accounted for in the same manner agdlikput options. Unrealized mark-to-
market gains and losses on these hedges are rddordecumulated other comprehensive income (imsd)realized gains and losses are
recorded in income in the same period the hedgedaction affects income, or on the scheduled rtatiates. Prior to 2003, unrealized
mark-to-market gains and losses on foreign curréregiges were recorded in income. As at Decembet(®15, the Company had no foreign
currency hedges.

Stock-Based Compensation

In 2003, the Company prospectively adopta& 123, "Accounting for Stock-Based Compensatasmamended by FAS 148,
"Accounting for Stock-Based Compensation — Traaritind Disclosure". These accounting standardsmeand the expensing of stock
option grants after January 1, 2003. The standacsnmend that the fair value of stock optionsdmmgnized in income over the applicable
vesting period as a compensation expense.

The Company's existing stock-based compimmsplan provides for the granting of options tredtors, officers, employees and service
providers to purchase common shares. Share opteresexercise prices equal to market price at thetglate or over the term of the
applicable vesting period depending on the ternth@bption agreements. The fair value of thesekstptions is recorded as an expense on
the date of grant. Fair value is determined udiegBlack-Scholes option valuation model which reggithe Company to estimate the
expected volatility of the Company's share price #re expected life of the stock options. Limitasavith existing option valuation models
and the inherent difficulties associated with eating these variables create difficulties in defaing a reliable single measure of the fair
value of stock option grants. The dilutive impatstmck option grants is currently factored inte tiompany's reported diluted income (loss)
per share.

In December 2004, the FASB enacted FAS-32&vised 2004 ("FAS 123R"),Share-Based Paymehtwhich replaces FAS 123 and
supersedes APB Opinion No. 25 ("APB 25"Ac¢counting for Stock Issued to Employ&dsAS 123R requires the measurement of all
employee share-based payments to employees, inglgdants of employee stock options, using a falte-based method and the recording
of such expense in the consolidated statementxofiie. The Company was required to adopt FAS 183Rei first quarter of 2006. There
was no significant impact on the Company basederatioption of the new requirements under FAS 123R.

Other Accounting Developments
Pensions

As of December 31, 2006, the Company adbibte provisions of Financial Accounting Standadsird ("FASB") Statement No. 158,
"Employers' Accounting for Defined Benefit Pensard Other Postretirement Plans — an amendment 8BF3tatements No. 87, 88, 106,
and 132(R)" ("FAS 158"). FAS 158 required employbis sponsor one or more defined benefit plar{g tecognize the funded status of a
benefit plan in its statement of financial positi¢if) recognize the gains or losses and prioriservosts or credits that arise during the period
as a component of other comprehensive income,friako(iii) measure the defined benefit plan assetd obligations as of the date of the
employer's fiscal year-end statement of finanataifoon, and (iv) disclose in the notes to thefficial statements additional information about
certain effects on net periodic cost for the nesddl year that arise from delayed recognitiorhef gains or losses, prior service costs or
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credits, and transition asset or obligation. Thpant of adopting FAS 158 on the Consolidated Bale®lteets was as follows:

Before After
Application of Application of
FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05 $ 1,40¢ $ 27,457
Deferred income tax liabilit $ 170,08 $ (396) $ 169,69:
Accumulated other comprehensive I $ (16,989 $ (1,010 $ (17,999
Total stockholders' equit $ 1,253,41! $ (1,010 $ 1,252,40!

Deferred Stripping Cost

In the mining industry, companies may lspuieed to remove overburden and other mine wastenmaés to access mineral deposits.
During the development of a mine (before producbiegins), it is generally accepted practice thahstosts are capitalized as part of the
depreciable cost of building, developing and cartding the mine. The capitalized costs are typjcathortized over the productive life of the
mine using the units-of-production method. A ming@mpany may continue to remove overburden andewaaterials, and therefore incur
deferred costs, during the production phase ofrtime.

In March 2005, the Financial Accountingrigtards Board ratified Emerging Issues Task ForseelNo. 04-6 ("EITF 04-6") which
addresses the accounting for deferred costs irgtduweng the production phase of a mine and rafetsese costs as variable production c
that should be included as a component of inverttmhe recognized in costs applicable to salekarsame period as the revenue from the
sale of inventory. As a result, capitalization oéts is appropriate only to the extent productimeey exists at the end of a reporting period.
Agnico-Eagle adopted the provisions of EITF 04-8January 1, 2006. The impact of adoption resultettié decrease of ore stockpile
inventory by $5.1 million, net of tax. Adoption BITF 04-6 had no impact on the Company's cashipagir earnings.

Impact of recently issued accounting pronouncements

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

In June 2006, the FASB issued FASB Intdgtien No. 48, "Accounting for Uncertainty in Incentaxes," ("FIN 48") an interpretation
of FASB Statement No. 109, "Accounting for Incomax&s." FIN 48 prescribes a recognition thresholtiraeasurement attribute for the
financial statement recognition and measuremeattak position taken or expected to be taken axadturn. FIN 48 requires that the
Company recognize in its financial statementsjrigact of a tax position, if that position is mditeely than not of being sustained on audit,
based on the technical merits of the position. #M\also provides guidance on derecognition, cliasdibn, interest and penalties, accounting
in interim periods and disclosure. The provisiohBIN 48 are effective beginning January 1, 200thwhe cumulative effect of the change in
accounting principle recorded as an adjustmerttéampening balance of retained earnings, goodsdfierred income taxes and income taxes
payable in the Consolidated Balance Sheets. Thep@oynis currently evaluating the impact of adop#ily 48 on the Company's
consolidated financial position, results of opemasi and disclosures.

In September 2006, the FASB issued FASBeBtant No. 157, "Fair Value Measurements" ("FAS"LI¥AS 157 defines fair value,
establishes a framework for measuring fair valugeinerally accepted accounting principles, and edpaisclosures about fair value
measurements. The provisions for FAS 157 are @ffeébr the Company's fiscal year beginning Jandar3008. The Company is currently
evaluating the impact that the adoption of thisesteent will have on the Company's consolidatedniife position, results of operations or
cash flows.
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Summarized Quarterly Data

Consolidated Financial Data

(thousands of United States dollars, except whereoted)

Income and cash flows
LaRonde Mine

Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization shown
below)
Amortization

Gross profit

Net income for the peric

Net income per sha— basic and dilute:
Operating cash flo

Investing cash flov

Financing cash flov

Weighted average number of common shares
outstanding (in thousand

Tonnes of ore mille:

Head grades

Gold (grams per tonnt
Silver (grams per tonnt
Zinc

Copper

Recovery rates
Gold

Silver

Zinc

Copper

Payable productior

Gold (ounces

Silver (ounces in thousanc
Zinc (tonnes,

Copper (tonnes

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

Total cash costs (per ounce):

Production cost

Less: Net byproduct revenu
Inventory adjustment
Accretion expense and otk

Total cash costs (per ound®)

Minesite costs per tonne milléH

Note:

December 31,

Total

March 31, 2005 June 30, 2005 September 30, 200 2005 2005
$ 61,76¢ $ 4957 $ 58,60¢ $ 71,39: $ 241,33¢
30,97: 30,26¢ 32,54¢ 33,57¢ 127,36!
30,79: 19,30¢ 26,06( 37,81¢ $ 113,97:
7,211 5,98: 6,27¢ 6,592 26,06:
$ 23,58: $ 13,321 % 19,78 $ 31,22 $ 87,91
| | | | |
$ 10,44¢ $ 12,79« % 2057 $ 11,69¢ $ 36,99¢
$ 01z $ 0.1t $ 0.0z $ 0.1 $ 0.4z
$ 28,10f $ 19,10 $ 11,15 $ 2462. $ 82,98(
37,14¢ (29,586 (42,46 (31,63 $ (66,539
(1,09%) 92C 9,431 2,43: $ 11,68¢
86,13: 86,22( 86,63¢ 97,127 89,03(
656,63! 681,84 660,05¢ 673,27( 2,671,81
2.94 3.1< 3.1¢ 3.2C 3.11
73.0C 76.3( 84.7( 75.8( 77.5(
4.14% 4.21% 4.30% 3.61% 4.06%
0.39% 0.36% 0.43% 0.39% 0.39%
90.56¥% 90.02% 91.33% 91.07% 90.75%
83.60¥% 85.20% 84.40% 85.80% 84.80%
86.70¥ 82.50% 83.90% 85.00% 83.20%
77.10% 74.50% 73.80% 82.50% 76.90%
55,31( 61,771 61,70« 63,02: 241,80
1,09 1,20¢ 1,29¢ 1,23¢ 4,831
18,66: 20,11¢ 20,23: 17,53t 76,54t
1,81( 1,68( 1,921 1,967 7,37¢
$ 43C $ 4271 $ 43z $ 491 $ 44¢
$ 6.85 $ 7.1€¢ $ 704 $ 9.0t 3 8.01
$ 1,32: 3 1,27¢ $ 1,348 $ 1,81¢ $ 1,513
$ 3,241 $ 3417 $ 414 % 488: $ 4,37¢
$ 56C $ 49C $ 527 $ 532 $ 527
(45E (37¢ (467) (612) (512)
(36) (6) (25) 59 29
2 2 2 2 2
$ 67 $ 102 $ 33 $ 22 $ 43
IEEEEEE—— S S S
C$ 52 C¢% 56 C$ 57 C¢% 56 C¢ 55
| | | | |



1) Minesite costs per tonne milled and total cashscpst ounce are n-GAAP measures of performance that the Company tose®nitor the performance of its operations.
"ltem 5. Operating and Financial Review and Protpee Results of Operations — Production Costs".
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Income and cash flows
LaRonde Mine

Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization shown
below)
Amortization

Gross profit

Net income for the peric

Net income per sha— basic

Net income per sha— diluted

Operating cash floy

Investing cash flov

Financing cash flov

Weighted average number of common shares
outstanding (in thousand

Tonnes of ore mille:

Head grades

Gold (grams per tonnt
Silver (grams per tonnt
Zinc

Copper

Recovery rates
Gold

Silver

Zinc

Copper

Payable productior

Gold (ounces

Silver (ounces in thousanc
Zinc (tonnes

Copper (tonnes

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

Total cash costs (per ounce):

Production cost

Less: Net byproduct revenu
Inventory adjustment
Accretion expense and otr

Total cash costs (per ound®)

Minesite costs per tonne milléH

Note:

Consolidated Financial Data
(thousands of United States dollars, except whereted)

March 31, 2006

June 30, 2006

September 30, 200

December 31,
2006

Total
2006

$ 90,58: $  126,87. $ 108,79¢ $ 138,38 $ 464,63
33,18 35,56 36,45¢ 38,54: 143,75
57,39 91,30 72,34: 99,83¢ 320,87
5,997 6,10¢ 6,11¢ 7,031 25,25

$ 51,397 $ 85197 $ 66,22: 92,807 $ 295,62

| | | | I —

$ 37,190 $  37,09. $ 4520: $ 4185, $ 161,33

$ 0.3t $ 03 $ 03¢ $ 0.3t $ 1.41

$ 034 $ 031 $ 037 $ 032 $ 1.3!

$ 19,71: $ 48,098 $ 73948 $  8450. $ 226,25

$ (50,969 $ (5576 $  (18549) $ (57,679 $ (299,72

$ 4545¢ $  246,44¢ $ 2,266 $ 4,406 $ 298,57
106,12 114,43 120,38¢ 120,89° 115,46
661,52 656,90: 669,02 685,62 2,673,08

3.3¢ 2.8¢ 3.01 3.31 3.1
77.0C 78.2( 75.9( 75.2¢ 76.5
3.79% 4.27% 4.43Y% 4.06% 4.139
0.41% 0.33% 0.39% 0.34Y% 0.399
91.91% 91.35% 92.34% 90.51% 91.51¢
86.50% 87.70% 88.30% 87.30% 87.53¢
866.709 87.20% 87.70% 88.50% 87.600
83.80% 81.10% 81.70% 83.00% 82.400
64,23 55,96¢ 59,60: 66,02: 245,82
1,221 1,247 1,23¢ 1,24¢ 4,95
18,46: 20,78 22,06¢ 20,86¢ 82,18
2,05: 1,59( 1,88¢ 1,767 7,28

$ 611 $ 687 $ 60C $ 594 $ 62;

$ 10.8: $ 13.06 $ 12.3¢ $ 13.3¢ $ 12.4.

$ 2,64 $ 3,78¢ $ 3528 $ 464C $ 3,69

$ 581z $ 14,90 $ 6,84: $ 6,05¢ $ 8,18

$ 517 $ 63€ $ 612 $ 584 $ 58!

(748) (1,529) (1,340) (1,475) (1,24

®) (86) 21 33 @3:
2 2 @) (10) C

$ (241) $ (975 $ (709 $ (86€) $ (690

| | | | I

C$ 57 C$ 61 C$ 63 C$ 63 C$ 6.

| | | | I



1) Minesite costs per tonne milled and total cashscpst ounce are n-GAAP measures of performance that the Company tose®nitor the performance of its operations.
"ltem 5. Operating and Financial Review and Protpee Results of Operations — Production Costs".
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Five Year Financial and Operating Summary

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

Costs and expens

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

Income (loss) before cumulative catch-up
adjustmen

Cumulative catch-up adjustment relating to
FAS 143

Net income (loss

Net income (loss) per sha— basic

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

Investing cash flov

Financing cash flov

Dividends declared per she

Capital expenditure

Average gold price per ounce reali:
Average exchange ra— C$ per $
Weighted average number of common share
outstanding (in thousand

Working capital (including undrawn credit
lines)

Total asset

Long-term deb

Shareholders' equit

Operating Summary (thousands of
United States dollars, except where notec

LaRonde Ming
Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization showtr
below)
Amortization

Gross profit

Tonnes of ore mille

Gold— grams per tonn

Gold productior— ounces

Silver productior— ounces (in thousand
Zinc productior— tonnes

Copper productio— tonnes

Total cash costs (per ounce
Production cost
Less: Net byproduct revenu
Inventory adjustment
El Coco royalty

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

2006 2005 2004 2003 2002
$ 46463 $ 24133 $ 188,04¢ $ 126,82( $ 108,02°
45,91t 4,99¢ 655 2,77¢ 1,94:
510,54° 246,33 188,70 129,59 109,97(
249,90« 211,05! 142,67 147,70¢ 105,35
260,64 35,27¢ 46,03 (18,119 4,611
99,30¢ (1,719 (1,846) 35¢ 58¢
161,33 36,99+ 47 87¢ (17,755 4,02
— — — (1,749 —
$ 161,33 $ 36,99 $ 47.87¢ $ (19,499 $ 4,02t
| | | | .|
$ 1.4C $ 0.4z $ 0.5¢ $ 0.29) $ 0.0¢
1.3t 0.4z 0.5¢ (0.29) 0.0€
$ 22625 $ 82,98 $ 49,52F $ 4,25: $ 13,11
$  (299,72) $ (66,539 $ (94,83) $  (105,90) $ (66,609
$  29857¢ $ 11,68¢ $ 21,17: $ 543¢ $ 185,32
$ 01z $ 0.0: $ 0.0 $ 0.0 $ 0.0¢
$ 149,18 $ 70,27 $ 53,31¢ $ 42,03¢ $ 64,83¢
$ 62: $ 44c $ 416 $ 366 $ 312
C$¢ 1134. C$  1.211f C$§ 13017 C$§ 1401 C§  1.570:
115,46 89,03( 85,15" 83,88¢ 70,82:
$ 83989 $ 33849 $ 266,300 $ 240,61 $ 285,14:
$ 149170 $ 976,066 $ 718,16« $ 637,100 $ 593,80
$ — 3 131,05 $ 141,49 $ 143,75( $ 143,75
$ 125240 $ 655060 $ 470,22 $ 400,72 $ 397,69:
$ 46463 $ 241,33¢ $ 188,04¢ $ 126,82 $ 108,02
143,75: 127,36 98,16¢ 104,99( 75,96¢
$  32087¢ $ 113,97, $ 89,88 $ 21,83C $ 32,05¢
25,25t 26,06 21,76 17,50¢ 12,99¢
$ 29562 $ 87,911 $ 68,11¢ 4,32¢ 19,06(
| | | | .|
2,673,08 2,671,81 2,700,65! 2,221,33 1,780,93!
3.17 3.11 3.41 3.71 4.8(
245,82 241,80° 271,56° 236,65 260,18
4,95¢ 4,831 5,69¢ 3,95¢ 3,08¢
82,18: 76,54t 75,87¢ 45,51 49,01¢
7,28¢ 7,37¢ 10,34¢ 9,131 4,04¢
$ 585 $ 527 $ 362 $ 39C $ 252
(1,240) (511) (304) (179) (107)
(31) 29 — — —
— — — 54 41



Accretion expense and ott 4 2 2 2 (5)
Total cash costs (per ound®) $ (690) $ 43 3 56 $ 26 $ 182
B |
Minesite costs per tonne mill¢ C¢ 62 C¢$ 55 C¢ 53 C¢ 57 C¢$ 57
| | | | I
Note:
1) Total cash costs per ounce is a non-GAAP measueréérmance that the Company uses to monitor énfopnance of its operations. See "ltem 5. Opegadind Financial

Review and Prospects — Results of Operations —Rittmh Costs".
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ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYE ES
Directors and Senior Management

The articles of Agnico-Eagle provide famaimum of five and a maximum of twelve directdBy. special resolution of the shareholders
of Agnico-Eagle approved at the annual and specédting of Agnico-Eagle held on June 27, 1996 stitreholders authorized the Board to
determine the number of directors within that mimimand maximum. The number of directors to be etk nine as determined by the
Board by resolution passed on December 13, 2005.

The by-laws of the Company provide thagédiors shall hold office for a term expiring at tlext annual meeting of shareholders after
such directors' election or appointment or untitisuccessors are elected or appointed. The Boardally appoints the officers of the
Company, who are subject to removal by resoluticih® 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, 54, of Tiburon, California, is a director of AgoiEagle. Dr. Baker is Managing Director of Investo
Resources LLC, consulting to companies in the ngigind financial services industries, and is a tergsl representative with U.S. broker-
dealer Puplava Securities, Inc., a member of théoNal Association of Securities Dealers (NASD) &nel Securities Investor Protection
Corporation (SIPC). Previously, Dr. Baker was ergptbby Salomon Smith Barney where she was oneedbih-ranked mining sector equity
analysts in the United States. Dr. Baker is a guslof the Colorado School of Mines (M.S. and PimDnineral economics). Dr. Baker has
been a director of Agnico-Eagle since January 0328nd is also a director of Reunion Gold Corponata mining exploration company
traded on the TSX Venture Exchange) and U.S. Golgh@ation and Kimber Resources Inc. (mining exgtion companies traded on the
American Stock Exchange and the TSX). Dr. Bakehair of the Company's Compensation Committee anédmber of the Company's
Audit Committee.

Douglas R. Beaumont, P.Eng.74, of Toronto, Ontario, is a director of AgniEagle. Mr. Beaumont, now retired, is a former Senio
Vice President, Process Technology with SNC Lavathior to that, he was Executive Vice PresiderKitifiorn Engineering and
Construction. Mr. Beaumont is a graduate of Queégnigersity (B.Sc.). Mr. Beaumont has been a doeof AgnicoEagle since February 2
1997. Mr. Beaumont is the chair of the Company'spGate Governance Committee and a member of thep@ny's Compensation
Committee.

Sean Boyd, CA 48, of Newmarket, Ontario, is the Vice Chairmad &hief Executive Officer and a director of AgniEagle.
Mr. Boyd has been with Agnico-Eagle since 198501P0 his appointment as Vice Chairman and Chiefdtixive Officer in December 2005,
Mr. Boyd served as President and Chief Executiiec€ffrom 1998 to 2005, Vice President and ChiefaRcial Officer from 1996 to 1998,
Treasurer and Chief Financial Officer from 1990896, Secretary Treasurer during a portion of 1&8D Comptroller from 1985 to 1990.
Prior to joining Agnico-Eagle in 1985, he was artdi@d accountant with Clarkson Gordon. Mr. Boyd raduate of the University of
Toronto (B.Comm.). Mr. Boyd has been a directoAghico-Eagle since April 14, 1998.

Bernard Kraft, C.A., 76, of Toronto, Ontario, is a director of AgniEagle. Mr. Kraft is recognized as a Designatedciist in
Investigative and Forensic Accounting by the Camadinstitute of Chartered Accountants. Mr. Krafaisecently-retired senior partner of the
Toronto accounting firm Kraft, Berger LLP, Chart@r&ccountants and now serves as a consultant tditima He is also a principal in Kraft
Yabrov Valuations Inc. Mr. Kraft is a member of tBanadian Institute of Chartered Business ValuatbesAssociation of Certified Fraud
Examiners and the American Society of Appraiserns.Kaft has been a director of Agnico-Eagle siMarch 12, 1992. Mr. Kraft is also a
director of Canadian Shield Resources Inc., (amgirixploration company traded on the TSX Ventureharge) and Sterling Centrecorp |
(a real estate company listed on the TSX). Mr. Kissh member of the Company's Audit Committee, @ensation Committee and Corpor
Governance Committee.

Mel Leiderman, CA., TEPR, 54, of Toronto, Ontario, is a director of AgniEagle. Mr. Leiderman is the managing partner ofTtbiontc
accounting firm Lipton, Wiseman, Altbaum & Partnetd. Mr. Leiderman is
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a graduate of the University of Windsor (B.A.). hi&s been a director of Agnico-Eagle since JanuaP®@3 and was a director of
CVRD Inco Limited from October 2006 to March 200/#t. Leiderman is the chair of the Audit Committeelaa member of the Company's
Corporate Governance Committee.

James D. Nassp73, of Toronto, Ontario, is Chairman of the Boafdirectors and a director of Agnico-Eagle. Miag¢o, now retired,
founded and was the President of Unilac Limitechaaufacturer of infant formula, for 35 years. Madso is a graduate of St. Francis Xavier
University (B.Comm.). Mr. Nasso has been a direofokgnico-Eagle since June 27, 1986. Mr. Nassorisember of the Company's Audit
Committee and Corporate Governance Committee.

Eberhard Scherkus, P.Eng.55, of Oakville, Ontario, is the President ande€perating Officer and a director of Agnico-Eagl
Mr. Scherkus has been with Agnico-Eagle since 188r to his appointment as President and Chiefr@ting Officer in December 2005,
Mr. Scherkus served as Executive Vice PresideniGindf Operating Officer from 1998 to 2005, ViceeBident, Operations from 1996 to
1998 and as a manager of Agnico-Eagle LaRonde iDivisom 1986 to 1996. Mr. Scherkus is a gradudtdaGill University (B.Sc.).
Mr. Scherkus was appointed a director of Agnicoi&ag January 17, 2005.

Howard R. Stockford, P.Eng.65, of Toronto, Ontario, is a director of AgniEagle. Mr. Stockford is an independent consultarthée
mining industry and is currently the President twfcBford Consulting Inc. Mr. Stockford was ExecetiVice President of Aur Resources Inc.
("Aur"), a mining company which is traded on theX; &om 1989 until his retirement at the end of 20Brom 1983 to 1989, Mr. Stockford
was Vice President of Aur. Mr. Stockford is a memtiiethe Canadian Institute of Mining, MetallurggdaPetroleum (the "CIM") and has
previously served as Chairman of both the Winniged Toronto branches of the CIM and as Presidetiteo€IM national body.

Mr. Stockford is also a member of the Prospectots@evelopers Association of Canada, the Geolodisabciation of Canada and the
Society of Economic Geologists. Mr. Stockford igraduate of the Royal School of Mines, Imperiall€g, London University (B.Sc.).

Mr. Stockford has been a director of Agnico-Eaghes May 6, 2005, and is a director of Aur, anadfhe has held since 1984, and a director
of Nuinsco Resources Limited ("Nuinsco"), an offfeehas held since March of 2005 and is a diregftdlictory Nickel Inc. which was spun
off from Nuinsco effective as of February 1, 200F. Stockford is a member of the Company's Comp@ms&ommittee.

Pertti Voutilainen, M.Sc., M.Eng, 66, of Espoo, Finland, is a director of Agnicogiea Mr. Voutilainen is a mining industry veteran.
Most recently, he was the Chairman of the boardireictors of Riddarhyttan Resources AB. Previously, VVoutilainen was Chairman of the
board of directors and Chief Executive Officer Kansallis Banking Group and President after itsgaewith Union Bank of Finland until F
retirement in 2000. He was also employed by Outqgku@orp., Finland's largest mining and metals camgpfor 26 years, including as Ch
Executive Officer for 11 years. During the laskfiyears, Mr. Voutilainen has served as directatherboard of directors of each of Metso !
(Chairman), Viola Systems Oy (Chairman), Innopgafi @hairman) and Fingrid Oyj. He is currently aeditor of Technopolis Oyj
(Chairman). Mr. Voutilainen holds the honoraryetitdf Mining Counsellor (Bergsrad) which was awarttedim by the President of the
Republic of Finland in 2003. Mr. Voutilainen holgseaduate degrees from Helsinki University of Tedbgg (M.Sc.), Helsinki University of
Business Administration (M.Sc.) and Pennsylvanaestniversity (M. Eng.). He has been a directoAgiiico-Eagle since December 13,
2005. Mr. Voutilainen is a member of the Comparyslit Committee.

Donald G. Allan, 51, of Toronto, Ontario, is Senior Vice Presid&urporate Development of Agnico-Eagle, a positierhas held
since December 14, 2006. Prior to that, Mr. Allaid bbeen Vice President, Corporate Development sitaye6, 2002. Prior to that, Mr. Allan
spent 16 years as an investment banker coveringithieg and natural resources sectors with thedi8alomon Smith Barney and Merrill
Lynch. Mr. Allan is a graduate of the Amos Tuck 8ah Dartmouth College (M.B.A.) and the UniversitfToronto (B.Comm.). Mr. Allan is
also qualified as a Chartered Accountant.

Alain Blackburn, P.Eng., 50, of Oakville, Ontario, is Senior Vice Presigdixploration of Agnico-Eagle, a position he hasdsince
December 14, 2006. Prior to that, Mr. Blackburn badn Vice President,Exploration since Octobel0022 Prior to that, Mr. Blackburn
served as Manager, Corporate Development of Agiagle from January 1999 and as Agnico-Eagle's Eaptm Manager from
September 1996 to January 1999.
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Mr. Blackburn is a graduate of Universite du QuetiecChicoutimi (P.Eng.) and Universite du Quebedébitibi-Temiscamingue (M.Sc.).

David Garofalo, C.A, 41, of Richmond Hill, Ontario, is Senior ViceeBident, Finance and Chief Financial Officer of &grEagle, a
position he has held since December 14, 2006. Rritrat, Mr. Garofalo had been Vice PresidentaRae and Chief Financial Officer since
January 1, 1999, prior to which he served as Treasd Agnico-Eagle from June 8, 1998. Prior tmjog Agnico-Eagle, Mr. Garofalo served
as Treasurer of Inmet Mining Corporation, an inatignal mining company. Mr. Garofalo also servea d#rector of Stornoway, a TSX listed
company in which the Company holds a 14.8% inteMstGarofalo is a graduate of the University @rdnto (B.Comm.).

R. Gregory Laing, BA, LL.B, 48, of Oakville, Ontario, is General Counsel, i8eNice President, Legal and Corporate Secretéry o
Agnico-Eagle, a position he has held since December 1§, 2@ior to which, Mr. Laing had been General CaminVice President, Legal a
Corporate Secretary since September 19, 2005. tertbat, he was Vice President, Legal of Golddagp (gold mining company) from
October 2003 to June 2005 and General Counsel,Rfiesident, Legal and Corporate Secretary of TVXdGac. (gold mining company)
between October 1995 and January 2003. He workacdtagporate securities lawyer for two prominentohdo law firms prior to that.

Mr. Laing is a director of New Gold Inc. (miningropany), a TSX and AMEX listed company, and Andinaédals Inc. (mining exploration
company), a TSX-V listed company.

Patrice Gilbert, 43, of Oakville, Ontario, is Vice President, HumRResources of Agnico-Eagle, a position that hehledd since
September 25, 2006. Prior to his appointment, Mbe® worked for Placer Dome in various senioragpes in Chile, South Africa, the
Dominican Republic, Quebec and British Columbiduding Director, Human Resources and SustainabMtsgcer Dome Dominicana
Corporacion (2005-2006) and Vice President, HumasoRrces and Sustainability, Placer Dome Afric®912005). Mr. Gilbert studied
industrial relations at Laval University, Quebe@n@da and Wits University in Johannesburg, Soutlt#f

Louise Grondin, Ing., P.Eng.53, of Amos, Quebec, is the Vice President, Envirent of Agnico-Eagle, a position she has held since
March 19, 2007. Prior to her appointment as ViasRent, Environment, Ms. Grondin was the CompaRggional Environmental Manager
and Environmental Manager LaRonde Division. Priohér employment with Agnico-Eagle, Ms. Grondin luext for Billiton Canada Ltd. as
Manager Environment, Human Resources and SafetyGkimdin obtained a B.Sc. from the University dfsa and a M.Sc from McGill
University.

Ingmar Haga, 55, of Espoo, Finland, is Vice President, Europagnico-Eagle, a position he has held since Seper 26, 2006. Prior
to his appointment as Vice President, Europe, Migddwas Managing Director — Europe from March D&@rior to his employment with
Agnico-Eagle, Mr. Haga held various positions vitite Outokumpu Group in Finland and Canada. Prigoitong Agnico-Eagle, Mr. Haga
was President of Polar Mining Oy, a Finnish sulasidbf Australian based Dragon Mining NL. Mr Hagsslan M.Sc. from Xbo Akademi
in Finland.

Tim Haldane, P.Eng, 50, of Sparks, Nevada, is the Vice Presideniplamerica of Agnico-Eagle, a position he has rsftte
May 2006. Prior to this appointment, he was VicesRtent, Development for Glamis Gold Inc. wherghsicipated in numerous acquisition
and development activities in North America and €@ merica. Mr. Haldane is a graduate of the Mmat School of Mines and Technolc
(B.S. Metallurgical Engineering) and has 28 yedimsxperience in the precious metals and base miatistries.

Marc Legault, Ing., P.Eng. 47, of Mississauga, Ontario, is the Vice Predideroject Development of Agnico-Eagle, a positi@enhas
held since July 2006. Prior to that, Mr. Legaultveel Agnico-Eagle in various capacities, includMgnager, Project Evaluation based in
Toronto, Ontario since 2002, Mine Geologist andr&thief Geologist at the Company's LaRonde Min€awlillac, Quebec from 1994 to
2002 and Project Geologist at the Company's Exfirdivision in Val d'Or, Quebec starting in 1988t. Legault is also a director of
Golden Goliath Resources Ltd., a TSX-Venture Exgedisted mineral exploration company (in which AggnEagle holds an interest) with
activities principally in northern Mexico. Mr. Legh is a graduate of Queen's University (B.Sc. Hosdn geological engineering) and
Carleton University (M.Sc. in geology).

71




Daniel Racine, Ing., P. Eng, 43, of Oakville, Ontario, is the Vice PresideDperations of Agnico-Eagle, a position he has keide
July 2006. Prior to his appointment, he served Agittagle in various capacities for 19 years, iniclgdDperations Manager, LaRonde Mine
Manager, Underground Superintendent and Mine Qapaior to joining Agnico-Eagle, Mr. Racine workasl a mining engineer for several
mining companies. Mr. Racine graduated as a mieirgineer from Laval University (B.Sc.) in Decemh@B6.

Jean Robitaille, 44, of Oakville, Ontario, is Vice President, Mitegy & Marketing of Agnico-Eagle, a position thia¢ has held since
January 1, 2006. Prior to his appointment, he seAgnico-Eagle in various capacities for 19 yearsst recently as General Manager,
Metallurgy & Marketing and as Mill SuperintendemidaProject Manager for the expansion of the Larandk Prior to joining AgnicoEagle,
Mr. Robitaille worked as a metallurgist with Teckrlihg Group. Mr. Robitaille is a mining graduatetb& College de I'Abitibi-
Témiscamingue with a specialty in mineral procegsin

David Smith, 42, of Toronto, Ontario, is the Vice Presidentdstor Relations with Agnico-Eagle. He startedkniarinvestor relations
at the Company in February 2005. Prior to thatiwhe a mining analyst at Dominion Bond Rating Ser¥ar more than five years.
Mr. Smith's professional experience also includearéety of engineering positions in the miningustty, both in Canada and abroad. He has
a B.Sc. and a M.Sc. in Mining Engineering from Quig&Jniversity at Kingston, and the University aizZona, respectively. Mr. Smith is al
a professional engineer.

There are no arrangements or understanthigiygeen any director or executive officer and ailer person pursuant to which such
director or executive officer was selected to semeg are there any family relationships betweensarch persons.

Compensation of Officers
The officers of Agnico-Eagle are:

. Sean Boyd, Vice Chairman and Chief Executive Office

. Eberhard Scherkus, President and Chief Operatifigedf

. David Garofalo, Senior Vice President, Finance @hief Financial Officer
. Donald G. Allan, Senior Vice President, Corporaty&opment

. Alain Blackburn, Senior Vice President, Exploration

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

. Louise Grondin, Vice President, Environment

. Ingmar Haga, Vice President, Europe

. Tim Haldane, Vice President, Latin America

. Marc Legault, Vice President, Project Development

. Daniel Racine, Vice President, Operations

. Jean Robitaille, Vice President, Metallurgy and kéging

. David Smith, Vice President, Investor Relations

The following Summary Compensation Tabls seit compensation during the three fiscal yeaded December 31, 2006 for the Vice
Chairman and Chief Executive Officer, the Seniacé/President, Finance and Chief Financial Officet the three other most highly
compensated officers (collectively the "Named ExiweuOfficers") of Agnico-Eagle measured by badaryaand bonus earned during the
fiscal year ended December 31, 2006.

72




Summary Compensation Table — Agnico-Eagle Mines lifieal

Long-Term Compensation

Annual Compensation Awards
Salary Bonus All Gther

Name and Principal Position Year (C%) (C$) Securities Under Options Compensation (C$)
Sean Boyd 200¢ 700,00( 1,050,00i! 100,00( 40,26¢
Vice Chairman and 200t 660,00( 475,00( 125,00( 38,06!
Chief Executive Office 200¢ 600,00( 393,00( 90,00( 47,26¢
Eberhard Scherkus 200¢ 500,00( 562,00( 75,00( 40,94t
President and 200¢ 475,00( 270,00( 100,00t 38,74
Chief Operating Office 200¢ 435,00( 228,00( 70,00( 54,65¢
David Garofalo 200¢ 357,09¢ 281,00( 50,00( 40,93¢
Senior Vice President, Finance and 200¢ 320,00( 150,00( 70,00( 38,69:
Chief Financial Officel 200¢ 290,00( 120,00( 50,00( 31,64
Donald G. Allan 200¢ 289,53¢ 232,00( 50,00( 40,02(
Senior Vice President, 200¢ 240,00( 95,00( 40,00( 35,31¢
Corporate Developmel 200¢ 220,00( 70,00( 40,00( 35,13¢
Alain Blackburn 200¢ 276,75( 232,00( 50,00( 38,94
Senior Vice President, 200¢ 220,00( 85,00( 40,00( 33,90:
Exploration 200¢ 200,00( 65,00( 50,00( 36,47(
) Consists of annual contributions made by Agnicol&ag behalf of the Named Executive Officers unttierCompany's defined contribution pension plae (&nsion

Arrangements"), premiums paid for term life inswwaand automobile allowances for the Named Exeeuifficers.
Stock Option Plan

Under the Company's Stock Option Plan,amstito purchase common shares may be grantecetiats, officers, employees and service
providers of the Company. The exercise price oioogtgranted may not be less than the closing nharkee for the common shares of the
Company on the TSX on the day prior to the datgraht. The maximum term of options granted underStock Option Plan is five years ¢
the maximum number of stock options that can beeidsn any year is 1% (subject to proposed cham@é4 if such change is approved by
the shareholders at the Meeting) of the Company'standing common shares. In addition, a maximu@bé of the options granted in an
option grant vest upon the date they are grantéd tve remaining options vesting equally over tegtithree anniversaries of the option gr

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

. the option expires (no later than five years dfteroption was granted);

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

. six months after the death of the option holded an

. where such option holder is a director, four yesdisr the date he or she resigns or retires franBibard (provided that in no
event will any option expire later than five yeafter the option was granted).

An option granted under the Stock OpticanRhay only be assigned to eligible assigneegydimf) a spouse, minor child and minor
grandchild, a trust governed by a registered netrg savings plan of an eligible participant, gpooation controlled by such participant or a
family trust of which the eligible participant igrastee and of which all beneficiaries are eligibssignees. Assignments must be approved b
the Board and any stock exchange or other authority

In connection with the evaluation of managet's performance conducted near the end of ésadl fear, the Compensation Committee
makes a recommendation in respect of the numbeptains to be granted to
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officers and directors of the Company in mid-Decemlf such recommendation is deemed acceptalteetBoard, the Board approves the
grant of the options on the first trading day ia fbllowing month of January and such grant becoefiestive immediately with an exercise
price equal to the closing price of the immediagaigceding trading day.

The Board may amend or revise the termbletock Option Plan as permitted by law and sutittgeany required approval by any stock
exchange or other authority. No amendment or renith the Stock Option Plan which adversely affduesrights 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 Pland@ase the number of common shares reservéskitance, to change the designatic
who is an eligible participant, or to decreaseptiees at which options can be exercised can bemétiout first obtaining the approval of
the Company's shareholders. In response to a T&8Xnsitice regarding amendments to security basetpensation arrangements, the
Company has proposed amending the Stock OptionsRieimthat where the Company has imposed tradstgations on directors and
officers that fall within ten trading days of thepéry of an Option, such Option's expiry date sh&lthe tenth day following the terminatior
such restrictions. The Company has also propostsgitehanges to the amendment provision of thekS@ption Plan. The Stock Option
Plan does not expressly entitle participants tovedra stock option 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 ahg@ny to facilitate option exercises. During 20@6Joans, guarantees or other financial
assistance was provided under the plan.

The number of common shares currently weskfor issuance under the Stock Option Plan i8G355 common shares (comprised of
3,575,315 common shares relating to options isbuédnexercised and 3,017,250 common shares rglatioptions available to be issued),
being 5.4% of the Company's 121,161,063 commorestautstanding as at March 15, 2007.

The following table sets out stock optiaveads received by the Named Executive Officersrduthe year ended December 31, 2006.

Option grants of Agnico-Eagle during 2006

Market Value of

Securities Under % of Total Option Underlying Options
Name Options Grants in Year Exercise Price on Date of Grant Expiration Date
Sean Boyc 100,00( 10 C¢ 23.0Z NIL January 4, 201
Eberhard Scherkt 75,00( 8 C¢§ 23.0Z NIL January 4, 201
David Garofalc 50,00( 5 C$§ 23.0Z NIL January 4, 201
Donald Allan 50,00( 5 C¢ 23.02 NIL January 4, 201
Alain Blackburn 50,00( 5 C¢ 23.0z2 NIL January 4, 201

The following table shows, for each Name@dtutive Officer, the number of common shares aeguihrough the exercise of options of
the Company during the year ended December 31, 200@&ggregate value realized upon exercise andumber of unexercised options
under the Stock Option Plan as at December 31,.20@6 value realized upon exercise is the diffeedmetween the market value of common
shares on the exercise date and the exerciseqdfribe option. The value of unexercised in-the-nyooyetions at December 31, 2006 is the
difference between the exercise price of the optimd the market value of Agnico-Eagle's commoneshan December 31, 2006, which was
C$48.09 per share of the Company's common stock.
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Aggregate option exercises during 2006 and year eption values

Value of unexercised in-the-money options

» Unexercised options at December 31, 2006 at December 31, 2006 (C$)

Securities Aggregate value

acquired at realized
Name exercise ($) Exerciseable Unexerciseable Exerciseable Unexerciseable
Sean Boyc 324,90( 7,703,001 211,25( 103,75( 6,298,00! 3,561,75I
Eberhard Scherkt 135,00( 2,323,001 254,25( 98,75( 8,529,08: 2,739,68!
David Garofalc 160,00( 2,812,001 17,50( 67,50( 546,00( 1,878,62!
Donald Allan 50,00( 914,25( 72,50( 57,50( 2,191,37! 1,566,12!
Alain Blackburn 145,00( 2,056,00! 10,00( 60,00( 312,00( 1,644,62!

The following table shows, as at Decemldgr2®06, compensation plans under which equityr#ésiof Agnico-Eagle are authorized
for issuance from treasury. The information hastsggregated by plans approved by shareholderpland not approved by shareholders
which there are none.

Number of securities remaining available

Number of securities to be issued on exercise Weighted average exercise price of for future issuances under equity
Plan Category of outstanding options outstanding options compensation plans
Equity compensation plans
approved by shareholde 2,478,791 $ 19.5¢ 1,212,25I
Equity compensation plans no
approved by shareholde Nil Nil Nil

Incentive Share Purchase Plan

In 1997, the shareholders of Agnico-Eaglpraved the Incentive Share Purchase Plan to eageutirectors, officers and full-time
employees of Agnico-Eagle to purchase common sludr@gnico-Eagle. Full-time employees who have beemntinuously employed by
Agnico-Eagle or its subsidiaries for at least twelve merate eligible at the beginning of each fiscal yeaglect to participate in the Incent
Share Purchase Plan. Eligible employees may comérilyp to 10% of their basic annual salary througimthly payroll deductions or quarte
payments by cheque. Directors may contribute U9 of their annual Board and committee retaiaesf Agnico-Eagle contributes an
amount equal to 50% of the individual's contribni@nd issues shares which have a market valuéteghe total contributions (individual
and Company) under the Share Purchase Plan. Q{566,000 shares approved in 1997 under the InaeBtiare Purchase Plan, Agnico-
Eagle has, as of March 15, 2007 reserved 759,528num shares for issuance under the plan.

Pension Arrangements

Two individual Retirement Compensation Aiygament Plans (the "RCA Plans") for Mr. Boyd and Bicherkus provide pension bene
which are generally equal (on an after-tax basisyliat the pension benefits would be if they wemvided directly from a registered pension
plan. There are no pension benefit limits underREBA Plans. The RCA Plans provide an annual persi@ge 60 equal to 2% of the
executive's final three-year average pensionabit@regs for each year of continuous service with@oenpany, less the annual pension
payable under the Company's basic defined conioibgian. The pensionable earnings for the purposése RCA Plans consist of all basic
remuneration and do not include benefits, bonumé&smobile or other allowances, and unusual paysn@atyments under the RCA Plans are
secured by a letter of credit from a Canadian ehnad bank.

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

Total Years of Service with the Company to Age 66"

Current Earnings Current Age 15 years 20 years 25 years 30 years 35 years
C$400,00( 45 C$176,20 C$235,00! C$293,70! C$352,40 C$411,20
50 152,00( 202,70( 253,40( 304,00( 354,70(
55 131,10( 174,80( 218,50( 262,30( 306,00t
60 113,10( 150,80( 188,50( 226,20( 263,90(
C$500,00( 45 C$220,30 C$293,70! C$367,10 C$440,60 C$514,00
50 190,00( 253,40( 316,70( 380,00( 443,40(
55 163,90( 218,50( 273,20( 327,80( 382,50(
60 141,401 188,50( 235,60( 282,80( 329,90(
C$600,00(C 45 C$264,30 C$352,40! C$440,60! C$528,70 C$616,80!
50 228,00( 304,00( 380,00( 456,00( 532,00
55 196,70( 262,30( 327,80( 393,40( 458,90(
60 169,70( 226,20( 282,80( 339,30( 395,90(
C$700,00( 45 C$308,40 C$411,20 C$514,00 C$616,80 C$719,60
50 266,00( 354,70( 443,40( 532,00( 620,70(
55 229,50( 306,00t 382,50( 458,90( 535,40(
60 197,901 263,90( 329,90( 395,90( 461,90(
C$800,00( 45 C$352,40 C$469,90! C$587,40! C$704,90 C$822,40
50 304,00( 405,40( 506,70( 608,00( 709,40(
55 262,30( 349,70( 437,10( 524,50( 611,90(
60 226,20( 301,60( 377,00( 452,40( 527,90(
C$900,00( 45 C$396,50 C$528,70! C$660,80! C$793,00 C$925,20!
50 342,00( 456,00( 570,00( 684,10( 798,10(
55 295,00( 393,40( 491,70( 590,10( 688,40(
60 254,50( 339,30( 424,20( 509,00( 593,80t

At December 31, 2006, the two individuatsier the RCA Plans had the following years of snvi

. Mr. Boyd 21 years
. Mr. Scherkus 21 years

Accordingly, the total projected pensioygiae at retirement from both the RCA Plan andBhsic Plan for Mr. Boyd and Mr. Scherkus
are C$767,260 and C$355,765 per annum, respectiledy2006 annual service cost and total accruadipe obligation, respectively, for
each of Mr. Boyd and Mr. Scherkus as at DecembgR@Q6 are as follows: Mr. Boyd — C$243,000 and 83,770, Mr. Scherkus —
C$177,420 and C$2,512,390. The annual servicerepstsents the value of the projected pensionflyeaened during the year. The total
accrued pension obligation represents the valileeoprojected pension benefit earned for all sertacdate. The benefits listed in the table
not subject to any deduction for social securitpitrer offset amounts such as Canada Pension Plaards.

Employment Contracts/Termination Arrangements

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

. Mr. Boyd C$700,00(C
. Mr. Scherkus C$500,00C
. Mr. Garofalo C$340,00C
. Mr. Allan C$270,00C
. Mr. Blackburn C$245,00(

These amounts may be increased at theetimierof the Board upon the recommendation of tom@ensation Committee. If the
individual agreements are terminated other tharcdoise, death or disability, or upon their resiigmetfollowing certain events, all of the
above named individuals would be entitled to a paynequal to two and one-half times the annual balsey at the date of termination plus
an amount equal to two and one-half times the drburaus (averaged over the preceding two and offe/sars) and a continuation of
benefits for up to two and one-half years or uti#l individual commences new employment. Certagnés/that would trigger a severance
payment are:

. a substantial alteration of responsibilities;

. 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 employmgmement or provide the

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

. any change in control of the Company.

If a severance payment triggering eventdwmlirred on December 31, 2006, the severance pagrtexcluding the value of the
continuing and ancillary benefits) that would bgaiale to each of the Named Executive Officers wdnddas follows: Mr. Boyd —
C$3,656,250; Mr. Scherkus — C$2,468,750; Mr. Galmf— C$1,476,250; Mr. Allan — C$1,183,750; and Blackburn — C$1,171,250.

Compensation of Directors and Other Information

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

The table below summarizes the annualrretai(annual retainers for the Chairs of the Baaai other Committees is in addition to the
base annual retainer) and attendance fees pédie wther directors during the year ended Decembe? (6.

Compensation during the year ended
December 31, 2006

Annual board retainer (bas C$35,00!
Annual retainer for Chairman of the Boe C$40,00t
Annual retainer for Chairman of the Audit Commit C$15,00!
Annual retainer for Chairpersons of other Board @Guttees C$7,50(
Board/Committee meeting attendance fee (C$2,500muam per day, if more than one meetii C$1,50(

To align the interests of directors witlegk of shareholders, directors, other than Mr. Bayd Mr. Scherkus, are required to own the
equivalent of at least three years of their annei@liner fee in Agnico-Eagle's stock. Directorséhavperiod of three years to achieve this
ownership level either through open market purchasahrough participation in Agnico-Eagle's IndeatShare Purchase Plan. In addition,
each director is eligible to be granted optionseur&gnico-Eagle's Stock Option Plan. Individualrgsaare determined annually by the
Compensation Committee based on performance ei@isdbr each director.
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The table below set outs the fees paidth@daptions granted to each of the directors ofiégpiagle during the year ended
December 31, 2006 and the number and the valuenofron shares held by each director as of Marcl2d®6 based on the closing price of
the common shares of C$44.28 on the TSX on such day

Director Compensation and Share Ownership

Aggregate common shares owned by Directo

Directors fees and stock awards during the yez and aggregate value thereof as of
ended December 31, 2006 March 15, 2007
Aggregate Value

Director Fees Aggregate of Common Shares
Director (C9%) Option Grants Common Shares (C$)
Leanne M. Bake 62,00( 7,50( 3,50( 154,98(
Douglas R. Beaumol 63,25( 7,50(C 6,91/ 306,15:
Sean Boyc N/A 100,00( 102,91 4,557,033
Bernard Krafi 64,00( 7,50(C 4,91« 217,59:
Mel Leidermar 81,00( 7,50( 3,00(¢ 132,84(
James D. Nass 112,75( 7,50( 17,75 786,01-
Eberhard Scherkt N/A 75,00( 54,907 2,431,28
Howard Stockforc 54,50( 7,50( 2,77¢ 122,87
Pertti Voutilainer 50,25( 18,00( 1,50( 66,42(

During the year ended December 31, 2008jdsgEagle issued a total of 4,082 common shardsits Incentive Share Purchase Plan
to the following directors as follows:

. Mr. Boyd 1,22t
. Mr. Scherkus 1,93¢
. Mr. Beaumon 30¢€
. Mr. Kraft 30€
. Mr. Stockford 30€

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

The following table sets out the attendasfceach of the directors to the Board meetingstaadBoard committee meetings held in 2(

Board Meetings Committee Meetings

Director Attended Attended

Leanne M. Bake 14 of 1¢ 10 of 1(
Douglas R. Beaumol 14 of 1« 50fE
Sean Boyc 14 of 1¢ N/A
Bernard Krafi 14 of 14 12 of 12
Mel Leidermar 14 of 1¢ 9 of €
James D. Nass 14 of 1¢ 12 of 12
Eberhard Scherkt 14 of 1¢ N/A
Howard Stockforc 13 of 1¢ 3ofs
Pertti Voutilainer 14 of 1¢ 6 of 7

Indebtedness of Directors, Executive Officers andeior Officers

There is no outstanding indebtedness taddgBagle by any of its officers or directors. AgmiEagle does not make loans to directors
and officers under any circumstances.
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Directors' and Officers' Liability Insurance

The Company has purchased, at its expéirsefors' and officers' liability insurance poéisito provide insurance against possible
liabilities incurred by them in their capacity dsedtors and officers of the Company. The premiontliese policies for the period from
December 31, 2006 to December 31, 2007 is C$1,002The policies provide coverage of up to C$50iomiper occurrence to a maximum
of C$95 million per annum. There is no deductildedirectors and officers and a C$250,000 dedwefitnl each claim made by the Company
(C$1 million deductible for securities claims). Tinsurance 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 foliptihie developments in corporate governance reqeinerand best practices standards in
both Canada and the United States. As these regeims and practices have evolved, the Companyasasmded in a positive and proactive
way by assessing its practices against these mmairts and modifying, or targeting for modificatipnactices to bring them into compliance
with these corporate governance requirements asichibactices standards. The Company revises, fromtb time, the charters for the Audit
Committee, the Compensation Committee and the Carp@overnance Committee to reflect the new awot/eng corporate governance
requirements and best practices standards in Camabtithe United States.

The Board believes that effective corpogaieernance contributes to improved corporate pexdince and enhanced shareholder value.
The Company's governance practices reflect thedassessment of the governance structure andgsradich can best serve to realize
these objectives in the Company's particular cistamce. The Company's governance practices arecsubjreview and evaluation through
the Board's Corporate Governance Committee to enhat, as the Company's business evolves, chamg#sicture and process necessary to
ensure continued good governance are identifiedrapttmented.

The Company is required under the rulehefCanadian Securities Administrators (the "C3A'dlisclose its corporate governance
practices and provide a description of the Comsasiystem of corporate governance. This StatemeBogdorate Governance Practices has
been prepared by the Board's Corporate Governaoger@tee and approved by the Board.

Additional information on each directortbé Company, including the period during which theye served on the Board and other
public company boards on which they serve and #teéndance record for all Board and Committee imgetduring 2006, can be found
under "— Directors and Senior Management".

Director Independenct

The Board consists of nine directors. Tlea has made an affirmative determination thagisef its nine current members are
"independent” within the meaning of the CSA ruled the standards of the New York Stock Exchange'(iYSE"). With the exception of
Mr. Boyd and Mr. Scherkus, all directors are indegent of management and free from any interestagdusiness which could materially
interfere with their ability to act as a directoittwa view to the best interests of the Companyebcthing this determination, the Board
considered the circumstances and relationshipsthitfCompany and its affiliates of each of its clioes. In determining that all directors
except Mr. Boyd and Mr. Scherkus are independaetBoard took into consideration the fact that nofihe remaining directors is an offic
or employee of the Company or party to any mateoakract with the Company and that none receigesineration from the Company in
excess of directors' fees, incentive share purcplasegrants and stock option grants describednuheéecaption "— Compensation of
Directors and Other Information”. Mr. Boyd and Miicherkus are considered related because theyfarerefof the Company. All directors,
other than Mr. Boyd and Mr. Scherkus, also meetriiependence standard as set out in SOX.

The Board regularly meets independentlgnahagement at the request of any director andethged directors or may excuse such
persons from all or a portion of any meeting wreepotential conflict of interest arises or whereewivise appropriate. The Board is sched
to meet without management before or after eachidBimeeeting unless deemed unnecessary at the tichenseieting is scheduled. In additir
after each
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Board meeting held to consider interim and annimalrfcial statements, the Board meets without manage In 2006, the Board met without
management on six separate occasions, includinfptinescheduled quarterly meetings.

To promote the exercise of independentnuelyt by directors in considering transactions agré@ments, any director or officer who has
a material interest in the matter being consideredid not be present for discussions relating &rtfatter and would not participate in any
vote on the matter.

Chairman

Mr. Nasso is the Chairman of the Board BindBoyd is the Vice Chairman and Chief Executiviéié@r of the Company. Mr. Nasso is
not a member of management. The Board believeshitbaeparation of the offices of Chairman and {hiecutive Officer enhances the
ability of the Board to function independently oanagement and does not foresee that the offic€haifman and Chief Executive Officer
will be held by the same person.

The Board has adopted a position descrigtothe Chairman of the Board. The Chairman's i®ko provide leadership to directors in
discharging their duties and obligations as sefrotlie mandate of the Board. The specific respmiiteés of the Chairman include providing
advice, counsel and mentorship to the CEO, appwjritie Chair of each of the Board's committeesprachoting the delivery of information
to the members of the Board on a timely basis &pkieem fully apprised of all matters which areeniat to them at all times. The Chairm:
responsibilities also include scheduling, oversgeaind presiding over meetings of the Board anddiresover meetings of the Company's
shareholders.

Board Mandate

The Board's mandate is to provide stewapdstthe Company and to oversee the managemehed®ompany's business and affairs, to
maintain its strength and integrity, to oversee@oenpany's strategic direction, its organizationctire and succession planning of senior
management and to perform any other duties reqbiyddw. The Board's strategic planning processistsmof an annual review of the
Company's three-year business plan and, from tintiene (at least annually), a meeting focused matesjic planning matters. As part of this
process, the Board reviews and approves the cdeobgectives proposed by the Chief Executive @ffiend advises management in the
development of a corporate strategy to achieveetbbgectives. The Board also reviews the prindijsits inherent in the Company's busint
including environmental, industrial and financiesks, and assesses the systems to manage theséltiskBoard also monitors the
performance of senior management against the Bssjplan through a periodic review process (at keasty quarter) and reviews and
approves promotion and succession matters.

The Board oversees the Company's appraaecbnmimunications with shareholders and other staklehs and approves specific
communications initiatives from time to time. Ther@any conducts an active investor relations pragihe program involves responding
to shareholder inquiries, briefing analysts andifaranagers with respect to reported financial tesuid other announcements by the
Company, as well as meeting with individual investand other stakeholders. Senior management segatilarly to the Board on these
matters. The Board reviews and approves the Corgpargjor communications with shareholders and th®ig including quarterly and
annual financial results, the annual report andagament information circular. The Board has a Dmaete Policy which establishes stand
and procedures relating to contacts with analystisiavestors, news releases, conference calldpdise of material information, trading
restrictions and blackout periods.

The Board Mandate is posted on the Compamgbsite at www.agnico-eagle.com.
Approach to Corporate Governance Issu

The Board believes that effective corpogaieernance contributes to improved corporate pexdnce and enhanced shareholder value.
The Company's governance practices reflect thedassessment of the governance structure andgsradich can best serve to realize
these objectives in the Company's particular cistamce. The Company's governance practices arecstibjreview and evaluation through
the Corporate
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Governance Committee to ensure that, as the Congbmginess evolves, changes in structure and ggo@eessary to ensure continued ¢
governance are identified and implemented.

The Board holds management responsiblthéodevelopment of long-term strategies for the gamy. The role of the Board is to
review, question, validate and ultimately apprdwe strategies and policies proposed by managefieatBoard relies on management to
perform the data gathering, analysis and repoftingtions which are critical to the Board for etige corporate governance. In addition, the
Vice Chairman and Chief Executive Officer, the Rtest and Chief Operating Officer, the Senior ViRresident, Finance and Chief Finan
Officer, Senior Vice President, Corporate Developtm8&enior Vice President, Exploration and VicesiRtent, Metallurgy and Marketing
report to the Board at least every quarter on the@any's progress in the preceding quarter antiesttategic, operational and financial
issues facing the Company.

Management is authorized to act, withouafBcapproval, on all ordinary course matters ne¢pto the Company's business. Manager
seeks the Board's prior approval for significardgraies in the Company's affairs such as major dapipenditures, financing arrangements
and significant acquisitions and divestitures. Blo@pproval is required for any venture outsidenef Company's existing businesses and for
any change in senior management. Recommendatiamswhittees of the Board require the approval efftil Board before being
implemented. In addition, the Board oversees amgwes significant corporate plans and initiativiegluding the annual three-year business
plan and budget and significant matters of corgosaiategy or policy. The Company's authorizatiolicg and risk management policy ens
compliance with good corporate governance practiBeth policies formalize controls over the managetror other employees of the
Company by stipulating internal approval proce$sesransactions, investments, commitments and ripgres and, in the case of the risk
management policy, establishing objectives andadimds for metal price hedging, foreign exchange strort-term investment risk
management and insurance. The Board, directlyfmodigh its Audit Committee, also assesses therityegf the Company's internal control
and management information systems.

Position Description:
Chief Executive Officer

The Board has adopted a position descrigtothe Chief Executive Officer who has full reggibility for the day-to-day operation of
the Company's business in accordance with the Coy'gatrategic plan and current year operatingcamital expenditure budgets as
approved by the Board. In discharging his respadiitgiior the day-to-day operation of Agnico-Eaglédusiness, subject to the oversight by
the Board, the Chief Executive Officer's speciisponsibilities include:

. providing leadership and direction to the other rhera of Agnico-Eagle's senior management team;

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

. maintaining a positive and ethical work climatettisaconducive to attracting, retaining and motimgttop-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 long-term strategy and vismmAgnico-Eagle that
leads to enhancement of shareholder value;

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

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

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

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

. maintaining responsibility for the integrity of tfieancial reporting process;
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. seeking to secure for Agni-Eagle a satisfactory competitive position withmidustry;

. ensuring that Agnico-Eagle has an effective manageiteam below the level of the Chief Executiveicff and has an active
plan for management development and succession;

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

. serving as the primary spokesperson for Agnico-&agl

The Chief Executive Officer is to consuitiwthe Chairman on matters of strategic signifemto the Company and alert the Chairman
on a timely basis of any material changes or eviatismay impact upon the risk profile, financiffbas or performance of the Company.

Chairs of Board Committees

The Board has adopted written position dpgons for each of the Chairs of the Board's cattaas which include the Audit Committee,
Corporate Governance Committee and Compensatiom@tee. The role of each of the Chairs is to enslueeeffective functioning of his or
her committee and provide leadership to its memimedsscharging the mandate as set out in the ctéi@e’s charter. The responsibilities of
each Chair include, among others:

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

. chairing every meeting of his or her committee andourage free and open discussion at such megetings
. reporting to the Board on behalf of his or her cdttes; and
. attending every meeting of shareholders and respgrid 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 Balplending on need and circumstances.
Orientation and Continuing Education

AgnicoEagle holds annual educational sessions with iiectlirs and legal counsel to review and assesBdhgel's corporate governar
policies. This allows new directors to become f@mivith the corporate governance policies of Agritagle as they relate to its business.

Ethical Business Conduc

The Board has adopted a Code of Busineasli@ and Ethics which provides a framework foediors, officers and employees on the
conduct and ethical decision-making integral tarth@rk. In addition, the Board has adopted a CofdBusiness Conduct and Ethics for
Consultants and Contractors. The Audit Committaesponsible for monitoring compliance with thesdes of ethics and any waivers or
amendments thereto can only be made by the Boaadoard committee. These codes are available on.ssdar.com

The Board has also adopted a Confidentinmous Complaint Reporting Policy which provigescedures for officers and
employees who believe that a violation of the CofiBusiness Conduct and Ethics has occurred tatréiis violation on a confidential and
anonymous basis. Complaints can be made interttatlye General Counsel, Senior Vice President, Laga Corporate Secretary or the
Senior Vice President, Finance and Chief Finar@ffiter. Complaints can also be made anonymouslielgphone, e-mail or postal letter
through a hotline provided by an independent thady service provider. The General Counsel, Seviice President, Legal and Corporate
Secretary periodically prepares a written repothtoAudit Committee regarding the complaintsnijareceived through these procedures.

The Board believes that providing a procedar employees and officers to raise concernsiadihical conduct on an anonymous and
confidential basis fosters a culture of ethicalduet within the Company.
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To promote the exercise of independentnuelgt by directors in considering transactions agré@ments, any director or officer who has
a material interest in the matter being consideredld not be present for discussions relating #ortfatter and would not participate in any
vote on the matter.

Nomination of Directors

The Corporate Governance Committee, whiatomprised entirely of non-management and indes@trdirectors, is responsible for
participating in the recruitment and recommendatibnew nominees for appointment or election toBbard. When considering a potential
candidate, the Corporate Governance Committee @erssihe qualities and skills that the Board, adale, should have and assesses the
competencies and skills of the current memberb@Board. Based on the talent already represemt¢iteoBoard, the Corporate Governance
Committee then identifies the specific skills, meral qualities or experiences that a candidateldhmssess in light of the opportunities and
risks facing the Company. The Corporate Govern&@wamittee maintains a list of potential directondi@ates for its future consideration
and may engage outside advisors to assist in fgamgipotential candidates. Potential candidatessareened to ensure that they possess the
requisite qualities, including integrity, busingsdgment and experience, business or professioparése, independence from management,
international experience, financial literacy, exsel communications skills and the ability to wavkll in a team situation. The Corporate
Governance Committee also considers the existingndtments of a potential candidate to ensure thelt gandidate will be able to fulfill his
or her duties as a Board member.

Compensation

Remuneration is paid to the Company's thradased on several factors, including time caments, risk workload, and responsibility
demanded by their positions. The Compensation Ctteenperiodically reviews and fixes the amount emchposition of the compensation
directors. For a summary of remuneration paid teators, see "Directors, Senior Management and &mapk — Compensation of Directors"
above and the description of the Compensation Ctteenbelow.

Board Committee:
The Board has three Committees: the Audim@ittee, the Compensation Committee and the Catpd@@overnance Committee.
Audit Committes

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

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

. the Company's compliance with legal and regulatequirements;

. the effectiveness of the Company's internal costiwl finance, accounting, internal audit, ethiod &egal and regulatory
compliance;

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

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

the independent auditors' performance, qualificestiand independence.

The second primary objective of the Audin@nittee is to prepare the reports required tabkided in the management proxy circular
in accordance with applicable laws or the ruleapmglicable securities regulatory authorities.

The Board has adopted an Audit Committeteh, which provides that each member of the AGdinmittee must be unrelated to and
independent from the Company as determined by tiadin accordance with the applicable requiremefitse laws governing the
Company, the applicable stock exchanges on whiglCthmpany's securities are listed and applicaldlerges regulatory authorities. In
addition, each member
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must be financially literate and at least one manalb¢he Audit Committee must be an audit commifteancial expert, as the term is defined
in SOX. The Audit Committee must pre-approve atlinand permitted non-audit engagements to be geavby the external auditors to
the Company.

The Audit Committee is responsible for eaving all financial statements prior to approvalthg Board, all other disclosures containing
financial information and all management reportsclwlaccompany any financial statements. The Audin@ittee is also responsible for all
internal and external audit plans, any recommeadatffecting the Company's internal controls, #suits of internal and external audits and
any changes in accounting practices or policies. Abdit Committee reviews any accruals, provisi@ssimates or related party transactions
that have a significant impact on the Companyarfaial statements and any litigation, claim or pttentingency that could have a material
effect upon the Company's financial statementadufition, the Audit Committee is responsible fosessing management's programs and
policies relating to the adequacy and effectiveréssternal controls over the Company's accoungéing financial systems. The Audit
Committee reviews and discusses with the Chief &bkee Officer and Chief Financial Officer the prdeses undertaken in connection with
their certifications for annual filings in accora@nwith the requirements of applicable securitgggitatory authorities. The Audit Committee
is also responsible for recommending to the Boaedeixternal auditor to be nominated for shareha@geroval who will be responsible for
preparing audited financial statements and commgeither audit, review or attest services. The AGdimmittee also recommends to the
Board the compensation to be paid to external auditd directly oversees its work. The Companyterexl auditor reports directly to the
Audit Committee. The Audit Committee reports dihetd the Board.

The Audit Committee is entitled to retaith (he Company's expense) and determine the comupamsf any independent counsel,
accountants or other advisors to assist the Audlib@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. Nso, and Mr. Voutilainen), each of whom is finafigiliterate, as the term is used in the
CSA's Multilateral Instrument 52-110 -Audit CommitteesIn addition, Mr. Leiderman and Mr. Kraft are ctesed accountants;
Mr. Leiderman is currently active in private praetiand Mr. Kraft is recently retired and, as sughalify as audit committee financial experts,
as the term is used in SOX. The education and eqer of each member of the Audit Committee ios¢tunder "ltem 6. Directors,
Senior Management and Employeedirectors and Senior Management ". Fees paid t&€trmapany's Auditors, Ernst & Young LLP, are
out under "ltem 10. Additional Information — Audites ". The Audit Committee met seven times in 2006

Compensation Committee

The Compensation Committee is responsite f

. recommending to the Board policies relating to cengation of the Corporation's executive officers;

. recommending to the Board the amount and compasitfi@nnual compensation to be paid to the Corgmratexecutive
officers;

. matters relating to pension, stock option and oithegntive plans for the benefit of executive ddfis;

. administering the Corporation's Stock Option Plan;

. reviewing and fixing the amount and compositioraphual compensation to be paid to members of tleedBand

committees; and

. reviewing and assessing the design and compet#sseaf the Corporation's compensation and benebigrams generally.

The Compensation Committee reports dirdctihe Board. The Charter of the Compensation Citteenprovides that each member of
the Compensation Committee must be unrelated atepandent.
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The Compensation Committee is composedetnif outside directors who are unrelated to immgdegpendent from the Corporation
(currently, Dr. Baker (Chair), Mr. Beaumont, Mr.&€t and Mr. Stockford). The Compensation Committext three times in 2006.

Corporate Governance Committee
The Corporate Governance Committee is mesipte for:

. evaluating the Company's governance practices;

. developing its response to the Company's Stateafébdrporate Governance and recommending changes t8ompany's
governance structures or processes as it may froentb time consider necessary or desirable;

. reviewing on an annual basis the charters of trer®and of each committee of the Board and recordingrany changes;
. assessing annually the effectiveness of the Baaedvehole and recommending any changes;
. reviewing on a periodic basis the composition ef Board to ensure that there remain an appropriatider of independent

directors; and

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

The Corporate Governance Committee alswiges a forum for a discussion of matters not dgatiscussed in a full Board meeting. 1

Charter of the Corporate Governance Committee gesvihat each member of the Corporate Governancen@tee must be independent, as

such term is defined in the CSA rules.

The Corporate Governance Committee is camgentirely of outside directors who are unrelabeaind independent from the Company

(currently, Mr. Beaumont (Chair), Mr. Kraft, Mr. lderman and Mr. Nasso). The Corporate Governaneenditiee met twice in 2006.
Assessment of Directol

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

Each of the directors completes a detal@iual assessment questionnaire on the Board aendl Bmmmittees. The assessment
addresses performance of the Board, each Board ttteaerand individual directors, including througpeer to peer evaluation. A broad ra
of topics is covered such as Board and Board coreengitructure and composition, succession plannisigmanagement, director
competencies and Board processes and effectivéeRessissessments help identify opportunities fatinaing Board and director
development and also forms the basis of continBiogrd participation.

Employees

As of March 15, 2007, the Canadian Regiopleyed 891 persons, of which 653 were employdtieat aRonde Mine, 10 at the Lapa
mine project, 146 at the Goldex mine project, thatCanadian exploration office and 75 at the mnegjioffice. The employees are not
unionized. As of March 15, 2007, the Executive &ffiMexican Region, European Region and internatiexploration office in Reno
employed 28, 1, 38 and 6 persons, respectively.

The number of employees employed by the @y at the end of 2006, 2005, 2004 and 2003 w&3e B9, 610 and 549, respectively.
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Share Ownership

As of March 19, 2007, officers and direstas a group (21 persons) beneficially owned otrothed (excluding options to purchase
2,393,125 common shares, of which 1,264,550 ametly exercisable and 1,157,625 are currently ar@sable) an aggregate of 247,586
common shares or about 0.2% of the 121,161,068dsand outstanding common shares. See also "—tDisge&Senior Management and
Employees — Compensation of Officers".

Security Ownership of Directors and Executive Offiers

The following table sets forth certain infation concerning the direct and beneficial owhigrais at March 19, 2007 by each director
and executive officer of the Company of common sbaf the Company and options to purchase commameslof the Company. Unless
otherwise noted, exercise prices are in Canadidardo

Total Common

Share Ownershig Shares under
Common Shares

Beneficial Owner @ Option @ under Option Exercise Price (C$) Expiry Date
Leanne M. Bake 3,50( 44 ,50( 25,000 C¢ 48,09/US$41.2 1/2/201:
Director 7,50C C¢% 23.02/US$19.7 1/3/201:
450C C¢% 21.84/US$14.0 12/18/200°
7,50 C¢% 16.89/US$13.7 12/13/200!
Doug|as R. Beaumol 6,91Z 65,00( 7,50( 16.8¢ 12/13/200!
Director 25,00( 48.0¢ 1/2/201:
7,50( 23.0z 1/3/201:
25,00( 10.4C 1/5/201(
Director, Vice Chairmal 100,00 23.01 1/3/201:
and Chief Executivi 125,00( 16.8¢ 12/13/200!
Officer 90,00( 16.6( 1/12/200¢
Bernard Krafi 4-,91Z 50,625 25,00( 48.0¢ 1/2/201:
Director 3,75(C 23.0z 1/3/201:
1,87¢ 16.8¢ 12/13/200!
20,00( 10.4( 1/5/201(
Director 7,50( 23.0z 1/3/201:
7,50( 16.8¢ 12/13/0¢
James Nass 17,75: 65,00( 7,50( 16.8¢ 12/13/200!
Director and Chairman ¢ 50,00( 48.0¢ 1/2/201:
the Boarc 7,50( 23.0z 1/3/201:
e Saheri 54,90’ 428,00 75,00( 48.0¢ 1/2/201:
Director, President ar 75,00( 23.02 1/3/201:
Chief Operating Office 100,00( 16.8¢ 12/13/200!
70,00( 16.6¢ 1/12/200¢
50,00( 10.4( 1/5/201(
58,00( 10.4( 1/5/201(
Howard Stockforc 2,77E 41,50( 25,00( 48.0¢ 1/2/201:
Director 9,00( 14.67 5/27/201(
7,50( 23.0z 1/3/201:
Pertti Voutilainer 1,50( 41,50( 16,50( 23.02 1/3/201:
Director 25,00( 48.0¢ 1/2/201:

86




David Garofalc
Senior Vice Presiden
Finance and Chie
Financial Officer

Donald G. Allan
Senior Vice Presiden
Corporate Developmel

Alain Blackburn
Senior Vice Presiden
Exploration

R. Gregory Laing
General Counsel, Seni
Vice President

Legal and Corporat
Secretary

Patrice Gilber
President, Huma
Resource:

Louise Grondir
Vice President, Environme

Ingmar Hage
President, Europ

Tim Haldane
Vice President
Latin America

Marc Legauli
Vice President, Proje:
Developmen

Daniel Racine
Vice President
Operations

Jean Robitaille
Vice President, Marketin
and Metalurgy

23,19:

5,44

1,06¢€

1,20(

nil

1,031

331

1,511

5,30(

5,951

4,24¢

135,00(

180,00(

120,00(

112,501

90,00(

31,80(

90,00(

40,00(

98,50(

154,00(

122,001
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50,00(

37,50(
35,00(
12,50(

50,00(

50,00(
40,00(
40,00(

50,00(

37,50(
20,00(
12,50(

50,00(

25,00(
37,50(

90,00(

10,00(

1,00C
13,00(
6,00C
1,80C

40,00(
50,00(

40,00(

40,00(
8,00(
30,00(
14,00(
4,00(C
2,50(

15,00(

40,00(
30,00(
20,00(
20,00(
10,00(
19,00(

40,00(
35,00(
35,00(
12,00(

48.0¢

23.02
16.8¢
16.6¢

48.0¢

23.02
16.8¢
16.6¢

48.0¢

23.02
16.8¢
16.6¢

48.0¢

23.02
15.9¢

48.0¢

48.0¢

9.2C
23.02
16.8¢
16.6¢

48.0¢
27.71

C¢ 48.09/US$41.2

48.0¢

25.6(
23.0z2
16.8¢
16.6¢
10.4(

19.14

48.0¢
23.0z
16.8¢
16.6¢
15.9¢
15.6(

48.0¢
23.0z
16.8¢
16.6¢

1/2/201:

1/3/201:
12/13/200!
1/12/200¢

1/2/201:

1/3/201:
12/13/200!
1/12/200¢

1/2/201:

1/3/201:
12/13/200!
1/12/200¢

1/2/201:

1/3/201:
10/26/201!

1/2/201:

1/2/201:

1/3/201:
1/3/201:
12/13/200
1/12/200¢

1/2/201:
2/16/201:

1/2/201:

1/2/201:

5/22/200°
1/3/201:
12/13/200!
1/12/200¢
1/5/201(

9/4/200¢

1/2/201:
1/3/201:
12/13/200
1/12/200¢
10/26/2011
6/20/201

1/2/201:
1/3/201:
12/13/200!
1/12/200¢




David Smith 137 60,00( 40,00( 48.0¢ 1/2/201:

Vice President 10,00( 23.0Z 1/3/201:
Investor Relation 10,00( 16.0¢ 1/24/201(
Notes:

1) As of December 31, 2006. In each case, sharehddiogstitute less than one percent of the issudaatstanding common shares of the Company. Tlaénatmber of common

shares held by directors and executive officerstitaies 0.2% of the issued and outstanding comshanes of the Company.

) As of December 31, 2006.
ITEM 7. MAJOR SHAREHOLDERS AND RELATED PARTY TRA NSACTIONS
Major Shareholders

FMR Corp. and Fidelity International Limitécollectively, "Fidelity") have filed a report thi applicable securities regulators stating that
they collectively have control over 7,280,598 comsbares of the Company (6.0%) and that, while #reyof the view that they are not
acting as a "group" for the purposes of the SdesriExchange Act of 1934, as amended, they haa dilreport on a voluntary basis as if all
of the common shares of the Company are benefigalhed by them on a joint basis. Fidelity doesexadrcise different voting rights than
other holders of the Company's common shares. g tiribwledge of the directors and senior officerthefCompany, as of March 15, 2007,
no other person or corporation beneficially owngxercises control or direction over common shaféee Company carrying more than 5%
of the voting rights attached to all common shafethe Company.

As of March 15, 2007, there were: (i) 4,0@8ders of record of Agnico-Eagle's 121,161,06&@nding common shares, of which 3,420
holders of record were in the United States and B8/|276,009 common shares or about 32.42% ofutstamding common shares, and
(i) five holders of record of Agnic&agle's 6,893,630 outstanding Warrants, of whiah lalders of record were in the United States aid
4,419,130 Warrants or about 64.10% of the outstan@arrants.

The Company is not aware of any arrangesnttiet operation of which may at a subsequent éatdtrin a change in control of the
Company. To the best knowledge of the Compang, bt directly or indirectly owned or controlled bgother corporation, by any
government or by any natural or legal person sdlyesajointly.

Related Party Transactions

Prior to December 31, 2002, the CompangddaC$4,034,406 to Contact to fund ongoing explanand operating activity
(the "Contact Loan"). For the years ended Decer@beP004, 2005 and 2006, no amounts were repditet€ompany in respect of the
Contact Loan. The rate of interest on the Contaetnlwas 8% per annum; however, the Company wahethterest on the Contact Loan
from May 13, 2002 until September 30, 2006. Thgdat amount outstanding under the Contact LoanG§8s902,111 during 2004,
C$3,902,111 during 2005, C$4,935,418 during 20@6@%$4,009,826 for the period from January 1, 2@0Warch 23, 2007.

In September 2006 the Company tendereadtésest in Contact to Stornoway in connection veitbhare exchange take-over bid made by
Stornoway for Contact. The Company acquired 4,968¢ommon shares of Stornoway through the tendis eftire interest (approximately
31%) in Contact to this offer. On January 17, 2@Xdrnoway completed its acquisition of Contachigans of a compulsory acquisition. See
"— Item 4. Information on the Company — History dbevelopment of the Company”. The Contact Loan rasid in full under a note
assignment agreement dated February 12, 2007 hetiwe€Company, Contact and Stornoway and the Coynpas issued
3,207,861 common shares of Stornoway in satisfagiiocipal and accrued interest under the Coritaah. Amounts repaid under the note
assignment agreement included C$85,478 in respatteoest accrued in 2006 and C$22,237 in respiictterest accrued in 2007. The book
value of the Contact Loan on the Company's conatilifinancial statements was C$4,009,826 at Deeeih 2006. In
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addition, on March 16, 2007, the Company subscribe@€$10 million of 12% unsecured convertible detiiees issued by Stornoway
due 2009.

On September 20, 2004, the Company purdrasef Contact Diamond's interests in ten gold ather precious metals exploration
properties located in Canada and the United Statesash consideration of C$3.290 million. The fhase price was based on a valuation
prepared by Watts, Griffis and McOuat Limited ofrdoto, Canada, consulting geologists and engineers.

ITEM 8. FINANCIAL INFORMATION
The consolidated financial statements ilrad pursuant to Item 18 are presented in accoedaitic US GAAP.
During the period under review, inflatioashnot had a significant impact on the Companysaijons.

ITEM 9. THE OFFER AND LISTING

Market and Listing Details

Agnico-Eagle's common shares are listedtattbd in Canada on the TSX and in the UniteceStan the the NYSE. The Company's
Warrants trade on the TSX and the Nasdaq Natiorzeik®&t (the "Nasdaq").

The following table sets forth the high do@ sale prices for Agnico-Eagle's common sharethe TSX and the NYSE for each of the
five fiscal years ended December 31, 2006 anddoh guarter during the two fiscal years ended Déesr81, 2006.

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

2001 18.5( 7.917 198,67- 11.7¢ 5.21 244.81°
2002 27.5¢ 15.6¢ 420,82( 17.9¢ 9.8¢ 740,52¢
2003 24.9¢ 13.4( 559,62: 16.4 9.7z 986,28!
2004 19.9¢ 15.5(C 355,83( 16.7: 11.43% 728,38!
2005 23.1¢ 13.6: 366,93° 19.8¢ 10.8( 774,39:
2006 52.0¢ 23.31 911,13: 45.6i 19.9¢ 2,006,68I
2005

First Quarte! 18.9i 14.9¢ 340,19: 15.7¢ 11.97 678,27!
Second Quarte 18.1z 13.6: 293,04 14.6i 10.8( 686,02¢
Third Quartel 18.1( 14.81 357,06( 15.3¢ 12.0¢ 682,55:
Fourth Quarte 23.1¢ 15.11 479,99¢ 19.8¢ 12.82 1,050,52!
2006

First Quarte! 35.6: 23.31 880,39° 30.51 19.9¢ 1,769,54
Second Quarte 45.6¢ 28.3¢ 1,037,84! 41.7( 25.4¢ 2,240,93:
Third Quartel 45.5¢€ 32.6¢4 866,02: 41.2( 29.2¢ 2,587,92.
Fourth Quarte 52.0: 30.72 859,20¢ 45.6 27.2¢ 2,176,86!
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The following table sets forth the high dod 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

2006

March 35.6: 27.1C 1,082,92' 30.51 23.2( 1,831,41.
April 41.1¢ 35.3( 732,48 36.8¢ 30.5¢ 1,713,47
May 45,65 34.07 1,348,38I 41.7(C 30.3: 2,387,10!
June 38.5¢ 28.3¢ 991,03 35.0¢4 25.4¢ 2,262,59!
July 41.2¢ 36.01 640,82¢ 36.5¢ 31.4¢ 1,887,05!
August 42.8¢ 37.7i 562,20 38.2¢ 33.9¢ 1,576,71.
Septembe 45.5¢ 32.6¢4 1,425,42| 41.2( 29.2¢ 2,555,91!
October 41.7¢ 30.72 885,32 37.2¢ 27.2¢ 2,102,80!
Novembel 50.6 41.61 876,88" 44.3] 36.61 2,286,67!
Decembe 52.0: 45.5: 809,86¢ 45.6 39.3i 2,143,02
2007

January 49.5] 42.0¢ 910,20: 42.3¢ 35.6¢ 2,378,38!
February 48.9¢ 44.5¢ 1,159,36! 42.0% 38.1¢ 2,374,31.
March (to March 22 45.7¢ 40.61 777,30 39.0¢ 34.4¢ 2,292,31!

On March 22, 2007 the closing price of tbenmon shares was C$44.22 on the TSX and $38.#7eddY SE. The registrar and transfer
agent for the common shares is Computershare Carsipany of Canada, Toronto, Ontario.

The following table sets forth the high dod sale prices for the Warrants on the TSX andddg since trading began on November 14,
2002 and November 7, 2002 respectively (“Tradiregt§tand for each quarter during the two fiscadngeended December 31, 2005. The
Warrants trade in US dollars on both the TSX amdNaAsdag.

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

2002 (from Trading Star 5.5t 2.8t 90,06! 5.5C 3.1C 22,18:
2003 5.8C 2.11 16,48¢ 5.9¢ 2.2C 17,88¢
2004 4.0C 2.5C 7,49¢ 4.0C 2.5C 13,72¢
2005 4.5(C 1.1¢ 2,42¢ 4.7t 1.2C 15,22
2006 27.0C 4.9t 7,73 27.4¢ 4.6¢ 44,28
2005
First Quarte! 2.9¢ 2.0C 1,83¢ 3.0¢€ 1.9C 9,72¢
Second Quarte 2.4k 1.5C 947 2.5¢ 1.27 5,17
Third Quartel 2.1¢ 1.2t 2,31: 2.4k 1.2t 13,12(
Fourth Quarte 4.5C 1.1¢ 4,654 4.7¢ 1.2C 32,18¢
2006
First Quarte! 13.2¢ 4.9t 3,711 13.6( 4.6¢ 56,50¢
Second Quarte 23.71 10.t 7,491 24.0( 10.27 48,44
Third Quartel 23.7¢ 13.0C 13,74: 23.7¢ 12.8¢ 43,09(
Fourth Quarte 27.0C 11.2¢ 6,13¢ 27.4¢ 11.1¢ 29,29(
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The following table sets forth the high do@ sales prices for the Warrants on the TSX &edMasdaq for the last 12 months.

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

2006
April 19.2¢ 13.5(C 5,222 19.5(C 13.51 45,74
May 23.71 14.5¢ 10,05 24.0( 13.9¢ 55,077
June 18.0¢ 10.5(C 6,88¢ 18.5( 10.27 44,13¢
July 19.5( 14.8¢ 15,69: 19.5( 15.01 38,63(
August 21.8¢ 17.0% 19,17: 21.1¢ 16.6¢ 37,917
Septembe 23.7¢ 13.0C 5,822 23.7¢ 12.8¢ 53,50(
October 19.7( 11.2¢ 5,932 19.7( 11.1: 35,05(
Novembel 26.4: 18.51 5,98¢ 26.2¢ 18.0¢ 30,36:
Decembe 27.0C 21.92 6,54¢ 27.4¢ 21.01 21,83(
2007
January 24.0¢ 18.2( 2,765 24.3( 18.0¢ 21,33(
February 23.6( 20.6¢4 2,852 23.7¢ 20.11 17,62¢
March (to March 22 21.0C 16.4% 3,44¢ 20.9¢ 16.8¢ 15,46¢

On March 22, 2007, the closing price of Warrants was $20.15 on the TSX and $26.00 on #sglah. The registrar and transfer agent
for the Warrants is Computershare Trust Comparyasfada, Toronto, Ontario.

On February 15, 2006 (the "Redemption Datee Company fully redeemed its $143.75 princgrabunt, 4.50% convertible
subordinated debentures due February 15, 2012Dilgentures™) for common shares of the Company.démpany issued an aggregate of
10,259,068 common shares in satisfaction of itggatibns under the Debentures, of which 70,520 comehares were issued on the
redemption of $1,111,000 principal amount of Dehesg that were redeemed and 10,188,548 commonsshare issued on the conversion
of $142,639,000 of Debentures that occurred padh¢é Redemption Date. The Company paid cash i&fysatterest 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 incorporatiomdé place any restrictions on the Company's obpatspurposes. For more information, see
the Articles of Amendment incorporated by refereasen exhibit to this Form 20-F.

Certain Powers of Directors

TheBusiness Corporations Af®ntario) (the "OBCA") requires that every directdno is a party to a material contract or transectr
a proposed material contract or transaction witbraoration, or who is a director or officer of,ltas a material interest in, any person who is
a party to a material contract or transaction pragposed material contract or transaction withatoration, shall disclose in writing to the
corporation or request to have entered in the ragaf the meetings of directors the nature anchéxtiehis or her interest, and shall refrain
from voting in respect of the material contractransaction or proposed material contract or tretiza unless the contract or transaction is:
(a) an arrangement by way of security for money teror obligations undertaken by the directortfor benefit of the corporation or an
affiliate; (b) one relating primarily to his or hesmuneration as a director, officer, employeegmrd of the corporation or an affiliate; (c) one
for indemnity of or insurance for directors as @mplated under the OBCA,; or (d) one with an af@idHowever, a director who is prohibit
by the OBCA from voting on a material contract cogosed material contract may be counted in deteéngiwhether a quorum is present for
the purpose of the resolution,
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if the director disclosed his or her interest ic@dance with the OBCA and the contract or transaatas reasonable and fair to the
corporation at the time it was approved.

The Company's by-laws provide that theadaes shall from time to time determine by resalntthe remuneration to be paid to the
directors, which shall be in addition to the salpayd to any officer or employee of the Company vghalso a director. The directors may ¢
by resolution award special remuneration to angador in undertaking any special services on the@ny'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 eviderfitedebtedness or guarantee of the Company, wheéweired or unsecured; (c) to the
extent permitted by the OBCA, give directly or iratitly financial assistance to any person by me#fasloan, a guarantee on behalf of the
Company to secure performance of any present orefuhdebtedness, liability or other obligatioraofy person, or otherwise; and
(d) mortgage, hypothecate, pledge or otherwisgem@@aecurity interest in all or any currently odme subsequently acquired real or
personal, movable or immovable, tangible or intalegiproperty of the Company to secure any sucligomebentures, notes or other
evidences of indebtedness or guarantee or any ptasent or future indebtedness, liability or othieligation of the Company.

The directors may, by resolution, amendepeal any by-laws that regulate the businessfairabf the Company. The OBCA requires
the directors to submit any such amendment or tépdhe Company's shareholders at the next meefisgareholders, and the shareholders
may confirm, reject or amend the amendment or tepea

Retirement of Directors

Effective as of February 21, 2007, the Bladgiscontinued the mandatory retirement policydioectors based solely on age. Due in pe
the recently implemented practice of conductinguahiBoard, Committee and individual director evéluas, the Board approved and adoj
a resignation policy primarily based on the diregtperformance, commitment, skills and experieAseset out in greater detail under
"ltem 6. Directors, Senior Management and Employee&ssessment of Directors”, each of the directmesformance will continue to be
evaluated annually.

Directors' Share Ownershij

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

Meetings of Shareholder

The OBCA requires the Company to call anuah shareholders' meeting not later than 15 maafties holding the last preceding annual
meeting and permits the Company to call a spebmleholders' 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 reguisition our directors to call a special
shareholders' meeting for the purposes stateckinettjuisition. The Company is required to mail dagoof meeting and management
information circular to registered shareholderslass than 21 days and not more than 50 days foritve date of any annual or special
shareholders' meeting. These materials also ae\iilth Canadian securities regulatory authoriied the SEC. The Company's by-laws
provide that a quorum of two shareholders in pemomepresented by proxy holding or representingtmxy not less than 10% of the
Company's issued shares carrying the right to abtee meeting is required to transact busineasshareholders' meeting. Shareholders, and
their duly appointed proxies and corporate repriadizes, as well as the Company's auditors, aidezhto be admitted to the Company's
annual and special shareholders' meetings.
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Authorized Capital

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

Disclosure of Share Ownership

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

TheSecurities AcfOntario) also provides that a person or compaaydbquires (whether or not by way of a take-oveyissuer bid or
offer to acquire) beneficial ownership of votingemuity securities or securities convertible intding or equity securities of a reporting iss
that, together with previously held securities bsithe total holdings of such holder to 10% or mafréhe outstanding securities of that class,
must (a) issue and file forthwith a news releaseaiaing the prescribed information and (b) fileeport within two business days containing
the same information set out in the news relealse.atquiring person or company must also issuesspelease and file a report each time it
acquires an additional 2% or more of the outstajpdecurities of the same class and every time tkerématerial change" to the contents of
the news release and report previously issuedibatt f

The rules in the United States governirggdivnership threshold above which shareholder cstigmust be disclosed are more strin
than those discussed above. Section 13 of the ilesuExchange Act of 1934 (the "Exchange Act") om@s reporting requirements on
persons who acquire beneficial ownership (as seich ts defined in Rule 13d-3 under the Exchangé éftinore than 5% of a class of an
equity security registered under Section 12 offkehange Act. In general, such persons must fitdinv10 days after such acquisition, a
report of beneficial ownership with the SEC conitagnthe information prescribed by the regulationder Section 13 of the Exchange Act.
This information is also required to be sent toifseier of the securities and to each exchangeenthersecurities are traded.

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

The Company entered into an amended anakteescredit agreement on October 17, 2006 (theéiAdrd Facility") with a group of
financial institutions providing for a revolving bla credit facility. The amendment increased the amavailable under the facility to
$300 million and extended the date on which thdifiaenatures. The Amended Facility matures andralebtedness thereunder is due and
payable on December 23, 2011. The Company, witiceheent of lenders representing’88 % of the aggregate commitments under the
facility, has the option to extend the term of theility for three additional one-year terms to Beter 23, 2014. The credit facility is
available in multiple currencies through prime réi@se rate and LIBOR advances and through bardemsptances, priced at the applicable
rate plus an applicable margin that ranges fror8%.2 2.00% depending on certain financial rafidee lenders under the facility are each
paid a commitment fee at a rate that ranges frai®%.to 0.75%, depending on the financial ratios.

Payment and performance of the Companyigaitons under the Amended Facility, including a®cured hedge agreements entered
into under the Facility, are secured by substdwptél property relating to the
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LaRonde Mine, the Goldex mine project, the Lapaawiroject and the pledge of the shares of 171548&r0 Inc. and Agnico-Eagle

Sweden AB, the Company's subsidiaries through witisblds its indirect interest in the Kittila mipeoject. The Company has also assigned
and granted a security interest in certain matenatracts, including hedge agreements, to the radtrative agent on behalf of the secured
parties under the Amended Facility, and has desigrithe administrative agent on behalf of thesdgsas the named insured and loss payee
under certain insurance policies and granted arisg@nterest in such policies.

The Amended Facility contains covenants thstrict, among other things:

. the ability of the Company and its subsidiariegtur additional indebtedness;

. the Company's ability to pay or declare dividendmeke other restricted distributions or paymentsespect of any shares of
the Company's capital stock;

. the Company's ability to make asset sales or alispositions;

. the Company's ability to pledge existing or futassets relating to included properties under therded Facility (currently
the LaRonde Mine, the Goldex mine project, the Liayiree project and the Kittila mine project);

. the Company's ability to enter into transactionthaifiliates;

. the Company's ability to make any loans to or itmesits in any other person or to acquire assets &y other person for
cash consideration; and

. the Company's ability to amalgamate or otherwigedfer its assets.

The Company is also required to maintamade financial ratios as well as a minimum tangibket worth. Events of default under the
Amended Facility include, among other things:

. the failure to pay principal when due and payablmi@rest, fees or other amounts payable withiadtbusiness days of such
amounts becoming due and payable;

. the breach by the Company of any financial covepatite failure of the Company to notify the adrairative agent of any
occurrence of default under the Amended FacilitycWlis continuing or any event or condition thabsiitutes a material
adverse effect or a default or event of defaultanretrtain other indebtedness of the Company ogdadreement to which the
Company is a party;

. the breach by the Company of any other term, cavesraother agreement that is not cured within @simess days after
written notice of the breach has been given tdGbmpany;

. a default in any payment of principal or interestrothe observance or performance of any othezeagent or condition of
other indebtedness of the Company or the Compamtsrial subsidiaries in excess of $20 millionthe occurrence or
existence of any other event or condition resulimgn acceleration of such indebtedness;

. a change in control of the Company; and

. various events relating to the bankruptcy or insnby or winding-up, liquidation or dissolution &iet Company, or any of the
Company's material subsidiaries.

As at December 31, 2006, there were no aisaf principal or interest outstanding underAlmeended Facility; however, outstanding
letters of credit issued as security for pensicth@mvironmental obligations have decreased the atrauailable for future drawdowns under
the Amended Facility to $288 million.

Warrant Indenture

The Company entered into a warrant indentvith Computershare Trust Company of Canada oreMdrer 14, 2002 which governs the
terms of the Warrants. This warrant indenture ¢®iporated by reference as an exhibit to this F20rf-.
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Support Agreemen

The Company, Agnico Acquisition and Cumaed entered into a Support Agreement dated Feb4gr2007 relating to the
Cumberland Offer, a copy of which is incorporatgdéference as an exhibit to this Form 20-F.

Lock-Up Agreements

On February 14, 2007, in connection with @umberland Offer, the Company and Agnico Acqgioisientered into a Lock-Up
Agreement with each of Cumberland's directors dfidens that holds Cumberland’'s common shares. @y a the Lock-Up Agreement is
incorporated by reference as an exhibit to this20-F.

Stock Option Plar

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

Incentive Share Purchase Pla

The Company has an Incentive Share PurdPlasefor directors, officers and full-time emplegeof the Company. See "ltem 6.
Directors, Senior Management and Employees — Cogrgtem of Officers — Incentive Share Purchase PlArcopy of the Incentive Share
Purchase Plan is incorporated as an exhibit taRbim 20-F.

Exchange Controls

Canada has no system of exchange coniiloése are no Canadian restrictions on the repiatniaf capital or earnings of a Canadian
public company to non-resident investors. Therenaraws in Canada or exchange restrictions affgdtie remittance of dividends, profits,
interest, royalties and other payments to non-esditiolders of the Company's securities, excepisasissed in "— Taxation" below.

Restrictions on Share Ownership by Non-Canadians

There are no limitations under the law€ahada or in the constating documents of the Cognparthe right of foreigners to hold or v
securities of the Company, except thatltheestment Canada Agtay require review and approval by the Ministemafustry (Canada) of
certain acquisitions of "control" of the Companyainon-Canadian". The threshold for acquisitiohsamtrol is generally defined as being
one-third or more of the voting shares of the Comyp&Non-Canadian” generally means an individuabwhnot 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 ooape governance guidelines and requirements ehbagtthe TSX, the Canadian Securities
Administrators, the NYSE and by the SEC underutss and those mandated by SOX. Today, the Compaeys and often exceeds not only
corporate governance legal requirements in Canadah& United States, but also the best practememmmended by securities regulators.
The Company is listed on the NYSE and, althoughQbmpany is not required to comply with all of td¥ SE corporate governance
requirements to which the Company would be sulifebe Company were a U.S. corporation, the Com[saggvernance practices differ
significantly in only one respect from those reqdiof U.S. domestic issuers. The Company compligtsthhe TSX rules. The TSX rules
require shareholder approval of share compensatimmgements involving new issuances of sharespboertain amendments to such
arrangements, but do not require such approvhkitbmpensation arrangements involve only shamehased by the company in the
open market.

The NYSE rules require approval of all éga@ompensation plans regardless of whether nevarges or treasury shares are used.
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The Company submitted a certificate of SBayd, the Chief Executive Officer of the Compatyythe NYSE on March 23, 2007
certifying that he was not aware of any violatignthe Company of the NYSE's corporate governarstidj standards.

Canadian Federal Income Tax Considerations

The following is a brief summary of sometlné principal Canadian federal income tax conseceg generally applicable to a holder of
common shares of the Company (a "U.S. holder") ddeils at arm's length with the Company, holds liaees as capital property and who,
for the purposes of tHacome Tax AcfCanada) (the "Act") and the Canada-United Statesrhe Tax Convention (the "Treaty"), is at all
relevant times resident in the United States, tsand is not deemed to be resident in Canada agslmiat use or hold and is not deemed tc
or hold the shares in carrying on a business irm@anSpecial rules, which are not discussed betay,apply to a U.S. holder which is an
insurer that carries on business in Canada and/ie¢se. Limited liability companies (LLCs) that aret taxed as corporations pursuant to the
provisions of the Internal Revenue Code of 198@&msended, do not qualify as resident in the Uniedes for purposes of the Treaty.

This summary is of a general nature only ismot, and should not be interpreted as, legtdoadvice to any particular U.S. holder and
no representation is made with respect to the Ganagcome tax consequences to any particular pessccordingly, U.S. holders are
advised to consult their own tax advisors with ezspo their particular circumstances.

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

In general, a U.S. holder will not be sgbj® Canadian income tax on capital gains arisimghe disposition of shares of the Compar
a time that the Company's shares are listed om$xeor the NYSE unless (i) at any time in the 60atioperiod immediately preceding the
disposition, 25% or more of the shares of any aas®ries of the capital stock of the Company awased 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 Company
at the time of the disposition derives principdtlym real property (as defined in the Treaty) sitdain Canada. For this purpose, the Treaty
defines real property situated in Canada to inchiglets to explore for or exploit mineral depositsd other natural resources situated in
Canada, rights to amounts computed by referentieetamount or value of production from such resesircertain other rights in respect of
natural resources situated in Canada and shaeesarporation the value of whose shares is defvtipally 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 consequete@sholder of common shares of the
Company, who deals at arm's length with the Complolgs the shares as a capital asset and whthdgurposes of the Internal Revenue
Code of 1986, as amended (the "Code") and the i rsaat all relevant times a U.S Stockholder (efine:d below).

As used herein, the term "U.S. Stockholdegans a holder of common shares of the Company(feht/nited States federal income tax
purposes): (a) is a citizen or resident of the &thiBtates; (b) is a corporation created or orgdrizer under the laws of the United States or
of any state therein; (c) is an estate the incofivehich is subject to United States federal incdmetion regardless of its source; or (d) is a
trust subject to both the primary supervision &f.8. court and the control of one or more U.S. @essvith respect to all substantial trust
decisions.

This summary is based on the Code, findltamporary Treasury Regulations promulgated theteryy United States court decisions,
published rulings and administrative positionstaf U.S. Internal Revenue Service (the "IRS") imetipg the Code, and the Treaty, as
applicable and, in each case, as in effect and
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available as of the date of this Form 20-F. Anyhaf authorities on which this summary is basedatbel changed in a material and adverse
manner at any time, and any such change couldfiedpn a retroactive basis and could affect théad States federal income tax
consequences described in this summary. This suyndogs not discuss the potential effects, whettleese or beneficial, of any proposed
legislation that, if enacted, could be applied arteoactive basis.

This summary does not describe United St@eral estate and gift tax considerations, wesdt describe regional, state and local tax
considerations within the United States. The follmpysummary does not purport to be a comprehem@seription of all of the possible tax
considerations that may be relevant to a decisigputchase, hold or dispose of the common shargzrticular, this summary only deals
with a holder who will hold the common shares asjital asset and who does not own, directly oiréadly, 10% or more of our voting
shares or of any of our direct or indirect subsid& This summary does not address all of thetmsequences that may be relevant to
holders in light of their particular circumstancegluding but not limited to application of altative minimum tax or rules applicable to
taxpayers in special circumstances. Special rugapply, for instance, to tax-exempt entities,Ksaimsurance companies, S corporations,
dealers in securities or currencies, persons whdeld common shares as a position in a "straddietige, constructive sale, or "conversion
transaction" for U.S. tax purposes, persons whe laifunctional currency" other than the U.S. dolla persons subject to U.S. taxation as
expatriates. Furthermore, in general, this discursdbes not address the tax consequences appltoatdéders that are treated as partnerships
or other pass-through entities for U.S. federabine tax purposes.

This summary is of a general nature only ismot, and should not be interpreted as, leg&boadvice to any particular U.S. Stockho
and no representation is made with respect to tBe idcome tax consequences to any particular pefseordingly, U.S. Stockholders are
advised to consult their own tax advisors with ezspo their particular circumstances.

Dividends

For United States federal income tax pugppthe gross amount of all distributions, if aogid 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 generaltgives only 85% of that amount (after giving efffi® the Canadian withholding tax as
reduced by the Treaty). United States corporatibashold the common shares generally will not iiitled to the dividends received
deduction that applies to dividends received fronitédl States corporations. To the extent a didiohiexceeds E&P, it will be treated first
a return of capital to the extent of the U.S. Shtmd#ler's adjusted basis and then as gain frometleeos a capital asset.

In the case of a U.S. Stockholder thahisdividual, estate or trust, gains recognizedpio 2011 from the sale of a capital asset held
for longer than twelve months are taxable at a marn federal income tax rate of 15%, while gainsnithe sale of a capital asset that does
not meet such holding period are taxable at thessrapplicable to ordinary income. Certain dividepdssl prior to 2011 to a U.S. Stockholder
that is an individual, estate or trust generally @so subject to the 15% maximum rate. The redtecethtes generally are available only with
respect to dividends received from U.S. corporati@md from non-U.S. corporations (a) that araldédgor the benefits of a comprehensive
income tax treaty with the United States that th®.Ureasury Department determines to be satisfaatud that contains an exchange of
information program, or (b) whose stock is reatliideable on an established securities markeeittiited States. Special rules may apply,
however, to cause such dividends to be taxableedtigher rates applicable to ordinary income.é&@mple, the reduced tax rates are not
available with respect to a dividend on shares wlige U.S. Stockholder does not continuously oval sihares for more than 60 days during
the 120-day period beginning 60 days before thdiexiend date. In addition, the reduced tax ratesnat available with respect to dividends
received from a foreign corporation that was a ipad®reign investment company in either the tagafdar of the distribution or the
preceding taxable year. Many other complex andiaprdes may apply as a condition to, or as altefuthe application of the reduced tax
rate on dividends. U.S. Stockholders are advisemtsult their own tax advisors.
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For United States federal income tax pugppthe amount of any dividend paid in CanadiatadoWill be the United States dollar value
of the Canadian dollars at the exchange rate aceéin the date of receipt, whether or not the @immadollars are converted into
United States dollars at that time. Gain or logsgaized by a U.S. Stockholder on a sale or exahafhthe Canadian dollars will be
United States source ordinary income or loss.

The withholding tax imposed by Canada galhers 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 m@ating a foreign tax credit (or in
computing a deduction for foreign income taxes piithe holder does not elect to use the foregndredit provisions of the Code). The
Code, however, imposes a number of limitationshenuse of foreign tax credits, based on the pdati¢acts and circumstances of each
taxpayer. Investors should consult their tax adgisegarding the availability of the foreign taedit.

Capital Gains

Subject to the discussion below under #eding "—Passive Foreign Investment Company Consideratigyas#, or loss recognized b
U.S. Stockholder on the sale or other dispositibthe common shares will be subject to United Stéeeral income taxation as capital gain
or loss in an amount equal to the difference betvgereh U.S. Stockholder's adjusted basis in therwmmshares and the amount realized |
its disposition.

Gain on the sale of common shares heldnfe than one year by a U.S. Stockholder that isdimidual, estate or trust will be taxable
at a maximum rate of 15%. A reduced rate does plydo capital gains realized by a U.S. Stockhottat is a corporation. Capital losses
generally deductible only against capital gains moidagainst ordinary income. In the case of aividdal, however, unused capital losses in
excess of capital gains may offset up to $3,00@alyof ordinary income.

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

Passive Foreign Investment Company Consideratis

The Company will be classified as a pasBiveign investment company ("PFIC") for United t8&afederal income tax purposes if either
(i) 75% or more of its gross income is passive mear (ii) on average for the taxable year, 50%nore of its assets (by value) produce or
are held for the production of passive income. Baseprojections of the Company's income and assetshe manner in which the Comp.
intends to manage its business, the Company exjtettthe Company will not be a PFIC. However, ¢hean be no assurance that this will
actually be the case. In reaching the conclusiahttte Company does not expect to be a PFIC, thep@oy has valued its assets based ol
price per share of the common shares. For purpdssgsplying the PFIC rules to the Company, suchlaation method results in the
attribution of substantial value to the Compangtangible assets, including goodwill and other ptiéé resource related assets that are
considered neither to produce nor to be held fempitoduction of passive income for purposes oPtREC rules. The Company believes that
this is a reasonable method of valuing our nonipassssets based on the legislative history oPfREC provisions.

If the Company were to be classified agHCPthe consequences to a U.S. Stockholder wiledd in part on whether the
U.S. Stockholder has made a "Mark-to-Market Electior a "QEF Election" with respect to the Compadifishe Company is a PFIC during a
U.S. Stockholder's holding period and the U.S. 8tolder does not make a Mark-to-Market Electiom 6@EF Election, the U.S. Stockholder
will generally be required to pay a special Uniftdtes tax, in lieu of the U.S. tax that would ot¥ise apply, if such U.S. Stockholder
(a) realizes a gain on disposition of common shargb) receives an "excess distribution" from @@mpany on common shares.

If a U.S. Stockholder makes a Mark-to-Markkection, the U.S. Stockholder would not be saobje the special tax. Instead, it would be
required to include in its income the excess offtlilemarket value of the common shares as of kb&ecof each taxable year over the
U.S. Stockholder's adjusted basis therein. If ttfe. Stockholder's adjusted basis in the commoreshiamgreater than the fair market value of
the common
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shares as of the close of the taxable year, the®idgkholder may deduct such excess, but only tipe aggregate amount of ordinary
income previously included as a result of the M@ararket Election, reduced by any previous dedurctaken. The U.S. Stockholder's
adjusted basis in its common shares will be in@@dy the amount of income or reduced by the amoludéductions resulting from the
Mark-to-Market Election.

A U.S. Stockholder who makes a QEF Electimuld also not be subject to the special taxeladt it would be currently taxable on its
pro rata share of our ordinary earnings and neatalagain (at ordinary income and capital gaingsatespectively) for each taxable year that
the Company is classified as a PFIC, even if naddivd 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 aiill promptly following the end of such year andchayear thereafter for which the
Company is properly classified as a PFIC, provad® iS. Stockholders the information required by @te- Election.

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

Information Reporting; Backup Withholding Ta>

Dividends on, and proceeds arising a st®mmon shares generally will be subject to infation reporting and backup withholding
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 furnisheheorrect United States taxpayer
identification number, (c) the withholding agennhistified by the IRS that the U.S. Stockholder pesviously failed to properly report items
subject to backup withholding tax, or (d) the US$ckholder 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 corponatigenerally are excluded from these informatiguoréng and backup withholding tax
rules. Amounts withheld as backup withholding maycbedited against a U.S. Stockholder's U.S. fédwrame tax liability, and a
U.S. Stockholder may obtain a refund of any exeessunts withheld under the backup withholding ritgdiling the appropriate claim for
refund with the IRS and furnishing any requirecbmfiation.

Audit Fees

Fees paid to Ernst & Young LLP for 2006 2005 are set out below.

Year ended Year ended
December 31, 2006 December 31, 2005
(C$ thousands) (C$ thousands)
Audit fees 1,30¢ 75¢
Audit-related fee! 357 18
Tax consulting fee 465 43¢
All other fees 52 29
2,17¢ 1,244

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 far thuarterly review of Agnico-Eagle's interim finalstatements. Audit fees also include
prospectus related fees for professional servieedared by the auditors in connection with equitgricings by Agnico-Eagle during 2006.
These services consisted of the audit or reviewea@sired, of financial statements included inphespectuses, reviewing documents filed
with securities regulatory authorities, corresparmewith securities regulatory authorities andttller services required by regulatory
authorities in connection with the filing of thedecuments.
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Audit-related fees consist of fees paiddssurance and related services performed by titoesithat are reasonably related to the
performance of the audit of the Company's finansfalements. This includes consultation with resfmefinancial reporting, accounting
standards and SOX Section 404 compliance.

Tax fees were paid for professional sewigdating to tax compliance, tax advice and taxping. These services included the review of
tax returns, assistance with eligibility of expdndes under the Canadian flow-through share taxmegand tax planning and advisory
services in connection with international and daimdaxation issues.

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

No other fees were paid to auditors ingtevious two years.

The Audit Committee has adopted a poli@t tequires the pre-approval of all fees paid tasE& Young LLP prior to the
commencement of the specific engagement, andedlrieferred to above were pre-approved in accoedaith such policy.

Documents on Display

The Company's filings with the SEC, inchgliexhibits and schedules filed with this Form 20ray be reviewed at the SEC's public
reference facilities in Room 1024, Judiciary Pla#Q Fifth Street, N.W., Washington, D.C. 20549piés of such materials may be obtained
from the Public Reference Section of the SEC, R@6@¥%, Judiciary Plaza, 450 Fifth Street, N.W., Wiagton, D.C. 20549, at prescribed
rates. Further information on the public refereramms may be obtained by calling the SEC at 1-880-8330. The SEC maintains a web
site (www.sec.gov) that contains reports, proxy @fcrmation statements and other information rdgay registrants that file electronically
with the SEC. Agnico-Eagle began to file electraficwith the SEC in August 2002.

Any reports, statements or other infornrativat the Company files with the SEC may be réddenaddresses indicated above and some
of them may also be accessed electronically aviiiesite set forth above. These SEC filings are alsilable to the public from commercial
document retrieval services.

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

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

Agnico-Eagle's net income is most sensitiveetal prices and the C$/US$ exchange ratethégpurpose of the sensitivities presented
in the graph below, Agnico-Eagle used the followmetal price and exchange rate assumptions:

. Gold — $500 per ounce;

. Silver — $9.00 per ounce;

. Zinc — $2,300 per tonne;

. Copper — $4,500 per tonne; and

. C$/US$ — C$1.25 per $1.00.

Changes in the market prices of gold aeetdunumerous factors such as demand, global meduption levels, forward selling by
producers, central bank sales and investor sentir@éanges in the market prices of other metalslaecto factors such as demand and gl
mine production levels. Changes in the C$/US$
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exchange rate are due to factors such as supplgemend for Canadian and U.S. currencies and edoreamditions in each country. In
2006, the price ranges for metal prices and th&/8%/exchange rate were:

. Gold — $517 — $730 per ounce averaging $605 pecayun

. Silver — $8.69 — $14.83 per ounce averaging $1fesDunce;

. Zinc — $1,914 — $4,658 per tonne averaging $3,284qnne;

. Copper — $4,535 — $8,634 per tonne averaging $6é82onne; and

. C$/US$ — C$1.0932 — C$1.1797 per $1.00 averagirg X382 per $1.00.

The following table shows the estimatedatpn budgeted income per share ("EPS") in 20@&/1df% change in assumed metal prices
and exchange rates. A 10% change in each variaddecansidered in isolation while holding all otassumptions constant. Based on
historical market data and 2006 price ranges statvave, a 10% change in assumed metal prices ahdmge rates is reasonably likely
in 2007.

Impact on
Changes in variable EPS ($)
C$/USS $ 0.0t
Gold $ 0.0€
Zinc $ 0.07
Silver $ 0.0z
Copper $ 0.0

In order to mitigate the impact of fluctungt precious and base metal prices, Agnico Eagtasionally enters into derivative transactions
under its Metal Price Risk Management Policy, appdoby the Board. The Company's policy and pradgsicmt to sell forward its gold
production. The Policy does allow the Company toaw this to use hedging strategies where apprtgpt@aensure an adequate return on new
projects. In the past, Agnico-Eagle has boughioptibns and forward contracts to protect minimumcpus and base metal prices while
maintaining full participation to gold price incsss. The Company's policy does not allow specadtading. The Company's derivative
contracts outstanding at the end of 2006 are suinethin note 9 to the consolidated financial staets in Item 18 of this Form 20-F.

The Company receives payment for all ofrietal sales in US dollars and pays most of itsatjpgy and capital costs in Canadian doll
This gives rise to significant currency risk exp@surhe Company has entered into currency hedgamgactions under the Company's
Foreign Exchange Risk Management Policy, approyetthé Board, to hedge part of the foreign curregxgyosure. The policy does not
permit the hedging of translation exposure (thathis gains and losses that arise from the acamytitinslation of Canadian dollar assets and
liabilities into US dollars) as these do not giiserto cash exposure. The Company did not enteraimy currency derivative transaction in
2006 but recorded income of $2.9 million, net of tan foreign currency derivatives that were licaigtl in 2005. Since the contracts had
original maturities in 2006 when liquidated, théngaas recorded as a component of other compreletwss on liquidation and was
reclassified in the current year to coincide with triginal maturities of the derivative instrungent

Interest Rate

In February 2006, the Company extinguisitedonvertible subordinated debentures and thegaowls interest rate swap matured.
Therefore, the Company will not be exposed to flatbns in interest rates in 2007 unless it drawgsocredit facility or takes on any
additional debt. The Company does not expect cfadility drawdowns or to enter into other debnsactions in 2007.

Derivatives

The Company enters into derivative congraatimit the downside risk associated with fluating metal prices. The contracts act as
economic hedges of underlying exposures to meied pisk and foreign currency exchange risk andhateheld for speculative purposes.
Agnico-Eagle does not use complex derivative catdra
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to hedge exposures. The Company uses simple ctsjtsaich as puts and calls, to mitigate downskgley@t maintain full participation to
rising precious metal prices. Agnico-Eagle als@eninto forward contracts to lock in exchanges#tased on projected Canadian dollar
operating and capital needs.

Using derivative instruments creates varifimancial risks. Credit risk is the risk that #@unterparties to derivative contracts will fail t
perform on an obligation to the Company. Credk rssmitigated by dealing with high quality coumarties such as financial institutions.
Market liquidity risk is the risk that a derivatip®sition cannot be liquidated quickly. The Comparmitigates market liquidity risk by
spreading out the maturity of derivative contramter time, usually based on projected productioelgfor the specific metal being hedged,
such that the relevant markets will be able to dbfwe contracts. Mark-to-market risk is the riskttan adverse change in market prices for
metals will affect financial condition. Since deative contracts are used as economic hedges, fsir athe contracts, changes in the mark-to-
market value affect income. For a description efdlccounting treatment of derivative contractsaggesee "Critical Accounting Estimates —

Financial Instruments".

For 2006, Agnico Eagle recorded a $2.0iamlcharge in the Consolidated Statements of Incmmeflect the maturity of gold put opti
contracts which were liquidated in 2005. This antasisimply the original cost for gold puts matgyim the year. Since the Company uses
only over-the-counter instruments, the fair valéédividual hedging instruments is based on raeailailable market values.

The Company did not enter in any new déirreacontracts in 2006. In 2006, the Company's iaing copper and zinc derivative
contracts matured. The Company made aggregatepegsients of $27 million to settle these contrattieir individual maturity dates.
These contracts are discussed more fully in IterofBis Form 20-F.

In February 2007, the Company enteredargeries of gold derivative transactions in conpaatith a take-over bid for Cumberland.
Prior to the announcement of the take-over bid, Benland secured a gold loan facility for up to 480, ounces. As part of the condition of
the gold loan, Cumberland entered into a serigedfative transactions to secure a minimum moaedtizalue for the gold that was expected
to be received under the gold loan. Cumberlandredt@to a zero-cost collar whereby a gold putaptvas bought with a strike price of
C$605 per ounce. The cost of the put option waanfied by the sale of a gold call option with &stprice of $800 per ounce. Both of
Cumberland's derivative positions are for 420,0008ces of gold and mature on September 20, 200&xibected drawdown date of the loan.
As Agnico-Eagle's philosophy is to not sell forwaad production, Agnico-Eagle entered into a sedktransactions to neutralize
Cumberland's derivative position should the Comfsatake-over bid be successful. Accordingly, Agriitagle purchased call options and
sold put options with the exact same size, strifeepand maturity as Cumberland's derivative posifor $15.9 million. As at March 9, 2007,
the estimated value of Agnico-Eagle's derivativsifpon at various gold prices is illustrated in table below.

Gold Price
Estimated Value of Derivative Position
$550 $(1.2) millior
$600 $4.6 millior
$650 $11.4 millior
$700 $22.5 millior
$750 $38.6 millior
$800 $57.3 millior

ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQ UITY SECURITIES
Pursuant to the instructions to Item 1Fofm 20-F, this information is inapplicable and hasbeen provided.
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ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELIN QUENCIES
None/not applicable.

ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS
None/not applicable.

ITEM 15. CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedur

The Company's management, with the pagimp of the Company's chief executive officer gheef financial officer, evaluated the
effectiveness of the Company's disclosure contimtsprocedures pursuant to Rule 13a-15 under thigriBes Exchange Act of 1934, as
amended (the "Exchange Act"). In designing anduataig the disclosure controls and procedures, gemant recognizes that any controls
and procedures, no matter how well designed anchtgzk can provide only reasonable assurance d\anh the desired control objectives.
In addition, the design of disclosure controls pracedures must reflect the fact that there ameures constraints and that management is
required to apply its judgment in evaluating theddfés of possible controls and procedures relativiheir costs.

Based on such evaluation, the Companyé&f elxiecutive officer and chief financial officerreuded that, as of December 31, 2006, the
Company's disclosure controls and procedures aigrted at a reasonable assurance level and aotiwdfeo provide reasonable assurance
that information the Company is required to diselosreports that the Company files or submits uicke Exchange Act is recorded,
processed, summarized and reported within the pieniods specified in United States Securities axchBnge Commission rules and forms,
and that such information is accumulated and conicated to the Company's management, including tthagany's chief executive officer
and chief financial officer, as appropriate, tmalltimely decisions regarding required disclosure.

Management's report on internal control over finara reporting

The Company's management is responsiblesiablishing and maintaining adequate internatrobaver financial reporting, as defined
in Exchange Act Rule 13a-15(f). Management condlateevaluation of the effectiveness of the Com|saingernal control over financial
reporting based on the framework in Internal Cdntrolntegrated Framework issued by the Committe8mdnsoring Organizations of the
Treadway Commission. Based on this evaluation, g@mant concluded that the Company's internal cbower financial reporting was
effective as of December 31, 2006. Managementweadehe results of their assessment with the Cogipa@wudit Committee. Management's
assessment of the effectiveness of the Compartgisal control over financial reporting as of Ded®m31, 2006 has been audited by
Ernst & Young LLP, an independent registered pusticounting firm, as stated in their report whiglnicluded in Item 18 of this Annual
Report on Form 20-F.

Changes in internal control over financial reportip

Management regularly reviews its systermt#rnal 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 implememtéws, more efficient systems, consolidating adéegitand migrating processes.

There were no changes in the Company'siateontrol over financial reporting that occurdtting the period covered by this Annual
Report on Form 20-F that have materially affectgdire reasonably likely to materially affect, tbempany's internal control over financial
reporting.
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ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

The Board has determined that the Comphalf kave at least one audit committee financipleei(as defined in Item 16A of Form 20-
F) and that Messrs. Bernie Kraft and Mel Leiderraemthe Company's "audit committee financial exgjes¢rving on the Audit Committee
the Board. Each of the audit committee financiglezis is "independent” under applicable listingndtads.

ITEM 16B. CODE OF ETHICS

The Company has adopted a code of ethicddfined in Item 16B of Form 20-F) that appliegsaChief Executive Officer, Chief
Financial Officer, principal accounting officer,rtooller and persons performing similar functioAscopy of this code of ethics was filed as
Exhibit 2 to the Form 6-K filed on December 13, 2@0d is incorporated by reference hereto. The obé¢hics is available on the
Company's website at www.agnieagle.conor by request, without charge, from the Corporater&ary, Agnico-Eagle Mines Limited,
Suite 500, 145 King Street East, Toronto, OntarBQVRY7 (telephone 416-947-1212)

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee establishes the indeleahauditors’' compensation. In 2003, the Audit Guttee also established a policy to pre-
approve all services provided by the Company'spaddent public accountant, Ernst & Young LLP. TheliACommittee determines which
non-audit services the independent auditors areilpited from providing and authorizes permitted +audit services to be performed by the
independent auditors to the extent those servimeparmitted by SOX and other applicable legistatid summary of all fees paid to Ernst &
Young LLP for the fiscal years ended December 8D62and 2005 can be found on under "ltem 10: Aolditi Information — Audit Fees".
All fees paid to Ernst & Young LLP in 2006 were faeproved by the Audit Committee. Ernst & Young Lh&s served as the Company's
independent public accountant for each of the ffigears in the three-year period ended Decembe2@16 for which audited financial
statements appear in this Annual Report on Forrf.20-

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES
Not applicable.

ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS
Not applicable.

ITEM 17. RESERVED

ITEM 18. FINANCIAL STATEMENTS

Pursuant to General Instruction E(c) offf@0-F, the registrant has elected to provide itrential statements and related information
specified in Item 18.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Agittagle Mines Limited:

We have audited management's assessmented in the accompanying Management's Reponhtamial Controls Over Financial
Reporting under Item 15, that Agnico-Eagle Minesiitéd maintained effective internal control overaincial reporting as of December 31,
2006, based on criteria established in Internalt@br— Integrated Framework issued by the Committe8ponsoring Organizations of the
Treadway Commission (the COSO criteria). AgnicolEddines Limited's management is responsible fointaiing effective internal
control over financial reporting and for its assesst of the effectiveness of internal control ofileancial reporting. Our responsibility is to
express an opinion on management's assessment apih&éon on the effectiveness of the companykrirdl control over financial reporting
based on our audit.

We conducted our audit in accordance withstandards of the Public Company Accounting Qgiet8oard (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigianternal control over financial
reporting was maintained in all material respe@is: audit included obtaining an understanding térimal control over financial reporting,
evaluating management's assessment, testing ahatng the design and operating effectivenessitafrnal control, and performing such
other procedures as we considered necessary airthenstances. We believe that our audit providesagonable basis for our opinion.

A company's internal control over finanagigborting is a process designed to provide reddersssurance regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company's internal control over fioai reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance that transactions are recasdeztessary to permit preparation of financétkestents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and (8jige reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use, or disposition of the compang&sets that could have a material effect on thenfirz statements.

Because of its inherent limitations, intdroontrol over financial reporting may not prevendetect misstatements. Also, projections of
any evaluation of effectiveness to future periagssabject to the risk that controls may becomdeqaate because of changes in conditions,
or that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, management's assessmenAtirdco-Eagle Mines Limited maintained effectivedrnal control over financial reporting
as of December 31, 2006 is fairly stated, in alterial respects, based on the COSO criteria. Afsour opinion, Agnico-Eagle Mines
Limited maintained, in all material respects, efffezinternal control over financial reporting asxecember 31, 2006, based on the
COSO criteria.

We also have audited, in accordance wighstandards of the Public Company Accounting Ogatdsoard (United States), the
consolidated balance sheets of Agnico-Eagle Mirigsteéd as of December 31, 2006 and 2005, and fageteconsolidated statements of
income and comprehensive income, shareholdergyesyuil cash flows for each of the three yearsénpiériod ended December 31, 2006 and
our report dated March 19, 2007 expressed an uifigdabpinion thereon.

Toronto, Canad ERNST & YOUNG LLF
March 19, 200° Chartered Accountar
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Management Certification

Agnico-Eagle Mines Limited (the "Companiitg¢d with the New York Stock Exchange ("NYSE") darch 23, 2007, the annual
certification by its Chief Executive Officer, cdyiing that, as of the date of certification, he vma$ aware of any violation by Agnico-Eagle
Mines Limited of the NYSE's corporate governanstrig standards. The Company has also filed theinedcertifications under Section 302
of the Sarbanes-Oxley Act of 2002 regarding thdityuef its public disclosures as Exhibits 12.01d&ak®.02 to its annual report on Form 20-F
for the year ended December 31, 2006.

Management conducted an evaluation of tfeetéeveness of the Company's internal control dirancial reporting based on the
framework in Internal Control — Integrated Framekimsued by the Committee of Sponsoring Organinatiaf the Treadway Commission.
Based on this evaluation, management concludedhbaompany's internal control over financial neipg was effective as of December 31,
2006.

Management concluded that, as of Decembe2@®6, the Company's internal control over finan@porting is effective as more fully
described in "Item 15. Controls and ProcedureghefCompany's Annual Report on Form 20-F.

Management's assessment of the effectigasfabe Company's internal control over financigdorting as at December 31, 2006, has
been audited by Ernst & Young, LLP, an independegistered public accounting firm, as stated inirtfeport which appears herein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Agittagle Mines Limited:

We have audited the accompanying conselitlbilance sheets of Agnico-Eagle Mines Limitedfd3ecember 31, 2006 and 2005, and
the related consolidated statements of income amprehensive income, shareholders' equity andft@sh for each of the years in the three
year period ended December 31, 2006. These finastei@ments are the responsibility of the Compgamganagement. Our responsibility is
express an opinion on these financial statemersisdoan our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €lgat Board (United States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethdindmecial statements are free of material
misstatement. An audit includes examining, on flasis, evidence supporting the amounts and digids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marnageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statementieneed to above present fairly, in all materialpests, the consolidated financial position of
Agnico-Eagle Mines Limited at December 31, 2006 2805, and the consolidated results of its opematand its cash flows for each of the
years in the three year period ended December(8E, 2n conformity with United States generally gquied accounting principle

We have audited, in accordance with thedsteds of the Public Company Accounting Oversigbam8 (United States), the effectiveness
of Agnico-Eagle Mines Limited's internal controlemfinancial reporting as of December 31, 2006eHam criteria established in Internal
Control — Integrated Framework issued by the Conamribf Sponsoring Organizations of the Treadway B@sion and our report dated
March 19, 2007 expressed an unqualified opinioreibre

As described in the "Summary of SignificAetounting Policies — Stockpiles”, the Companyrded its method of accounting for
stockpiles inventory effective Janaury 1, 2006.

Toronto, Canad ERNST & YOUNG LLF
March 19, 200° Chartered Accountar
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statemenisgrfico-Eagle Mines Limited ("Agnico-Eagle" or thEdmpany") are expressed in thousands
of United States dollars ("US dollars"), except véheoted, and have been prepared in accordancéwited States generally accepted
accounting principles ("US GAAP"). Since a preaigtermination of assets and liabilities dependiitiure events, the preparation of
consolidated financial statements for a period semely involves the use of estimates and appratkims. Actual results may differ from st
estimates and approximations. The consolidateddiaastatements have, in management's opiniom pespared within reasonable limits of
materiality and within the framework of the signdnt accounting policies referred to below.

Basis of consolidation

These consolidated financial statementsidecthe accounts of the Company and its wholly-esveubsidiaries and entities in which it
has a controlling financial interest after the éhiation of intercompany accounts and transacti®hse. Company has a controlling financial
interest if it owns a majority of the outstandingtimg common stock or has significant control o&erentity through contractual or economic
interests in which the Company is the primary bieieafdy.

Agnico-Eagle recognizes gains and losseb@effective disposition of interests in assazlatompanies arising when such associated
companies issue treasury shares to third partiasis@re recognized in income only if there is oeable assurance of realization; otherwise,
they are recorded within contributed suplus.

Cash and cash equivalents

Cash and cash equivalents include castand &nd short-term investments in money marketunsnts with remaining maturities of
three months or less at the date of purchase. -$rontinvestments are carried at cost, which agprates market value.

Inventories
Inventories consist of ore stockpiles, @nicates and supplies.
Stockpiles

Stockpiles consist of coarse ore that fesmbmined and hoisted from underground and isableiffor further processing and in-stope ore
inventory in the form of drilled and blasted stopeady to be mucked and hoisted to the surface sidwkpiles are measured by estimating
number of tons, contained ounces (based on assagispcovery percentages (based on actual recostery achieved for processing similar
ore). Specific tonnages are verified and compasadtiginal estimates once the stockpile is millede ore stockpile is valued at the lower of
net realizable value and mining costs incurredauiiné point of stockpiling the ore. The net redlizavalue of stockpiled ore is assessed by
comparing the sum of the carrying value plus fupinecessing and selling costs to the expected tmvembe earned, which is based on the
estimated volume and grade of stockpiled material.

Mining costs include all costs associatétth wnderground mining operations and are allocédeshch ton of stockpile. Fully absorbed
costs include direct and indirect materials andsaomables, direct labour, utilities and amortizatidmining assets incurred up to the point of
stockpiling the ore. Royalty expenses and prodadgaes are included in production costs, but atecapitalized into inventory. Stockpiles
are not intended to be long-term inventory itend uerefore are generally processed within tweleatims of extraction. The decision to
process stockpiled ore is based on a net smettgnranalysis. The Company processes its stockpiledf its estimated revenue, on a per
tonne basis and net of estimated smelting andingficosts, is greater than the related mining ailichoncosts. The Company has never
elected to not process stockpiled ore and doeantaipate departing from this practice in the fatuStockpiled ore on the surface is exposed
to the elements, but the Company does not expecbitdition to deteriorate significantly.

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 (befoogluction begins), it is
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generally accepted practice that such costs aitatiapd as part of the depreciable cost of bugdigeveloping and constructing the mine.
capitalized costs are typically amortized overpghaductive life of the mine using the units-of-puation method. A mining company may
continue to remove overburden and waste mategatstherefore incur deferred costs, during the yoctidn phase of the mine.

In March 2005, the Financial Accountingrigtards Board ratified Emerging Issues Task Forseel®No. 04-6 ("EITF 04-6") which
addresses the accounting for deferred costs irgtdiweng the production phase of a mine and rafetsese costs as variable production ¢
that should be included as a component of inverttmhe recognized in costs applicable to salekarsame period as the revenue from the
sale of inventory. As a result, capitalization oéts is appropriate only to the extent productimeey exists at the end of a reporting period.
Agnico-Eagle adopted the provisions of EITF 04-&January 1, 2006. The impact of adoption was toedse ore stockpile inventory by
$8.4 million and increase future income and mirtargasset by $3.3 million. Adoption of EITF 04-6dh# impact on the Company's
cash position or earnings.

Concentrates

Concentrates inventories consist of come¢ed for which legal title has not yet passedusi@am smelters. Concentrates inventories are
measured based on assays of the processed coteeaind are valued based on the lower of net edddizvalue and the fully absorbed
mining and milling costs associated with extractmgl processing the ore.

Supplies
Supplies, consisting of mine stores inventare valued at the lower of average cost anthcement cost.
Deferred financing costs

Deferred financing costs, which are incllidie other assets on the consolidated balancesshadtrelate to the issuance of the
Convertible Debentures and the Company's revoletadit facility, are being amortized to income otres term of the related obligations.
When the holders of the Company's Convertible Delver exercised their conversion option, the comsianes issued on such conversion
were recorded at an amount equal to the aggrefi#ite carrying value of the long-term liability, t&f the associated financing costs, with no
gain or loss being recognized in income. The sarmeiples were applied upon redemption of the Cotilvie Debentures by the Company.

Mining properties, plant and equipment and mine deelopment costs

Significant payments related to the acdoisiof land and mineral rights are capitalizedvasing properties at cost. If a mineable ore
body is discovered, such costs are amortized mniecwhen production begins, using the unit-of-potidin method, based on estimated
proven and probable reserves. If no mineable ody discovered, such costs are expensed in tiedge which it is determined the
property has no future economic value.

Expenditures for new facilities and imprments that can extend the useful lives of existamijities are capitalized as plant and
equipment at cost. Interest costs incurred forctmestruction of projects are capitalized.

Mine development costs incurred after timencement of production are capitalized or defeto the extent that these costs benefit
the entire ore body. Costs incurred to accessesioigd blocks are expensed as incurred; otherwish, wertical and horizontal developments
are classified as mine development costs.

Agnico-Eagle records depreciation on bdémpand equipment and mine development costsinsemmmercial production on a unit-of-
production basis based on the estimated provempanihble ore reserves of the mine. The unit-of-petidn method defines the denominator
as the total proven and probable tonnes of reserves
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Repairs and maintenance expenditures amgetl to income as production costs. Assets uraietiziction are not depreciated until the
end of the construction period. Upon commencemeabmmercial production, the capitalized construettosts are transferred to the vari
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 estaldigheven and probable reserves, the costs of fuetiidoration and development to further
delineate the orebody on such property are capgi@liThe establishment of proven and probablevesés based on results of final feasibi
studies, which indicate whether a property is ecaioally feasible. Upon commencement of the comna¢pioduction of a development
project, these costs are transferred to the apiptepasset category and are amortized to inconmg dise unit-of-production method
mentioned above. Mine development costs, net ohgal values, relating to a property which is abaedoor considered 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 @nftiiure undiscounted net cash flows of the opegatiine and development property. If it is
determined that the estimated net recoverable ahi®less than the carrying value, then a write méavthe estimated fair value amount is
made with a charge to income. Estimated future @asls of an operating mine and development progeihclude estimates of recoverable
ounces of gold based on the proven and probaldeves To the extent economic value exists beybagtoven and probable reserves of an
operating mine or development property, this vaduacluded as part of the estimated future cashdl Estimated future cash flows also
involve estimates regarding gold prices (considgduarrent and historical prices, price trends alated 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 estintdithe cash flows could affect the recoverabiityong-lived assets.

Financial instruments

Agnico-Eagle uses derivative financial instents, primarily option and forward contractsptanage exposure to fluctuations in metal
prices, foreign currency exchange rates and irteaéss. Agnico-Eagle does not hold financial imstents or derivative financial instruments
for trading purposes.

The Company recognizes all derivative firiahinstruments in the consolidated financialesta¢nts at fair value regardless of the
purpose or intent for holding the instrument. Chei the fair value of derivative financial ingtrents are either recognized periodically in
income or in shareholders' equity as a componeataimulated other comprehensive income (lossgrutipg on the nature of the derivative
financial instrument and whether it qualifies f@dge accounting. Financial instruments designagdtkdges are tested for effectiveness on a
quarterly basis. Gains and losses on those costifaat are proven to be effective are reportedasrgponent of the related transaction.

The fair value of the Company's interes savap is recorded as an asset or liability withrmesponding charge to income. The carrying
value of the Convertible Debentures is also ad{ui&ie changes in fair value attributable to th& being hedged with a corresponding charge
to income. The Company's interest rate cap, amdrsiind base metal derivative contracts do notifgual hedge accounting and changes in
the fair value of these derivative instrumentsrammgnized in income.

Revenue recognition
Revenue is recognized when the followingdititons are met:

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

(d) collection of the sales price is reasonably assured
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Revenue from gold and silver in the forndofé bars is recorded when the refined gold dmdrss sold. Generally all the gold and
silver in the form of doré bars is sold in the pdrin which it is produced.

Under the terms of the Company's concemBales contracts with third-party smelters, firédes for the metals contained in the
concentrate are set based on the prevailing spidemiaetal prices on a specified future date basethe date that the concentrate is deliv
to the smelter. The Company records revenues uhdse contracts based on forward prices at thedfrdelivery, which is when transfer of
legal title to concentrate passes to the thirdypsrielters. The terms of the contracts resultfieinces between the recorded estimated price
at delivery and the final settlement price. The$iernces are adjusted through revenue at eacdesgulent financial statement date.

Revenues from mining operations consigiad revenues, net of smelting, refining, transgiiosh and other marketing charges.
Revenues from byproduct sales are shown net oftsnetlarges as part of revenues from mining operati

Foreign currency translation

The functional currency for the Companyerations is the US dollar. Monetary assets afuiliias of Agnico-Eagle's operations
denominated in a currency other than the US dallartranslated into US dollars using the exchaatein effect at the year end. Non-
monetary assets and liabilities are translatedsébrical exchange rates while revenues and exgearsetranslated at the average exchange
rate during the year, with the exception of amaitan, which is translated at historical excharajes. Exchange gains and losses are incl
in income except for gains and losses on foreigreogy contracts used to hedge specific future ciimemts in foreign currencies. Gains ¢
losses on these contracts are accounted for amooent of the related hedged transactions.

Reclamation costs

Asset retirement obligations are recogni@éédn incurred and recorded as liabilities at¥ailue. The amount of the liability is subject to
re-measurement at each reporting period. The itialisl accreted over time through periodic chargesarnings. In addition, the asset
retirement cost is capitalized as part of the &ssatrying value and amortized over the estimbttedf the mine. The key assumptions on
which the fair value of the asset retirement oltiages is based includes the estimated future das¥sf the timing of those cash flows and the
credit-adjusted risk-free rate or rates on whiahdhktimated cash flows have been discounted.

Income and mining taxes

Agnico-Eagle follows the liability method @x allocation for accounting for income taxesiddr this method of tax allocation, future
income and mining tax bases of assets and liasildre measured using the enacted tax rates as@igpected to be in effect when the
differences are expected to reverse.

From time to time, the Company issues ftbvough shares to finance some of its explorataivities. Common shares of the Company
are issued for cash in exchange for Agnico-Eaglagiup the tax benefits arising from the explaratactivities. The difference between the
flow-through share issuance price and the prevgitirarket price of Agnico-Eagle stock at the timéssfiance is recorded as a liability at the
time the flow-through shares are issued. Thislitghs extinguished at the time the exploratioperditures are renounced to investors. The
difference between the flow-through share issuamioe and market price reduces the future tax esgpeharged to income as this difference
represents proceeds received by the Company faratleeof future tax deductions to investors inftbe-through shares.

Stock-based compensation

Agnico-Eagle has two stotlased compensation plans. The Employee Stock Optamis described in note 7(a) and the Incentharé
Purchase Plan is described in note 7(b) to thedtioladed financial statements.

In 2003, the Company prospectively ado@edement of Financial Accounting Standard ("FAR23, "Accounting for Stock-Based
Compensatiofi as amended by FAS 148Atcounting for Stock-Based
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Compensation — Transition and Disclostird hese accounting standards recommend the exgeasstock option grants after January 1,
2003. The standards recommend that the fair vélstook options be recognized in income over thaiegble vesting period as a
compensation expense. Any consideration paid byi@reps on exercise of stock options or purchastazk is credited to share capital.

Prior to 2003, the Company accounted ®sibck option grants based on the recognitionmnaeasurement principles of Accounting
Principles Board Opinion No. 25 and related intetgtions. The application of Opinion No. 25 resiiffte no compensation expense being
recorded in Agnico-Eagle's circumstances, as dibop granted had an exercise price equal to thkehwaalue of the underlying stock on the
date of grant (intrinsic value method). Pro forrai ¥alue disclosures assumed that the estimatedafae of options would be amortized to
expense over the options' vesting period.

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

Income per share

Basic income per share is calculated orimoetme for the year using the weighted averagelmuraf common shares outstanding during
the year. Diluted income per share is calculatetherweighted average number of common sharesviati have been outstanding during
the year had all Convertible Debentures been ceedet the beginning of the year into common shafresch conversions are dilutive. In
addition, the weighted average number of commoreshased to determine diluted income per sharedesl an adjustment for stock options
outstanding and warrants outstanding using thetirgastock method. Under the treasury stock method:

. the exercise of options or warrants is assumee tat bhe beginning of the period (or date of isseaif later);

. the proceeds from the exercise of options or wésraoius in the case of options the future perimhgensation expense on
options granted on or after January 1, 2003, aserasd to be used to purchase common shares ataraga market price
during the period; and

. the incremental number of common shares (the diffeg between the number of shares assumed issti¢ldeanumber of
shares assumed purchased) is included in the deatomiof the diluted earnings per share computation

Pension costs and obligations and post-retiremenebefits

Prior to July 1, 1997, Agnico-Eagle hadefinkd benefit plan for its salaried employees,aluhiras substantially converted to a defined
contribution plan. In addition, Agnico-Eagle progi&la non-registered supplementary executive re¢iméniefined benefit plan for its senior
officers. The executive retirement plan benefitsgenerally based on the employees' years of seavid level of compensation. Pension
expense related to the defined benefit plan isitief the cost of benefits provided, the intepestt of projected benefits, return on plan as
and amortization of experience gains and lossasi®® fund assets are measured at current faiesalActuarially determined plan surpluses
or deficits, experience gains or losses and theafgsension plan improvements are amortized dmaaght-line basis over the expected
average remaining service life of the employee grou

Agnico-Eagle maintains a defined contribatplan covering all of its employees. The plafuisded by Company contributions based on
a percentage of income for services rendered byaymees. The Company does not offer any other paigement benefits to its employees.

As of December 31, 2006, the Company adbibte provisions of FASB Statement No. 158, "EmplsyAccounting for Defined Bene
Pension and Other Postretirement Plans — an amandhEASB Statements
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No. 87, 88, 106, and 132(R)" ("FAS 158"). FAS 1B§uired employers that sponsor one or more defieaéfit plans to (i) recognize tl

funded status of a benefit plan in its statemeffiinaincial position, (ii) recognize the gains osdes and prior service costs or credits that arise
during the period as a component of other compighierincome, net of tax, (iii) measure the defibedefit plan assets and obligations as of
the date of the employer's fiscal year-end statéwigimancial position, and (iv) disclose in thetes to the financial statements additional
information about certain effects on net periodistdor the next fiscal year that arise from dethyecognition of the gains or losses, prior
service costs or credits, and transition asseblbgation. The impact of adopting FAS 158 on then€wlidated Balance Sheets was as follows:

Before Application of After Application of
FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05. $ 1,40¢€ $ 27,457
Deferred income tax liabilit $ 170,08 $ (396) $ 169,69:
Accumulated other comprehensive I $ (16,989 $ (1,010 $ (17,999
Total stockholders' equit $ 1,253,41! % (1,010 $ 1,252,40!

Impact of recently issued accounting pronouncements

Under the U.S. Securities and Exchange Cissian Staff Accounting Bulletin 74 ("SAB 74"), ti@mpany is required to disclose
information related to new accounting standardsihge not yet been adopted.

Income Taxes

In June 2006, the FASB issued FASB Integtien No. 48 "Accounting for Uncertainty in Incormaxes" ("FIN 48"), an interpretation
of FASB Statement No. 109 "Accounting for Incomexd@sl'. FIN 48 prescribes a recognition threshold medsurement attribute for the
financial statement recognition and measuremeattak position taken or expected to be taken axaeturn. FIN 48 requires that the
Company recognize in its financial statementsjrigact of a tax position, if that position is mditely than not of being sustained on audit,
based on the technical merits of the position. #8\also provides guidance on derecognition, classibn, interest and penalties, accounting
in interim periods and disclosure. The provisiohEIN 48 are effective beginning January 1, 200thwhe cumulative effect of the change in
accounting principle recorded as an adjustmertiempening balance of retained earnings, goodwéfierred income taxes and income taxes
payable in the Consolidated Balance Sheets. Thep@oynis currently evaluating the impact of adop#ily 48 on the Company's
consolidated financial position, results of openasi and disclosures.

Fair Value Measurements

In September 2006, the FASB issued FASBeBtant No. 157, "Fair Value Measurements" ("FAS"LI¥AS 157 defines fair value,
establishes a framework for measuring fair valugeinerally accepted accounting principles, and edpaisclosures about fair value
measurements. The provisions for FAS 157 are @ffeébr the Company's fiscal year beginning Jandar3008. The Company is currently
evaluating the impact that the adoption of thisesteent will have on the Company's consolidatedniife position, results of operations or
cash flows.

Comparative figures

Certain items in the comparative consoéiddtnancial statements have been reclassified gtatements previously presented to con
to the presentation of the 2006 consolidated firsstatements.
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ASSETS
Current

Cash and cash equivalel

Shor-term investment

Metals awaiting settlement (note
Income taxes recoverak

Inventories:
Ore stockpilet
Concentrate
Supplies

Other current assets (note 2(

Total current asse
Other assets (notes 2(]

AGNICO-EAGLE MINES LIMITED
CONSOLIDATED BALANCE SHEETS

(thousands of United States dollars, US GAAP basis)

Future income and mining tax assets (not
Property, plant and mine development (not

LIABILITIES AND SHAREHOLDERS' EQUITY

Current

Accounts payable and accrued liabilities (note

Dividends payabli

Income taxes payable (note

Interest payabl

Fair value of derivative financial instruments @@}

Total current liabilities

Long-term 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— 121,025,635 (200— 97,836,954

Stock options

Warrants (note 6(c
Contributed surplu
Retained earnings (defic

Accumulated other comprehensive income (loss) (B¢d¥)

Total shareholders' equi

On behalf of the Board:

As at December 31,

2006 2005
$ 288,57 $ 61,15¢
170,04; 59,82:
84,98 56,30
— 7,72
2,33 12,83:
3,79¢ 92¢
11,15: 10,09:
61,95 34,48:
622,83 243,33
7,731 7,99¢
31,05¢ 63,54
859,85 661,19¢
$ 152148 $ 976,06
I I
$ 42,53t $ 37,79
15,16¢ 3,80¢
14,23: —
— 2,24
— 9,69¢
71,93t 53,54
— 131,05¢
27,45 16,22(
169,69: 120,18
1,230,65. 764,65¢
5,88 2,86¢
15,72: 15,73:
15,12¢ 15,12¢
3,018 (138,69)
(17,999 (4,622
1,252,40! 655,06'
$ 152148 $ 976,06
I I



Jsgod 18

Sean Boyd C.A., Directc 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 shaamounts, US GAAP basis)

REVENUES

Revenues from mining operatio

Interest and sundry income (note .

Gain on sale of availat-for-sale securities (note 2(¢

COSTS AND EXPENSES

Production

Loss on derivative financial instrumel

Exploration and corporate developm

Equity loss in junior exploration companies (nofb)2
Amortization

General and administratiy

Provincial capital ta:

Interest (note 4

Foreign currency los

Income before income, mining and federal capite¢s$
Federal capital ta
Income and mining tax (recovery) (note

Net income for the ye:
Net income per sha— basic (note 6(e)

Net income per shar— diluted (note 6(e)

Comprehensive income
Net income for the ye:

Other comprehensive income (los
Unrealized gain on hedging activiti
Unrealized gain on availal-for-sale securitie
Minimum pension liability
Cumulative translation adjustmel

Adjustments for derivative instruments maturingidgrthe yea
Adjustments for realized gains on available-folessgcurities due to disposition

during the yea

Tax effect of other comprehensive income (lossh&

Other comprehensive income (loss) for the \

Total comprehensive income for the y

See accompanying notes
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Years ended December 31,

2006 2005 2004
$ 464,63 $ 24133t $ 188,04¢
21,79; 4,53t (184)
24,11¢ 461 83¢
510,54° 246,33 188,70:
143,75 127,36 98,16¢
15,14¢ 15,39¢ —
30,41¢ 16,58: 3,58¢
662 2,89¢ 2,22¢
25,25¢ 26,06 21,76
25,88« 11,727 6,86¢
3,75¢ 1,35: 422
2,90z 7,81¢ 8,20¢
2,127 1,86( 1,44¢
260,64 35,27¢ 46,03:
— 1,067 1,04¢
99,30¢ (2,777 (2,89¢
$ 161,33 $ 36,99 $ 47,87¢
| | |
$ 1.4C $ 04z $ 0.5¢
.| .| .|
$ 135 $ 0.4z $ 0.5¢
| | |
$ 161,33 $ 36,99. $ 47 87¢
— 1,13t 2,597
1,067 10,22¢ 604
— — 98¢
— (2,236) 1,937
(2,167) (3,39¢) (2,989
(12,506) (65) (632)
1,241 (1,241) _
(12,36%) 4,42: 2,50z
$ 148,97, $ 41417 $ 50,38:
.| .| .|




Balance December 31, 2003

Shares issued under Employee Stock
Option Plan (note 7(a

Stock options

Shares issued under the Incentive Shi
Purchase Plan (note 7(b))

Shares issued under flow-through sha
private placement (note 6(b))

Shares issued under the Company's
dividend reinvestment ple

Net income for the yest

Dividends declared ($0.03 per share)
(note 6(a),

Adjustment due to Contact Diamond
Corporation share exchange (note 2(h
Other comprehensive income for the y

Balance December 31, 2004

Shares issued under Employee Stock
Option Plan (note 7(a))

Stock options

Shares issued under the Incentive Shi
Purchase Plan (note 7(b))

Shares issued under flow-through sha
private placement (note 6(b))

Shares issued under the Company's
dividend reinvestment ple

Shares issued for holder conversions
convertible debentures (note 4)
Shares issued for purchase of
Riddarhyttan Resources AB (note 10)
Net income for the yes

Dividends declared ($0.03 per share)
(note 6(a))

Other comprehensive income for the y

Balance December 31, 2005

Shares issued under Employee Stock
Option Plan (note 7(a))

Stock options

Shares issued under the Incentive Sh
Purchase Plan (note 7(b))

Shares issued under flow-through sha
private placement (note 6(t

Shares issued under the Company's
dividend reinvestment plan

Shares issued for holder conversions
convertible debentures (note 4)
Shares issued on exercise of warrants
Shares issued for purchase of Pinos A
project (note 10

Shares issued under public offering
Net income for the ye:

Dividends declared ($0.12 per share)
(note 6(a))

Stockpile inventory adjustment, net of
tax (EITF 0:-6)

Other comprehensive loss for the yeal
Adjustment for unrecognized loss on
pension liability upon application of
FASB Statement No. 158 (note 5(b))

Balance December 31, 2006

AGNICO-EAGLE MINES LIMITED

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(thousands of United States dollars, US GAAP basis)

Common Shares

Retained Accumulated Other

Stock Options Contributed Earnings Comprehensive

Shares Amount Outstanding Warrants Surplus (Deficit) Income (Loss)
84,469,80 $ 601,30! $ — 3 15,73: $ 13,29: $ (218,05Y) $ (11,550
391,52! 3,41( — — — — _
— — 465 — — — _
198,38° 2,75¢ — — — — _
1,000,00! 13,11« — — = — —_
13,06 121 — — — — _
- — — — — 47,87¢ —
— — — — — (2,580) —
— — — — 1,837 — —
- - — — — — 2,50
86,072,77 $ 620,70: $ 465 $ 15,73. $ 15,12¢ $ (172,756 $ (9,047
214,72¢ 2,26¢ — — — — _
— — 2,404 — — — _
245,49: 3,64¢€ — — — — _
500,00( 6,381 — — = — _
4,71¢ 15 — — — — _
775,35¢ 10,85t — — = — —_
10,023,88 120,78¢ — — — — _
_ _ _ — — 36,99¢ —
— — — — — (2,93%) —
- - — — — — 4,42:
97,836,95 $ 764,65¢ $ 2,86¢ $ 15,73: $ 15,12¢ $ (138,69) $ (4,62¢)
1,805,08! 28,211 — — = — _
— — 3,01¢ — — — —
146,24¢ 4,711 — — = — —_
1,226,001 30,74¢ — — — — _
5,00: 22 — — = — _
9,483,70! 129,91( — — — — _
4,00( 85 — 9) — — —
2,063,63! 34,31( — — — — _
8,455,00! 237,99: — — - — _
— — — — — 161,33 —
- — — — — (14,527 —
- — — — — (5,107) —
- - — — — — (12,36%)
- - — — — — (1,010)
121,025,63 $ 1,230,65: $ 5,88 $ 15,72: $ 15,12¢ $ 3,01t $ (17,999

See accompanying notes
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AGNICO-EAGLE MINES LIMITED
CONSOLIDATED STATEMENTS OF CASH FLOWS

(thousands of United States dollars, US GAAP basis)

Operating activities

Net income for the ye¢

Add (deduct) items not affecting ca:
Amortization
Future income and mining tax
Unrealized loss on derivative contra
Gain on sale of availat-for-sale securitie
Gain on Contact Diamond Corporati
Amortization of deferred costs and otl

Changes in nc-cash working capital balanc
Metals awaiting settleme
Income taxes payable/recovera
Inventories
Other current asse
Accounts payable and accrued liabilit
Interest payabl

Cash provided by operating activiti

Investing activities

Additions to property, plant and mine developrr

Acquisition of Pinos Altos propert

Recoverable value added tax on acquisition of PAitzs property
Investment in Stornowa

Decrease (increase) in st-term investment

Proceeds on availal-for-sale securities and oth

Purchase of availat-for-sale securitie

Decrease (increase) in restricted ¢

Cash used in investing activiti
Financing activities

Dividends paic

Common shares issu

Share issue cos

Cash provided by financing activiti

Effect of exchange rate changes on cash and casvadnts

Net increase (decrease) in cash and cash equisalering the yez
Cash and cash equivalents, beginning of -

Cash and cash equivalents, end of \

Other operating cash flow information
Interest paid during the ye

Income, mining and capital taxes paid (recovereudlingd the yea

See accompanying not

Years ended December 31,

2006 2005 2004
$ 161,33 $ 36,99 $  47,87¢
25,25¢ 26,06 21,76:
81,99: 2,777 2,33¢
8,33t 1,087
(24,119 (461) (839)
(7,361) — —
28¢ 7,47¢ 5,631
(28,687 (12,867) (8,872)
21,95¢ 8,382 (8,566)
(2,499 2,55( (9,875)
(4,427) (1,052) (1,590)
4,74¢ 10,51¢ 1,30¢
(2,249 (189) (735)
226,25; 82,98( 49,52t
(149,18Y) (70,270) (53,31%)
(32,500) — —
(9,750) — —
(19,789 — —
(110,21¢) 5,00¢ (13,959
34,03« (7,089) (12,11¢)
(12,329 (2,362) (9,820)
8,17¢ (5,629
(299,72)) (66,539 (94,837
(3,166) (2,525) (2,480)
315,16( 14,247 23,90¢
(13,419 (29) (259)
298,57 11,68¢ 21,17¢
2,31z 20 20E
227,42( 28,15( (23,929
61,15¢ 33,00¢ 56,93«
$ 28857 $ 61,158 $ 33,00t
| | |
$ 4214 $ 8,30, $ 6,99¢
| | |
$ 1,40 $ (6,259 $ 222
| | |
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AGNICO-EAGLE MINES LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(thousands of United States dollars except per shaamounts, unless otherwise indicated)
December 31, 2006

1. METALS AWAITING SETTLEMENT

2006 2005
Bullion awaiting settlement $ 252( % 222
Concentrates awaiting settlem: 82,46 56,08:

$ 84,981 $ 56,304
I

In 2006, precious metals accounted for %603 Agnico-Eagle's revenues from mining operati(2@05 — 66.2%; 2004 — 74.9%). The remaining reesnuiom mining
operations consisted of net byproduct revenue2008, these net byproduct revenues as a perceotagil revenues from mining operations consisted5.6% zinc (2005 —
27.8%; 2004 — 17.6%) and 7.5% copper (2005 — 62004 — 7.5%).

2. OTHER ASSETS

(@) Other current assets
2006 2005
Estimated fair value of available-for-sale secasiti $ 38,76( $ 25,46:
Federal, provincial and other sales taxes receévabl 16,327 3,23¢
Interest receivabl 4,45¢ 1,00¢
Prepaid expenses 732 3,66¢
Employee loans receivable 62€ D58
Other 1,05¢ 557

$ 61,95: $ 34,48:

In 2006, the Company realized $35.9 mill{@d05 — $1.4 million; 2004 — $1.3 million) in preeds and recorded a gain of $24.1 million (200565 $nillion;
2004 — $0.8 million) in income on the sale of aghle-for-sale securities. Available-for-sale setiesiconsist of equity securities and the costsiasiletermined using
the average cost method. Available-for-sale seesrére carried at fair value and comprise thefaihg:

2006 2005
Cost $ 37,89C $ 13,15:
Unrealized gain 5,25¢ 12,60¢
Unrealized losses (4,38¢) (297)
Estimated fair value of available-for-sale secasiti $ 38,76( $ 25,46:

(b) Other assets
2006 2005
Deferred financing costs, less accumulated amaidizaf $154 (2005 — $3,283) $ 3,70¢ $ 5,697
Loan to Contact Diamond Corporati 3,42 1,15¢
Other 60€ 1,13¢

$ 7,731 $ 7,99¢

Riddarhyttan Resources AB

In 2005, Agnico-Eagle owned 14% stake idd@rhyttan Resources AB ("Riddarhyttan"), then blipircompany listed on the Stockholm Stock Exchaing@weden under
the trading symbol "RHYT." Agnico-Eagle accounted its investment in Riddarhyttan using the equitgthod of accounting through to October 17, 20athdugh Agnico-
Eagle owned less than 20% of Riddarhyttan's comstack through this period, Agnico-Eagle was ablsigmificantly influence Riddarhyttan's operatimyesting and financing
activities through its representation on Riddarnyt Board of Directors.

As of October 18, 2005, the Company's ggewas greater than 50% of the outstanding slea@soting rights of Riddarhyttan. The Company ¢fiere ceased using the
equity method of accounting for its investment idd&rhyttan and commenced consolidating the resfil&iddarhyttan (see note 1!
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Contact Diamond Corporation

As a result of Agnico-Eagle's share of éss Contact Diamond Corporation ("Contact"), 2004 opening book value of the investment in Canaas nil, with the excess
of equity losses applied to reduce the carryingealf debt owing to Agnico-Eagle. Changes in ttenlto Contact from year-to-year were then attribletdo the recording of
equity losses against the loan and to the diffexéndoreign exchange rates at the respective geds-

In 2004, as a result of further issuandestack by Contact, Agnico-Eagle recorded a dilntiin with a resultant increase in the carryinigigaf its investment in Contact.
As Contact is considered a "development stage nget" the dilution gain was recorded in contrézlisurplus for the year.

As at December 31, 2005, the Company ov@®8d (13,814,077 shares) of Contact Diamond, withagket value of $5.9 million. Contact Diamond igublic company
listed on the Toronto Stock Exchange under thdrigagymbol "CO."

The loan to Contact Diamond is due on deinansecured and bears interest at 8% per annunicéwragle waived interest on the loan commenciray M3, 2002. During
the third quarter of 2006, the Company tendere8 t8llion Contact Diamond shares in conjunctionhwtornoway Diamond Corporation's ("Stornoway"eoffo acquire all of
the outstanding shares of Contact. Under the tefitige offer, each share of Contact was exchange@.86 of a Stornoway share resulting in the @dey Agnico-Eagle of
4,968,747 Stornoway shares.

A $4.4 million gain on the exchange of gsawas recognized and a gain of $2.9 million waeggized on the write-up of the loan to Contactadidition, Agnico-Eagle
subscribed to a private placement of subscriptimeipts by Stornoway for a total cost of $19.8iamill As a result of the transaction, equity accmgnfor the Company's
investment in Contact ceased in September 200&ddition, interest on the loan to Contact commeraeder the original terms of the agreement. Theineestment in
Stornoway is accounted for based on the cost methddtlassified as an available-for-sale security.

Subsequent to year-end, the Company entere@ note assignment agreement on January 26, &@h Stornoway. The agreement resulted in Stweyacquiring the debt
in full by way of assignment of the note in consat®n for the issuance to the Company of 3,207 @Bttmon shares of Stornoway at a price of C$1.25Ipare on February 12,
2007.

Loss on equity accounted investments:

2006 2005 2004
Riddarhyttan Resources AB $ —  $ 1,01C $ 44C
Contact Diamond Corporation 663 1,88¢ 1,78¢

$ 662 $ 2,89¢ % 2,22¢
IEEEES IS

3. PROPERTY, PLANT AND MINE DEVELOPMENT

2006 2005
Accumulated Net Book Accumulated Net Book
Cost Amortization Value Cost Amortization Value

Mining properties $ 340,30¢ $ 17,757 % 322,55 $ 263,66. $ 15217 $ 248,45(

Plant and equipment 322,66( 104,35( 218,31( 299,08! 93,367 205,71¢

Mine development cos 251,05! 67,98¢ 183,06¢ 225,72( 55,48¢ 170,23¢
Construction in process:

Goldex mine project 80,771 — 80,771 17,90( — 17,90(

Kittila mine project 21,98: — 21,98: — — —

Lapa mine project 33,16¢ — 33,16¢ 18,89: — 18,89:

$ 1,049,941  $ 190,08 $ 859,85¢ $ 825,25¢ $ 164,06: $ 661,19¢
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Geographic Information

Canada
Finland
Mexico
US.A

Total

Net Book Value

Net Book Value

2006 2005
$ 574,94¢ $ 468,68!
212,36 190,39

70,34 13

2,20¢ 2,10¢

$ 859,85¢ $ 661,19

In 2005, Agnico-Eagle capitalized $2.2 roill related to the purchase and implementatiomadreterprise resource planning system ("ERP"). & gre no amounts

amortized in 2005.

In 2006, Agnico-Eagle capitalized $3.1 il of costs and recognized $0.2 million of amatian expense related to the ERP.

4. LONG-TERM DEBT

@

(b)

Convertible subordinated debentures

The Company's convertible subordinated debes (the "Convertible Debentures") bore intea¢t.50% per annum, payable in cash semi-annuitily.
debentures were convertible into common sharesgoid®-Eagle at the option of the holder, at anyetiom or prior to maturity, at a rate of 71.429 coonnshares per
$1,000 US dollar principal amount. The debenturesswedeemable by Agnideagle, in whole or in part, at any time on or afebruary 15, 2006 at a redemption p
equal to par plus accrued and unpaid interest.Odrapany had the option to redeem the debenturessim or by delivering freely tradeable common share

The original principal amount of the Cortitde Debentures was $143.8 million. In 2005, thesze aggregate conversions of $10.9 million.

In 20086, interest on the Convertible Debesgs of $0.1 million (2005 — $1.8 million) was ctgized for the construction of the Lapa and Golgeoperties as well
as certain construction programs at the LaRond@&min

In late 2003, the Company entered intond@rest rate swap whereby fixed rate payments eiCtnvertible Debentures were swapped for varigitepayments.
The notional amount under the swap exactly mattheariginal $143.8 million face value of the detueas and the swap agreement terminated on Febt6aB006,
which was the earliest date that the debenturels cmucalled for redemption. Under the terms ofdivap agreement, the Company made interest paymkthtee-
month LIBOR plus a spread of 2.37% and receiveediinterest payments of 4.50%, which completelgetfthe interest payments the Company made on the
Convertible Debentures. The three-month LIBOR was eapped at 3.38% such that total variable istggayments would not exceed 5.75%. In 2005, thag2my
made $0.9 million in swap payments such that ntetést on the Convertible Debentures was $6.3anilli

Between January 1, 2006 and February 186 2@lders representing $131.8 million aggregaitecipal amount converted their debentures intd 9,489 common
shares. On February 15, 2006, the Company redetiragdmaining $1.1 million aggregate principal ampat par plus accrued interest, by exercisingeitemption
option and delivering 70,520 freely tradeable comrsbares.

Also in 2006, the Company's interest rata matured. The Company made net interest payrnoéfts.4 million under the terms of the swap atumiit such that
net interest on the Convertible Debentures in 2086 $2.1 million.

Revolving credit facility

In October 2006, the Company executed asngiment with its bank syndicate to increase thé bifits revolving credit facility from $150 miltin to $300 million
and to extend its term by two years to Decembef 20he amended facility can be further extendethebption of the Company with the consent oflémelers
representing 66/ 3 % of the aggregate commitments under the facfior three additional one-year terms to Decenfitdrd. The facility is secured by the LaRonde
Mine, the Goldex and Lapa mine projects, and ag#eaf the shares of 1715495 Ontario Inc. and Agiiagle Sweden AB, the Company's subsidiaries threvtgbh it
holds its indirect interest in the Kittila mine peot. At December 31, 2006, the amended facilitg wa
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completely undrawn however outstanding lettersreflit decreased the amounts available under thiéyazich that $288 million was available for fugudrawdowns &
December 31, 2006.

The amended facility limits, among othengs, the Company's ability to incur additionalébtedness, pay dividends or make payments in respés common
shares, make investments or loans, transfer thep@oys assets or make expenditures relating toeptyopecured under the credit agreement at that tfivat are not
consistent with the mine plan and operating budgétered pursuant to the credit facility. Furthive agreement requires the Company to maintaicifége financial
ratios and meet financial condition covenants.

For the year ended December 31, 2006, dst@xpense was $2.9 million (2005 — $7.8 millia804 — $8.2 million), of which cash payments we4e2million
(2005 — $8.3 million; 2004 — $7.0 million). In 200€ash interest on the facility was nil (2005 — 2004 — nil) and cash standby fees on the facilieye
$1.3 million (2005 — $1.2 million; 2004 — $1.4 nidlh). In 2006, interest of $0.3 million (2005 — $2nillion; 2004 —nil) was capitalized to construction in progrt
The Company's weighted average interest rate af &8 debt as at December 31, 2006 was nil (2608.9%; 2004 — 4.9%).

5. RECLAMATION PROVISION AND OTHER LIABILITIES

(@)

Reclamation provision and other liabilit@msist of the following:

2006 2005
Reclamation and closure costs (note 5 $ 22,07 $ 12,56¢
Pension benefits (note 5(b)) 5,38¢ 3,651

$ 27,451 $ 16,22(

Reclamation and closure costs

Under mine closure plans submitted to theidter of Natural Resources in Quebec, the eséthéiture reclamation costs for the LaRonde andsBoet mines are
approximately $18.1 million and $3.0 million, resfieely. These reclamation estimates are basedipermt legislation and there can be no assuraratdtte Minister o
Natural Resources will not impose additional red#ion obligations with higher costs. All of the ased reclamation and closure costs are long-ternaiore and thus
no portion of these costs have been reclassifiedient liabilities. The Company does not curightéve assets that are restricted for the purpafsesttling these
obligations.

In 2006, each cost item from the actuasete plan estimate was reviewed and updated, ihddenecessary, resulting in current year additioriie asset
retirement obligation of $8.7 million.

The following table reconciles the begirgnand ending carrying amounts of the asset retintiigligations.

2006 2005
Asset retirement obligations, beginning of year $ 12,56¢ $ 11,56(
Current year addition 8,69¢ —
Current year accretion 82t 402
Reclamation payments — (145)
Foreign exchange revaluation and ot (W) 752
Asset retirement obligations, end of year $ 22,07 $ 12,56¢

The assumptions used at December 31, 206 2006 calculation of the provision are atofes:

2006 2005
Cash flows to settle the obligation (undiscounted) $ 61,897 $ 28,43t
Timing for settling the obligation 2027 2027
Credit-adjusted ris-free interest rat 6.60% 4.86%
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(b) Pension benefit:

Effective July 1, 1997, Agnico-Eagle's defil benefit pension plan for active employees waverted to a defined contribution plan. Employestsed prior to
that date remain in the defined benefit pension.giaaddition, Agnico-Eagle provides a non-registeexecutive supplementary defined benefit plarcéotain senior
officers. The funded status of Agnico-Eagle's dedibenefit employees' pension plan ("Employees"Plamased on an actuarial valuation as of Jantia®006 and
projected to December 31, 2006. The funded stdttieeaexecutive supplementary defined benefit Bamased on an actuarial valuation as of July 062hd projected
to December 31, 2006. The components of Agnico&sglet pension plan expense are as follows:

2006 2005 2004
Service cost — benefits earned during the year $ 39¢ $ 274 $ 307
Gain due to settleme (16) (1249 (784
Prior service cost 23 21 20
Interest cost on projected benefit obligation 384 352 48¢
Return on plan assets (16€) (157) (152)
Amortization of net transition asset, past serli@gility and net experience gai (22) (34) 20¢
Net pension plan expen $ 602 $ 33z $ 88

Agnico-Eagle contributes 5% of its Canadiagroll expense to a defined contribution plane Expense in 2006 was $3.0 million (2005 — $2.2iomj 2004 —
$1.8 million).

Assets of the Employees Plan are comp$g@doled Canadian and U.S. equity funds and polotedi funds. As of the measurement date, the pdes'sts are
allocated 58% to equity securities and 42% to fikemdme securities. The Employees Plan is relatimeture with a substantial portion of the projeldbenefit
obligation liability attributable to pensioners a@re are no contributions being made to the [Bamce benefit payments are completely funded fptem assets and
investment returns, the plan assets are managethteve a moderate degree of risk in terms of sieont variability of returns. The major categoriéplan assets alor
with minimum, maximum and target allocations aresgnted below:

Minimum Maximum Target
Cash and short-term investments 0% 35% 5%
Fixed income securities 25% 75% 35%
Equity securitie: 25% 65% 60%
Real estate 0% 10% 0%

Fixed income securities must meet qualitystraints in the form of minimum investment raingquity securities also have quality constraimthe form of
maximum allocations to any one security and maxinesqmosure to any one industry group. The accumiilaémefit obligation for the Employees Plan wasadtu the
projected benefit obligation in 2005 and 2004 aachmount was included for these years in accunlilatieer comprehensive income (loss) for this plan.

As of December 31, 2006, the Company adbiiite provisions of FASB Statement No. 158, "EmplsyAccounting for Defined Benefit Pension andédth
Postretirement Plans — an amendment of FASB StatenNo. 87, 88, 106, and 132(R)" ("FAS 158"). FAS Yequired employers that sponsor one or moreelefi
benefit plans to (i) recognize the funded statua bénefit plan in its statement of financial piasit (ii) recognize the gains or losses and praswise costs or credits tt
arise during the period as a component of othempeehensive income, net of tax, (iii) measure thignée benefit plan assets and obligations as ofitite of the
employer's fiscal year-end statement of financiaifion, and (iv) disclose in the notes to the fiicial statements additional information about deré&dfects on net
periodic cost for the next fiscal year that arisenf delayed
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recognition of the gains or losses, prior servigsts or credits, and transition asset or obligafidre impact of adopting FAS 158 on the Consolidd&alance Sheets
was as follows:

Before After
Application of Application of
FAS 158 Adjustment FAS 158
Reclamation provision and other liabilities $ 26,05 $ 1,40¢ $ 27,457
Deferred income tax liabilit $ 170,08 $ (39%) $ 169,69:
Accumulated other comprehensive loss $ (16,989 $ (1,010 $ (17,999
Total stockholders' equity $ 1,253,41 $ (1,010 $ 1,252,40!

Assets for the executives' retirement [ff&xecutives Plan") consist of deposits on handwétgulatory authorities which are refundable whenefit payments a
made or on the ultimate wind-up of the plan. Theuatulated benefit obligation for this plan at Debem31, 2006 was $5.4 million (2005 — $4.5 millioA} the end
of 2006, the remaining unamortized net transitibligation was $1.2 million (2005 — $1.3 million)rfthe Executives Plan and the net transition agast$0.4 million
(2005 — $0.6 million) for the Employees Plan.

The following table provides the net amaurgicognized in the consolidated balance sheets@scember 31:

Pension Benefits Pension Benefits

2006 2005
Employees Executives Employees Executives

Intangible liability (asset $ (369 — 8 (132 —
Accrued employee benefit liability — 3 4,071 — 3 3,651
Accumulated other comprehensive income (loss):

Initial transition obligation (asse (372) 1,162 — —

Past service liability — 177 — —

Net experience (gains) loss 46€ (27) — —
Net liability (asset $ (269 $ 538: $ (132 $ 3,651

The following table provides the componesftthe expected recognition in 2007 of amountadoumulated other comprehensive loss:

Employees Executives
Initial transition obligation (asset) $ (186) $ 14t
Past service liabilit — 22
Net experience (gains) loss 20 (16)
$ (166) $ 151
]
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The funded status of the Employees andEgeeutives Plans for 2006 and 2005 are as follows:

2006 2005
Employees Executives Employees Executives
Reconciliation of the market value of plan assets
Fair value of plan assets, beginning of y $ 2,24:  $ 747 $ 2,19¢ $ 662
Agnico-Eagle's contribution — 153 — 12¢
Actual return on plan assets 272 — 13¢ —
Benefit payment avz) (153 (161) (a2¢)
Other — 153 — 85
Divestitures — — — (23)
Effect of exchange rate chanc 2) ?3) 70 23
Fair value of plan assets, end of year $ 2,341 $ 897 $ 2,24:  $ 747
Reconciliation of projected benefit obligation
Projected benefit obligation, beginning of y: $ 2,01 % 5231 $ 1,85¢ $ 3,92(
Service costs — 39¢ — 274
Interest costs 99 285 10€ 24¢€
Actuarial losses (gain: 132 641 14€ 86C
Benefit payments A72) (25€) (a61) (239
Effect of exchange rate changes 1) (26) 64 171
Projected benefit obligation, end of y¢ $ 2072 $ 6,28 $ 2,01 % 5,231
Excess (deficiency) of plan assets over projecekfit obligation  $ 26 $ (5,389 $ 23C % (4,490
IEEEEEE——" e S S
Comprised of
Unamortized transition asset (liability) $ 372 $ (1,162 $ 55¢ $ (1,307%)
Unamortized net experience gain (loss) (46€) (150) (460) 46¢
Accrued assets (liabilitie! 362 (4,07)) 132 (3,65))
$ 26 $ (5,389 $ 23C % (4,490
I I T  ——
Weighted average discount réle 5.00% 5.00% 5.00% 5.00%
Weighted average expected long-term rate of return 7.50%M n.a 7.509 n.a
Weighted average rate of compensation increase n.a 3.00% n.a 3.00%
Estimated average remaining service life for thengin years 13.C g.cti) 12.C 9.cti)
Notes:
0] Discount rates used for the Executives Plan as-tik rates.
(ii) Long-term rates of return were determined usin@g Basis, rates for high quality debt instrumendijssted for historical rates of return actually iavied.
(iii) Estimated average remaining service life for thedtives Plan was developed for individual senféicers.
The estimated benefits to be paid from each plahémext ten years are presented below:
Employees Executives Total
2007 $ 8¢ $ 10 $ 282
2008 $ 177 $ 10 $ 28C
2009 $ 17t $ 10 $ 27€
2010 $ 17z $ 10 $ 27k
2011 $ 16 $ 10 $ 27z
2012 - 2016 $ 804 $ 1,92¢ % 2,73:
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6.

SHAREHOLDERS' EQUITY

(@)

(b)

©

()

Common shares

The Company's Shareholder Rights Plan edpit May 2005. Prior to that time, under the Shalger Rights Plan, each shareholder, in the evkecértain
takeover bids or other change-in-control transastiovolving the acquisition of 20% or more of AgmiEagle's outstanding voting shares, had the t@hurchase
from Agnico-Eagle for an exercise price of C$80td& number of shares of Agnico-Eagle having anmeggfe market price equal to twice the exerciseepri

The Company has reserved for issuance §180&ommon shares in the event that the warraatexercised and converted into common shareselnury 2006,
the Convertible Debentures were redeemed in fal (eote 4(a)) and there are no longer shares ezbéov future issuances related to the Converfildbentures.

In 2006, the Company declared dividendé#®nommon shares of $0.12 per share (2005 — $8ed3hare; 2004 — $0.03 per share). Under the tefrie
Company's amended credit facility, the Company&ldnd payments are restricted to an aggregatd@hdillion per year.

Flow-through share private placements

In 2006, Agnico-Eagle issued 1,226,000 £66500,000; 2004 — 1,000,000) common shares uilmerthrough share private placements for totalgeexds of
$35.3 million (2005 — $8.3 million; 2004 — $17.5lhain), net of share issue costs. The 2006 shams vgsued at a 12% premium to the prevailing markee. The
premium was allocated to income and mining tax vegpas discussed in the following paragraph. Agfitagle has agreed to use such proceeds for tipegriof
incurring Canadian exploration expenditures in @mtion with its 2007 and 2008 exploration actisti&ffective December 31, 2006, the Company renedihe its
investors C$40.2 million (2005 — C$10.0 million;@— C$23.0 million) of such expenses for incomeparposes. To comply with the flothrough share agreeme
the Company must incur C$nil (2005 — C$nil; 2004G$9.8 million) of exploration expenditures in 20@Tated to the expenditures renounced in 2006.

The difference between the flow-throughrshasuance price and the market price of AgnicghkEs stock at the time of purchase is recordeal lability at the
time the flow-through shares are issued. This liighs extinguished at the time the exploratiorperditures are renounced to investors. The differdretween the
flow-through share issuance price and market pedeces the future tax expense charged to incortteésadifference represents proceeds received & ttmpany for
the sale of future tax deductions to investorsimftow-through shares.

Public offering

In 2002, Agnico-Eagle issued 6,900,000 ats. Each whole warrant entitles the holder taipase one common share at a price of $19.00, gubjeertain
adjustments summarized in the prospectus relabiniget issuance of the Warrants. Warrants are esadola at any time prior to November 14, 2007, aftieich time the
warrants will expire and be of no value. The Comypaiil inform warrant holders, through a press esle, of pending expiry at least 90 days prior &ekpiry date.

During the year, 4,000 warrants were esexti(2005 — nil). If all outstanding warrants axereised, the Company would issue an additional
6,896,000 common shares.

In addition, during 2006 the Company cloaguliblic offering of 8,455,000 common shares (20045il), for total proceeds of $238.0 million ndtshare
issue costs.

Accumulated other comprehensive income (loss)

The opening balance of the cumulative tetite adjustment in accumulated other comprehenisigome (loss) in 2005 and 2006 of $(15.9) milliesulted from
Agnico-Eagle adopting the US dollar as its printiparency of measurement. Prior to this change Ghnadian dollar had been used as the reportimgnmy. Prior
periods' consolidated financial statements wenesteded into US dollars by the current rate methsidg the year end or the annual average exchagevhere
appropriate. This translation approach was apgtet January 1, 1994. This translation gave risa dieficit in the cumulative translation adjustmaotount within
accumulated other comprehensive income (loss) Be@mber 31, 2006 and 2005.

Effective January 1, 2001, the Company pectively adopted the new accounting recommendstioade under FAS 133 and FAS 138 on accounting for
derivative financial instruments and hedging. Uglm® adoption of FAS 133, the Company recorded autatine translation adjustment to accumulated other
comprehensive income (loss) of $2.8 million. Ther(Pany has designated its gold put contracts artelinébreign exchange derivative contracts as dashhedges
and, as such, unrealized gains and losses on ¢besmcts are recorded in accumulated other corepsebe income (loss).
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The following table presents the componeftsccumulated other comprehensive income (loss)of related tax effects:

2006 2005

Cumulative translation adjustment from adoptingdéar as principal reporting currency $ (15,907 $ (15,909
Unrealized gain on availat-for-sale securitie 87C 12,30¢
Unrealized gain on foreign exchange derivative @mis — 4,13¢
Unrealized loss on gold put option contracts (1,659 (3,620
Cumulative translation adjustmer (299 (299
Unrealized loss on pension liability upon applioatof FASB Statement No. 158 (1,40¢) —
Tax effect of other comprehensive income items 39€ (1,24)

$ (17,999 $ 3,32¢

In 2006, a $2.0 million (2005 — $2.3 mitiploss was reclassified from accumulated otherpretmensive income (loss) to income to reflect tmewization of
gold put option contract premiums for contractgimrlly scheduled to mature in 2006. Also in 208&16.6 million gain (2005 — $0.1 million gain) waslassified
from accumulated other comprehensive income (lmss)come to reflect the realization of gains omitable-for-sale securities due to the dispositibthose securities.

(e) Net income per share

The following table provides the weightegtie@age number of common shares used in the calmulat basic and diluted income per share:

2006 2005 2004
Weighted average number of common shares outsigrdibasic 115,461,04 89,029,75 85,157,47
Add: Dilutive impact of employee stock optio 786,35¢ 483,04! 414,55!
Dilutive impact of warrants 2,862,89: — —
Weighted average number of common shares outsigrédidiluted 119,110,229 89,512,79 85,572,03

The calculation of diluted income per shaas been computed using the treasury stock metthagbplying the treasury stock method, options wadants with an
exercise price greater than the average quotedenprice of the common shares are not includetiercalculation of diluted income per share as ffeckis anti-
dilutive.

In 2005 and 2004, the Convertible Debersared warrants were anti-dilutive and thus wereimgdtded in the calculation of diluted income pbare.
7. STOCK-BASED COMPENSATION
(@) Employee Stock Option Plan ("ESOP")

The Company's ESOP provides for the grgminoptions to directors, officers, employees aadrice providers to purchase common shares. Uhdeplan,
options are granted at the fair market value ofuhaerlying shares on the date of grant. The nurabshares subject to option for any one person neyexceed 5% ¢
the Company's common shares issued and outstaatihg date of grant.

Up to May 31, 2001, the number of commoarek reserved for issuance under the ESOP was,80@08nd options granted under the ESOP had a raxiterm
of ten years. On April 24, 2001, the Compensatiom@ittee of the Board of Directors adopted a pofiaysuant to which options granted after that dhatl have a
maximum term of five years. In 2001, the sharehsi@pproved a resolution to increase the numbeowimon shares reserved for issuance under the BgOP
2,000,000 to 8,000,000. In 2004 and 2006, the $lodders approved a further 2,000,000 and 3,000¢0@@mon shares for issuance under the ESOP, resglgcti

Of the 1,232,000 options granted unde&8©P in 2006, 308,000 options granted vest immelgiaind expire in the year 2011. The remainingasiexpire in
2011 and vest in equal installments, on each arsave date of the grant, over a three-year ternth®982,000 options granted under the ESOP in,2005
245,500 options granted vested immediately andrexpithe year
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2010. The remaining options expire in 2010 and iresfjual installments, on each anniversary date@fjrant, over a three-year term. Of the 537 @%fbns granted
under the ESOP in 2004, 134,313 options grantegtgesimediately and expire in the year 2009. Timeaiaing options expire in 2009 and vest in equsialiments, o
each anniversary date of the grant, over a threetgem.

The following summary sets out the activitigh respect to Agnico-Eagle's outstanding stogkams:

2006 2005 2004
Weighted Weighted Weighted
average average average
Options exercise price Options exercise price Options exercise price
Outstanding, beginning of year 3,071,62! C$ 15.7¢ 2,383,151 C$ 15.1¢ 2,845,151 C$ 14.8¢
Granted 1,232,00! 245z 982,00( 16.61 537,25( 16.71
Exercised (1,805,08) 16.4¢ (214,72) 12.4¢ (391,52) 11.01
Cancelled (19,750 19.2¢ (78,800 16.3¢ (607,729 17.7¢
Outstanding, end of ye. 2,478,791 C$ 19.5¢ 3,071,62! C$ 15.7¢ 2,383,151 C$ 15.1¢
L] I I I L] I
Options exercisable at end of year 1,137,10: 2,257,25I 1,983,96.
—— —— —

The weighted average grant-date fair valfueptions granted in 2006 was C$8.17 (2005 — CH42004 — C$4.35). The following table summarize#®iimation
about Agnico-Eagle's stock options outstandingeteédnber 31, 2006:

Options outstanding Options exercisable

Weighted
average
Number remaining Weighted average Number Weighted average
Range of exercise prices outstanding contractual life exercise price exercisable exercise price
C$6.55 — C$9.20 14,200 1.7 years C$7.7( 14,200 C$7.7(
C$10.20 — C$15.43 274,60( 3.0 years C$10.8¢ 265,60( C$10.7:
C$15.60 — C$19.94 1,073,241 2.8 years C$16.7( 649,05! C$16.8(
C$21.72- C$25.60 883,75( 3.9 years C$23.0: 157,50( C$23.0:
C$27.71 — C$31.70 233,00( 4.3 years C$30.4¢ 50,75( C$30.3¢
C$6.55 — C$31.70 2,478,791 3.3 years C$19.5! 1,137,10: C$16.7¢

The Company has reserved for issuance Z8@&ommon shares in the event that these opgieexercised.
The number of un-optioned shares avail&digranting of options as at December 31, 2000528nd 2004 was 4,212,250, 1,943,285 and 2,846rd8pectively.

Agnico-Eagle estimated the fair value ofiaps under the Black-Scholes option pricing magghg the following weighted average assumptions:

2006 2005 2004
Risk-free interest rate 3.91% 3.1% 3.0%
Expected life of options (in year 2.5 2.5 2.5
Expected volatility of Agnico-Eagle's share price 48.7% 35.6% 38.5%
Expected dividend yield 0.12% 0.24% 0.24%

The total compensation cost for the ESQ@@grized in the consolidated statements of incdoss) for the current year was $5.2 million (2005524 million;
2004 — $0.5 million).
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(b) Incentive Share Purchase Pla

On June 26, 1997, the shareholders appranddcentive Share Purchase Plan (the "Purchasg)Rb encourage directors, officers and employ&earticipants")
to purchase Agnico-Eagle's common shares at maakees.

Under the Purchase Plan, eligible employeag contribute up to 10% of their basic annuadises and directors may contribute up to 100% eirtannual board
and committee retainer fees. For both employeesiaadtors, Agnico-Eagle contributes an amount etpu&0% of each Participant's contribution.

In 2006, 146,249 common shares were isanddr the Purchase Plan (2005 — 245,494; 2004 —3898for proceeds of $4.7 million (2005 — $3.6lioil;
2004 — $2.8 million). In June 2002, shareholdersraped an increase in the maximum amount of shasesved for issuance under the Purchase Plan to
2,500,000 from 1,000,000. Agnico-Eagle has resefoeissuance 759,529 common shares (2005 — 9052008 — 1,151,272) under the Purchase Plan.

8. FUTURE INCOME AND MINING TAXES

Income and mining taxes recovery is madefutpe following components:

2006 2005 2004

Current provision

Provincial mining dutie: $ 20,26¢ $ — 3 (5,237)
Future provision

Canadian Federal and provincial income taxes 69,64¢ (13,32) (13,95()
Provincial mining dutie: 11,52: 10,54¢ 16,28¢
Foreign income taxes (2,127) — —
79,04( (2,777) 2,33¢
$ 99,30¢ $ 2,777 $ (2,895

Mining duties are assessed at the rat@@f @n income from mining operations. Income fronmimg operations is calculated as revenue from mimethls less production
costs directly attributable to mining. Income fronming operations is reduced by depreciation allowess on mine construction and development as welkeain exploration
costs. The mining duties are paid to the governragaehcy which grants the mining lease and/or mioomgcession required in order to extract ore inpidicular jurisdiction.

Cash income and mining taxes paid in 2086ev$1.4 million (2005 — $6.2 million recovery; 208- $0.2 million recovery).

The income and mining taxes recovery ifed#nt from the amount that would have been contphyeapplying the Canadian statutory income taa &sta result of

the following:
2006 2005 2004

Combined federal and composite provincial tax rates 34.€% 34.8% 36.%
Increase (decrease) in taxes resulting fr

Provincial mining duties 2.2 19.2 23.7
Resource allowances (3.5 (17.¢) (12.7)
Impact of foreign tax rate 11 — —
Permanent and other differences 0.6 0.8 (7.0)
Utilization of temporary differences for which neriefit was previously recognized — (10.4) (11.€)
Utilization of losses for which no benefit was pimisly recognize: (4.5) (34.5) (36.2)
Effect of changes in Canadian income tax legistatio 2.7) — —
Actual rate as a percentage of pre-tax income 38.1% (7.9% (6.9%
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Agnico-Eagle has approximately C$253 millaf cumulative Canadian exploration and develogrnegpenses and C$380 million of unamortized capitalls available
indefinitely to reduce future years' taxable income

As at December 31, 2006 and 2005, AgnicgkEs future income and mining tax assets andliiesi are as follows:

2006 2005
Assets Liabilities Assets Liabilities

Non-current:
Income taxes

Plant and equipment $ 337 $ —  $ 22,89¢ $ —

Mine development costs — 29,787 18,67( —

Mining properties — 61,00¢ — 52,50(

Net operating and capital loss carryforwa 16,02¢ — 15,16¢ —

Unrealized foreign exchange gain on convertibleosdinated debentures — — (5,149 —

Mining duties 15,867 — 15,06¢ —

Reclamation provision 6,29¢ — 3,77¢ —

Other 91€ — 2,50¢ —
Valuation allowance (11,42%) — (9,38¢) —
Total nor-current $ 31,05¢ $ 90,79: $ 63,54: $ 52,50(
Mining duties:

Plant and equipment $ 244  $ 37,38 % 488 $ 31,74%

Mine development cos 191 43,94¢ 382 37,851

Other — (2,436 — (1,919
Valuation allowance (43%) — (87C) —
Total nor-current $ —  $ 78,89¢ $ —  $ 67,68
Non-current future income and mining tax assets aatullities $ 31,05¢ $ 169,69: $ 63,54 $ 120,18:

All of Agnico-Eagle's future income tax essand liabilities are denominated in local cuckebased on the jurisdiction in which the Compaaysptaxes and are translated
into US dollars using the exchange rate in effeth@ consolidated balance sheets date. The ireirdbe gross amounts of the future tax assetdialnitities was impacted by
the weaker US dollar in relation to the Canadiatteddhroughout 2006. At December 31, 2006, assdtl@bility amounts were translated into US dallat an exchange rate of
C$1.1652 per $1.00 whereas at December 31, 2088t asd liability amounts were translated at arharge rate of C$1.1656 per $1.00. A future incamxdiability was also
recorded on the acquisition of Riddarhyttan (sete 46). At January 1, 2006, the valuation allowamrceeserve against future income tax assets redandthe accounts, was
$9.4 million (2005 — $17.7 million). In 2006, thaluation allowance increased by $2.0 million (260458.3 million) due to capital loss carry forwamlsd net operating losses
in foreign jurisdictions whose realization is curilg uncertain.

The Company operates in different jurisdics and accordingly it is subject to income artteotaxes under the various tax regimes in the tc@srin which it operates. The
tax rules and regulations in many countries arélizigomplex and subject to interpretation. The Campmay be subject in the future to a review ohitgoric income and other
tax filings and in connection with such reviewssplites can arise with the taxing authorities okeriiterpretation or application of certain taxesiand regulations to the
Company's business conducted within the countrglired. The Company has not accrued any taxes atedaiith any such reviews of its income tax filmgno such losses are
considered to be probable.

9.  FINANCIAL INSTRUMENTS

Agnico-Eagle enters into financial instrurteewith a number of financial institutions in orde hedge underlying revenue, cost and fair vekmosures arising from
commodity prices, interest rates and foreign cuzyeexchange rates. Financial instruments whicheul#gnico-Eagle to market risk and concentratibaredit risk consist
primarily of cash and short-term investments amivdéve contracts for currencies, interest rated precious and base metals. Agnico-Eagle plasesith and cash equivalents
and short-term investments in high quality secesifssued by government agencies, financial initits and major corporations and limits the amafrtredit exposure by
diversifying its holdings.
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Agnico-Eagle's risk management policy afiestio mitigate the risks associated with fluctogtmetal prices and foreign exchange rates. Agk@gle uses over-the-counter
put and call option metals and foreign exchangereets to hedge its net revenues from mining oetatand costs of production, respectively. Thes&iiments are
straightforward contracts and involve limited compty. Agnico-Eagle is exposed to credit risk ie #wvent of non-performance by counterparties imeotion with its currency
and metal option contracts. Agnico-Eagle does btain any security to support financial instrumesubject to credit risk, but mitigates the riskdsaling with a diverse group
of creditworthy counterparties and, accordinglyesiaot anticipate loss for non-performance. The @1y continually monitors the market risk of itglgang activities.

Gold put option contracts

Agnico-Eagle's portfolio of gold put optienntracts was entered into to establish a minimpuoe which the Company will receive from the saféts gold production. The
contracts expire monthly based on planned prodost@umes. These instruments have been designateeldges under the criteria established by FASah83-AS 138 on
accounting for derivative financial instruments dediging. At December 31, 2001, these option cotgrdid not qualify as a designated hedge under E2&S Accordingly,
changes in fair value were recognized as part@fxbmpany's net loss. On January 1, 2002, the Coyripgplemented a new treasury management systemnsahaplies with the
new documentation requirements of FAS 133. As altethese option contracts have qualified for leedgcounting and from 2002 through 2006, changéseifiair value of the:
option contracts were recognized as part of otberprehensive income (loss).

Gains and losses on gold put option cotgrae reclassified from accumulated other comprsire income (loss) to income in the same periedidhecasted transaction
affects income. Although the gold put option coatsavere liquidated in 2005, the accumulated lasthese contracts will remain in accumulated otleenprehensive income
(loss) and will be reclassified to income basedhenoriginal maturities of these contracts. In 208@ Company expects to reclassify a loss of #illfon relating to its gold put
option contracts to income.

Silver and base metal option contracts

In January 2005, the Company purchasedrsiut options with a strike price of $7.00 per eeiand also sold copper call options with a stpikee of $3,310 per tonne. The
Company sold forward zinc production at a weigtaedrage price of $1,263 per tonne and enteredaizero-cost collar to set a minimum zinc price bf285. While setting a
minimum price, the zero-cost collar strategy alsuts participation to zinc prices above $1,480Diecember 2005, the entire 2006 zinc collar pasitias collapsed at a cost of
$3.5 million. These contracts did not qualify f@dge accounting under FAS 133.

Foreign exchange, metals, and interest rate hedgiogram

Agnico-Eagle generates almost all of iteereies in US dollars. The Company's Canadian dpastwhich include the LaRonde Mine and the Golded Lapa mine
projects, have Canadian dollar requirements foitagpperating and exploration expenditures. Agrlitagle entered into a series of put and call optimntracts to hedge a
monthly sum of Canadian dollar expenditures basefbrecasted Canadian dollar requirements. Dukdmature and structure of the Company's foreigreoay hedge contrac
the Company did not record amounts for ineffectesmin income. The Company's written put optionsatoqualify for hedge accounting and thus weredsstignated as hedgi
instruments. As such, changes in fair value fos¢hiastruments were recorded in net income. Theseuiments were entered into to set a range foufeollar, along with the
zero-cost collar of purchased put options and emittall options.

In December 2005, the Company's entireidorexchange derivative position was collapsed geimgy cash flow of $4.1 million. As a result ofghransaction, Agnicdagle
had no foreign exchange derivative positions atebgmer 31, 2005. In 2006 however, the Company reifled a gain of $4.1 million relating to its fogei exchange derivative
contracts to income. As at December 31, 2006 timairgeing balance in accumulated other compreherisa@me was $nil.

At December 31, 2006, the aggregate urmedlioss of the net market value of Agnico-Eagtegsals derivative position amounted to $nil (2005583 million). The
Company's unrealized gain on its foreign excharegigh position at December 31, 2006 was $nil (2005n#}. Since the Company uses only over-the-cauntruments, the
fair value of individual hedging instruments is edn readily available market values. As at Deaardli, 2006, there were no metal or foreign excbalegivative positions.

The following table shows the changes infdir values of derivative instruments recordethiconsolidated financial statements. The fdinesof recorded derivative
related assets and liabilities reflect the nettohthe fair values of individual derivative finaati
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instruments. Other required derivative discloswas be found in note 6(d), "Accumulated other cazhpnsive income (loss)", and information regardirgCompany's interest
rate derivatives can be found in note 4(a), "Cotivier subordinated debentures".

Interest Rate Metals Foreign Exchange
2006 2005 2006 2005 2006 2005
Fair value, beginning of year $ 1369 $ 1,87¢ $ (8,339 $ 30 % —  $ 4,53¢
Financial instruments entered into or settled 1,36¢ — 8,33¢ 7,031 — (4,53%)
Changes in fair valu — 512 — (15,39¢) — —
Fair value, end of year $ — % (1,369 $ — % (8,335 $ — % —

Agnico-Eagle's exposure to interest ragk @t December 31, 2006 relates to its short-termastments and cash equivalents of $459 millio®%26- $121 million). The
Company's short-term investments and cash equitsateve a fixed weighted average interest rate8%% (2005 — 3.79%) for a period of 16 days (2008.4-days).

In addition, Agnico-Eagle has outstandietydrs of credit amounting to C$13.6 million ratatito the Executives Plan and reclamation obligati®005 — C$13.3 million)
for which fees were 2.25% per annum.

The fair values of Agnico-Eagle's curranaihcial assets and liabilities approximate theiryging values as at December 31, 2006. The fdirevaf Agnico-Eagle's
Convertible Debentures as at December 31, 200550838.4 million.

10. ACQUISITION
(@) Riddarhyttan Resources AB

Riddarhyttan was a precious and base mexal®ration and development company with a foaushe Nordic region of Europe. Riddarhyttan wastB88% owner
of the Suurikuusikko gold deposit in Finland on efhthe Kittila mine project is located. In the sedauarter of 2004, the Company acquired a 13.8%eoship
interest in Riddarhyttan. In connection with thégjaisition, two representatives of the Company vedeeted to Riddarhyttan's Board of Directors. Tigto the
subscription for shares in Riddarhyttan's righssiésin December 2004, the Company increased iteiship level to approximately 14%.

On November 14, 2005, the Company compliesetgnder offer for all the shares of RiddarhyttAs of December 31, 2005, the Company owned greagte of
102,880,951 shares, or approximately 97.3% of tiietanding shares and voting rights of Riddarhyttar2006, the Company completed the acquisitiothef
remaining 2.7% of the Riddarhyttan shares thaitlitndt already own under the compulsory acquisifoscedures under Swedish law by obtaining advaposdession
of these shares in the second half of 2006. Advanssession means that the Company is entitled tedistered as owner of these shares and thengitge to
exercise all rights relating to these shares tkat in a shareholder.

The results of operations of Riddarhyttemiacluded in the consolidated statements of irednom the date of the share issuances detailedvbel
The purchase price, before transactionsc@shounted to $120.8 million which was paid thiotige issuance of 10,023,882 shares of the Company:

Shares Issued

Total Issuance of the Company's Shares for Riddarhtyan Acquisition:

October 18, 2005 9,104,54.

October 26, 2005 666,90!

November 14, 200 252,43!

Total shares issue 10,023,88
|
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(b)

The allocation of the total purchase ptizéhe fair values of assets acquired is set fiorthe table below:

Total Purchase Price:

Purchase price $ 120,78¢
Balance of equity investment 11,12%
Transaction cost 7,72¢
Total purchase price to allocate $ 139,63¢

——

Fair Value of Assets Acquired:

Suurrikuusikko property $ 187,50(
Net future tax liability (50,739
Iso-Kuotco property 2,252
Oijarvi property 587
Other 35
Total fair value of assets acquired $ 139,63t

|

Pro forma results of operations for Agniagle assuming the acquisition of Riddarhyttan dieed above had occurred as of January 1, 2004renen below. On
a pro forma basis, there would have been no effieégnico-Eagle's consolidated revenues. In 20@édd&hyttan was a consolidated entity:

Unaudited
2005 2004
Pro forma net income $ 32,798 $ 46,297
Pro forma income per sha— basic and dilute $ 0342 % 0.4¢

Pinos Altos Project

In March 2005, the Company entered intagreement with Industrias Penoles S.A. de C.V.r{tiRes") to acquire the Pinos Altos project in Cliihua, Mexico.
The Pinos Altos project is located in the Sierradkéagold belt, 225 kilometres west of the city dfiltiahua.

Under the terms of the agreement, AgnicgkEhaad the option to purchase the Pinos Altoseptdpr cash and share consideration. In March 28@6ico-Eagle
paid Penoles $32.5 million in cash and issued 28&8common shares to Penoles to obtain 100% ohipess the Pinos Altos project. In addition, ther@many
incurred $0.2 million in transaction costs ass@dawith the property acquisition.

The allocation of the total purchase ptizéhe fair values of assets acquired is set fiorthe table below:

Total Purchase Price:
Purchase price $ 66,80¢

Transaction costs 167

Total purchase price to alloce $ 66,97¢
—

Fair Value of Assets Acquired:

Pinos Altos mining property $ 66,97¢
|
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11. OTHER FINANCIAL INFORMATION

2006 2005
Trade payables $ 28,24: $ 31,497
Wages payable 3,45( 4,75¢
Accrued liabilities 10,84 1,531

$ 42,53t $ 37,79:
I

12. RELATED PARTY TRANSACTIONS

As at December 31, 2006, the total indeted of Contact to the Company was $3.5 millio0528- $3.4 million) including accrued interest tod@enber 31, 2006 of
$0.1 million (2005 — nil).

Contact was a consolidated entity of then@any for the year ended December 31, 2002. Asugfut 2003, the Company ceased consolidating Coasathe Company's
investment no longer represented a "controllingriicial interest".

The loan was originally advanced for thepmse of funding ongoing exploration and operatintivities. The loan is repayable on demand withta of interest on the loan
of 8% per annum. The Company, however, waivedrterést on this loan commencing May 13, 2002.

In 2006, the Company tendered its 13.8iomlContact shares in conjunction with Stornowagfer to acquire all of the outstanding shares ohfact. Under the terms of t
offer, each share of Contact was exchanged for & 36Stornoway share resulting in the receiptiey@ompany of 4,968,747 Stornoway shares.

A $4.4 million gain on the exchange of gsawas recognized and a gain of $2.9 million waeggized on the write-up of the loan to Contaciruthe quarter. In addition,
Agnico-Eagle subscribed to a private placemenubssription receipts by Stornoway for a total aafs$19.8 million.

Subsequent to year-end, the Company entere@ note assignment agreement on January 2@, ®@h Stornoway. The agreement resulted in Stwayacquiring the debt
in full by way of assignment of the note in consat®n for the issuance to the Company of 3,207 #fimon shares of Stornoway at a deemed value b2G$er share on
February 12, 2007.

In addition, subsequent to yeard the Company purchased from Stornoway C$5 millicunsecured Series A Convertible DebenturesG#&imillion in unsecured Series
Convertible Debentures. Both series of debenturasira two years after their date of issue and ésteis payable under the debentures quarterly%tde* annum. At the option
of Stornoway, interest payments may be paid in cash shares of Stornoway. On the maturity ddte,drincipal amount of the Series A Debentures beagepaid in cash or
shares at Stornoway's election and the Series Betes must be repaid in cash or shares at theo@uwyts election.

13. SUBSEQUENT EVENTS

On February 14, 2007, the Company and Amliagle Acquisition Corporation ("Agnico Acquisitit), a wholly-owned subsidiary of the Company, sidmn agreement
with Cumberland Resources Ltd. ("Cumberland") undiich the Company and Agnico Acquisition agreednike an exchange offer for all of the outstanaiognmon shares of
Cumberland not already owned by the Company. Thegamy currently owns 2,037,000 or 2.6% of the auding shares of Cumberland on a fully diluted fasi

Under the terms of the offer, each Cumipetishare will be exchanged for 0.185 common shiAgpico-Eagle. The agreement values Cumberlarapptoximately
C$710 million based on 80.0 million fully dilutedrmmon shares outstanding and the closing priceetanuary 13, 2007. Cumberland owns 100% of the Me&dok gold
project, located in Nunavut, Canada.

On March 12, 2007, the formal offer andetalver documentation were mailed to the sharehslde€umberland. The offer will be open for accaeptauntil April 26, 2007,
unless further extended. The offer will be subjeatertain conditions of completion including: abse of material adverse changes; acceptance offiveby Cumberland's
shareholders owning not less than two-thirds of@Gbenberland common shares on a fully diluted basid;the absence of an event that materially affiaet financial markets. If
the two-thirds acceptance level is met, Agnico-Eagtends to take steps to acquire all outstan@imgberland common shares.

Under certain circumstances, if the tratisaaloes not proceed to completion, Agnico-Eaglélve entitled to receive a fee of C$21 milliom,approximately 3% of the
implied transaction value.

In February 2007, the Company enteredangeries of gold derivative transactions in coninaatith the take-over bid for Cumberland. Priomaftnouncement of the take-
over bid by Agnico, Cumberland secured a gold Ifaaility for up to 420,000 ounces. As part of tlndition of the gold loan, Cumberland entered m&eries of derivative
transactions to secure a minimum monetized valughiogold that was expected to be received uritegold loan. Cumberland entered into a zero-anlfrowhereby a gold put
option was bought with a strike price of C$605 pence. The cost of the put option was financechleysile of a gold call option with a strike pri¢eb800 per ounce. Both of
Cumberland's derivative positions are for 420,000ces of gold and mature on September 20, 200&xpected drawdown date of the loan. As Agnico-&agihilosophy is to
not sell forward gold production, Agnico-Eagle eBtkinto a series of transactions to neutralize Gentand's derivative position. Accordingly, AgniBagle purchased call
options and sold put options with the exact same, sitrike price and maturity as Cumberland's déisie position for $15.9 million.
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ITEM 19. EXHIBITS

Exhibits and Exhibit Index. The following Exhibits are filed as part ofsfAnnual Report and incorporated herein by refexeéache
extent applicable.

Exhibit Index
Exhibit No. Description
1.01 By-laws of the Registrant, as amended, amidlds of Amalgamation of the Registrant (incogted by reference

to Exhibit 99F to the Registrant's Annual Reporfamm 20-F (File No. 001-13422) for the fiscal yeaded
December 31, 2003, as filed with the SEC on May2084).

4.01 Third Amended and Restated Credit Agreement dattdi@r 17, 200€

4.02 Consent and Amendment No. 1 to Third Amended arsfd®sd Credit Agreement dated as of November 16.:

4.03 Form of Trust Indenture (incorporated berefce to Exhibit 7.1 to the Registrant's RegistnaStatement on
Form F-10/A (File No. 33-100902) filed with the SEC on November 8, 20(

4.04 Form of Warrant Indenture (incorporated éfgrence to Exhibit 7.1 to the Registrant's Regfistn Statement on
Form F-10/A (File No. 33-100850) filed with the SEC on November 6, 20(

4.05 Amended and Restated Stock Option Plan (incorpdtayeeference to Exhibit 99.1 to the RegistraRggistratior
Statement on Form-8) (File No. 33-130339), filed with the SEC on December 15, 2065

4.06 Amended and Restated Incentive Share Pwéhas (incorporated by reference to Exhibit 96.the Registrant's
Registration Statement on Forr-8) (File No. 33-130339), filed with the SEC on December 15, 2005

4.07 Support Agreement, dated February 14, 2@@xden the Registrant and Cumberland Resourcegibhtdrporated

by reference to Exhibit 2.1 to the Registrant'siRegtion Statement on Form F-10) (File No. 33322), as filed
with the SEC on March 12, 200°

4.08 Lock-Up Agreement, dated February 14, 2@@Yong Agnico-Eagle, AgnicBagle Acquisition, Kerry M. Curtis,
Michael Kenyon, Abraham Aronowicz, Richard Colténo Walter Segsworth, Jonathan A. Rubenstein, Glen
Dickson, Michael Carroll, Brad G. Thiele, E.R. (J&lutherglen and Craig Goodings (incorporated ligremce to
Exhibit 2.2 to the Registrant's Registration Staetron Form F-10) (File No. 333-141229), filed witte SEC on
March 12, 2007

8.01 List of subsidiaries of the Registra

11.01 Code of Ethics (incorporated by reference to Extilib the Registrant's Forn-K filed December 13, 2005

12.01 Certification Pursuant to Section 302 O¢ Barbanes-Oxley Act Of 2002 (Subsections (A) AB)ddf
Section 1350, Chapter 63 Of Title 18, United St&ede)(Sean Boyd

12.02 Certification Pursuant to Section 302 O¢ Barbanes-Oxley Act Of 2002 (Subsections (A) AB)ddf
Section 1350, Chapter 63 Of Title 18, United St&tede)(David Garofalo

13.01 Certification pursuant to Title 18, Unit8thtes Code, Section 1350 as adopted pursuanttioi$806 of the
Sarbane-Oxley Act of 2002 (Sean Boyd).**

13.02 Certification pursuant to Title 18, Unit8thtes Code, Section 1350 as adopted pursuanttio$806 of the
Sarbane-Oxley Act of 2002 (David Garofalo).**

15.01 Consent of Independent Registered Public Accourking
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15.02 Audit Committee Charter (incorporated Hgmence to Exhibit 15.04 to the Registrant's AnrR@port on Form 20- *
F for the year ended December 31, 2005) (File 1-13422), filed with the SEC on March 27, 20C

* Such exhibits and other information filed by then@any with the SEC are available to shareholdeos upquest at the SEC's public reference sectionayrbe inspected and
copied at prescribed rates at the public referémciities maintained by the SEC located at 110, N.E., Room 1580, Washington, D.C. 20549,.A..S

*x Management contracts or arrangements

i Pursuant to the SEC Release No. 33-8212, thidfication will be treated as "accompanying" this AmhReport on Form 20-F and not "filed" as parswch report for purposes

of Section 18 of the Exchange Act, or otherwisgetttio the liability of Section 18 of the Exchan@jet, and this certification will not be incorpoeat by reference into any filing
under the Securities Act of 1933, as amended,eEttthange Act, except to the extent that the tegisspecifically incorporates it by reference.
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SIGNATURES

The registrant hereby certifies that it teedl of the requirements for filing on Form 2G#d that it has duly caused and authorized the
undersigned to sign this Annual Report on its biehal

AGNICO-EAGLE MINES LIMITED

Toronto, Canada By: /s/ DAVID GAROFALO
March 23, 2007

David Garofalo
Senior Vice President, Finance and
Chief Financial Officel
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Exhibit 4.01
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October 17, 2006
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CO-ARRANGER, ADMINISTRATIVE
AGENT AND TECHNICAL AGENT
-and -
SOCIETE GENERALE (CANADA), AS
CO-ARRANGER AND SYNDICATION
AGENT
-and -
N M ROTHSCHILD & SONS LIMITED,
AS CO-ARRANGER AND CO-
DOCUMENTATION AGENT

-and -

THE TORONTO-DOMINION BANK,
AS CO-DOCUMENTATION AGENT
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS AGREEMENT made as of the I%7 day of October, 2006.

BETWEEN:

AGNICO-EAGLE MINES LIMITED

-and -
EACH BANK AND FINANCIAL

INSTITUTION NOW OR HEREAFTER
PARTY HERETO

-and -
THE BANK OF NOVA SCOTIA, AS
CO-ARRANGER, ADMINISTRATIVE
AGENT AND TECHNICAL AGENT

-and -

SOCIETE GENERALE ( CANADA ), AS
CO-ARRANGER AND SYNDICATION
AGENT

-and -

N M ROTHSCHILD & SONS LIMITED,
AS CO-ARRANGER AND CO-
DOCUMENTATION AGENT

-and -

THE TORONTO- DOMINION BANK,
AS CO-DOCUMENTATION AGENT

OF THE FIRST PAR

OF THE SECOND PAR

OF THE THIRD PAR

OF THE FOURTH PAR

OF THE FIFTH PAR

OF THE SIXTH PAR™




WHEREAS the parties to this Agreement are alsdgmtb an amended and restated credit agreemestt daitof March 20, 2003, as
further amended by Amendment No. 1 to Amended aatd®ed Credit Agreement dated October 30, 200&n&ment No. 2 to Amended
and Restated Credit Agreement dated December 8B, &d Amendment No. 3 to Amended and Restatedt@rgrbement dated January
31, 2004 (the ‘Original Credit Agreement "), and as further amended and restated by therfBle&mended and Restated Credit Agreement
dated as of December 23, 2004, as amended by Aneridio. 1 to Second Amended and Restated Credéehgent dated as of October 17,
2005 (as so amended, th&Xisting Credit Agreement”);

AND WHEREAS the Borrower has requested certain aimemts to the Existing Credit Agreement, and thé&gsare entering into
this Agreement to amend and restate the ExistirgliCAgreement to provide for amended terms on Wwhiedits under the Existing Credit
Agreement will be continued;

AND WHEREAS the Arrangers (as defined below) hawmarrangements with the Borrower relating toagef the amendments
set out herein;

AND WHEREAS the Lenders desire to have the Admiaitste Agent continue to act on their behalf wiglgard to certain matters
associated with the Credit Facility and certaitheir rights and obligations set forth herein;

AND WHEREAS the Lenders also desire to have ThekBdriNova Scotia act as “Technical Agent”, Socié&nérale (Canada) as
“Syndication Agent” and N M Rothschild & Sons Limit act as “Documentation Agent”, with regard ta firedit Facility.

NOW THEREFORE in consideration of the mutual covesand premises herein contained, and for othed god valuable
consideration, the receipt and sufficiency of whach hereby acknowledged, the parties hereto dlga¢é¢he Existing Credit Agreement is
hereby amended and restated so that, as amendeésaaigd, it reads as follows:

ARTICLE 1
INTERPRETATION

11 Certain Defined Terms. In this Agreement, where the context does natmiise require, capitalized terms have the follgvin
meanings (such meanings to be equally applicabtetio the singular and plural forms of the termingel unless otherwise specified and
words importing gender shall include the masculieminine and neuter genders):

“ Administrative Agent’ means BNS, in its capacity as administrative ageemeunder (including pursuant to Section 12.2@)d its
successors in such capacity.

“ Administrative Questionnairéhas the meaning ascribed to that term in the iBians.

“ Advances’ means a Loan, as defined in the Provisions.

“ Affiliate " has the meaning ascribed to that term in the iRians.




“ Agency Fee Lettet means the letter agreement dated December 23, R&@veen the Administrative Agent and the Borroprewiding for
the payment by the Borrower of certain fees in emtion with this Credit Facility, as such letteregment is amended, supplemented,
restated or replaced from time to time.

“ Aggregate Net Hedge Indebtednésd any date means (a) in respect of the amoumitsgoby the Borrower to any Hedge Counterparty, the
amount, if any, by which the aggregate amountidflatige Indebtedness owing by the Borrower to sdetige Counterparty under Permitted
Hedge Agreements with such Hedge Counterparty sischit date exceeds the aggregate amount, if aayl, ldédge Indebtedness owing by
such Hedge Counterparty to the Borrower under fieeimitted Hedge Agreements; and (b) in respectnofumts owing by the Borrower to
Hedge Counterparties, the amount, if any, by whiiehaggregate amount of all Hedge Indebtednessgoyirihe Borrower to each Hedge
Counterparty under Permitted Hedge Agreements esdbe aggregate amount of all Hedge Indebtedneisgdoy each Hedge Counterparty
to the Borrower under Permitted Hedge Agreemerntts @ach Hedge Counterparty.

“ Agnico-Eagle AB” shall mean Agnico-Eagle AB, a Swedish corporatimd its successors.

“ Agnico-Eagle Sweden AB shall mean Agnico-Eagle Sweden AB, a Swedish @aon, and its successors.

“ Agreement’ has the meaning ascribed to that term in the iRians.

“ Applicable Margin” means, for each type of Advance or Commitment Rat listed below, the corresponding annual peéagenrate for
each listed level of Total Net Debt to EBITDA Raset forth below:

Total Net Debt US $ US$ Base
to EBITDA LIBOR L/C Rate or C$ Commitment Fee
Level Ratio or C$ BA commission Prime Rate
| < 3.50X 2.0(% 2.0(% 1.0(% 0.75%
Il <2.5X 1.7% 1.7% 0.7% 0.6(%
1 <2.0X 1.5(% 1.5(% 0.5(% 0.5(%
\Y] <1.5X 1.25% 1.25% 0.2% 0.4(%

Increases or decreases in the Applicable Marginitreg from a change in the Total Net Debt to EBARatio shall be based on the
applicable Compliance Certificate delivered by Boerower pursuant to Section 9.1(a); provided tfratn the Restatement Date to the
Effective Date (as defined below) in respect offttet full fiscal quarter of the Borrower immedidy following the Restatement Date, the
Applicable Margin shall be set at the applicablevel” of the corresponding matrix contained in dledinition of “Applicable Margin” set
forth in the Existing Credit Agreement which isdffect on the Restatement Date. Notwithstandinddhegoing, if the average daily sum of
the Lenders’ Available Commitment during each masth




greater than 50% of the total Commitments, the Cameant Fee Rate shall be based on “Level 11" offill@going matrix, and if the average
daily sum of the Lenders’ Available Commitment aigrieach month is greater than 65% of the total Ciomemts, the Commitment Fee Rate
shall be based on “Level I” of the foregoing mat@hanges in the Applicable Margin shall be effextis of the earlier of two Business Days
following the day upon which such Compliance Cardife is delivered to the Administrative Agent ahd day upon which such Compliance
Certificate could be delivered on time (thEffective Date”). For greater certainty, changes in L/C fees Badkers’ Acceptance Fees shall
be effective for that portion of the term of anyCks/or Bankers’ Acceptances on or after the Effecihate, and any amount owing by the
Borrower to the Lenders with respect to L/Cs orlBar’ Acceptances shall be paid on the next DrawdbDate. Without waiving the
requirement of the Borrower to deliver the ComptiCertificate by no later than the last date witiciould be delivered on time (theDue
Date™), if any Compliance Certificate required to bdidered by the Borrower is delivered after the Mete, the then prevailing Applicable
Margin shall continue until such Compliance Certtfe is, in fact, delivered. Upon receipt of anyrptiance Certificate which is delivered
after the relevant Due Date, the Administrative Atgghall determine the amount of any overpaymeninderpayment of interest, L/C fees
and Bankers’ Acceptance Fees during the period fleDue Date to and including the date of actedildry thereof by the Borrower and
notify the Borrower and the Lenders of such amaudteh determination by the Administrative Agerdlsbonstitute, in the absence of
manifest errorprima facieevidence of the amount of such overpayment or yrayenent, as the case may be. In the event of an
underpayment, the Borrower shall, upon receipuchsotice, pay to the Administrative Agent, foe thenefit of the Lenders, the amount of
such underpayment. In the event of an overpaynttemamount of such overpayment shall be crediteidapplied to succeeding payments by
the Borrower of interest, L/C fees and Bankers’ émtance Fees as they become due until such amasifiglen fully applied. Should the
Administrative Agent, acting reasonably, deterntimag the calculation of the Total Net Debt to EBIXRatio in any Compliance Certificate
is incorrect, the Administrative Agent shall advike Borrower of such error and the Borrower aredAbdministrative Agent agree that, abs
manifest error, the Applicable Margin shall be atia in accordance with the determination by theninistrative Agent, acting reasonably,
and the Borrower shall pay the amount owing comrimgnas of the date when the adjustment would otiserlve effective in accordance w
this provision.

“ Applicable Percentagéhas the meaning ascribed to that term in the iBians.

“ Arranger Fee Lettet means the letter agreement dated September 26, [2€&tween the Arrangers and the Borrower proviflinghe
payment by the Borrower of certain fees in conmectith this Credit Facility, as such letter agresnis amended, supplemented, restated ol
replaced from time to time.

“ Arrangers” means, collectively, BNS, Société Générale (Caharhd N M Rothschild & Sons Limited, in their resfive capacities as co-
arrangers of the credit facilities set forth insthigreement.

“ Assignment and Assumptidrhas the meaning ascribed to that term in the iBias.
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“ Assignment of Metal Hedge Agreemetitisas the meaning ascribed to that term in Sectiag).

“ Available Commitment means at any time, in respect of all Lenders,ameunt, if any, by which the aggregate of the lezad
Commitments exceeds the amount of the Outstandih@iAces at that time and means at any time, irectgp any particular Lender, the
amount, if any, by which the Commitment of such demnexceeds the amount of the Outstanding Advamegie by such Lender. For greater
certainty, the Available Commitment shall not ay éime exceed the Maximum Facility Amount.

“ Bank Act Security’ means the “Notice of Intention to Give Securitpdér Section 427 of the Bank Act” granted to eaehder on
November 9, 2001, tH*Application for Credit and Promise to Give Secylitnder Section 427 of the Bank Act” granted toreaender on
November 16, 2001, tH*Agreement as to Loans and Advances and Securigy€efbr. Section 426 and 427 of the Bank Act” grdriteeach
Lender on November 16, 2001, the “Security UndetiBe 427 on All Property of Specified Kinds” gradtto each Lender on November 16,
2001 and the security under Section 426 of the Betlgranted to each Lender on November 13, 200d aay additional security docume
pursuant to th&ank Act(Canada) granted by the Borrower to any Lendeoimection with this Agreement, as each may be aptnd
restated or otherwise modified from time to time.

“ BA Discount Proceed$means, in respect of any Bankers’ Acceptancearaount calculated on the applicable Drawdown Ddtiehvis
(rounded to the nearest full cent, with one-halboé cent being rounded up) equal to the face ahufisuch Bankers’ Acceptance multiplied
by the price, where the price is calculated bydihg one by the sum of one plus the product ah@BA Discount Rate applicable thereto
expressed as a decimal fraction multiplied byg(ifyaction, the numerator of which is the actuahber of days in the term of such Bankers’
Acceptance and the denominator of which is 365¢tvkalculated price will be rounded to the neamadtiple of 0.001%.

“ BA Discount Raté’ means, (a) with respect to any Bankers’ Accepaamxepted by a Lender named on Schedule | tBahk Act

(Canada) the rate determined by the Administrative Agenbeisg the CDOR Rate in effect from time to timegl &) with respect to any
Bankers’ Acceptance accepted by any other Lendenate determined by the Administrative Agentdoaxdance with (a) above plus 0.10%
per annum.

“ BA Equivalent Advancé has the meaning ascribed to it in Section 3.9(e).

“ Bankers Acceptancé means a depository bill as defined in tepository Bills and Notes A@Canada) in Canadian Dollars that is in the
form of an order signed by the Borrower and acakptea Lender pursuant to this Agreement or, fardezs not participating in clearing
services contemplated in that Act, a draft ordiilexchange in Canadian Dollars that is drawn leyBbrrower and accepted by a Lender
pursuant to this Agreement. Orders that becomediligpy bills, drafts and bills of exchange are stimes collectively referred to in this
Agreement as “orders.”




“ Bankers Acceptance Feémeans the amount calculated by multiplying theefamount of each Bankers’ Acceptance by the Aable
Margin and then multiplying the result by a fraatithe numerator of which is the duration of itsrteon the basis of the actual number of
days to elapse from and including the date of aeree of a Bankers’ Acceptance by the Lender dput@xcluding the maturity date of the
Bankers’ Acceptance and the denominator of whi@6k.

“ Banking Day” means any Business Day on which dealings in foreigrencies and exchange between lenders may bedcan in Londor
England and New York, New York.

“ Base Raté means, on any date, a fluctuating rate of intigpes annum (expressed on the basis of the actumaber of days in a calendar
year, rounded upward, if necessary, to the nextdsgl/16 of 1%) equal to the higher

€)) the reference rate of interest (however designatethe Administrative Agent in effect on such daydetermining interes
chargeable by it on US Dollar commercial loans madéanada; and

(b) the Federal Funds Rate in effect on such day p& @er annum.
Changes in the rate of interest on that portioanyf Advances maintained as Base Rate Advancesakdleffect simultaneously with each
change in the Base Rate. The Administrative Ageliigive notice promptly to the Borrower and theniders of changes in the Base Rate;
provided that the failure to give such notice shall affect the Base Rate in effect after such ghan

“ Base Rate Advancemeans an Advance in US Dollars bearing interesatfiuctuating rate determined by reference toBhee Rate plus the
Applicable Margin.

“ Base Rate Loafi(as used in the Provisions) means a Base Ratammi

“BNS " means The Bank of Nova Scotia, a bank to whighBank Act(Canada) applies. BNS shall be the “Issuing Baekénred to in the
Provisions.

“Bond " has the meaning ascribed to it in Section 7.1(e).
“ Barrower” means Agnico-Eagle Mines Limited, a corporatioisting under the laws of the Province of Ontarial &s successors.

“ Branch of Account means the Wholesale Banking Operations — Loarr@ijoeis department of BNS at 720 King Street WEsird Floor,
Toronto, Ontario, M5V 2T3 or such other branchsaddsignated from time to time by the Administrathgent.

“ Business Day means each day that is not a Saturday, Sundagay an which commercial banks are not open for mbtmanking busines
in Toronto, Ontario or Montreal, Quebec.

“ Canadian Dollar$, “ Cdn. Dollars” and “ Cdn $’ mean lawful money of Canada.

“ Canadian Lender has the meaning ascribed to it in Section 7.4(a).
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“ Capital Expenditures shall mean, with respect to any period, the aggte of all expenditures (whether paid in cashcorwed as liabilities

and including expenditures for capitalized leasiéggabions) by the Borrower during such period thet required by GAAP to be included &
non-current asset on the balance sheet of the Berro

“ Capital Stock’ means any and all shares, interests, participatiasants, options or other equivalents (howeesighated) of capital sto
of a corporation, any securities convertible intotscapital stock or any and all equivalent ownigrgiterests in a Person.

“ Cash Collateral means Collateral consisting of cash (in Canadafiars or US Dollars) or Cash Equivalents on whité Administrative
Agent has a first priority Lien.

“ Cash Equivalents means:

(@)

(b)

(©

(d)

()

investments in direct obligations of Canada orllinted States of America, including Canadian ortehiStates of Americ
federal, provincial or state obligations, with réniiag maturities of one year or less from the dutacquisition of the
investment;

investments in direct obligations of municipalitigaving short-term credit ratings of at least AlStandard & Poor’s
Ratings Group or P1 by Moody'’s Investors Servieefanada or the United States of America with remgimaturities of
one year or less from the date of acquisition efittvestment;

investments in certificates of deposit with remagnmaturities of one year or less, issued by corni@dnanks in Canada

the United States of America having capital angbleisrin excess of US $500,000,000 and having gkari-credit ratings ¢
at least A1 by Standard & Poor’s Ratings Groupb®Moody’s Investors Service, Inc. or R-1 (middbg) Dominion Bond
Rating Service Limited;

investments in commercial paper issued by iss@sident in Canada or the United States of Amerficaaturities of not
more than 270 days rated at least A1 by StandaPoér’s Ratings Group, P1 by Moody’s Investors Sexyinc. or R-1
(middle) by Dominion Bond Rating Service Limited,;

investments in securities that are obligations afi@@la or the United States of America purchaseatdoBorrower or any
Subsidiary of the Borrower under repurchase agraegsmmirsuant to which arrangements are made wlithgsénancial
institutions (being a financial institution havingimpaired capital and surplus of not less thars8@0,000,000 and with
short-term credit ratings of at least Al by StaddaiPoor’s Ratings Group, P1 by Moody’s Investoes\&e, Inc. or R-1
(middle) by Dominion Bond Rating Service Limitedy fsuch financial institutions to repurchase swstusties within 30
days from the date of purchase by the Borrowernoh Subsidiary, and other similar short-term inwesits made in
connection with the Borrower’s or any of its Sulig's cash management practices; provided thaBtireower shall take
possession of




all securities purchased by the Borrower or anjhstubsidiary under repurchase agreements andasitadte to customary
margin and mark-to-market procedures with respefitictuations in value; or

® investments in any security issued by an investroempany registered under section 8 oflthestment Company Act of
1940(15 U.S.C. 80a-8) that is a money market fund imgiance with all applicable requirements of SEGeRia-7 (17
CFR 270.2a-7).

“ CDOR Rate’ shall mean, on any day, the annual rate of istandnich is the arithmetic average of the 1, 2r 8 month rates applicable to
Bankers’ Acceptances issued by banks listed ondidbe of theBank Act(Canada) identified as such on the Reuters ScrE&DRCPage at
approximately 10:00 a.m. (Toronto time) on such @a&yadjusted by the Administrative Agent aftel0D0a.m. to reflect any error in any
posted rate or in the posted average annual thtbg rate does not appear on the Reuters ScrB€dRCPage as contemplated above, then the
CDOR Rate on any day shall be calculated as thienaetic average of the discount rates applicabtatmonth Bankers’ Acceptances of,
and as quoted by, any two Lenders which are bastezilon Schedule | of tHgank Act(Canada), chosen by the Administrative Agent in its
discretion, as of 10:00 a.m. on such day, or ihsd&y is not a Business Day, then on the immediatedceding Business Day. If less than
such Lenders quote the aforementioned rate, theRCR@e shall be the rate quoted by the Administeatigent.

“ Change of Control means:

€)) the acquisition, directly or indirectly by any meamhatsoever, by any Person, or group of Persdimggointly or in
concert, (collectively, an “offeror’dpf beneficial ownership of, or the power to exezaisntrol or direction over, or securi
convertible or exchangeable into, any securitiethefBorrower carrying in aggregate (assuming Kezatse of all such
conversion or exchange rights in favour of the rafifemore than 50% of the aggregate votes repreddnt the Voting Stoc
then issued and outstanding or otherwise entitliegofferor to elect a majority of the board ofeditors of the Borrower;

(b) the occupation of a majority of the seats (othanthacant seats) on the board of directors of tredBrer by Persons who
were neither (i) directors on the Closing Date (ipmominated or appointed by a majority vote loé thoard of directors of
the Borrower in circumstances where such nominasiceppointment is made other than as a resuldigsadent proxy
solicitation, whether actual or threatened; or

(c) the consummation of any amalgamation, statutogngement (involving a business combination) or oteerganization
of or involving the Borrower (i) in which the Bom@r is not the continuing corporation or (ii) puastito which any Voting
Stock of the Borrower would be reclassified, chahgeconverted into or exchanged for cash, seesrir other property;
other than (in each case) an amalgamation, stgtatceingement or other reorganization of or invadvihe Borrower in
which the holders of the Voting Stock of the Boreswon the
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Closing Date continue to have, directly or indihgcinore than 50% of the Voting Stock of the coniirg corporation
immediately after such transaction and in respeeatiich neither of the events described in (a)raf this definition shall
have occurred.

“ Closing Date’ means November 23, 2001.

“ Closing and Amendment Fee Lettemeans the letter agreement dated October 17, 280&bn the Administrative Agent and the Borrc
providing for the payment by the Borrower of cantiges in connection with this Credit Facility,agh letter agreement is amended,
supplemented, restated or replaced from time te.tim

“ Collateral” means the property and interests in propertyesthp or to be subject to the Liens of the Segibibcuments.
“ Commitment” means, in respect of each Lender, at any timeectmmitment of such Lender to provide the amo@ididvances set
opposite its name on Annex 2, as modified from tim&me in accordance with the terms hereof.leader has more than one Commitment

hereunder, each Commitment shall be deemed tesbpaate Commitment for purposes of this Agreement.

“ Commitment Fee Ratemeans the applicable percentage per annum gétifothe pricing matrix under the “Commitment FR&te” columr
in the definition of Applicable Margin.

“ Compliance Certificaté means a compliance certificate of the Borrowerthie form of Exhibit E, delivered by the Borrowerthe
Administrative Agent pursuant to Section 9.1(a) aedified (without personal liability) by the cliitnancial officer or chief executive offic
of the Borrower.

“ Constating Documentsmeans a Persog'articles or certificate of incorporation, amendimamalgamation or continuance, memorandu
association, by-laws, declaration of trust, paghgr agreement, limited liability company agreemantther similar document, as applicable,
and all unanimous shareholder agreements, otheglablder agreements, voting trust agreements anithsiarrangements applicable to such
Person’s Capital Stock.

“ Contractual Obligatiori means as to any Person, any provision of anyrggdssued by such Person or any agreement, im&mnt or
undertaking to which such Person is a party or hickvit or any of its property is bound and, foegter certainty, shall include in the case of
the Borrower, the Material Contracts and contraots agreements relating to Indebtedness of thei&estParties.

“ Control” has the meaning ascribed to that term in the iBians.

“ Convertible Debenturesmeans the 4.5% senior subordinated convertibbedtires of the Borrower which were issued undeiTttust
Indenture, and which were redeemed in full by toer@ver on February 15, 2006.
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“ Copper” means metal which contains 0.999 cathode coppach is registered or registrable, and is in comiity in all respects with the
requirements for good delivery, on the London Metkchange.

“ Credit Facility” means the credit facility which the Lenders hageeed to establish in favour of the Borrower pangdo, and on the terms
and conditions set out in, this Agreement in th@am of the Maximum Facility Amount.

“ Current Ratid’ means, in respect of the Borrower, at the datgedérmination, the ratio calculated by dividing Borrower’s then current
assets by its then current liabilities as the saumeld be shown on a balance sheet of the Borronegrgred on a consolidated basis in
accordance with GAAP consistently applied.

“ Default” has the meaning ascribed to that term in the iBias.

“ Demand” has the meaning ascribed to it in Section 3.19(b)

“ Designated Accouritmeans, in respect of any Advance, the accouatoounts (including in Cdn. Dollars and US Dollargjintained by
the Borrower at a branch of the Administrative AgenToronto, Ontario that the Borrower designategriting from time to time.

“ Development Plari means, collectively, the Mine Plan and the OpagaBudget, as updated from time to time in accocgawith Sections
9.2 and 9.3; and, to the extent of any inconsistém@tween such documents, the document havingtaedate shall govern.

“ Documents’ means the Financing Documents and the other dentsrdelivered under Articles 6 and 7 hereof ahohstruments,
agreements, certificates and other documents detive the Administrative Agent and/or Lenders pard to or in connection with any of 1
foregoing.

“ Drawdown Daté’ means the date on which an Advance is made t8timeower pursuant to the terms hereof and whicil §fe a Banking
Day.

“ Drawdown Notice’ means a notice delivered by the Borrower purst@&ection 3.1 and substantially in the form ohibit A.

“ Due Date” has the meaning specified in the definition fggplicable Margin.

“ EBITDA " means, for any period, on a consolidated basignount equal to the Borrower’s revenue from #ile ef Product from Mines,
less:

(@) onsite and offsite cash operating costs for sucioge
(b) general and administrative expenses for such geriod
(c) cash capital taxes for such period; and

(d) cash reclamation expenditures for such period;

each component of which is to be calculated in mtaace with GAAP consistently applied.
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“ Effective Date” has the meaning specified in the definition fgyplicable Margin.

“ El Coco Documents means (a) the Net Smelter Royalty Agreement datedf June 21, 1999 among Barrick Gold Corporatiae
Exploration Inc. and the Borrower and (b) the Netfitss Royalty Agreement dated as of June 21, 1888ng Barrick Gold Corporation, Lac
Exploration Inc. and the Borrower, true and conglaipies of which (together with all amendmentpptements and restatements thereof or
thereto) have been delivered to the Administratigent.

“ Eligible Assigne€’ has the meaning ascribed to that term in the iBiaws.

“ Environmental Liability” means any claim (including sums paid in settlentdrtlaims), action, administrative proceedingigment, lien,
damages, penalty, fine, cost, liability or losglinling reasonable legal fees and expenses anthall costs and expenses of any kind or
nature that are incurred or arise directly or iadily from or in connection with any Requiremen&wivironmental Law, or any failure or
breach in respect thereof, or any Release of Hamarlaterials, that, in either case, is applicabline Borrower or any other Subsidiary, or
its respective properties or operations.

“ Equivalent Amount’ means, on any day, for the purpose of calculatiamder this Agreement, the amount of Canadianaibolhto which

US Dollars may be converted or the amount of USdp®iinto which Canadian Dollars may be converteidgithe Bank of Canada noon spot
rate, if available, and if not available, the Admtrative Agent’s mid-rate (i.e. the average of Atministrative Agent’s spot buying and
selling rates) for converting the first currencyttie other currency at the relevant time on thgt daas the context requires, the amount of
Euros into which US Dollars may be converted orghmunt of US Dollars into which Euros may be cotecusing the noon spot rate of the
Federal Reserve Bank of New York, if available, &ntbt available, the Administrative Agent’s midte (i.e. the average of the
Administrative Agent’s spot buying and selling téor converting the first currency to the otharrency at the relevant time on that day.

“ Euro” means the lawful currency of the member stateb®fEuropean Union participating in the third stafithe European monetary
union.

Event of Default’ means any event specified in Section 11.1.

“ Exchange Rate Hedge Agreeméshall mean any contract for the sale, purchas=xohange or for future delivery of foreign currgnc
(whether or not the subject currency is to be deéd or exchanged), or any currency swap agreepagtisn contracts, futures contracts,
options on futures contracts, spot or forward ait or other agreements to purchase or sell @ymnany other arrangements entered into
by a Person related to movements in the ratesalfamge of currencies or other similar currencyw@gives transactions entered into by such
Person or any other currency contract or arrangehwsarnng the same economic effect as the foregeihgther at, above or below current
market prices.

“ Existing Credit Agreemerithas the meaning defined in the first recitaltis tAgreement.
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“ Exploration Expenditure$shall mean, with respect to any period, the aggte of all expenditures (whether paid in cashcorwed as
liabilities and including expenditures for capitald lease obligations) made by the Borrower dusingh period in respect of prospecting,
sampling, drilling and other work involved in seairg for gold doré, copper concentrate and zinceatrate and any other base or precious
metal (whether in concentrate, doré or other form).

“ Facility Indebtednessmeans all present and future indebtedness, ifiesiland obligations of the Borrower to the Adrstréative Agent and
the Lenders under or in connection with the Finag&ocuments, whether direct or indirect, absotuteontingent, matured or not, at any
time owing by the Borrower to the Administrative &g or the Lenders in any currency or remainingaichpy the Borrower to the
Administrative Agent or the Lenders under or inmection with the Financing Documents, and whetheuired by the Borrower alone or
with another or others and whether as principauvety, in each case whether on account of prihditarest, reimbursement obligations,
fees, indemnities, costs, expenses or otherwistufling all fees, legal and other costs, chargesexpenses of or incurred by the
Administrative Agent or the Lenders under or inmmection with the Financing Documents which are neglto be paid thereunder), but in
any event excluding Hedge Indebtedness.

“ Federal Funds Ratemeans for any day, an annual interest rate efguidle weighted average of the rates on overnigiitied States federal
funds transactions with members of the Federal iResgystem arranged by United States federal fonalsers, as published for such day (or
if such day is not a Banking Day, for the next pading Banking Day) by the Federal Reserve Bankef/Nork or for any Banking Day on
which such rate is not so published, the arithmatierage of the quotations for such day on suctsaetions received by the Administrative
Agent from three United States federal funds brekéirecognized standing selected by it.

“ Final Permitted Hedge Counterpartiesieans each Permitted Hedge Counterparty whiclobtstanding Hedge Agreements with the
Borrower at the time that the Facility Indebtednissadefeasibly paid in full and all Commitments &erminated.

“ Financial Parametersmeans the “Financial Parameters” set forth on é&n8.

“ Financing DocumentSmeans this Agreement, the Security Documentthér agreements, undertakings or commitmentseghtato by
any Restricted Party pursuant to or in connectiah this Agreement and the transactions contemgla&reby, including agreements with
Administrative Agent in connection with consolidatiand electronic fund transfer arrangements aeditocards, and the Hedge Agreements
entered into with each Permitted Hedge Counterparty

“ Financing Leasé& means (a) any lease, including by way of salelaadeback, of property, whether real or immovallpersonal or
movable, if the then present value of the minimemtal commitment thereunder should, in accordante®@AAP, be capitalized on a
balance sheet of the lessee and (b) any otherlsast the obligations under which are capitalizethe balance sheet of the lessee.
“ Free Cash Flow means, for any period, EBITDA less Maintenanc@i@d Expenditures.
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“ GAAP " means generally accepted accounting principleffeect from time to time in the United States ohérica.

“ Gold " means gold having a minimum fineness of 0.995whith is registered or registrable, and is in comiity in all respects with the
requirements for good delivery, on the London BullMarket.

“ Gold Equivalent’ means a quantity of a Metal having an economlaeraxpressed in ounces of Gold and calculated ud§iptying the
guantity of the Metal by an assumed price for Matal and dividing the product by an assumed poc&old, where such prices are
determined using the Financial Parameters.

“ Gold Equivalent Proven and Probable Resefvegsans the sum of (a) Proven Reserves and ProRaslerves of Gold at the Mines which
are Included Property and (b) Proven Reserves estthBle Reserves of Silver, Zinc and Copper at 8dickes multiplied by the applicable
price for the relevant metal as determined usiegRimancial Parameters, divided by the relevant@dke as determined using the Financial
Parameters.

“ Goldex Mine” means the Borrower’s Goldex mining operations praperty located in or around the City of Val-d/Quebec, as presently
constituted and as the same may be developed andgd from time to time in accordance with the Da@wment Plan or otherwise (which
property and operations currently include (a) thieiMy Assets relating to the Goldex mine, (b) tRen@ining claims comprising the Goldex
mine referred to in Schedule 8.1(l) and (c) the owmable property comprising the Goldex mine refeteoh Schedule 8.1(1)), and any
replacements, substitutions and modifications thfetegether with all applications, surveys, easaisierights of way, rights, titles or interests
of every kind and description which the BorroweiterAffiliates have rights to, otherwise own omtwl, relating to or acquired in connect
with one or more of said operations, properties @auns.

“ Governmental Authority has the meaning ascribed to that term in the iBiaws.

“ Guarantee Obligatiohmeans, as to any Person, (a) any obligation ofi ®erson guaranteeing any obligations, contingeatherwise, or
indebtedness of other Persons, and (b) any otntingent obligations of such Person in respecbiofbligations to purchase or otherwise
acquire or to assure payment or satisfaction of,isslebtedness or obligations of any other Perdimactly or indirectly.

“ Hedge Agreementsmeans all Metal Hedge Agreements, Exchange Ratigel Agreements, Interest Rate Hedge Agreemerttslbother
derivative transactions, at any time entered it¢thie Borrower including without limitation the Hgel Agreements identified in Section 8.1
(cc).

“ Hedge Counterpartymeans a Permitted Hedge Counterparty or an Umedddedge Counterparty.

“ Hedge Indebtednessmeans with respect to the indebtedness or oltigatof any Person under or pursuant to any Pexthitiedge
Agreement on any date, the aggregate amount, jfdetgrmined on such date which would have to liek grasuch date by such Person to a
replacement counterparty to enter into a replacémn@nsaction on substantially the same terms
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as the then existing transaction, with a term feuoh date to the scheduled termination date oétisting transaction.

“ Hypothec” means the deed of hypothec referred to in Sedtiaff), together with any and all other deedsyydthec executed and
delivered by the Borrower in favour of the Trustee.

“ Included Property means (a) the LaRonde Mine, the Goldex Mine Khidla Mine and the Lapa Mine and (b) (i) any otiMine located in

a Permitted Jurisdiction, (ii) which Mine is opéngtto the satisfaction of the Majority Lenderscimnsultation with their independent
consultants, (i) which Mine is wholly owned, coolted and operated by a Person referred to inselaufa) or (b) of the definition of
Restricted Party, (iv) on which Mine the Adminisiva Agent, for and on behalf of the Secured Psyti@s been granted an exclusive Lien to
secure the Senior Secured Indebtedness pursu@ettmn 10.2(n), and (v) for which the AdministvatiAgent has provided the Borrower
written notice that such Mine is Included Propgrtysuant to Section 10.2(n).

“ Indebtedness of a Person means, at a particular date, the(stithout duplication) of:

(@)

(b)

(©
(d)

(e)
(f)
@)
(h)

all obligations of such Person for borrowed moneg abligations of such Person evidenced by boretsetures, notes or
other similar instruments;

all obligations of such Person (whether contingeritherwise) in respect of bankers’ acceptanett®rk of credit, surety
or other bonds and similar instruments;

all obligations of such Person to pay the defepeathase price of property or services (other foaborrowed money);

all obligations of such Person under Financing keas respect of which such Person is liable, ogetitly or otherwise, :
obligor, guarantor or otherwise, or in respect bfch obligations such Person otherwise assuresditor against loss;

all Guarantee Obligations of such Person;
indebtedness of others secured by any Lien upopePsoowned by such Person, whether or not assumed;
all obligations of such Person to deliver goodseawices in consideration of advance payments; and

all Hedge Indebtedness of such Person;

provided that trade payables and accrued liatslitiat are current liabilities incurred in the oty course of business do not
constitute Indebtedness.

“ Indemnified Party’ has the meaning ascribed to it in Section 13.17.
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“ Independent Engineémeans the current Independent Engineer, RoscstePassociates Inc. together with Hatch Associstes or such
other independent engineer as may be selecteceyidfority Lenders pursuant to Section 13.6.

“ Indicated Resourcémeans that portion of a mineral resource expssetons and grade which has been designatedladgihe
Borrower, audited and approved by the Independegtrger, after consultation with the Administratigent, on the basis of drill holes,
underground openings or other sampling procedyrasesl closely enough to give a reasonable indicati@ontinuity and where geological
data is reasonably well known.

“ Initial Mine Plan” means the Initial Model and Budget as of the deteeof.

“ Initial Model and Budget means the mine plan for the Life of Mine and &mnual operating budget for the Included PropertieBvered
by the Borrower to the Lenders, reviewed and apgutdwy the Independent Engineer and accepted Hyetheers, attached as Annex 6.

“ Instrument of Adhesiofi means an instrument of adhesion on the termsratite form of Exhibit B.

“ Intellectual Property shall have the meaning ascribed to it in Sec8di{o).

“ Interest Coverage Ratibmeans, for any period, the ratio of Free CastwHiar such period to Total Interest Expense forhsperiod.

“ Interest Period means, with respect to any LIBOR Advance:

€)) the period commencing on and including the apple@yawdown Date with respect to such LIBOR Advaand, subject
as hereinafter provided, ending on but excludirgdhte which is one, two, three or six months thiftee, as selected by the
Borrower in its Drawdown Notice; and

(b) thereafter, each period commencing on the lasbfitye last preceding Interest Period applicableutch LIBOR Advance
and, subject as hereinafter provided, ending orekciuding the date which is one, two, three omsonths thereafter, as
selected by the Borrower by irrevocable noticehsAdministrative Agent not less than 3 Banking ®pyior to the last day
of the then current Interest Period with respeaiuch Advance;

provided that, all of the foregoing provisions tilg to Interest Periods are subject to the folluyvi
(c) if any Interest Period would otherwise end on awhich is not a Banking Day, that Interest Peribdllsbe extended to the
next succeeding Banking Day unless the result df &xtension would be to carry such Interest Pdritalanother calendar

month in which event such Interest Period shall@mthe immediately preceding Banking Day;
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(d) any Interest Period that would otherwise extendbhdythe Maturity Date, shall end on the Maturityt&and

(e) any Interest Period that begins on the last Bankiag of a calendar month (or on a day for whichiéhie no numerically
corresponding day in the calendar month at theofsdch Interest Period) shall end on the last Bankay of a calendar
month.

“ Interest Rate Hedge Agreemefitshall mean any interest rate swap, option cohtfatures contract, option on futures contracp, ¢mor,
collar, or any other similar arrangement enteré¢a Ity a Person related to movements in interessrait any other similar interest rate
derivatives transaction entered into by such Peos@my other interest rate contract or arrangerhaving the same economic effect, whether
at, above or below current market prices.

“ Investment’ means, as to any Person, any direct or indiregtigition or investment by such Person, whethembgns of (a) the purchase

or other acquisition of Capital Stock or debt drestsecurities of another Person, (b) a loan, agb/an capital contribution to, Guarantee
Obligation or assumption of Indebtedness of, ocpase or other acquisition of any other Indebtesloegquity participation or interest in,
another Person, including any partnership or jeamtture interest in such other Person, or (c) tlrelmse or other acquisition (in one
transaction or a series of transactions) of afiudrstantially all of the property and assets oirtass of another Person or assets constituting a
business unit, line of business or division of sBenson. For purposes of covenant compliance,rttraiat of any Investment shall be the
amount actually invested, without adjustment fdysguent increases or decreases in the value lofisuestment.

“ Investment Condition$ means, with respect to any Investment that: apefault has occurred and is continuing or woelslit therefrom
(without duplicating subsection (e) below); (b) @wrson in which such Investment is made is irbtlgness of mining or mining related
activities or the asset acquired is a mining oringnelated asset; (c) immediately after givingeetfto any such Investment no Material
Adverse Change would be reasonably expected ta ¢gadtihout duplicating subsection (e) below); (dkk Investment does not breach,
conflict with or violate any Requirements of Lawda(e) immediately after giving effect to such Istraent, the Borrower shall be in
compliance with all covenants set forth in Sectionl on a pro forma basis.

“ Issuing Bank’ has the meaning ascribed to that term in the iBras.

“ Kittila Mine " shall mean Agnico-Eagle AB’s Kittila mining opéi@ns and property located in or around Kittilaplgind, as presently
constituted and as the same may be developed andgd from time to time in accordance with the Da@wment Plan or otherwise (which
property and operations currently include (a) thiaiMy Assets relating to the Kittila mine, (b) tinéning claims and mining concessions
comprising the Kittila mine referred to in Sched8l&(l) and (c) the real or immovable property coisipg the Kittila mine referred to in
Schedule 8.1(l)), and any replacements, substitsttmd modifications thereof, together with alllaggtions, surveys, easements, rights of
way, rights, titles or interests of every kind atebcription which the Borrower, Agnico-Eagle ABtbeir Affiliates have rights to, otherwise
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own or control, relating to or acquired in connectivith one or more of said operations, propedigd claims.
“ Lapa Mine” shall mean means the Borrower’s Lapa mining ofp@na and property located approximately 11 kiloengeast of the

LaRonde Mine, as presently constituted and asaimesnay be developed or expanded from time to itinaecordance with the Development
Plan or otherwise (which property and operationseruly include (a) the Mining Assets relating be _apa mine, (b) the one concession and
the 43 mining claims comprising the Lapa mine mefeiito in Schedule 8.1(l) and (c) the immovablepprty comprising the Lapa mine
referred to in Schedule 8.1(l)), and any replacameubstitutions and modifications thereof, togethith all applications, surveys,
easements, rights of way, rights, titles or inteye$ every kind and description which the Borroweits Affiliates have rights to, otherwise
own or control, relating to or acquired in connectivith one or more of said operations, propewdied claims.

“ LaRonde Min€’ means the Borrower’'s LaRonde mining operatiors moperty located in or around Cadillac and BoesgQuebec, as
presently constituted and as the same may be gmablor expanded from time to time in accordanch thie Development Plan or otherwise
(which property and operations currently includetfi@ Mining Assets relating to the LaRonde mif,tlie property covered by the LaRonde
Mining Leases as described in surveys dated Jara3ary998 and November 11, 1999 prepared by JearCbwiveau, which surveys have
been made available by the Borrower to the Admiaiiste Agent and to Lenders’ Counsel, (c) the 28ing claims constituting the “El Coco
Property” which claims are described in the El CBozuments, (d) the 34 mining claims located adjat®the LaRonde mine comprising
the LaRonde mine tailings dam), and any replacespsnbstitutions and modifications thereof, togethith all applications, surveys,
easements, rights of way, rights, titles or intexye$ every kind and description which the Borroweits Affiliates have rights to, otherwise
own or control, relating to or acquired in connectivith one or more of said operations, propewdied claims and (e) the 20 mining claims
constituting the “Terrex Property” which mining ittes are described in Schedule 8.1(1) under theimapTerrex Property”.

“ LaRonde Mining LeaseSmeans those certain mining leases number BM7&&ed into between Les Mines Dumagami Ltée on Magh
1991 and the Government of Quebec on April 19, 188the same was transferred to the Borrower @ember 29, 1992, and number
BM854 entered into between the Borrower on April 2801 and the Government of Quebec on June 5, 20@las the same may be
renewed, amended, supplemented or restated indestw® with the terms of this Agreement from timénwe.

“ L/C " means a standby letter of credit, letter of gntea or commercial letter of credit, in US Dolla&snadian Dollars or Euros, and in a
form satisfactory to BNS issued by BNS at the ratjoéthe Borrower in favour of a third party taceee the payment or performance of an
obligation of the Borrower or a Subsidiary to thed party. For purposes of the Provisions, “ LetteCredit” shall mean “L/C”.

“ Lenders” means the Lenders listed on Annex 2 hereof aait tespective successors and assigns, and anykiibible Assignee which
becomes party to this Agreement pursuant to Sex8d8(b) or 10 of the Provisions, and “Lender” meany one of them.
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“ Lenders Counsel’ means Borden Ladner Gervais LLP.

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisirative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowerdathe Administrative Agent.

“LIBO Rate” means, with respect to any Advance for any IrgeReriod, the product of (a) (i) the interest e annum shown on Telerate
Page 3750 or any successor page as the compdsitedbfate for London interbank deposits with aqeecomparable to the Interest Period
for such Advance as shown under the heading “U&071:00 a.m. (London time) on the LIBO Rate Deiaation Date for such Interest
Period, or (i) if the rate in clause (i) of thisfdhition is not shown for any particular day, #nerage (rounded upwards to the nearest whole
multiple of one sixteenth of one percent) of thepextive rates notified to the Administrative Agbgtthe Reference Banks at which deposits
in US Dollars are offered by such Reference Baaksime banks in the London interbank market at@agmately 11:00 a.m. (London time)
on the LIBO Rate Determination Date for such Indeferiod for delivery on the first day of suchehaist Period for a period identical to such
Interest Period and in an amount comparable tamheunt of such Advance, times (b) Statutory Resef¥greater than one), if applicable.

“ LIBO Rate Determination Datémeans a day which is two Banking Days prior te finst day of an Interest Period.

“LIBO Rate Loan” (as used in the Provisions) means a LIBOR Advance

“ LIBOR Advance” means an Advance in US Dollars bearing interestfauctuating rate determined by reference toltf80 Rate plus the
Applicable Margin.

“ LIBOR Tranche” means a LIBOR Advance or LIBOR Advances having sahme Interest Period (whether or not originaladeon the
same day).

“ Lien " shall mean any interest in property securingndeémded to secure payment or performance of agatin owed to a Person other
than the owner of the property, whether such istasebhased on contract, common law or statutawy dand including but not limited to the
lien or security interest arising from a mortgaggpothec, encumbrance, pledge, security agreerm@mdjtional sale or trust receipt or a lei
consignment or bailment for security purposes. fEne “Lien” shall also include reservations, exéeps, encroachments, easements, rights
of way, liens, prior claims and other statutoricommon law rights of landlords, leases and ottiler éixceptions affecting property, and the
filing or registering of any financing statementather registration document under tigil Code of Quebegcthe OntaridPersonal Property
Security Acor any other comparable law of any jurisdictiontfoe purpose of protecting or perfecting such lteethe extent that the mere
filing of the same has the effect in and of itsdlfjiving the beneficiary thereof an interest ioperty.

“ Life of Mine " means the period during which all Reserves aMirees constituting Included Property are projedtete extracted through
planned mining activities (for the LaRonde Minerreatly through to the year 2016).

“ Loan Documents (as used in the Provisions) means Financing Dantm

18




“ London Bullion Market’ means the London Bullion Market Association, Lond England.

“ London Metals Exchangemeans the London Metals Exchange, London, England

“ Maintenance Capital Expenditurésneans, for any period, the sum of all Capital &xgitures made during such period on commercially
operating mines held directly or indirectly by terrower, which Capital Expenditures are requiredricipated to be required in
accordance with customary and prudent mining ingtysiactice to maintain the operations of such miakthe unit operating cost, design
capacity and utilization levels contemplated in @perating Budget provided from time to time by Bwrower to the Lenders.

“ Majority Lenders” means, at any time, two or more Lenders, the Caments of which are in the aggregate greater 8# of the
aggregate Commitments of all Lenders.

“ Material Adverse Changémeans any material adverse change in the busiasessts, liabilities, condition (financial or otivése),
properties or prospects of the Restricted Partiea consolidated basis, or of their Mines that tiurie Included Property taken as a whole.
“ Material Adverse Effect means (a) any Material Adverse Change or (b)raaterial adverse effect on (i) the ability or presis of the
Borrower on an individual basis to carry out itsimess, including the operation of the Mines owaed operated directly or indirectly by it
that constitute Included Property, (ii) the abilitiithe Restricted Parties, on a consolidated pasigerform their obligations under the
Financing Documents in accordance with their retjpeterms or (iii) the rights and remedies of &dministrative Agent or the Lenders
under the Financing Documents.

“ Material Contracts means the contracts listed on Schedule 8.1(g}ing to Included Property to which each Restridady is a party, the
Mining Leases and the Hedge Agreements, true amglete copies of which (together with all amendmgestipplements and restatements
thereof or thereto) have been delivered to the Adstrative Agent.

“ Material Subsidiary means any Subsidiary of the Borrower the constdid total assets of which, at any time, have & batue of US
$20,000,000 or more or the consolidated total regenf which, at any time, is US $10,000,000 or n{orean annual basis); provided that,
once a Subsidiary of the Borrower has become afdateubsidiary, it shall not cease to be a Mat&igbsidiary until the Borrower provides
written notice to the Administrative Agent in white Borrower represents and warrants to the Adirative Agent that the book value of
such Subsidiary is less than US $20,000,000 anddhsolidated total revenue of such Subsidiargss than US $10,000,000 (on an annual
basis); and provided further that, notwithstanding of the foregoing, if any Restricted Party (exiithg the Borrower) is not a “Material
Subsidiary” pursuant to the foregoing part of ghédinition, such Restricted Party shall be deenaedll purposes of this Agreement to be a
“Material Subsidiary” and, for greater certaintych Person shall not cease to be a “Material Sighgidas long as such Person is a Restri
Party.

“ Maturity Date” means December 23, 2011, or if such date has &gended in accordance with the terms of Sectignshich extended
date.
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“ Maximum Facility Amount’ means US $300,000,000, as the same is reduasttordance with the terms of this Agreement.

“ Measured Resourcemeans that portion of a mineral resource expiasetons and grade which has been designatedladgithe
Borrower, audited and approved by the Independegtrger, after consultation with the Administratigent, on the basis of drill holes,
underground openings or other sampling procedyrases closely enough to confirm continuity to ahhilggree of confidence, and where
geological data is reliably known.

“ Metal " means Gold, Silver, Copper or Zinc derived frorodRict, together with any other base or precioushpegoduced by the Mines
which are registered or registrable, and is in aonfty in all respects with the requirements foodalelivery, on the London Metals
Exchange or London Bullion Market.

“ Metal Hedge Agreemeritshall mean any contract or commitment for or esyanting the sale or purchase for future delivéry Metal
(whether or not the subject Metal is to be delidg¢r@nd any option, put option, synthetic put optical option, collar, spot, spot deferred,
fixed forward and floating lease rate forward drestsimilar contract or arrangement entered inta Byerson in respect of Metal prices or
other similar metal derivatives transactions emténéo by such Person or other metal contract @ma@ement having the same economic €
as any of the foregoing, whether at, below or alibeecurrent market price of such Metal.

“ Mine " means the LaRonde Mine or any other Mining Assitsctly or indirectly owned, controlled or operdtby the Borrower or its
Subsidiaries; and “ Minesmeans all such mines.

“ Mine Plan” means the Initial Model and Budget and each sgibset “Mine Plan”, as updated and modified frometita time in accordance
with the procedures set out in Section 9.2 andodated in accordance with Section 9.4 to includereace to any additional Mines
constituting Included Property acquired by the Bawer or its Subsidiaries in accordance with thisegnent.

“ Mining Assets” means the Mining Properties and all other presgutafter-acquired property and assets used imemtion with or relating
to an operating mine or facility for the extracti@nprocessing of ore (including all correspondimgierground and surface facilities and
infrastructure and all related plant, buildinggtdires, equipment, chattels and machinery), togetiitd all inventory and accounts receivable
thereof, whether situate on or off such mine oilitgcand all replacements, substitutions and &dds thereto made in accordance with the
terms of this Agreement.

“ Mining Claims” means all mining rights and claims, licences, imgnieases and concessions and other similar ragidsnterest forming
part of the Mining Properties relating to operatingpes.

“ Mining Leases’ means the LaRonde Mining Leases and any otheingieases as the same may be renewed, amendptersepted or
restated in accordance with the terms of this Agesg from time to time.
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“ Mining Properties’ means the lands, premises, Mining Leases, sutéases and rights, mining rights and claims, ngriancessions and
other rights to extract surface minerals from mrammovable property, now owned or hereafter asgljiwhich relate to a mine.

“ Monthly Operating Report means a report as to the operations of the LaBRdnithe, the construction, development and operatairihe
Goldex Mine, the Lapa Mine and the Kittila Mine datfie construction, development and operationspfagditional Mines constituting
Included Property acquired by the Borrower or itbSdiaries in accordance with this Agreement, @rthin other required information, in
the form or substantially in the form last delivéte the “Administrative Agent” under the Existi@gedit Agreement.

“ Net Cash Proceedaneans with respect to any sale or other dispwsibf any asset (other than Product) by any Pdi@otie gross amount
of cash or cash equivalent received by such Pénsoonnection with such transaction minus (b) thant, if any, of all taxes (including the
amount, if any, estimated by such Person in goitd & the time of such sale or other dispositiontaxes payable by such Person on or
measured by net income or gain resulting from srantrsaction), fees, commissions, costs and otlpareses which are incurred or payable
such Person in connection with such transactionpbly to the extent not already deducted in amgvat the amount referred to in clause (a)
above.

“Non BA Lender” has the meaning ascribed to it in Section 3.9(e).

“ Non-Bank Act Security’ has the meaning ascribed to it in Section 7.4(c).

“ Operating Budget means the Initial Model and Budget and each efBlorrower’s subsequent annual operating budgetigi form or
substantially in the form of the Operating Budgsst Idelivered to the Administrative Agent under Exésting Credit Agreement and as
updated in accordance with Section 9.5 to inclederence to any additional Mines constituting ldeld Property, acquired by the Borrower
or its Subsidiaries in accordance with this Agreeme

“ QOriginal Credit Agreement has the meaning ascribed to it in the first mdiv this Agreement.

“ Original Currency’ shall have the meaning ascribed to it in Secfi8r3.

“ Other Senior Indebtedne$shall have the meaning ascribed thereto in Sect@3(c)(vi).

“ Qutstanding Advancesmeans, at any time, the aggregate of the outstgrmifance of all Advances which remain outstandind have nc
been repaid to zero at such time together withutitrawn face amount of outstanding L/Cs and the &ount of outstanding Bankers’
Acceptances.

“ Overdraft Facility” shall have the meaning ascribed thereto in Se@ig(c).

“ Permits” shall mean all permits, consents, waivers, licencedificates, approvals, authorizations, regtgires, franchises, rights, privileg
and exemptions or any item with similar effectlaes foregoing issued or granted by any applicablee@onental Authority or by any other
third party, including, without limitation, enviromental permits.
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“ Permitted Acquisitior? shall mean any Investment which is permitted urkections 10.3(b)(vi), (vii), (viii) and (ix).

“ Permitted Hedge Agreemeritshall mean any Hedge Agreements, in the casePafrmitted Hedge Counterparty, and any Metal Hedge
Agreements, in the case of an Unsecured Hedge Equanty.

“ Permitted Hedge Counterpartyneans, at any time, (a) any Lender or Affiliafead_ender which was a “Permitted Hedge Counteypart
under the Original Credit Agreement and which,dnadance with the terms of the Existing Credite@mnent, became a Permitted Hedge
Counterparty thereunder and (b) any other Lendéffiliate of a Lender, if such Person has execwdrd delivered an Instrument of
Adhesion to the Administrative Agent and has predido the Administrative Agent copies of all Hedggreements such Person has entered
into with the Borrower, which Hedge Agreements mnstude the provisions set out in Annex 5 heréfofat any time, a “Permitted Hedge
Counterparty” is not in compliance with the appliaterms and conditions set out in this definitiorthe relevant “Instrument of

Adhesion” (as defined in the Existing Credit Agremt) or Instrument of Adhesion, as applicablehélscease to be a “Permitted Hedge
Counterparty”. For purposes of this definition eafthe indefeasible payment in full of the Facilitglebtedness and termination of all
Commitments, “Lender”, “Person” and “Affiliate” sthéave the meanings given to them immediatelypiaathe indefeasible payment of the
Facility Indebtedness and termination of all Conmants.

“ Permitted Jurisdictiofi means Canada, the United States of America, MexXihile, Peru, Brazil, Panama, Costa Rica, Australew
Zealand or the European Union.

“ Permitted Liens' in respect of any Person means the following ki&om time to time:

€)) Liens for taxes, duties or other governmental chsurgpt yet due or which are being contested in daitidl by appropriate
proceedings; provided that adequate reserves eéfect thereto are maintained on the books of Bacson, in conformity
with GAAP;

(b) carriers’, warehousemen’s, mechanics’, materialsieepairmen’s, or other like Liens arising in tirdinary course of

business and not overdue for a period of more @agays or which are being contested in good fajthppropriate
proceedings provided that adequate reserves vgtieot thereto are maintained on the books of sectoR, in conformity
with GAAP;

(c) pledges or deposits in connection with workemhpensation, unemployment insurance and othealssturity legislatio
and other obligations of a like nature incurrethi@ ordinary course of business;

(d) deposits to secure the performance of bids, tradeacts (other than for borrowed money), leagast®ry obligations,
surety and appeal bonds, performance bonds andaligations of a like nature incurred in the oaty course of busine:
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(€)

(f)

(9)

(h)

(i)
0)

(k)

()

(m)

(n)

(0)

easements, servitudes, rights-of-way, restrictierseptions and other similar encumbrances (inctyébr public utilities)
which, in the aggregate, are not substantial inlarhand which do not in any case materially interf@ith such Person or
business or the use of the affected property bl B@rson;

reservations, limitations, provisos and conditionany original grant from the Crown or any freehtdssor of any of the
properties of such Person and statutory exceptmtile or reservations of rights which do notiny case materially
interfere with such Person or business or the tifeeaaffected property by such Person;

any obligations or duties affecting any of the Rty of such Person or its Subsidiaries to any aipality or other
Governmental Authority with respect to any franehigrant, licence or permit which do not mateyiathpair the use of
such property for the purposes for which it is held

Liens created pursuant to the Security Documents;
Liens created in connection with Financing Leassnitted by Section 10.3(c)(ii);

any Liens for unpaid royalties or duties not ye¢ guirsuant to Mining Leases, claims or other mimights running in
favour of any Governmental Authority;

Liens on equipment and the proceeds thereof (ambarther property) created or assumed to finalmeatquisition or
secure the unpaid purchase price of such equipfimahiding the principal amount of any Financingake) to the extent
permitted by Section 10.3(c);

Liens that (i) exist at the time such Person igherassets subject to such Liens are, acquiredRsstricted Party and (ii)
extend only to the assets acquired or the assétie dferson acquired, as applicable;

royalty agreements or other rights or claims teattgs on or affecting any property acquired byestRcted Party pursuant
to Section 10.3(b)(vi), (vii), (viii) or (ix) whichoyalty agreements or other such rights or cleanesin existence at the time
of such acquisition;

pledges or deposits of cash or cash equivalenuimeints for purposes of securing obligations tarfirial institutions
issuing letters of credit to secure obligationsamm@tirement plans or for government reclamatiosts; or pledges or
deposits of cash or cash equivalent instrumentshter issuers of letters of credit in the ordineoyrse of such Person’s
business provided that such pledging or depos# dogresult in a Default under any provision @ thgreement (without
reference to Section 10.3(a));

Liens in existence on the Restatement Date aratllish Schedule 8.1(m) hereto and any extensionsyas or
replacements of any such Lien provided that the
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principal amount of the Indebtedness or obligatisesured thereby is not increased and that anyesdehnsion, renewal or
replacement is limited to the property originalhcambered thereby; and

(p) Liens securing Other Senior Indebtedness to thenépiermitted by Section 10.3(c)(vi), but for geratertainty, not
including any Liens in any present or after acqlirecluded Property.

“ Person” has the meaning ascribed to that term in the iBrars.

“ Plan” shall mean any pension plan within the meaninthefPension Benefits A¢Ontario), theSupplemental Pension Plans AQuebec)
or any other similar legislation pursuant to whibkh Borrower or any of its Subsidiaries makes d¢butions in respect of its employees.

“ Pledge Agreemeritmeans any and all deeds of movable hypothec speaific claim pursuant to the terms of which tten@ is
hypothecated in favour of the Secured Partiesethexcting and represented by the Administrativertg

“ Prime Rate’ means, on any day, a fluctuating rate of intefeminded upwards if necessary to the next highd&™ of 1%) equal to the
greater of:

€)) the annual rate of interest expressed as a pegeepts annum announced by BNS on that day asféeree rate for
commercial loans made by it in Canada in Canadialia; and

(b) the average rate for 30 day Canadian Dollar bahkecgptances that appears on the Reuters Scre&REage at 10:00
a.m. Toronto time on that day, plus 0.50% per annum

“ Prime Rate Advancémeans an Advance in Canadian Dollars bearingesteat a fluctuating rate determined by refereandbe Prime Rate
plus the Applicable Margin.

“ Probable Reservémeans that portion of an Indicated Resource whih been adjusted for mining dilution and miniagovery which has
been designated as such by the Borrower, audig@goroved by the Independent Engineer, to be tealynand economically mineable
under current economic and operating conditiorisnaccordance with the Canadian Institute of M@miMetallurgy and Petroleum standard
therefor.

“ Proceedind' shall have the meaning ascribed thereto in Sed@ia(j).

“ Product” means gold doré, copper concentrate and zincestrate and any other base or precious metal (whetftoncentrate, doré or
other form) derived from or produced at a Mine.

“ Proven Reservémeans that portion of a Measured Resource whichideen adjusted for mining dilution and miningokexry and which

has been designated as such by the Borrower, duatittapproved by the Independent Engineer, tedimically and economically mineable
under current economic and operating conditioisnaccordance with the Canadian Institute of M@miMetallurgy and Petroleum standard
therefor.
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“ Provisions” means the model credit agreement provisions laga@s Annex 1.

“ Recourse Assefsmeans entities or properties (i) which are lodatePermitted Jurisdictions, and (ii) to which gart of Total Debt,
excluding Indebtedness under Subordinated Indebtesdand any other part of Total Debt which is umsstand not ranking, or capable of
ranking, senior to or pari passu with Total Delats direct recourse, whether as primary or secorataigor, contingent or otherwise, secured
or unsecured.

“ Reference Bank¥means BNS and any Lender or Lenders designatedebjdministrative Agent, together with any regaent Lender or
Lenders determined in accordance with Section ¥.2@that there are at least two Reference Banks.

“ Release of Hazardous Materidlmeans any release, discharge, spill, emissiakage, disposal, leaching or removal, in the indwor
outdoor environment, including through or in the aoil, surface water, ground water or properfyaroy substance, product, waste, residue,
pollutant, material, chemical, contaminant, dangsmgood, constituent or other material which iberomes listed, regulated, defined or
addressed under or subject to any Requirementavafdamental Law or any applicable Permit.

“ Required Lenders (as used in the Provisions) means Majority Lesder

“ Requirements of Environmental Ldwneans duties under any Requirements of Law t@#tent that such are intended in any way to
prevent, limit, control or otherwise regulate affifgets or risks on human health, the environmengroperty, including such Requirements of
Law relating to: (a) the use, storage, presenagergdion, discharge, emission, release, dispogsahgement for disposal, remediation, or
removal of any substance (including heat or raaigtior (b) the placement, construction, modifieatimaintenance, use, or removal of any
structure, or (c) the modification, maintenance, ws removal of any land, wetland or waterwayl(iding anything beneath the surfaces
thereof); and any amendments to or regulations plgated thereunder.

“ Requirements of Law means (a) any domestic or foreign statute, lagl{iding common and civil law), treaty, code, oatioe, rule,
regulation, restriction or by-law (zoning or othés®); (b) any judgement, order, writ, injunctiomcgsion, ruling, decree or award; (c) any
regulatory policy, practice, guideline or directive each case, applicable to and binding upon 8&rkon or any of its property or to which
such Person is subject as a legally enforceabléreagent; or (d), as to any Person, its Constdlinoguments.

“ Reserves means Proven Reserves and Probable Reserves.

“ Restatement Datémeans the date the conditions precedent sendsiection 6.1 are completed to the satisfactiah@Majority Lenders,
as evidenced by a written notice delivered by thdenkistrative Agent to the Borrower.

“ Restricted Party means (a) the Borrower and (b) each wholly-owS8etdsidiary which directly or indirectly wholly ownsontrols and
operates a Mine; where the Mine directly or indiseowned by each such Person has been determorael lincluded Property.
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“ Restricted Paymeritshall have the meaning ascribed to it in Sectior8(d).

“ Reuters Screen CDOR Pagshall mean the display designated as page CDOR@Reuters Monitor Money Rates Service or subbrot
page as may, from time to time, replace that pagghat service for the purpose of displaying bidtations for Bankers’ Acceptances
accepted by Canadian banks.

“ Riddarhyttan Resources ABshall mean Riddarhyttan Resources AB, a Swedisharation, and its successors.

“ Scandinavian Subsidiariéshall mean Agnico-Eagle Sweden AB, Riddarhyttaséurces AB and Agnico-Eagle AB, and any other
Subsidiary which is incorporated or formed undee8ish or Finnish law; and “Scandinavian Subsidiangans any one of them.

“ Second Currency shall have the meaning ascribed to it in Secfidri3.

“ Secured Partiesmeans, collectively, the Administrative Agentethenders and each Permitted Hedge Counterpadyinaach case, each
of their permitted successors and assigns.

“ Security” means all security now held or to be held purstaithis Agreement (including, without limitatidhe security described in
Article 7 hereof) or hereafter received by the Adistrative Agent (or by the Trustee for and on liebiathe Administrative Agent) for and «
behalf of the Secured Parties for any Indebtedakt®e Borrower (whether Indebtedness of the Boeroitself or Indebtedness of any other
Person directly or indirectly liable for the Indetihess of the Borrower) to the Secured Partiesyoathem hereunder or under Hedge
Agreements to which they are a party in accordavittethe terms hereof and thereof (as the samebaamended, restated or otherwise
modified from time to time). For greater certairpyior to the indefeasible payment of all Facilitglebtedness and the termination of all
Commitments, to the maximum extent permitted by, leach Permitted Hedge Counterparty shall be perthib share the benefit of the B
Act Security (including, to the maximum extent péted by law, all payments or other recoverieseheder), as part of the Security; and
after the indefeasible payment of all Facility Ibtexiness and the termination of the Commitmengskthal Permitted Hedge Counterparties
shall not be entitled to the benefit of the Bank Security and the Security shall not include tlaBAct Security.

“ Security Document$ means all mortgages, security agreements, hypothletiye agreements, guarantees and other docyrimsttsment
and agreements constituting or evidencing the 8gcas the same may be amended, restated or afeemwodified from time to time.

“ Senior Secured Indebtednésmeans the Facility Indebtedness and, without idafibn, the Hedge Indebtedness owed to each Rednit
Hedge Counterparty.

“ Silver ” means silver having a minimum fineness of 0.988 which is registered or registrable, and is infoomity in all respects with the
requirements for good delivery, on the London BullMarket.

“ Statutory Reservesshall mean a number (expressed as a decima8rrdited by dividing the number one by the number mimus the
aggregate of the maximum applicable reserve
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percentages, including any marginal, special, earerg or supplemental reserves, (expressed as mal¢td the extent established by any
banking authority to which any Lender is subjectlftBOR Advances or any other category of depasitbabilities by reference to which the
LIBO Rate is determined. LIBOR Advances shall bigjsct to such reserve requirements without beoéfir credit for proration, exemptiol
or offsets that may be available from time to timeny Lender. Statutory Reserves shall be adjusiéomatically on and as of the effective
date of any change in any reserve percentage.

“ Subordinated Indebtednesshall have the meaning ascribed thereto in Sect3(c)(vii).

“ Subsidiary” with respect to a corporation, has the meanirnygilasd to such term in tHgusiness Corporations A@®ntario) on the date
hereof, and with respect to a partnership, joimtwee or other entity, a partnership, joint ventarether entity of which more than fifty
percent (50%) of the outstanding equity interestgrg voting power to elect a majority of the boafdlirectors or equivalent thereof of such
partnership, joint venture or other entity areedily or indirectly, owned by the relevant Perddnless otherwise specified, references to a
“Subsidiary” shall mean a Subsidiary of the Borrowe

“ Super Majority L ender§ means, at any time, Lenders, the Commitments oftlwaie in the aggregate not less than 66 2/3%ecidigregat
Commitments of all Lenders; provided that, if a tendoes not consent to an extension of the Mgtxdtte which is requested by the
Borrower pursuant to Section 5.2, such LendettiflifsLender at the relevant time) shall not béitked to vote on any subsequent extension
request made by the Borrower pursuant to Secti@nahd for the purpose of any such subsequentsuate Lender's Commitment shall not
be included in the denominator of “Super Majorigniders”.

“ Tangible Net WorthH’ means, at the date of determination, the aggesgaitie of the Borrower's then stated share cagithkr paid-in

capital and contributed surplus (but excluding dafjcit or shares of the Borrower held by any efSubsidiaries) less the aggregate value of
all intangibles (including, without limitation, gdwill) all as determined on a consolidated basiadcordance with GAAP consistently
applied.

“ Total Debt” means all Indebtedness of the Borrower on a diadegted basis, but excluding Indebtedness of thed®eer on a consolidated
basis that does not have direct recourse (as priorasecondary obligor, whether contingent or aotlige) to any Restricted Party or any
property of any Restricted Party.

“ Total Interest Expensemeans, for any period, without duplication, tlgggeegate expense incurred by the Borrower on aotidiased basis
during such period for interest, other financingugfes and equivalent costs under or in connectitnindebtedness, including but not limi

to (i) interest, (ii) cash expenditures for intenebether expensed or capitalized, (iii) commissjdiv) discounts, (v) the interest or time value
of money component of costs related to factoringemuritizing receivables or monetizing inventdyy) bankers’acceptance fees, if any, (\
discounts on bankers’ acceptances, if any, (\vd@sfand charges payable with respect to lettenseedit and letters of guarantee, (ix) the
interest portion of any capital lease paymentspét)payments, if any, pursuant to Hedge Agreemamdgxi) all fees and other compensation
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paid to any Person that has extended credit tBthewer, all calculated in accordance with GAARsistently applied.
“ Total Net Debt’ means Total Debt (excluding Subordinated Indehésd) less Unencumbered Cash.

“ Total Net Debt to EBITDA Ratid means, for any period, the ratio of Total Net DebEBITDA.

“ Trust Indenturé means the trust indenture dated as of Februarg@®2 between the Borrower and Computershare TQuostpany of
Canada, as trustee.

“ Trustee” means Computershare Trust Company of Canada gajtacity as thiendé de pouvoiander the Hypothec.

“ Unanimous LenderSmeans, at any time, all Lenders.

“ Unencumbered Cashmeans all cash and Cash Equivalents held by tireo/er in OECD countries that are not subjectrtp laien by any
Person other than the Administrative Agent. Foraheidance of doubt, any cash or Cash Equivalezitsthy any joint ventures that is
proportionately consolidated into the Borrower'sdo&e sheet shall not constitute Unencumbered Cash.

“ United States Dollars “ US Dollars” and “ US $” mean lawful money of the United States of America

“ Unsecured Hedge Counterpaftyneans, in respect of any Metal Hedge Agreememitsred into by the Borrower, the Persons listed on
Annex 4, as such Annex is amended from time to @ibe request of the Borrower and with the coneéthe Majority Lenders, acting
reasonably; provided that, there shall be no muaie two Persons listed on Annex 4 at any time; igea/further, that each such Person listed
on Annex 4 has executed the “Consent” to the Assart of Metal Hedge Agreement (in substantiallyftiven of such Consent) and the
Borrower has delivered such executed consent t&dneinistrative Agent.

“Voting Stock” of any Person shall mean capital stock of suals®ewhich ordinarily has voting power for the ¢ilea of directors (or
Persons performing similar functions) of such Persehether at all times or only so long as no sedl@ss of securities has such voting pc
by reason of any contingency.

“ Zinc " means zinc metal of a minimum 0.99995 purity whis registered or registrable, and is in confoyrimitall respects with the
requirements for good delivery, on the London Metkchange.

1.2 Accounting Terms. All accounting terms used herein but not speaifjcdefined herein, shall be construed in accocdanith
GAAP consistently applied and all financial datamitted pursuant to this Agreement shall be prepar@accordance with such principles.
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1.3 Headings, etc. The headings in this Agreement are inserted dovenience only and shall not affect the meaningterpretatiol
of this Agreement. All text included in sections swbsections entitled, “Provisions Referende”this Agreement are also inserted
convenience only and shall not affect the meanirigterpretation of this Agreement.

1.4 Provisions Reference Reference is made to Section 2 of the Provisionsther definitional and interpretative principle
applicable to this Agreement.

15 Amendment and Restatement This Agreement is and shall for all purposes barthher amendment and a restatement of the
provisions of the Existing Credit Agreement. Thigréement shall supersede the Existing Credit Agesgimsofar as it constitutes the entire
agreement between the parties concerning the subgter of this Agreement, but does not constitut@vation of the Existing Credit
Agreement, the Security held under the Existingd@egreement or any of the indebtedness, liakgitbr obligations of the Borrower
thereunder. All Advances (as defined in the Exgst@redit Agreement) shall be Advances under thise8ment, and all of the Facility
Indebtedness (as defined in the Existing Credite&grent) shall be Facility Indebtedness under tgieément. Without in any way limiting
the terms of the Existing Credit Agreement, therBaer confirms that the existing Security shall tiome to secure all of the Facility
Indebtedness and Hedge Indebtedness, includingdbditmited to that arising under this Agreemend éime other Financing Documents and
the Hedge Agreements to which each Permitted HEdgmterparty is a party.

1.6 Schedules, etc The following Schedules, Annexes and Exhibitsd@emed to be part of this Agreement:
Annex 1 - Model Credit Agreement Provisiol

Annex 2 - Commitments

Annex 3 - Financial Paramete

Annex 4 Unsecured Hedge Counterpart

Annex 5 - Hedge Agreement Tern

Annex 6 - Initial Model and Budge

Annex 7 Closing Agend:

Schedule 8.1(h - Litigation

Schedule 8.1( - Mining Properties

Schedule 8.1(m - Certain Permitted Lier



Schedule 8.1(f
Schedule 8.1(q
Schedule 8.1(t
Schedule 8.1(u
Schedule 8.1(v
Schedule 8.1(w
Schedule 8.1(y
Schedule 8.1(z
Schedule 8.1(cc
Schedule 8.1(dc
Exhibit A
Exhibit B

Certain Contract

Permits

Subsidiaries and Capital Sto
Environmenta

Labour

Employee Matter.
Partnerships and Other Associatic
Investments and Indebtednt
Hedge Informatiot

Royalties

Drawdown Notice
Instrument of Adhesio
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Exhibit C - Assignment of Metal Hedge Agreem:

Exhibit D - Assignment of Contrac

Exhibit E - Compliance Certificat

Exhibit F - Investment Certificate (Securities Acquisitic

Exhibit G - Investment Certificate (Asset Acquisitic

Exhibit H - Indebtedness Certificate (Other Senior Indebtedr

Exhibit | Indebtedness Certificate (Subordinated Indebtedi

1.7 Construction . This Agreement has been negotiated by each pargto with the benefit of legal representatiort} any rule of

construction to the effect that any ambiguitiestarbe resolved against the drafting party shallapply to the construction or interpretatior
this Agreement.

ARTICLE 2
CREDIT FACILITY

2.1 Creation of the Credit Facility . Each Lender hereby severally, but not jointlyreag to make available to the Borrower, upon and
subject to the terms and conditions hereof, sugtdees Applicable Percentage of the Credit Facility

2.2 Amount, Availability and Purpose .

(@) The Outstanding Advances expressed as an Equivameatnt in US Dollars shall not exceed at any tiime Maximum
Facility Amount, and shall reduce in accordancéhie terms and conditions of this Agreement. Thed(@ Facility shall b
available by way of Prime Rate Advances, Base Rdtances, LIBOR Advances, the issuance of L/Csariuf presentin
orders to a Lender for acceptance as Bankers’ Aaneps.

(b) The aggregate face amount of L/Cs outstandingyatiare under the Credit Facility (calculated byereince to the face
amount of each L/C at its time of issuance) exg@ss an Equivalent Amount in US Dollars shalleateed US
$80,000,000.

(c) At the option of the Borrower, up to US $10,000,@d@he Credit Facility may be used, subject totdrens hereof, by
incurring overdrafts in the Designated Account VBINS, which shall be deemed to be Prime Rate Ades(i€ made in
Canadian Dollars) and Base Rate Advances (if madtSi Dollars) (théOverdraft Facility” ).

(d) Upon and subject to the terms hereof, each Lerid#l severally make Advances to the Borrower frametto time prior tc
the Maturity Date in an amount equal to its ApdhieaPercentage of the Maximum Facility Amount; pded that the
aggregate amount of Advances made by each Lendkmsit exceed such Lender's Commitment and pral/idether that
the Advances by way of the Overdraft Facility shelmade solely by BNS.
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(€)

(f)

Prior to the Maturity Date, the principal amountaofy Advance which is prepaid other than pursua&ections 5.3 and 5
may, subject to the terms hereof, be reborrowed.

All Advances shall be applied by the Borrower fengral corporate purposes, including for acquis#tjdo meet working
capital needs and for Capital Expenditures on iegsind new projects, to the extent permitted Iy Agreement.

2.3 Termination of Credit Facility . Unless otherwise accelerated and terminateddardance with Section 11.2, or unless terminated

in accordance with Section 5.3, all outstandinglfa¢ndebtedness shall be repaid in full, and @@mmitments and Credit Facility
terminated, on the Maturity Date.

ARTICLE 3
ADVANCES
3.1 Drawdown Procedure.
€)) Unless otherwise specified herein, the Borrower oiatgin Advances under the Credit Facility, subfedhe provisions

(b)

hereof, by delivering to the Administrative Agenttae Branch of Account not less than four Bankays’ prior to each
proposed Drawdown Date for LIBOR Advances, fouriBess Days’ prior to each proposed Drawdown Daté\ftvances
by way of Bankers’ Acceptances, two Business Dayis’r to each proposed Drawdown Date for Advangeway of Prime
Rate Advances and Base Rate Advances, and sude mpatiiod in respect of Advances by way of L/CBHES may
reasonably require so that it has sufficient timeetview the proposed form of L/C, a Drawdown Netispecifying among
other things, the type of Advance, the amount tbdreowed, the requested Drawdown Date and, ifiegiple, the length of
the Interest Period (for LIBOR Advances) or teriar Bankers’ Acceptances); provided that, if the®wer fails to give
such notice with respect to the roll-over of anystanding LIBOR Advances or Advances by way of BaskAcceptances
prior to any applicable Interest Period or matudége, as the case may be, such Advances shadidmeadl to be Base Rate
Advances, in the case of LIBOR Advances, and PRat Advances, in the case of Bankers’ Acceptararebshall bear
interest at a rate per annum equal to the BasepRatehe Applicable Margin or the Prime Rate ghes Applicable Margin,
as the case may be (provided that at any timedfterahe Borrower may, provided no Default hasuoed and is
continuing, convert such Advances into LIBOR Advesior request the issuance of Bankers’ Acceptamnues giving
notice as set forth in this Section 3.1(a)).

Upon receipt of each Drawdown Notice for a Prim¢éeRedvance, Base Rate Advance and LIBOR Advaneg, th
Administrative Agent shall forthwith notify the Ldars thereof specifying the amount of the Advareiedrequested, the
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(d)

()

proposed Drawdown Date, each Lender's Applicabledtgage of the proposed Advance and, if applicab&Interest
Period thereof.

Each Lender shall make available to the Administeaf\gent such Lender’s Applicable Percentage efrtdevant Prime
Rate Advance, Base Rate Advance or LIBOR Advanéereéd 1:00 a.m. (Toronto time) on the relevant Ddawn Date, by
transfer through the interbank payment system iméaliately available funds, to the account desighhiethe
Administrative Agent at the Branch of Account.

Provided that the applicable conditions set fomtiAiticle 6 have been fulfilled after receipt byetAdministrative Agent of
the funds transferred to it pursuant to Sectioiic3,the Administrative Agent shall forthwith magech funds available to
the Borrower by debiting the account(s) referretht8ection 3.1(c) and by crediting the Designaitedount or by paying
the Borrower, as the Borrower shall otherwise djriéce funds in the aggregate of such funds remivy the Administrativ
Agent from the Lenders prior to 2:00 p.m. (Torotitee) on the Drawdown Date, but if the conditiomsgedent to the
Advance are not met by 2:00 p.m. (Toronto timejrenDrawdown Date, the Administrative Agent shaturn such funds
the Lenders or invest them in an overnight investras orally instructed by each Lender until suctetas the Advance is
made.

Each Drawdown Notice shall be irrevocable and lnigdin the Borrower. In respect of the Advance sjgetin any
Drawdown Notice, the Borrower shall indemnify thdministrative Agent and each Lender and hold theihdstrative
Agent and each Lender harmless from any and aldogxpense incurred or sustained by the Admatise Agent and sut
Lender as a result of (i) failure by the Borrowebbrrow such Advance in accordance with the tdrarsof and the releva
Drawdown Notice after giving a Drawdown Notice @spect thereof or (ii) the Advance not occurringaddrawdown Date
due to the failure by the Borrower to fulfil anythie applicable conditions set forth in Article 6tloe occurrence of a
Default; which loss or expense shall include, withigmitation, any loss or expense incurred by osasf the liquidation or
re-employment of deposits or other funds obtainethb Administrative Agent or any Lender to fune tlequested
Advance, but shall not include any compensatioddss of the amount of the Applicable Margin whigbuld otherwise
have been earned by the Lenders if such Advancééenl made or if such Advance had been made aedouested
Drawdown Date. The Borrower shall, on demand frommAdministrative Agent, pay to the Administratikgent for or on
behalf of itself or any Lender the amount of suz$slor expense and the certificate of the Admatiste Agent or each such
Lender setting out the amount of such loss or espshall, in the absence of manifest error, begfanie evidence thereof.
The indemnity set out in this Section shall suntive termination of the Commitments and the repayrogall amounts
outstanding hereunder and under the Financing Dentsn
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0] Provisions Reference: Reference is made to Se@{mnof the Provisions regarding “Funding by Lersdend
“Presumption by Administrative Agent”.

(9) The failure of any Lender to make its Applicabledeatage of an Advance to be made by it shall elgve any other
Lender of its obligation, if any, hereunder to miakeApplicable Percentage of an Advance on thevesit Drawdown Date,
but no Lender shall be responsible for the failbfrany other Lender to make an Advance to be madbédefaulting
Lender on such Drawdown Date.

(h) If any Lender shall fail to advance its ApplicaBlercentage of an Advance, the Administrative Agéall, if requested in
writing by the Borrower, for 20 days after suchuest, invite other Eligible Assignees to assumadhbéorth all of the
obligations of such Lender under the Credit Facilitaccordance with the procedures set out ini@e& 3(b) of the
Provisions. In accordance with such proceduresyéh Eligible Assignee is a Lender or an Affiliafea Lender, no consent
of the Borrower shall be required. If such invitean Eligible Assignee which is not a Lender oidiiliate of a Lender, th
consent of the Borrower as to the replacement Lresiuid! be required, which consent shall not beeasonably withheld;
provided that the Borrower’s consent shall notdaguired if a Default has occurred and is continuBuch defaulting
Lender shall reimburse the Administrative Agentdtireasonable out-of-pocket costs and expensesrid by the
Administrative Agent in connection therewith. Ifcsudefaulting Lender fails to so reimburse the Auistrative Agent
within three Business Days after demand therelfier Borrower shall reimburse the Administrative Agfem all such costs
and expenses, without limiting the rights of the®wer against the defaulting Lender. The defagltiender and any
Affiliate of such Lender which is a Permitted Hedgeunterparty shall, effective as of the assignmetihe replacement
Lender, assign, at price determined in a reasomablemer from market quotations in accordance wigtamary market
practices, all Hedge Agreements it or they holdlie Borrower to such replacement Lender or tdéherd_ender or
Permitted Hedge Counterparty.

3.2 Prime Rate, Base Rate and LIBOR AdvancesExcept with respect to Advances made under theddakr-acility, each Prime
Rate Advance shall be in an aggregate minimum atrafuddn. $1,000,000 and in a whole multiple of C#ih,000,000. Each LIBOR
Advance or Base Rate Advance shall be in minimurawarnof US $1,000,000 and a whole multiple of US0$0,000. The Borrower shall
pay interest to the Administrative Agent for the@aant of the Lenders at the Branch of Account onsarch Advances outstanding to it from
time to time hereunder at the applicable rate st specified in Article 4.

3.3 LIBOR Tranches . There shall not at any time be more than six dffiet.IBOR Tranches.

3.4 Overdraft Facility . All Advances under the Overdraft Facility shallfade solely by BNS and records concerning Advanodsr
the Overdraft Facility shall be maintained soleyyBNS. All payments of principal, interest, feeslanther amounts relating to the Overdraft
Facility shall be made solely to BNS at the Branticcount. Any notices by the Borrower in
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connection with the Overdraft Facility shall be raad BNS. Neither the notice periods set out inti6a.1(a) nor minimum amount
requirements for Advances shall apply to Advangew/ay of overdraft under the Overdraft Facility.dddition, in respect of Advances by
way of overdraft under the Overdraft Facility, 8errower shall not be required to deliver a DrawdadWotice pursuant to Section 6.2(c). In
connection with Advances under the Overdraft F3¢iBNS shall ascertain the position or net positi the Borrower’s Designated Account
at the close of business daily. If the Canadiarddglosition or net position is a debit in favofiBINS, the debit will (if the Borrower is
entitled to an Advance) be deemed to be a Prime Ravance under the Overdraft Facility in the antafrihe debit. If the US Dollar
position or net position is a debit in favour of BNthe debit will (if the Borrower is entitled to &dvance) be deemed to be a Base Rate
Advance under the Overdraft Facility in the amaoafrthe debit. If a position or net position is adit in favour of the Borrower, the credit
will be deemed to be a repayment of a Prime RateaAde or Base Rate Advance, as the case may bey, tihedOverdraft Facility in the
amount of the credit to the extent of any princig@lounts owing in respect thereof.

35 Conversions. Subject to the other terms of this AgreementBbaower may from time to time convert all or gogrt of the
outstanding amount of any Advance into another fofrAdvance permitted by this Agreement.

3.6 Execution of Bankers Acceptances

(@) To facilitate the acceptance of Bankekgceptances hereunder, the Borrower hereby appeatis Lender as its attorney
sign and endorse on its behalf, as and when camsidecessary by the Lender, an appropriate nuaflmders in the form
prescribed by that Lender.

(b) Each Lender may, at its option, execute any omd@andwriting or by the facsimile or mechanicahsityre of any of its
authorized officers, and the Lenders are herebyosizied to accept or pay, as the case may be, raiey of the Borrower
which purports to bear such a signature notwittditenthat any such individual has ceased to beuttoazed officer of the
Lender. Any such order or Bankers’ Acceptance dhalhs valid as if such officer were an authoriaffider at the date of
issue of the order or Bankers’ Acceptance.

(c) Any order or BankersAcceptance signed by a Lender as attorney for tireoBser, whether signed in handwriting or by
facsimile or mechanical signature of an authoriaiéider of a Lender may be dealt with by the Adrstrétive Agent or any
Lender to all intents and purposes and shall biedBorrower as if duly signed and issued by thea@oer.

(d) The receipt by the Administrative Agent of a regdfesan Advance by way of Bankers’ Acceptancesldiegeach
Lender’s sufficient authority to execute, and eaehder shall, subject to the terms and conditidrthie Agreement,
execute orders in accordance with such requesthenadvice of the Administrative Agent given pursu@ Section 3.9, ar
the orders so executed shall thereupon be deenfeVéobeen presented for acceptance.
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3.7 Sale of Banker$ Acceptances

€)) It shall be the responsibility of each Lender t@aage, in accordance with normal market practigetHe sale on each
Drawdown Date of the Bankers’ Acceptances issuethéyBorrower and to be accepted by that Lendéindavhich the
Lender shall purchase its Bankers’ Acceptances.

(b) In accordance with the procedures set forth iniSe@&.9, the Administrative Agent will make the pebceeds of the
requested Advance by way of Bankers’ Acceptancesived by it from the Lenders available to the Barer on the
Drawdown Date by crediting the Designated Accouitih wuch amount.

3.8 Size and Maturity of Bankers Acceptances and RolloversEach Advance of Bankerg&cceptances shall be in a minimum amc
of Cdn. $1,000,000. Each Bankefgiceptance shall have a term of 30 to 180 days tifeedate of acceptance of the order by a Lermemao
Bankers’ Acceptance may mature on a date whicbtisiBusiness Day or on a date after the MaturajeDThe face amount at maturity of a
Bankers’ Acceptance may be renewed as a Bankergance or converted into another form of Advagremmnitted by this Agreement.

3.9 Co-ordination of BA Advances. Each Lender shall advance its Applicable Percentégach Advance by way of Bankers’
Acceptances in accordance with the provisionsasét below.

@) The Administrative Agent, promptly following receipf a notice from the Borrower pursuant to Seciak(a) requesting
an Advance by way of Bankers’ Acceptances, shalisedeach Lender of the aggregate face amounteamqg) of the
Bankers’ Acceptances to be accepted by it, whioh(®) shall be identical for all Lenders. The aggte face amount of
Bankers’ Acceptances to be accepted by a Lendértshdetermined by the Administrative Agent byerefnce to the
respective Commitments of the Lenders, except ihte face amount of a Bankers’ Acceptance waudtlbe a whole
multiple of Cdn. $1,000, the face amount shallfmeeased or decreased by the Administrative Ageits isole discretion to
the nearest whole multiple of Cdn. $1,000.

(b) Each Lender shall transfer to the AdministrativeeApat the Branch of Account for value on each Diamn Date
immediately available Cdn. Dollars in an aggregat®unt equal to the BA Discount Proceeds of allk@asi Acceptances
accepted and sold or purchased by the Lender dnBrawdown Date net of the applicable Bankers’ Ataace Fee and
net of the amount required to pay any of its prasip accepted Bankers’ Acceptances that are mgtorirthe Drawdown
Date or any of its other Advances that are beimyeted to Bankers’ Acceptances on the DrawdowreDat

(c) If the Administrative Agent determines that all tmnditions precedent to an Advance specifiedimAlgreement have
been met, it shall advance to the Borrower the arhdelivered by each Lender by crediting the Desigd Account or by
paying the Borrower, as the Borrower shall otheevdsect, prior
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to 2:00 p.m. (Toronto time) on the Drawdown Daitdt, ibthe conditions precedent to the Advance artenmet by 2:00 p.m.
(Toronto time) on the Drawdown Date, the Administ& Agent shall return the funds to the Lendergaest them in an
overnight investment as orally instructed by eaehder until such time as the Advance is made. €@&#tent that any such
funds are returned to a Lender, such funds (les8&mkers’ Acceptance Fee) shall be deemed tadenbursement by the
Borrower to such Lender of corresponding amounysabple by such Lender under any Bankers’ Acceptarideh were
issued.

(d) Notwithstanding any other provision hereof, for thepose of determining the amount to be transfidogea Lender to the
Administrative Agent for the account of the Borravirerespect of the sale of any Bankers’ Acceptasseed by the
Borrower and accepted by such Lender, the proceiesie thereof shall be deemed to be an amout égjthe BA
Discount Proceeds calculated with respect thefatoordingly, in respect of any particular Bankeksceptance accepted
by it, a Lender, in addition to its entitlementrétain the applicable Bankers’ Acceptance Feetonivn account, shall be
entitled to retain for its own account the amoifrany, by which the actual proceeds of sale thieezoeed the BA Discount
Proceeds calculated with respect thereto, and sbakquired to pay out of its own funds the ampiiginy, by which the
actual proceeds of sale thereof are less than AhBiBcount Proceeds calculated with respect thereto

(e) Whenever the Borrower requests an Advance thatdiesl Bankers’ Acceptances, each Lender that iperatitted by any
Requirements of Law or by customary market pradticgccept a Bankers’ Acceptance (ddn BA Lender”) shall, in lieu
of accepting its pro rata amount of such Bankexzeptances, make available to the Borrower on tiagvBown Date an
Advance (a ‘BA Equivalent Advance”) in Canadian Dollars and in an amount equal ®B#A Discount Proceeds of the
Bankers’ Acceptances that the Non BA Lender woaldehbeen required to accept on the Drawdown Déttevifre able to
accept Bankers’ Acceptances. Each Non BA Lenddt alsa be entitled to deduct from the BA Equivdl&dvance an
amount equal to the Bankers’ Acceptance Fee thatditave been applicable had it been able to ad®apters’
Acceptances. The BA Equivalent Advance shall hatiera equal to the term of the Bankers’ Acceptaricasthe Non BA
Lender would otherwise have accepted and the BaraWall, at the end of that term, be obligatepay the Non BA
Lender an amount equal to the aggregate face anobtim BankersAcceptances that it would otherwise have accepti:
provisions of this Agreement applicable to Bankérsteptances and Lenders that accept Bankers’ Aacegs shall apply
mutatis mutandiso BA Equivalent Advances and Non BA Lenders anithout limiting the foregoing, Advances shall
include BA Equivalent Advances.

3.10  Payment of Bankers Acceptances The Borrower shall provide for the payment to thdmAnistrative Agent at the Branch of
Account for the account of the applicable Lendénhe full face amount of each Bankers’ Acceptaaceepted for its account on the earlier
of (a) the date of maturity of a Bankers’ Acceptaaad (b) the date on which any Facility Indebtedne

36




becomes due and payable hereunder. Any amount payrhehich has not been provided for by the Bomown accordance with this Secti
shall be automatically converted to Prime Rate Ades in accordance with Section 3.1(a).

3.11  Deemed Advance Bankers Acceptances Except for amounts which are paid from the proceddsrollover of a Bankers’
Acceptance or for which payment has otherwise lieeded by the Borrower (including by way of autoima&onversion in accordance with
Section 3.1(a)), any amount which a Lender paysothird party on or after the date of maturityadBankers’ Acceptance in satisfaction of
the face amount thereof or which is owing to thaeder in respect of such a Bankers’ Acceptance @iter the date of maturity of such a
Bankers’ Acceptance resulting from such Lender pggn amount in satisfaction of the face amousiugh Bankers’ Acceptance to the
holder thereof, shall be deemed to be a Prime Réwtance to the Borrower. Each Lender shall forthvgive notice to the Administrative
Agent of the making of such a payment and the Adstrattive Agent shall promptly give similar notiteethe other Lenders and to the
Borrower. Interest shall be payable on such Primte Rdvance in accordance with the terms applicibRrime Rate Advances.

3.12  Waiver . The Borrower shall not claim from a Lender any dafygrace for the payment at maturity of any Baskécceptances
presented and accepted by the Lender pursuanistdgheement. The Borrower waives any defence yongat which might otherwise exis!
for any reason a Bankers’ Acceptance shall be inelal Lender in its own right at the maturity thdremd the doctrine of merger shall not
apply to any Bankers’ Acceptance that is at angtireld by a Lender in its own right.

3.13  Degree of Care. Any executed orders to be used as Bankers’ Acceptashall be held in safekeeping with the sameedegfr care
as if they were the Lender’s own property, andldiekept at the place at which such orders armanty held by such Lender.

3.14  Indemnity . The Borrower shall indemnify and hold the Lenders] each of them, harmless from any loss, costadaror expense
with respect to any Bankers’ Acceptance dealt Wijtlthe Lenders for the Borrower’s account, butlshat be obliged to indemnify a Lender
for any loss, cost, damage or expense caused lgrake negligence or wilful misconduct of that Lend

3.15 Obligations Absolute. The obligations of the Borrower with respect to Bens' Acceptances under this Agreement shall be
unconditional and irrevocable, and shall be paidtbt in accordance with the terms of this Agreenender all circumstances, including,
without limitation, the following circumstances:

€)) any lack of validity or enforceability of any ordaeccepted by a Lender as a Bankers’ Acceptance; or

(b) the existence of any claim, set-off, defence oeptight which the Borrower may have at any timeaiasgt the holder of a
Bankers’ Acceptance, a Lender or any other Pemsbather in connection with this Agreement or othieewx
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3.16  Shortfall on Drawdowns, Rollovers and Conversions The Borrower agrees that:

@) the difference between the amount of an Advanceestgd by the Borrower by way of Bankeksceptances and the act
proceeds of the Bankers’ Acceptances;

(b) the difference between the actual proceeds of &&ahAcceptance and the amount required to pagtamnmg Bankers’
Acceptance, if a Bankers’ Acceptance is being dodeer; and

(c) the difference between the actual proceeds of &@&ahAcceptance and the amount required to repsyAalvance which
is being converted to a Bankers’ Acceptance;

shall be funded and paid by the Borrower from wsma@esources, by 11:00 a.m. on the applicable DoswmdDate or may be
advanced as a Prime Rate Advance if the Borrowathisrwise entitled to such an Advance.

3.17  Prohibited Use of L/Cs and Bankers Acceptances The Borrower shall not enter into any agreemertraangement of any kind
with any Person to whom Bankers’ Acceptances haem lolelivered whereby the Borrower undertakesptace such Bankers’ Acceptances
on a continuing basis with other Bankers’ Accepéasnaor shall the Borrower directly or indirectike, use or provide Bankers’ Acceptances
or L/Cs as security for funds loaned or advancedhfany other Person. For greater certainty, L/Cg Ingaused as security for deferred
amounts and purchase price adjustments owing inegion with acquisitions permitted by this Agreemne

3.18 Issuance and Maturity of L/Cs.

@) A request for an Advance by way of L/C shall be mhbg the Borrower in accordance with Section 3.&f@ept that a
request shall be made to BNS. A request shall decthe details of the L/C to be issued. BNS shalhptly notify the
Borrower of any comment concerning the form of thé requested by the Borrower and shall, if therBaer is otherwise
entitled to an Advance, issue the L/C to the Boepwan the Drawdown Date or as soon thereafter & BNatisfied with
the form of L/C to be issued.

(b) Each L/C issued under this Agreement shall haezra which is not more than one year after its issaalate or renewal
date. An L/C may be renewed by the Borrower suligcbmplying with the terms of this Agreement aqgible to an
Advance by way of L/C.

3.19 Payment of L/Cs.

€)) The Borrower shall provide for the payment to BN&ha Branch of Account of the full face amouneath L/C (or the
amount actually paid in the case of a partial payynen the earlier of (i) the date on which BNS msk payment to the
beneficiary of an L/C, and (ii) the date on whigaty d&acility Indebtedness becomes due and payabéeihéer, provided th
any amount paid by the
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Borrower under this clause (ii) shall for all puses be deemed to be Cash Collateral under Sec#6n/ny amount
payment of which has not been provided for by tber@ver in accordance with this Section shall b@atically
converted to a Prime Rate Advance or Base Ratemdvas set out in Section 3.21.

(b) The obligation of the Borrower to reimburse BNS égpayment to a beneficiary of an L/C shall be alisand
unconditional (without prejudice to the Borroweright, if applicable, after reimbursing BNS, toiotadamages for matters
directly resulting from BNS's gross negligence alful misconduct) and shall not be reduced by aagndnd or other
request for payment of an L/C (®tmand”), which is paid or acted upon in good faith andconformity with laws,
regulations or customs applicable thereto, beinglid, insufficient, fraudulent or forged, nor shidle Borrowers obligatior
be subject to any defence or be affected by armyt afset-off, counteclaim or recoupment which the Borrower may nou
hereafter have against the beneficiary, BNS orahgr Person for any reason whatsoever, includiaddct that BNS paid
Demand or Demands (if applicable) aggregating upeécamount of the L/C notwithstanding any contiiastructions from
the Borrower to BNS (other than instructions camediin the L/C, which instructions need be compligith only to the
same extent and in accordance with the same stisdat forth above) or the occurrence of any ewehiding, but not
limited to, the commencement of legal proceedingsrohibit payment by BNS of a Demand. Any actioagction or
omission taken or suffered by BNS under or in catina with an L/C or any Demand, if in good faithdain conformity
with laws, regulations or customs applicable thr@rehall be binding on the Borrower and shall Hate BNS under any
resulting liability to the Borrower. Without limitg the generality of the foregoing, BNS may receaazept, or pay as
complying with the terms of the L/C, any Demandewttise in order which may be signed by, or isswecny
administrator, executor, trustee in bankruptcyenegr or other Person or entity acting as the seprgative or in place of, tl
beneficiary.

3.20 Cash Collateral. Except where any amounts under this Agreemerdg hagzome immediately due and payable, if any L/C is
outstanding on the Maturity Date or on any oth¢edlat all Commitments are terminated, then orMhturity Date or such other date, the
Borrower shall, promptly on demand by the Admirasitre Agent, deposit with the Administrative Agdott the benefit of the Secured Parties
Cash Collateral in an amount equal to the full amdr principal amount at maturity of all L/Cs thamstanding. Such Cash Collateral shall be
held by the Administrative Agent, as security famd to provide for the payment of, the Borrowedigations in respect of such outstanding
L/Cs. The Administrative Agent may at any time aftee Maturity Date apply any or all of such Casiil&eral to the payment of any or all
the Borrower’s obligations in respect of such Li@sch become due and payable. At the Borrosegguest, but subject to the Administra
Agent’s reasonable approval, the Administrative itgehall invest any Cash Collateral consistingasficand any proceeds of Cash Collateral
consisting of cash in Cash Equivalents, and anyneigsions, expenses and penalties incurred by timeifistrative Agent in connection with
any investment and redemption of such Cash Cadélashiall be payable by the Borrower on demand) Slealr
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interest at the rates provided herein for in Sectid (c) on the basis of the Prime Rate in effemnftime to time, and shall be charged to any
accounts of the Borrower, or, at the Administrathgent’s option, shall be paid out of the proceeflany earnings received by the
Administrative Agent from the investment of suchsE&ollateral provided herein or out of such cashlfi Neither the Administrative Agent
nor the Secured Parties make any representatimamanty as to, and shall not be responsible farrate of return, if any, earned on any
Cash Collateral. Any earnings on Cash Collaterall §fe held as additional Cash Collateral on thegeset forth in this Section 3.20.

3.21  Deemed Advance L/Cs . Except for amounts which have been funded by thedBeer, any amount which BNS pays to any third
party in respect of an L/C in satisfaction or mrsiatisfaction thereof shall also be deemed ta Béme Rate Advance in the case of Cang
Dollar L/Cs or a Base Rate Advance in the caseunb E/Cs (based upon the Equivalent Amount of sartiount in US Dollars) or US Dollar
L/Cs. BNS shall forthwith give notice of the makiafjsuch an Advance to the Borrower and to the eendnterest shall be payable on such
Advances in accordance with the terms applicabtitth Advances.

3.22  Lenders Obligations Relating to Overdraft Facility and L/Cs . Notwithstanding that Advances under the Overdrattilky and
Advances made by way of L/Cs are for the time befagle by BNS, it is the intention of the partiesttiihe ultimate credit risk and exposure
of any Lender in respect of all Advances be in ataoce with its Applicable Percentage. Accordingtymediately upon the issuance of an
L/C or the making of Advance under the Overdraftiltg in accordance with this Agreement, each Lemshall be deemed to have
irrevocably and unconditionally purchased and neatfrom BNS, without recourse or warranty, an wittlid interest and participation
therein to the extent of such Lende&pplicable Percentage. Each Lender shall, onléte a draft or demand under any L/C is honoured)
time to time as requested by the Administrative @ge otherwise upon the occurrence of a Defauthaut regard to any other provision of
this Agreement or any of the other Financing Docuotsieor any defence any Lender may have in cormeetith such payment or any
defence any Lender may have in connection with gacticipation, pay its Applicable Percentage &f &mount paid by BNS with respect to
an L/C and not reimbursed by the Borrower, andifsafpplicable Percentage by way of Overdraft Rggiby payment to the Administrative
Agent for reimbursement of BNS on such day in imiagdly available funds. If and to the extent sueimdler shall not make such payment
available to the Administrative Agent, such Lended the Borrower severally agree to pay to the Adstriative Agent for reimbursement of
BNS forthwith on demand such amount together withrest thereon, for each day from the date suguatwas paid or credited by BNS
until such amount is made available to the Admiatste Agent at a per annum rate equal to the PRiate plus the Applicable Margin or the
Base Rate plus the Applicable Margin, as the camglm. The failure of any Lender to pay its AppileaPercentage of any such amount ¢
not relieve any other Lender, or the Borrower teobligation to make available any amount requicede paid by it under this Section, but
no Lender shall be responsible for the failurerof ather Lender to make such payment. If any Leffaiés to take the actions required under
this Section, the Administrative Agent may, withpu¢judice to the Borrower’s obligation to pay th@ministrative Agent for reimbursement
of BNS as contemplated in Section 3.19 and thigi@e8.22, and until the required action has bedwen by such Lender, make appropriate
adjustments to the payments to
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the defaulting Lender of amounts otherwise requioslde made to such Lender under this Agreement.

3.23  Adjustment of Applicable Percentages While BNS is the sole Lender making Advances utkderOverdraft Facility and issuing
L/Cs, its participation in Advances and paymenisl(iding standby fees) under the other Advancesumeter shall be reduced and shall be
adjusted by the Administrative Agent from time itod, so that the aggregate of the Advances it feferor committed to make under those
other Advances reflects as closely as reasonaldyilple its overall Applicable Percentage of thogeoAdvances.

3.24  Evidence of Indebtedness The Advances made by the Lenders shall be evidkbg records maintained by the Administrative
Agent and by each Lender concerning those Advaihtes made. The Administrative Agent shall alsormaaén records of Advances by way
of Bankers’ Acceptances and L/Cs, and each Lerta#l also maintain records relating to Bankers’ éatances that it has accepted. BNS
shall also maintain records relating to L/Cs thigis issued. The records maintained by the Adtnitige Agent, and by BNS relating to
L/Cs, shall constitute, in the absence of maniéesir,prima facieevidence of the Facility Indebtedness and all tietalating thereto. The
failure of the Administrative Agent or any Lenderdorrectly record any such amount or date shd)lhmwever, adversely affect the
obligation of the Borrower to pay the Facility Ilidedness in accordance with this Agreement.

ARTICLE 4
INTEREST RATES AND FEES
4.1 Interest Rate and Payment Dates
(@) Subject to Sections 4.1(c) and 4.4, (i) LIBOR Adwas shall bear interest for each day during eaendst Period with

respect thereto on the unpaid principal amountthfeat a rate per annum equal to the LIBO Raterchéted for such day
plus the Applicable Margin, (ii) Prime Rate Advaaahall bear interest on the unpaid principal arhthereof at a rate per
annum equal to the Prime Rate plus the Applicalkdedih, (iii) Base Rate Advances shall bear inteogsthe unpaid
principal amount thereof at a rate per annum efutide Base Rate plus the Applicable Margin anjlttie rate per annum
for calculating the Bankers’ Acceptance Fee shalihe Applicable Margin therefor.

(b) All interest payable in respect of an Advance shatlrue from the date of each Advance and shél, mespect to LIBOR
Advances, become due and payable in arrears daghday of each Interest Period in respect theardf if the Interest
Period is longer than three months, every threethsosfter the date of the relevant LIBOR Advance, amthe case of all
other Advances (other than Advances by way of Besikecceptances and L/Cs), on the last Businessd&ach calendar
month.

(©) If all or a portion of the principal amount or inést of any of the Advances shall not be paid wihem (whether at the sta
maturity, by acceleration or otherwise) such overdmount shall, to the extent permitted by all iple
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Requirements of Law, bear interest at a rate wisi@¥ greater than the rate which would otherwisaplicable pursuant
to Section 4.1(a) (in the case of LIBOR Advancesda on the existing LIBO Rate until the expinthaf then applicable
Interest Period and thereafter based on succesdarest Periods of one month) from the date ohswan-payment until
paid in full (as well after, as before Default, omdtty or judgment) with interest on overdue intéfdesaring interest at the

same rate.
4.2 Computation and Determination of Interest and Fees
@ Interest in respect of LIBOR Advances shall be @aled on the basis of a 360 day year for the dowaber of days

elapsed in each Interest Period. Interest in resgegase Rate Advances shall be calculated obaises of a 365 or 366 day
year, as the case may be. Interest in respeciroEFRate Advances shall be calculated on the lofsis365 or 366 day year,
as the case may be.

(b) Each determination of an interest rate by the Adstriative Agent pursuant to any provision of thigréement shall
constitute prima facie evidence of such interetgt. rehe Administrative Agent shall, at the requeshe Borrower, deliver
to the Borrower a statement showing the basis bhgddde Administrative Agent in determining any st rate pursuant to
Article 4.

(c) When requested by the Administrative Agent in theng that Telerate Page 3750 or any successoripage functioning
or available, each Reference Bank shall use itsdffsts to furnish quotations of LIBO Rates te thdministrative Agent
as contemplated hereby. If any Reference Bank Bhalich case be unable or otherwise fail to suppbh rates to the
Administrative Agent upon its request, the LIBO ®ahall be determined on the basis of the quotatibthe remaining
Reference Bank.

(d) If any Reference Bank’s Commitment shall termir(@tberwise than on termination of all the Committsgnor all of its
Advances are assigned for any reason whatsoear Reference Bank shall thereupon cease to beaadRek Bank, and
as a result of the foregoing, there shall only bbe BReference Bank remaining, then the Administeafigent (after
consultation with the Borrower and the Lenders) pigynotice to the Borrower and the Lenders, degiganother Lender
that is a bank as a Reference Bank.

4.3 Provisions Reference Reference is made to Section 3.5 of the Prowssiegarding “Inability to Determine Rates”.

4.4 Interest Act . Each rate of interest which is calculated witlerence to a period (the “deemed interest perititf) is less than the
actual number of days in the calendar year of taticun is, for the purposes of tiheterest Ac{Canada), equivalent to a rate based on a
calendar year calculated by multiplying such rdtmterest by the actual number of days in therdée year of calculation and dividing by
number of days in the deemed interest period.
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4.5 Prohibited Rates of Interest. Notwithstanding any other provision of this Agrent or any other Financing Documents, the
Borrower shall not be obliged to make any payménmtterest or other amounts payable to the Admiatate Agent or Lenders in an amount
or at a rate that would be prohibited by law or laesult in the receipt of interest at a crimirgtk, as the terms “interest” and “criminal rate”
are defined under thériminal Code(Canada), or that would contravene any usury lahistwmay be applicable to any obligations of the
Borrower in connection with this Agreement or thkes Financing Documents. In any such case, angnpat; collection or demand for
interest in excess of the maximum permitted raédl shotwithstanding such provision, be deemedaeehbeen adjusted with retroactive ef

to the maximum amount or rate of interest, as #&=enay be, as would not be so prohibited by lasoaesult in a receipt by the
Administrative Agent or Lender of “interest” at erfminal rate”.

4.6 Commitment Fee. The Borrower shall pay to the Administrative Agen the last Business Day of each month, commegnmin

the last Business Day of the month in which thet&ement Date occurs, for the account of each Lreadeommitment fee calculated on the
average daily sum of each Lender’s Available Commaiit during each month (or such shorter period veipect to the first such payment
date) at the Commitment Fee Rate, payable in argead calculated on the basis of a 365 or 366 day, ws applicable. Such commitment fee
shall be distributed by the Administrative Agenthie Lenders based on their Applicable Percentage.

4.7 L/C Fees. Payment of L/C fees shall be made by the Borrow@NS at the Branch of Account. The L/C fees whachrue during
each calendar quarter shall be paid in arrear8asaess Day after such calendar quarter. L/Cd$bali be calculated at the annual rate of
then Applicable Margin on the face amount of eafb for the duration of its term on the basis of dlcéual number of days to elapse from
including the date of issuance or renewal by BNBubnot including the expiry date of the L/C. Su¢lt fees shall be distributed by the
Administrative Agent to the Lenders based on tAgiplicable Percentage. An additional L/C frontireg fshall be payable by the Borrower to
BNS, for BNS'’s sole benefit, at the Branch of Acoburhe L/C fronting fee which accrues during eaatendar quarter shall be paid in
arrears one Business Day after such calendar qu@he L/C fronting fee shall be calculated at @#n@ual rate of 0.12% per annum on the
face amount of each L/C for the duration of itsrteam the basis of the actual number of days tosel&éymm and including the date of issuance
or renewal by BNS to but not including the expigtalof the L/C. L/C fees shall be calculated onlthsis of a 365 or 366 day year, as
applicable.

4.8 Interest under Overdraft Facility . All payments of interest and any other amounhwéispect to the Overdraft Facility shall be
payable by the Borrower to the Administrative Aganthe Branch of Account for the account of theders. Such interest and other amounts
shall be distributed by the Administrative Agenttie Lenders based on their Applicable Percentama the Administrative Agent making
adjustments to its participation in Advances urfgiection 3.23.
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ARTICLE 5
REDUCTIONS AND PAYMENTS

5.1 General Rule Regarding Repayments Subject to Section 11.6 hereof and Section 5 oPttoisions, repayment of an outstanding

Advance made by the Borrower shall be applied byAtiministrative Agent among all Lenders on theidabtheir Applicable Percentage.

5.2 Term and Repayments.

(@)

(b)

(©

Unless due and payable sooner in accordance witi\treement, all Facility Indebtedness shall be dnd payable on
December 23, 2011, unless this Agreement is extengmn the irrevocable request of the Borroweri¢tvinequest may be
made at its option), with the consent of the Supajority Lenders, in their sole discretion, foréleradditional one year
terms in accordance with this Section 5.2.

Each request for an extension of this Agreement imeisnade by the Borrower (if it wishes to exerdis@ption to make
such request) providing the Administrative Agenthwirevocable written notice of such request aste0, but not more
than 90, days before the applicable anniversany ofathe Restatement Date. If the Super Majoritpdars consent to a
request for an extension made before the firshamsary of the Restatement Date, then unless dilipayable sooner in
accordance with this Agreement, all Facility Indethitess shall be due and payable on December 23 a2@ilall remaining
Commitments shall be cancelled at such time. Ihdhse, and if the Super Majority Lenders conseat tequest by the
Borrower for an extension made at least 60, butmae than 90, days before the second annivergdne diRestatement
Date, then unless due and payable sooner in actzrdaith this Agreement, all Facility Indebtednshall be due and
payable on December 23, 2013 and all remaining Citmments shall be cancelled at such time. In thagcand if the Super
Majority Lenders consent to a request by the Boerofer an extension made at least 60, but not rtiane, 90 days before
the third anniversary of the Restatement Date, théess due and payable sooner in accordance hist\greement, all
Facility Indebtedness shall be due and payableesemMber 23, 2014 and all remaining Commitmentd bleatancelled at
such time.

Notwithstanding Section 5.2(b), if the Borrower Imas requested an extension of this Agreement befu first
anniversary of the Restatement Date, the BorroaeI(if it wishes to exercise its option to maketstequest) provide the
Administrative Agent with irrevocable written natiof a request for an extension of this Agreemelgaest 60, but not mo
than 90, days before the second anniversary dRéstatement Date. If the Super Majority Lendersseanto such a request
for an extension, then unless due and payable sdmaecordance with this Agreement, all Facilitglébtedness shall be
due and payable on December 23, 2012 and all remya@ommitments shall be cancelled at such tim¢h&t case, the
Borrower can (if it wishes to exercise its optiomtake
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(d)

(€)

(f)

(9)

such request) provide the Administrative Agent viitevocable written notice of a request at le&stlfut not more than 90,
days before the third anniversary of the Restatémate. If the Super Majority Lenders consent tohsa request for an
extension, then unless due and payable soonecardance with this Agreement, all Facility Indebteds shall be due and
payable on December 23, 2013 and all remaining Cicnments shall be cancelled at such time.

Notwithstanding Sections 5.2(b) and (c), if the ®Barer has not requested an extension of this Ageeeimefore the first
and the second anniversary dates of the Restatdbag¢atthe Borrower can (if it wishes to exerctseoption to make such
request) provide the Administrative Agent with iroeable written notice of a request for an extemsibthis Agreement at
least 60, but not more than 90, days before thid #riniversary of the Restatement Date. If the Shfagority Lenders
consent to such a request for an extension, thiessidue and payable sooner in accordance witi\trisement, all Facilit
Indebtedness shall be due and payable on DecerBh2022 and all remaining Commitments shall be ebed at such
time.

Notwithstanding Section 5.2(b), (c) and (d), if errower has requested an extension of this Ageseiefore the first
anniversary of the Restatement Date, and the Svpgrity Lenders consent to such a request fondension as set out in
Section 5.2(b), but the Borrower does not proviteAdministrative Agent with irrevocable writtentioe of a request at
least 60, but not more than 90, days before thergkanniversary of the Restatement Date, the Baraan (if it wishes to
exercise its option to make such request) proidefdministrative Agent with irrevocable writtentioe of a request at
least 60, but not more than 90, days before thid #riniversary of the Restatement Date. If the Shfagority Lenders
consent to such a request for an extension, thiessidue and payable sooner in accordance witi\grisement, all Facilit
Indebtedness shall be due and payable on DecerBp2023 and all remaining Commitments shall be ebea at such
time.

Upon receipt by the Administrative Agent of anylsuequest by the Borrower for an extension of igseement, the
Administrative Agent shall provide prompt writtentite of such request to each Lender. Each Lendetermination of
whether or not it consents to such extension &eathade in such Lender’s sole discretion. If a leeréhs not provided the
Administrative Agent with written notice of whether not such Lender consents to such requestedsate30 days after
written notice of such request has been providethbyAdministrative Agent to such Lender, such Lesrghall be
irrevocably deemed to have not consented to suiemsion.

If the Super Majority Lenders consent to any extamsequested by the Borrower pursuant to thisiSed.2, but any
Lender does not so consent, that dissenting Ld(ifders still a Lender at the relevant time) shabt be entitled to vote on
any extensions subsequently requested by the Berrpwsuant to this Section

45




(h)

(i)

5.2 (and the denominator in the definition of Sulgajority Lender shall, for such purpose, be reduiog such Lender’'s
Commitment).

If the Super Majority Lenders consent to any retgabextension of this Agreement pursuant to thigiGe 5.2, but any
Lender does not so consent, the Borrower may redhit:

() any such dissenting Lender assign its Commitmeataordance with Section 3.3(b) of the Provisions;

(i) the Commitment of any such dissenting Lender bmjttrd to terminate at the end of the then curremh of this
Agreement (with the Maximum Facility Amount redugiby the amount of such Lender’'s Commitment at that
time); or

(iii) such dissenting Lender's Commitments immediataiyieate.

In the case of clause (iii), the Borrower shall iediately repay such Lender its pro rata sharel @uastanding Advances,
together with all other amounts owing by the Boreowo that Lender under Section 5.5, and upon pébgi such Lender of
such amount such Lender's Commitment shall be di@ac@vith the Maximum Facility Amount reducing tiye amount of
such Lender's Commitment at that time). Any assigriender or any Lender whose Commitments terminetere the
Maturity Date (if extended in accordance with theefjoing provisions) shall, upon such assignmeidronination, assign,
or cause any of its Affiliates which is a Permittéedge Counterparty, to assign, at a price detezdhiim a reasonable
manner from market quotations in accordance wittauaary market practices, all Hedge Agreementstii@y hold with
the Borrower to the applicable Eligible Assigned¢manother Lender or Permitted Hedge Counterparty.

If the Super Majority Lenders do not consent to arension requested by the Borrower pursuanteddiegoing
procedures, all Facility Indebtedness shall, unfieesand payable sooner in accordance with thigéwmgent, be due and
payable on the Maturity Date then in effect andehaining Commitments shall be cancelled at suné.t

5.3 Termination and Reduction of Commitments. The Borrower may at any time, upon at least fijeBBsiness Days’ irrevocable

written notice provided to the Administrative Agewithout penalty, terminate entirely at any tiroe partially reduce on a permanent basis
from time to time, by an aggregate amount of U®®Q2,000 or the Equivalent Amount in Canadian Dellar multiples thereof, the
Commitments of all Lenders; and any such termimatioreduction shall reduce each Lender's Commitroarthe basis of its Applicable
Percentage; provided that, prepayments of LIBORahdes may not occur during an Interest Period arlesBorrower pays the required
amount under Section 5.5. Upon receipt of suctcadtie Administrative Agent shall promptly notifgal Lender thereof. Any such reduct
shall also reduce the Maximum Facility Amount bgttamount. If the Maximum Facility Amount and the
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Commitments of all Lenders are reduced to zerothadredit Facility is terminated in its entiredi, Facility Indebtedness, together with all
other amounts owing by the Borrower under Sectién hall be due and payable by the Borrower oreffeetive date of such termination. If
the Maximum Facility Amount and the CommitmentsabtfLenders are partially reduced, the outstandidgances (including, for greater
certainty, the face amount of all Bankers’ Accepts) which, if not repaid, would be in excess ef Maximum Facility Amount and the
Commitments of all Lenders, together with all otherounts owing by the Borrower under Section $a|l$e due and payable by the
Borrower on the effective date of such reduction.

5.4 Mandatory Prepayments.

€)) If at any time the Borrower or any Subsidiary rgesiany insurance proceeds relating to Includedd?ty, except for
insurance proceeds which the Borrower or any Sidrgits permitted to retain pursuant to Sectior2{ji)ii) or which the
Borrower has remitted to the Administrative Agembt held as part of the Security in accordancl $éction 10.2(j)(ii),
the Borrower shall remit such proceeds to the Adstriative Agent to prepay or repay the outstandidgances.

(b) If at any time the Borrower or any Subsidiary, me@r more transactions, sells, transfers, leassggns or otherwise
disposes of any assets not permitted to be saldsferred, leased, assigned or otherwise disposé gxcess of the
amounts permitted, under Section 10.3(e), the Bagrshall remit the aggregate Net Cash Procee@svexttherefrom
which relate to Included Property to the Adminittra Agent to prepay or repay the outstanding Adesn

(©) If at any time the Borrower or any Subsidiary reesiany proceeds of expropriation relating to argjuded Property, the
Borrower or such Subsidiary shall remit such prdsge the Administrative Agent to prepay or repaystanding Advance

(d) Without limiting the other rights and remedies lodé tAdministrative Agent and the Lenders under tinafcing Document
the Commitments and the Maximum Facility Amountlkha reduced by any amounts received by the Adstriaiive Agen
pursuant to Sections 5.4(a), (b) and (c).

5.5 Indemnity . The Borrower agrees to indemnify each Lender aaddiiministrative Agent and to hold each Lender #ed
Administrative Agent harmless from any loss or exgeewhich such Lender or the Administrative Ageayraustain or incur as a
consequence of (a) default by the Borrower in payménen due of the principal amount of or inte@stany Advances, (b) default by the
Borrower in making any prepayment after the Bornohas given a notice in accordance with Sectiorrés8lting in the making of a
prepayment of a LIBOR Advance on a day which isthetlast day of an Interest Period with respeetdto, including without limitation, in
each case any such loss or expense arising fronetbmployment of funds obtained by it to maintitsnAdvances hereunder or from fees
payable to terminate the deposits from which sucid$ were obtained to the extent not recoveredmmection with such re-employment of
funds if applicable (but in any event excluding #&mss of profits or other
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consequential damages and the Applicable Margiticgtye to such Advances). This covenant shalligertermination of all Commitments
and payment of the outstanding Facility Indebtednes

5.6 Exchange Rate Fluctuations If fluctuations in rates of exchange in effect beéw US Dollars and Cdn. Dollars cause the amot
outstanding Advances (expressed in US Dollars basdtle Equivalent Amount from time to time) to egd the Maximum Facility Amount
then in effect by five percent or more at any titine, Borrower shall pay the Administrative Agent fioe benefit of the Lenders immediately
on demand such amount as is necessary to repaydkss. If the Borrower is unable to immediately theat amount because Interest Periods
have not ended, Banketceptances have not matured or L/Cs (or any pottiereof) have not been drawn, the Borrower simathediatel

on demand, post Cash Collateral with the AdminiisteaAgent in the amount of the excess, which stoath part of the Security and be held
until the amount of the excess is paid in fullotass than five percent. If, on the date of anyakite (whether by rollover, conversion or
otherwise), the amount of Advances (expressed sxxiled above) exceeds the maximum amount perntitezin because of fluctuations in
rates of exchange, the Borrower shall immediataly the Lenders the excess and shall not be entitlady Advance that would result in the
amount permitted hereunder being exceeded.

5.7 Payments. All payments (including prepayments) made by ther®@er on account of principal, interest and feesehnder shall be
made without set-off or counterclaim including, lwatit limitation, any set-off or counterclaim basadany law, rule or policy or, any
governmental authorization or order which is novhereafter promulgated by any Governmental Authaiitd which may adversely affect
the Borrower’s obligation to make, or the rightaofy Lender to receive, such payments. All such matmshall be made to the
Administrative Agent, for the account of the Lergjeat the Branch of Account, in the same curremscha relevant Advance, and, in each
case, in immediately available funds. The Admiitiie Agent shall distribute such payments to thaders entitled thereto promptly upon
receipt in like funds as received. If any paymesrelunder (other than payments on the Advanceshiexzdue and payable on a day other
than a Business Day, such payment shall be exteiodéé next succeeding Business Day, and, withereiso payments of principal and
interest thereon, shall be payable at the thencgipé interest rate(s) hereunder during such sidenlf any payment on an Advance
becomes due and payable on a day other than ad3sdiay, the maturity thereof shall be extendgdamext succeeding Business Day
unless the result of such extension would be tereksuch payment into another calendar month ichwvbwvent such payment shall be made
on the immediately preceding Business Day (and sedtction or extension of time shall in such daséncluded in computing interest in
connection with such payment).

5.8 Authorized Transfer . The Borrower hereby irrevocably authorizes the Adstiative Agent to effect the making of all payrtgen
whether of principal, interest, fees or any othwarges whatsoever hereunder which the Borrowamsired to pay the Lenders, the
Administrative Agent or any other Person by chagginy designated bank account maintained by theoBer with the Administrative
Agent. Nothing herein limits or restricts the rigtitthe Lenders and/or the Administrative Agentem8ection 4 of the Provisions. Payment
by the Borrower to the Administrative Agent of amayount owed by the Borrower to the Lenders herausiti@l discharge the Borrower’s
obligation to pay such amount to the Lenders.
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5.9 Provisions Reference Reference is made to Sections 3.1, 3.2, 3.3 andf3h® Provisions regarding “Increased Costs” X84,

“Mitigation Obligations; Replacement of Lendersddtillegality”, respectively.

ARTICLE 6
CLOSING AND DRAWDOWN CONDITIONS

6.1 Conditions Precedent to Amendments The amendments to the Existing Credit Agreememtcésti hereby shall be subject to the

satisfaction of the following conditions:

@ The following Documents shall have been executed tyly authorized officer or duly authorized Persé each of the
parties thereto and delivered to the Administrafigent, in sufficient number as the Administrativgent shall reasonably
require, all in form and substance satisfactotheoAdministrative Agent:

(i)

(ii)
(i)
(iv)
(v)
(vi)
(vii)
(viii)

a certified copy of the articles, by-laws, authimigresolutions and certificate of incumbency afteRestricted
Party, certified by a senior officer of such paat/being true, complete and correct copies theasokell as a copy
of certificates dated as of a recent date fromafyyopriate Governmental Authority evidencing tRistence of
such Person in its jurisdiction of incorporatiordawhere required by any Requirements of Law, uiglifjcation to
conduct its business in each jurisdiction whereatlvaership, lease or operation of property or thedcict of
business requires such qualification;

this Agreement;

the Arranger Fee Letter;

the Closing and Amendment Fee Letter;

the executed legal opinions of Borrower’s (inclugdoounsel to the Scandinavian Subsidiaries) legahsel;
the items listed in the “closing matters” sectidriih® closing agenda attached as Annex 7;

to the extent not previously delivered to the Adistirative Agent, the Security Documents set fonttiticle 7;
true, complete and correct copies of all consenttyorizations and filings, and any documents strilments
relating thereto, required or advisable under aaguRements of Law applicable to, or by any Coritrac
Obligation of, the Borrower in connection with teeecution, delivery, performance, validity or emfability of
this Agreement (to the extent not delivered unHerExisting Credit Agreement), together with aitiegte of a

senior officer of the Borrower, stating that thesfgoing
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are true copies and are all the consents, authionzsand filings, and any documents or instrumesitsting
thereto, so required, and such consents, authiozatand filings, and any documents or instrumegitting
thereto, shall be satisfactory in form and substandhe Administrative Agent and be in full foraed effect; and

(ix) such other Documents reasonably required by theididtrative Agent.

(b) Since October 17, 2005, no event shall have ocdwviéch has had or could reasonably be expectbdue a Material
Adverse Effect.

(c) No suit, action, investigation, inquiry or otheppeeding (including, without limitation, the enaetm or promulgation of a
statute or rule) by or before any arbitrator or @overnmental Authority shall be pending and ndimieary or permanent
injunction or order by a provincial, state, fedevabther court shall have been entered (i) in estion with any Document,
or any of the transactions contemplated herebfieneby or (ii) which could reasonably be expectelave a Material
Adverse Effect.

(d) The Borrower shall have paid in full all fees agp@nses payable by it to the Administrative Agém, Arrangers and the
Lenders, including, without limitation, the feesyphle under the Arranger Fee Letter and the CloamjAmendment Fee
Letter, and all other Persons in connection with &greement and the transaction contemplated méhneat are payable by it
on or before the Restatement Date pursuant toemrdgreements with each such Person.

Unless otherwise required by the Administrative Aigas determined by the Administrative Agent agtisasonably, Documents delivered in
connection with the Existing Credit Agreement naetlbe delivered again in connection with this Agnent.

6.2 Conditions Precedent to All Advances The obligations of the Lenders to make any Advamereker this Agreement shall be sub
to the fulfilment of the conditions precedent set in Sections 6.1 (when required as specifiedeing¢iand the following conditions precedent
on or prior to each Drawdown Date:

(@) All Documents and other documents delivered purstea8ection 6.1 shall be in full force and effand the Borrower and
all other parties shall be in good standing unbdent.

(b) After the making of the requested Advance, thetanting Advances expressed as an Equivalent Aninow$ Dollars
would not be greater than the Maximum Facility Ambu

(©) The Administrative Agent shall have received a Diawn Notice in accordance with the terms of thisefegnent.

(d) No request by Canada Revenue Agency for paymestipat to Section 224(1.1) or any successor secfitmeIncome

Tax Act(Canada) or any comparable
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6.3

provision of any other taxing statute shall haverbeeceived by any Person in respect of the Bomrowe

(e) Each of the statements set forth in clauses i)afid (iii) below shall be true and correct on Brawdown Date (both
before and after the making of each such Advancayding rollovers and conversions)):

0] each representation and warranty of each Restritaety contained in the Financing Documents is &gk correc
on the Drawdown Date (where such representatiovaoranty is qualified by “Material Adverse Effeaif any
other “materiality”concept), and in all other cases true and corneall imaterial respects on the Drawdown Dat
though such representation and warranty had beée oraand as of the Drawdown Date (unless such
representation and warranty is expressly limitedrtearlier date or is no longer true and correletlg as a result ¢
transactions not prohibited by the Financing Docots)e

(i) no Material Adverse Change has occurred since #stafement Date (in the case of the first Advanadarafter
the Restatement Date) or since the effective dateedast financial statements of the Borroweindgkd to the
Administrative Agent pursuant to Section 9.1(bJ@r(in the case of each subsequent Advance); and

(iii) no Default has occurred and is continuing.
Notwithstanding the foregoing, the acceptance yBbrrower of each Advance shall be deemed todiatament by the
Borrower that each of the statements referred thi;mSection 6.2(e) above are true and corretttérmanner described in
this Section 6.2(e) as at such date as though wraded as of such date.

® There is no objectively ascertainable and reasenatbectation that the Borrower will not be in cdianpce with all
covenants contained in Section 10.1 at the ent$ @lirrent fiscal quarter and was not in complianith those covenants at
the end of its immediately preceding fiscal quaiftérhas not yet delivered its Compliance Cectfie for that quarter.

Place of Closings and Waiver of Conditions

(@) The delivery of the Documents and satisfactiorhef¢onditions precedent set forth in Section 6all sltcur at the offices
of Lenders’ Counsel in Toronto, Ontario, and thivéey of the Documents and satisfaction of theditions precedent set
forth in Section 6.2 shall occur at such placelacgs as the Administrative Agent may designatén@ceasonably.

(b) The conditions precedent set forth in Sectionsa@d 6.2 are included in this Agreement solely fier benefit of the
Lenders and may be waived or varied in whole grart only by the consent of the Majority Lenders.
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ARTICLE 7
SECURITY

7.1 Security . The Borrower shall execute and deliver (or, witbpect to Security Documents executed and delivetied to or at the
time of the Restatement Date, shall have executddlalivered) to the Administrative Agent or asesthise specified in this Section 7.1, for
and on behalf of the Secured Parties, or as otBerdirected by the Administrative Agent, as contigiwcollateral security for the payment
and performance by the Borrower of its indebtednésilities and obligations hereunder or undey ahthe Financing Documents to whicl
is a party and for any of its indebtedness, liib8iand obligations to the Secured Parties orodutlyem under the Hedge Agreements to w
they are a party, the following security, all inffoand substance satisfactory to the Administradigent, providing the Administrative Agent
(or the Trustee for and on behalf of the AdmintsiaAgent) for and on behalf of the Secured Pamvith a first priority Lien, subject only to
Permitted Liens, in the Collateral charged thereunas applicable:

€)) a security agreement dated as of November 13, gfited by the Borrower in favour of the Adminisitra Agent;

(b) an assignment of the “Indemnity regarding Encumbearon El Coco Property” dated June 21, 1999 byid&aGold
Corporation and Lac Exploration Inc., dated Novendl& 2001 granted by the Borrower to the Admiaiste Agent;

(c) a letter dated November 13, 2001 by the Administeadgent appointing Computershare Trust Compan@arfada as
Trustee,

(d) a delivery order dated November 22, 2001 by the®ueer to the Trustee;

(e) a collateral mortgage demand bond dated Novemhe2(ll granted by the Borrower to the Administmthgent and
certified by the Trustee (theBond ");

® a deed of hypothec dated November 13, 2001 betttecBorrower and the Trustee;

(9) a deed of movable hypothec on a specific claimdibevember 22, 2001 between the Borrower and thraiAidtrative
Agent;

(h) a deed of movable hypothec on a specific claimetddted December 23, 2004 between the Borrowethaend

Administrative Agent;

0] such consents, assignments and assurances asrtieigtchtive Agent may require from the Borrowaryapplicable
Governmental Authority or other third party in orde obtain or evidence a valid first mortgage,rgka hypothec and/or
security interest in and to the Included Propeny Restricted Parties, subject to Permitted Liand, to be able to
practically realize on all such assets after trmuoence of any Event of Default;
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)] an assignment of insurance dated November 13, @@0tted by the Borrower in favour of the Adminisitra Agent;

(k) an assignment of accounts agreement dated as e¢hM@r 2003 granted by the Borrower in favour ef dministrative
Agent;
() an assignment of metal hedge agreements enterehyirihe Borrower with each Unsecured Hedge Copatéer executed

and delivered by the Borrower in favour of the Adisirative Agent substantially in the form of Exti€ (the “
Assignment of Metal Hedge Agreement¥ whereby the Borrower charges a security inteiresuch Metal Hedge
Agreements and proceeds thereof, consented todbyseh Unsecured Hedge Counterparty; and

(m) such other security documents granting Liens orpthperty of the Restricted Parties as the Admiaiste Agent may
reasonably request, together with all such othezeagents, documents and instruments required b&dhenistrative
Agent to provide the Secured Parties with contiguallateral security for the performance by therBaer of all
obligations hereunder or under any of the FinanEinguments.

7.2 [Intentionally Deleted.]

7.3 Registration . All Security Documents shall, at the Borrower’s erpe, be registered, filed or recorded in all effim such
jurisdictions as the Administrative Agent, aftensaltation with Lende’ Counsel, may from time to time reasonably requivkere such
registration, filing or recording is, in the opiniof the Administrative Agent, necessary or de¢irab the creation, perfection and preserv:
of the Security including, without limitation, ahyaland registry or land title offices.

7.4 Bank Act Security .

(@) On the date hereof, the Borrower shall have execanel delivered, and following the date hereofhe@ber Restricted
Party, shall, to the extent permitted by all apgdtie Requirements of Law, execute and deliver @qgired by Sections 6.1(d)
(vi) and 10.2(n), to each Lender that is a bankiiporated under thBank Act(Canada) (each, aCanadian Lender”), or
as otherwise directed by the Administrative Agestcontinuing collateral security for the Facilitglebtedness, the Bank
Act Security, providing the Lenders with a firstguity Lien, subject only to Permitted Liens, iretlCollateral charged
thereunder.

(b) Subject to Section 5 of the Provisions and Sectib®, each Canadian Lender irrevocably designaigsppoints the
Administrative Agent as the collateral agent ofts@G@nadian Lender in respect of Bank Act Secuaity] each such
Canadian Lender irrevocably authorizes the Admiaiste Agent, in such capacity, to take such actinrits behalf under
the Bank Act Security and to exercise such powedsperform such duties as are expressly delegatdgktAdministrative
Agent by the terms of this Agreement and as areessjy set out
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in such Bank Act Security, together with such othewers that are reasonably incidental thereto. Administrative Agent
may perform any of its duties hereunder or thereubg or through its agents, officers or employéssiffiliates or its
Affiliates’ agents, officers or employees. In adtit without limiting the foregoing, each Canadlaander grants to the
Administrative Agent a power of attorney, for therposes of laws applicable to the Bank Act Secdrayn time to time, to
sign documents comprising the Bank Act Securitynftome to time, for it and in its name, and alsargs to the
Administrative Agent the right to delegate its anrity as attorney to any other Person, whethersbian officer or employe
of the Administrative Agent. Notwithstanding anypision to the contrary elsewhere in this Agreenmrthe Bank Act
Security, the Administrative Agent shall not hawy auties or responsibilities except those expyesst forth herein or
therein, or any fiduciary relationship with any @dran Lender or other Secured Party, and no imglegnants, functions,
responsibilities, duties, obligations or liabilgishall be read into this Agreement or the Bank®eturity or otherwise exist
against the Administrative Agent in such capacity.

The parties acknowledge that, subject to Sectiofithe Provisions and Section 11.6, the Bank Acu@igy shall secure all
Facility Indebtedness, including all loans and ambes made by the Canadian Lenders, but that atheats or other
recoveries under the Bank Act Security shall, sorttaximum extent permitted by law, be shared bySeneured Parties in
accordance with Section 11.6 and Section 5 of tbeiflons. To the extent practicable, the Admimistre Agent will make
every reasonable effort to, and each other pamgtdehall permit the Administrative Agent (and Thestee) to, realize on
all security granted by the Restricted Partieh&Administrative Agent (or the Trustee) pursuarthis Agreement or any
other Document (the Non-Bank Act Security ") prior to the Administrative Agent realizing ohe Bank Act Security.
Notwithstanding the foregoing, the Borrower, faeilf and for all other Restricted Parties, acknolgés that any Security
granted by or pursuant to this Agreement may bereatl or realized in any order, whether sequeptiaincurrently or
otherwise, and the Borrower, for itself and forather Restricted Parties, waives any defence yt maae in respect thereof.
If the Bank Act Security is enforced concurrentlighathe NonBank Act Security, any recoveries or payments threrghict
are not specifically realized from the Bank Act @&y and identified as such shall be deemed tehmen realized under
the Non-Bank Act Security. Nothing contained irstBiection 7.4 shall prohibit or restrict the rightability of the
Administrative Agent or, subject to Sections 11nél 42.2 hereof and Section 5 of the ProvisionsCheadian Lenders, to
take at any time such actions as are necessamgsoatle to preserve or protect the Bank Act Secorito realize thereon
respect of assets not effectively charged undeNtreBank Act Security or in the event that the NBamk Act Security is
determined to be invalid or unenforceable or toamotstitute a valid prior charge on all or anyla# aissets of the Borrower
or any other Restricted Party which are subjethhéoBank Act Security. In the event that it shait be lawful for amounts
realized on the Bank Act Security to be shared ariba Secured Parties in
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accordance with Sections 11.6 and 12.2 hereof antid® 5 of the Provisions, then, to the maximurteepermitted by all
applicable Requirements of Law, the amounts thea@iam Lenders receive from the Non-Bank Act Segfiall be
reduced to the extent of amounts received by thedian Lenders from the Bank Act Security.

(d) The provisions set out in this Section 7.4 arelgdta the benefit of the Administrative Agent atiee Secured Parties, and
the Borrower shall not have any rights as a thadypbeneficiary in respect thereof.

7.5 Change of Law and Further Assurances The Borrower acknowledges that the laws and reigmisirelating to the Security and its
registration may change. The Borrower agrees Heaftministrative Agent shall have the right touieg that such documentation and/or
registrations be amended or supplemented fromtntiene to reflect any changes in such laws, whedhising as a result of statutory
amendments, court decisions or otherwise, in dalgrant to the Administrative Agent on behalfloé ISecured Parties the Liens on all
Included Property or as otherwise intended to bated and perfected thereby. In addition, the Begrasshall, from time to time, upon requ
of the Administrative Agent, execute and delivercause to be executed and delivered by any ofiicable Restricted Party, all such
further instruments of hypothecation, assignmeanhsfer, mortgage, pledge or charge as the Adméilge Agent may reasonably request to
grant the Administrative Agent on behalf of the @ed Parties valid Liens intended to be createdpanfibcted thereby, including, without
limitation, assignments of all Material Contractelavietal Hedge Agreements, now or hereafter entatedby any Restricted Party,
substantially in the form of Exhibit D and the Agsinent of Metal Hedge Agreements, or in such dibven reasonably requested by the
Administrative Agent, acknowledged and consenteshtéerms satisfactory to the Administrative Ageynteach counterparty thereto, as well
as pledges by the Restricted Parties of all séesi@nd other equity interests now or hereaftett hgla Restricted Party in any other Restri
Party, pledges of all indebtedness now or hereafténg by any Restricted Party to any other Regtd@id®arty and a first priority Lien, subject
to Permitted Liens, on any Included Property nomewvor hereafter acquired by the Borrower or ahgoRestricted Party.

7.6 Security for Hedge Indebtedness The Borrower acknowledges and agrees that the Beshall, without limitation, to the
maximum extent permitted by all applicable Requieets of Law, secure all obligations and liabilitaféthe Borrower to each Permitted
Hedge Counterparty under Hedge Agreements entstedvith them and, so long as any such Hedge Ageeé&rare outstanding with any
Permitted Hedge Counterparty, unless otherwisecaldog the applicable Permitted Hedge CounterptréySecurity shall not be discharged,
released or terminated as a result of the ternginaif the Commitments and/or the repayment orfsatisn of all Facility Indebtedness, but
shall, upon such termination and/or repayment tisfaation continue, to the maximum extent pernditdy all applicable Requirements of
Law, in full force and effect for the benefit oktlrinal Permitted Hedge Counterparties in accoravith Section 12.2(e).

7.7 Reaffirmation of Existing Security . Without in any way limiting any other provision Afticle 7, and notwithstanding any other
provision which may be to the contrary in any Fitiag Document, the Borrower hereby irrevocablyréaffirms and ratifies the continuing
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effectiveness of all Security granted by the Bomowrior to the Restatement Date (other than ayi@g previously released by the
Administrative Agent or any Lender), (b) confirnat all such Security remains in full force anceeff unamended and (c) confirms that, to
the maximum extent permitted by all applicable Resquents of Law, all such Security secures all Fgdndebtedness and Hedge
Indebtedness.

ARTICLE 8
REPRESENTATIONS AND WARRANTIES

8.1 Representations and Warranties To induce the Lenders and the Administrative Adergnter into this Agreement and to induce
the Lenders to make Advances, the Borrower reptgsemarrants and, where applicable, covenantsg@d\tministrative Agent and the
Lenders as follows:

€)) Authority to Carry on BusinessEach of the Borrower and each Material Subsidsduly organized, validly existing and
in good standing under the laws of the jurisdictidiits incorporation, amalgamation or formatioashhe corporate (or
other required) power and authority, and the leigdit, to own and operate its property, to leagepioperty it operates as
lessee and to conduct its business, and is dulyfigdao carry on its business and is in good dtag under the laws of ea
jurisdiction where the conduct of its business mexgusuch qualification, except where the failwred qualify could not be
reasonably expected to have a Material AdversecEffe

(b) Corporate Power and Authorityfeach Restricted Party has the corporate (or adtgrired) power and authority, and the
legal right, to execute and deliver the Financiragldments to which it is a party and to perfornolttigations thereunder.
Each Restricted Party has taken all necessary @ ¢or other required) action to authorize theceion and delivery of
the Financing Documents to which it is a party graperformance by it of its respective obligatitimsreunder.

(c) Consents, No Restriction, etblo consent or authorization of, filing with ohet act by or in respect of any Governmental
Authority or pursuant to any Requirements of Laweiguired except those obtained or made or wheréailure to do so
could not reasonably be expected to have a Mateda¢rse Effect, in order to permit the borrowingeler this Agreement
by the Borrower, the execution, delivery and perfance of the Financing Documents by each Restrieésty party theret
and the creation or perfection of the Liens unterSecurity Documents.

(d) Burdensome ProvisionsThere is no provision in the articles or layvs of any Restricted Party, nor is there anyugtatule
or regulation, or any judgment, decree or ordeargf court or agency binding on any Restricted Paftich would be
contravened by the execution, delivery and perfogeay such Restricted Party of the Financing Damtsito which it is
party, other than
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(€)

(f)

(9)

(h)

(i)

those contraventions, if any, that could not reabbnbe expected to have a Material Adverse Effect.

Enforceability of Financing Document&ach Document to which each Restricted Partypiarty has been or will be duly
executed and delivered by such Restricted Partheasase may be. Each Document to which suchiBtestiParty is a
party constitutes, or when executed and delivexéiticonstitute, a legal, valid and binding obligat of such Restricted
Party, as the case may be, enforceable againstResthicted Party, as the case may be, in accoedaith its terms, except
as enforceability may be limited by applicable bapkcy, insolvency, reorganization, moratorium ionikar laws affecting
the enforcement of creditors’ rights generally agdyeneral equitable principles.

No Violation of Law or Contractual ObligatiariThe execution, delivery and performance of theaRting Documents to
which each Restricted Party is a party, the bomgwiby the Borrower under this Agreement, the tiskeoproceeds thereof
and the granting of the Liens pursuant to the SgcDocuments will not violate any Requirementd.afv or any
Contractual Obligation of the Borrower or any M&kBubsidiary, will not be restricted or prohilitby any Governmental
Authority, except to the extent that the samenif,aould not reasonably be expected to have arMbtedverse Effect, and
will not result in, or require, the creation or iogition of any Lien on any properties or revenuiethe Borrower or Material
Subsidiary pursuant to any Requirements of Lawamtfactual Obligation (other than the Liens credtgdhe Financing
Documents or contemplated hereby).

No Default under Contractual Obligationseither the Borrower nor any Material Subsidieryn default under or with
respect to any Contractual Obligation in any respddch could, with the giving of notice, the lapsitime, or both,
reasonably be expected to have a Material AdveifeetE

Absence of Litigation Except as set forth in Schedule 8.1(h), thermifitigation, action, suit, inquiry, investigatiodaim,
proceeding, arbitration or dispute in each caselipgror, to the knowledge of the Borrower, threatbéagainst or affecting
the Borrower, any Subsidiaries of the Borroweragainst their revenues or property, the adversrm@iation of which
could reasonably be expected to have a MateriabfsivEffect.

Financial StatementsThe Borrower’s 2005 annual audited, consolidditeghcial statements and the Borrower’s second
quarter 2006 unaudited, consolidated financiabstants contained in the Borrower’s report to isrsholders, copies of
which have been furnished to the Administrative #tgend Lenders, are complete and correct in alerratrespects, have
been prepared in accordance with GAAP and prea@hy the consolidated financial condition of therBower, as at such
dates, and the results of its operations and clsing@ancial position for each period then end&ltisuch financial
statements, including the related schedules arebsribereto, have been prepared in
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0)

(k)
()

(m)

(n)

accordance with GAAP applied consistently throughba periods involved (except as disclosed thereapplicable). The
Borrower and its Subsidiaries had, at the dateé®ftost recent balance sheets referred to aboveaterial Guarantee
Obligation, contingent liability or liability foraxes, or any long-term lease or unusual forwaiddmg-term commitment,
including, without limitation, any interest rateforeign currency swap or exchange transaction¢chvis not reflected in the
foregoing statements or in the notes thereto. @uttie period from June 30, 2006 to and includirgdhte of this
Agreement, there has not been any sale, transfgher disposition by the Borrower of any matepiait of its business or
property and there has been no purchase or agrééonaurchase (other than pursuant to any Mat@daitracts) or other
acquisition of any business or property (includamy Capital Stock of any other Person) which isemakin relation to the
financial condition of the Borrower since June 2006.

No Material Adverse ChangeSince the later of June 30, 2006 and the effectate of the last financial statements of the
Borrower delivered to the Administrative Agent puaat to Sections 9.1(b) and (c), there has bedviaterial Adverse
Change.

No Default. No Default has occurred and is continuing.

Ownership of Mining PropertiesSchedule 8.1(I) is a complete and accurate fiatldlining Properties in which the
Borrower or any Material Subsidiary has an inter8shedule 8.1(l) discloses the nature of the Begrss and each Materi
Subsidiarys interests in respect thereof (whether ownedetbdsenced, etc.), together with a descriptioeath applicabl
lease, claim or licence, as the case may be. Alindi Properties are owned, leased or licenced &Btrrower or such
Material Subsidiary, as the case may be, subjdgttorPermitted Liens. Except as set forth on Scifee8.1(l) and except fi
any applicable Permitted Liens, the Borrower anthédaterial Subsidiary enjoy peaceful and undigtdrpossession under
all leases, claims, concessions or licences comgridining Properties. Except as set forth on Scife®.1(l) and except fi
any applicable Permitted Liens, all of such leasksims, concessions or licences are valid andistitg leases, claims,
concessions or licences and no default exists wnadenf them that, individually or in the aggregateuld reasonably be
expected to have a Material Adverse Effect.

Collateral and SecurityThe Restricted Parties own good and marketattdetdi all Mines constituting Included Property
and the other Collateral, free and clear of alhksieother than Permitted Liens. The Security prewithe Administrative
Agent with a first priority Lien in the Mines coiitsiting Included Property and the other Collatesabject only to Permitte
Liens, and secures the Senior Secured Indebtedness.

No Other Commitments, etd&Except for sales of Product or agreements taPselliuct in the ordinary course of busines:
Person has any direct or indirect agreement, dghbption to acquire any interest in any Mine tbatstitutes
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(9)

Included Property, and no commitment has been rtadry such Person with respect thereto.

Intellectual Property Each of the Borrower and each Material Subsidiaps, or is licenced to use, all trademarks,
tradenames, copyrights, technology, know-how andgsses necessary for the conduct of its busisessreently
conducted that are material to its condition (ficiahor otherwise), business, or operationsellectual Property ”). To
the best of the Borrower’s knowledge or as otheswdisclosed on Schedule 8.1(h), no claim has bessrted or is pending
by any Person with respect to the use of any sutetiéctual Property, or challenging or questiorting validity or
effectiveness of any such Intellectual Propertytfimbest of the Borrowes’knowledge, the use of such Intellectual Proj
by the Borrower or such Material Subsidiary doesimivinge the rights of any Person where suchimgiement could be
reasonably expected to have a Material AdversecEffe

Material Contracts The Borrower is not a party to or bound by antstanding or executory agreement, contract or
commitment, whether written or oral, relating te twnership or operations of any Mine that const#uncluded Property
or the marketing and sale of the Product from axmjuided Property, except for: (i) the Financing Doents and the
Material Contracts; and (ii) any contract, leasagmeement, whether or not made in the ordinaryseoof business
(including construction contracts) under which Bagrower has a financial obligation of less than $8000,000 or which
can be terminated by the Borrower without paymémtny damages, penalty or other amount by givirigmare than 30
days’ notice. No other Restricted Party is a ptotgr bound by any outstanding or executory agresneentract or
commitment, whether written or oral, relating te thwnership or operations of any mining properti@sstituting Included
Property, or the marketing and sale of Product femy Included Property except for (iii) the FinamgDocuments and the
Material Contracts; and (iv) any contract, leasagreement, whether or not made in the ordinaryseoaf business
(including construction contracts) under which sRastricted Party has a financial obligation oflgsan US $5,000,000 or
which can be terminated by such Restricted Partiyoui payment of any damages, penalty or other atrfmugiving not
more than 30 days’ notice. None of the Material {€asts has been amended, varied, terminated andestin any way as
at the date hereof, and each is enforceable imrdaooe with its terms and is in full force and effeand no default by any
Restricted Party, or to the knowledge of the Boegvany other Person party to any Material Contitzers occurred and is
continuing, whether or not any requirement forgheng of notice, the lapse of time, or both, oyather condition, event
or act has been satisfied, except to the extehstieh default could not reasonably be expectéthve a Material Adverse
Effect. No Restricted Party has assigned, grameddtarest in, or entered into any agreement tmass grant an interest i
the Material Contracts to which it is a party, gxcevith respect to the Borrower, pursuant to th@akcing Documents, and
each Restricted Party’s interests in the Mater@it@acts is, to the best of the Borrower’s knowksdgee and clear of any
adverse claim.
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Licences, Permits, etdEach of the Borrower and each Material Subsidiigs, maintains in effect and complies with all
Permits which are required by any applicable Gowenmtal Authority or Requirements of Law to be hajdt other than
Permits the absence of which (either individualyrothe aggregate) could not reasonably be exddotbave a Material
Adverse Effect, and complies with all Requiremenafteaw applicable to it or to the conduct of itssmess in all applicable
jurisdictions except to the extent any such nonance (either individually or in aggregate) coulat reasonably be
expected to have a Material Adverse Effect; antheeithe Borrower nor any Material Subsidiary is subject of, or has
received notice which could result in, any audiinmestigation in respect of any Permits or Requiats of Law other than
any audit or investigations the results of whictdividually or in aggregate, could not reasonaldyekpected to have a
Material Adverse Effect. Schedule 8.1(q) sets farttst of the material Permits currently held hg Borrower and each
Material Subsidiary.

Development PlanThe Development Plan fully reflects the underdtiag of the Borrower as to the nature and scopbe
Mines constituting Included Property, the anticgzhproduction of Product and gold doré, copper enfrate, zinc
concentrate or other base or precious metal (whéathmncentrate, dorér other form) from each Included Property for €
applicable period of time referred to in the Depaient Plan and the financial performance of theddioonstituting
Included Property, as at the date of the Developriatam. The Restricted Parties’ interest in the ddigonstituting Included
Property is sufficient to allow the Restricted Restto mine, process and sell the Product and st product in the
amounts and in the manner contemplated by the Dprent Plan.

Taxes. Each of the Borrower and each Material Subsidiey filed or caused to be filed with all appliea@overnmental
Authorities all tax returns required to be filedibgnd has paid all taxes shown to be due andigbaym said returns or on
any assessments made against it or any of its gyoged all other taxes, fees or other charges sagmn it or any of its
property by any Governmental Authority and no tarLhas been filed and, to the knowledge of thed@®wer, no claim has
or is being asserted with respect to any suchféaxor other charge; other than, in each casetex®g, fees or other charges
(i) the amount or validity of which is currentlyibg contested in good faith by appropriate procagsland with respect to
which reserves where required by GAAP have beeviged on the books of the Borrower or (ii) the dad of which to pay
could not be reasonably expected to have a Matéde¢rse Effect.

Subsidiaries, etcThe Borrower has no Subsidiaries except as listeS8chedule 8.1(t). All Material Subsidiaries are
identified as such on Schedule 8.1(t). Schedul@)&also lists the authorized Capital Stock andrtbmber or amount of
issued and outstanding Capital Stock of the Borramel each Material Subsidiary. All issued and taumiding shares of
each Restricted Party which becomes a Subsiditey thie date of this Agreement are free and cleall diens except
Permitted Liens granted to the Administrative Agent
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v)

Environmental Except as disclosed on Schedule 8.1(u), eadimedBorrower and each Material Subsidiary is in clange
in all material respects with, has not violateds hat done or suffered any act which could give tisliability under, and is
not otherwise exposed to any liability under, amg&rements of Environmental Law. Except as distlosn Schedule 8.1
(u), neither the Borrower nor any Material Subgigliaas received any notice, claim, demand, suitequest for informatio
of any kind from any Governmental Authority or @te entity of any failure or alleged failure to qaynwith, or any
liability or alleged liability under, any Requiremteof Environmental Law which would reasonably kpected to have a
Material Adverse Effect, nor, to the best knowled§éhe Borrower, has any other entity whose liabtherefor, in whole ¢
in part, may be attributed to the Borrower or angtdfial Subsidiary, received such notice, clainmaed, suit, or request
for information except as disclosed on Scheduléu. Neither the Borrower nor any Material Subsigdiaas notified any
Governmental Authority under any Requirement ofiEommental Law regarding the presence or suspgmstnce at, on,
above, beneath, near, or within its property ordtease by it in any way of any substance whick reguire treatment or
remediation of any kind under any Requirement ofifemmental Law except as disclosed on Schedul@Bahd except to
the extent that the same, either individually ocaggregate, could not reasonably be expected t® h&Waterial Adverse
Effect. Except as disclosed on Schedule 8.1(u)exept for substances the existence of which cootdeasonably be
expected to have a Material Adverse Effect, theist® no substance at, on, above, beneath, neaitton any facilities,
properties previously used for the disposal of east lands owned or operated by the Borrower gr\daterial Subsidiary
or any entity whose liability in whole or in parapnbe attributed to such party or Material Subsidibereof the
investigation, clean-up, removal, or remediationvbfch may be required under any Requirement ofifénmental Law.
Except as disclosed on Schedule 8.1(u) and exoeghidse which could not reasonably be expectédie a Material
Adverse Effect, neither the Borrower nor any Matke8ubsidiary is subject to any agreements, corwelets, licences,
permits, or other final orders or directives of @pplicable Governmental Authority which relate®tdas arisen from any
Requirement of Environmental Law. Without limititige foregoing, the information contained in theuoents and
instruments referred to in Schedule 8.1(u) witlpees to any matter that does not pertain to thedral® Mine, could not
reasonably be expected to have a Material AdveifsetE

Labour, etc Except as set out in Schedule 8.1(v), to the kestvledge of the Borrower, no labour or employestutdbance
exists with its employees or with the employeedsoSubsidiaries or is imminent that could reasdnbb expected to have
Material Adverse Effect, and the Borrower has resrbadvised by (i) its principal suppliers, cortwes or customers, (ii) i
Material Subsidiaries or (iii) its Material Subsidies’ principal suppliers, contractors or custosrafrany existing or
imminent labour disturbance by the employees ofafrthe foregoing that could reasonably be expetidthve a Material
Adverse Effect. Except as set out in Schedule 8.1lfere are no complaints,
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claims or charges outstanding, or to the Borrowkm@wledge, threatened, nor are there any ordecssidns, directions or
convictions currently registered or outstandingahy tribunal or agency against or in respect ofgabeower or any of its
Material Subsidiaries, under any Requirements @f telating to labour or employment matters, otantthose which
could not reasonably be expected to have a Matédetrse Effect.

Employee Benefits

(i)

(ii)

(iii)

(iv)

v)

Except as could not reasonably be expected to hdWaterial Adverse Effect, (A) the Borrower andMaterial
Subsidiaries have complied in all respects wittapjlicable Requirements of Law regarding each Riatuding,
where applicable, theension Benefits A¢Ontario), theSupplemental Pension Plans AQuebec) and thincome
Tax Act(Canada)); and (B) each Plan is, and has beentaimad and administered in substantial complianitie w
its terms, applicable collective bargaining agrestsieand all applicable Requirements of Law (insigdwhere
applicable, th&ension Benefits A¢Ontario), theSupplemental Pension Plans AQuebec) and thincome Tax
Act (Canada)).

There exists no material outstanding liability loé Borrower or any of its Material Subsidiarieshniéspect to an
Plan that has been terminated.

Except as could not reasonably be expected to adwaterial Adverse Effect, full payment when dus haen
made of all amounts which the Borrower or any ®Material Subsidiaries is required under the tesfresach Plan
or all applicable Requirements of Law to have @adontributions to such Plan.

Except as set out in Schedule 8.1(w), each Planlysfunded, on a going concern basis, in accocganith its
terms and regulatory requirements as outlined by#nsion Benefits A¢Ontario) or theSupplemental Pension
Plans Act{Quebec), administrative requirements of the Fir@rgervices Commission of Ontario or the Regie des
Rentes du Québec and the most recent actuariat fdpd with the Financial Services CommissionQuitario or
the Regie des Rentes du Québec in respect of sashd3 and to the extent applicable, except t@xient that any
such funding deficiency could not reasonably beeetgd to have a Material Adverse Effect.

Except as expressly permitted pursuant to Secad(th)(iii), neither the Borrower nor any Mater&libsidiary of
the Borrower sponsors, maintains or contributesttdias at any time in the preceding six-year pesjponsored,
maintained or contributed to any “multi-employenpion plan” (as defined in tHeension Benefits A¢Ontario)).
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@)

(aa)

(bb)

[Intentionally Deleted.]

Partnerships or Other Associatiarisxcept for the EI Coco Documents and as set far8chedule 8.1(y), the Borrower is
not, a partner or participant in any partnerstomtjventure, profit-sharing arrangement or ottesoagiation of any kind and
is not party to any agreement under which the Beercagrees to carry on any part of its businessiah manner or by
which the Borrower agrees to share any revenueddit pf its business with any other Person. No &etl Subsidiary is, in
relation to any Mine constituting Included PropestyMining Properties constituting Included Progestvned or held by it,
or any Product derived from such properties, angarbr participant in any partnership, joint vertysrofit-sharing
arrangement or other association of any kind ambigparty to any agreement under which it agreestry on any part of
its business in such manner or by which it agreeshare any revenue or profit of its business @ity other Person.

Investments and Indebtedne$3n the date hereof, none of the Borrower noklsgerial Subsidiaries has made any
investments in or advances to any Person, noriitaseel into, nor is bound by any Indebtedness @r&hee Obligations,
except (i) any such investments, advances, Indabgsdor Guarantee Obligations in an amount (ayithahlly, equal to or
less than US $2,000,000 and (b) in aggregate, équalless than US $20,000,000, or (ii) as disdos Schedule 8.1(z).

Casualties; Taking of Propertiebleither the business or properties of the ResttiParties, nor any Mine constituting
Included Property, has been affected in a manmids had or could reasonably be expected toddaterial Adverse
Effect as a result of any fire, explosion, earthedlood, drought, windstorm, accident, embargguisition or taking of
property or cancellation of contracts, Permitsamnaessions by any domestic or foreign governmeangragency thereof,
riot, activities of armed forces or acts of Godbany public enemy.

Insurance All policies of fire, liability, worker's compemgion, casualty, flood, business interruption atitepforms of
insurance owned or held by the Borrower and eadts dflaterial Subsidiaries are sufficient for comapte with all
applicable Requirements of Law and of all agreesiemtvhich the Borrower or any of its Material Sidieries is a party,
are valid, unexpired and enforceable policies, g®adequate insurance coverage in at least suohragmand against at
least such risks (but including in any event puliibility) as are usually insured against in theng general area by
companies engaged in the same or a similar busioetise assets and operations of the Borrowereanth of its Material
Subsidiaries, and will not in any way be affectgddr terminate or lapse by reason of, the traimastcontemplated by this
Agreement. All such material policies are in futde and effect, all premiums with respect thehetee been paid in
accordance with their respective terms, and n@eatf cancellation or termination has been recewitid respect to any
such policy,
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other than any such policies cancelled voluntdjiythe Borrower or a Material Subsidiary where soahcellation does not
breach or conflict with any requirement in the Ficiag Documents. Neither the Borrower nor any ®Material
Subsidiaries maintains any formalized self-insueapmgram with respect to its assets or operatiomsaterial risks with
respect thereto in excess of US $5,000,000 ingecgate. The certificate of insurance deliverethéoLenders pursuant to
Section 10.2(j)(i) contains an accurate and coreplescription of all material policies of insuramsened or held by the
Restricted Parties with respect to Included Prgpemtthe Restatement Date.

(cc) Hedge AgreementsOn the Restatement Date, the Borrower and itsi8islties were not party to any Hedge Agreement
with any counterparty, except for the Borrower whieas a party to Hedge Agreements with the couatéegs listed in
Schedule 8.1(cc). Schedule 8.1(cc) lists on théa®mwent Date, the aggregate net Hedge Indebtedithssach such
counterparty.

(dd) Royalties. Except as set out in Schedule 8.1(dd), theraauregistered or unregistered royalty agreementshar rights o
claims to royalties of or effecting the Mining Pesples constituting Included Property of the Restd Parties.

(e€) Accuracy and Completeness of Informatichll written information, reports and other paparsl data with respect to the
Borrower, the Subsidiaries of the Borrower or theé4 that have been furnished by the Borroweraotiministrative
Agent and the Lenders were, at the time the same seefurnished to the Administrative Agent andltkeders, complete
and correct in all material respects, or have tsedasequently supplemented in writing to the extecessary to make the
information contained therein complete and accuratdl material respects. At the date hereof,aa,fcircumstance or
event is known to the Borrower which constitutédaterial Adverse Effect or which is reasonably lkéso far as can be
reasonably foreseen) to have a Material AdversecEffn each case, which has not been set fottheimudited,
consolidated financial statements most recentliveled to the Administrative Agent or otherwiseditised in writing to th
Administrative Agent and the Lenders by the Borrovido document furnished or statement made in mgitd the
Administrative Agent and the Lenders by the Borroimeconnection with the negotiation, preparatiorerecution of the
Financing Documents contains any untrue statenfemtaterial fact or omits to state a material fabich is necessary to
make the statements contained in such documetsivd accurate in all material respects which load®en corrected,
supplemented or remedied by subsequent documenistfad or statements made in writing to the Adstiative Agent
and the Lenders.

8.2 Disclosure SchedulesThe Borrower may from time to time supplement eachedule hereto with respect to any matter ariaftey
the date hereof which, if existing or occurringtet date hereof, would have been required to bfosbtor described in such Schedule or
which is necessary to correct any information iohs8chedule which has been rendered inaccurate
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thereby (and, in the case of any supplements t&Sahgdule, such Schedule shall be appropriatelkedao show the changes made therein).
No such supplement to any such Schedule shall be deemed a waiver of any Default arising as atre§the information disclosed in su
supplement, except as consented to by the Majoeihders or, with the written consent of the Majotienders, the Administrative Agent. |
supplement shall be permitted as to representatindsvarranties that relate solely to the datedieF®r the purpose of any requirement
under the Financing Documents that the Borrowemer of its officers confirms, repeats or is deeitoeldlave repeated, the accuracy of a
representation and warranty which relies upon a&@uale for disclosure of information as at any tiafier the date hereof, the Schedule
referred to in that representation and warrantyl,shao consented to by the Majority Lenders foapplicable the Administrative Agent (but,

in each case, only to the extent such consentjisined to waive any Default), be deemed to be eresice to the most recent amended or
supplemented Schedule.

ARTICLE 9
REPORTING COVENANTS AND PROCEDURES

9.1 General Reporting Requirements. The Borrower covenants and agrees that duringetime of this Agreement, it shall deliver to
Administrative Agent, for the use of the Adminigive Agent and the Lenders (excepting therefronsé¢hierms which are stated to survive
termination of this Agreement), in such numberresAdministrative Agent may reasonably require:

€)) as soon as available and in any event within 45 dfter the end of each of the first three fisealrters of the Borrower,
and as soon as available and in any event withindb¥s after the end of each of the last fiscaltguaf the Borrower, a
Compliance Certificate, stating that (i) no Deféhds occurred and is continuing, or if a Defaut becurred and is
continuing, a detailed description of same, (i§ Borrower has complied in all material respecth all covenants set forth
in this Agreement on its part to be performed anpbed with including, without limitation, the comants set forth in
Sections 10.1, 10.2(j)(ii), 10.2(q), 10.3(a), 16)3@0.3(c), 10.3(d), 10.3(e) and 10.3(h)(vi) ic@ciance with the terms
thereof, (iii) no Material Adverse Change has ooedisince the last fiscal quarter of the Borrowst @v) setting out the
Aggregate Net Hedge Indebtedness of the Borrowall tdedge Counterpatrties;

(b) as soon as available and in any event within 45 déter the end of each of the first three fiseadrters of the Borrower’s
fiscal year, unaudited consolidated financial stegets of the Borrower for such fiscal quarter, uidéhg a balance sheet and
statement of profit and loss, all in reasonablaitietuch statements to be prepared in accordaitheBMAP (except for
changes accompanied by a reconciliation statement);

(c) as soon as available and in any event within 138 déter the end of each fiscal year of the Bormwe audited
consolidated financial statements of the Borrowerstich fiscal year, including a balance sheetestants of profit and loss
and surplus and changes in financial conditiorefrh such year, together
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(d)
()

(f)

(9)

(h)

(i)

with notes thereto, all prepared in accordance G#AP (except for changes which are accompanied tgconciliation
statement) in reasonable detail and accompaniedrbeport thereon of auditors of national standinigich report shall state
that such consolidated financial statements preaatt in all material respects the consolidatadhhcial condition as at the
end of such fiscal year of the Borrower in accoodawith GAAP applied on a consistent basis (praditteat such report
may be qualified to the extent only that theredranges in accounting policies which changes aaednrdance with
GAAP);

[Intentionally Deleted.]

as soon as available and in any event within 25 dfter the end of each month, deliver to the Adstriative Agent, in
sufficient copies for the Administrative Agent aihe Lenders, a Monthly Operating Report as of és¢ dlay of such month;

forthwith and in any event within 5 Business Daiterathe mailing, filing, or making thereof, copietall registration
statements, periodic reports and other documerttu@ing the related exhibits except to the exexutressly requested by
the Administrative Agent) (collectively, Material ") filed by the Borrower with the Ontario Securgi€ommission, The
Toronto Stock Exchange, the Securities and Exch@ugemission of the United States of America (or angcessor
thereto) or any other national securities exchanglee United States of America (each individuadly, Commission”),
except in cases where the Commission (not at tmeoer’s request) requires that the Borrower kéepapplicable
Material confidential, and the Commission has naiwed such requirement;

forthwith and in any event within 5 Business Dafteraany senior officer or director of the Borrowadtains knowledge of
the occurrence of a Default which is continuingtaement of an officer of the Borrower settingtiatetails of such Defat
and the action which the Borrower has taken angqwes to take with respect thereto;

forthwith and in any event within 5 days after affjcer or director of the Borrower becomes awdréhe same, the
Borrower shall notify the Administrative Agent afyaevent or condition that constitutes a Materidl/&rse Effect;

forthwith and in any event within 3 Business Dafteraany senior officer or director of the Borrowadtains knowledge of
the occurrence of a default or event of defaultaurathy agreement evidencing or relating to any Oflemior Indebtedness,
any Subordinated Indebtedness, any unsecured kdledts under Section 10.3(c)(ix), or any “EverDefault”,
“Termination Event” or “Additional Termination Ev€runder any Hedge Agreement, a statement of doesfbf the
Borrower setting forth details thereof and theatiivhich the Borrower has taken and proposes ®wath respect thereto;
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forthwith and in any event within 5 Business Dafteraany officer or director of the Borrower becaravare of the same,
give notice to the Administrative Agent of any aati suit, inquiry, litigation, claim, proceeding dispute (each a, “
Proceeding”) commenced or threatened against or affectingBiweower or any Subsidiary or any of their profeesty or
before any court, tribunal, governmental authasityagency or any other board or authority in whiokljvidually or in the
aggregate (where more than one Proceeding is éme@ior commenced in connection with the same suijatter), the
amount claimed thereunder (including any genepacigl and punitive damages) exceeds US $2,00@000ere the
adverse determination of such Proceeding could haviaterial Adverse Effect; and the Borrower skalérgetically defend
and contest all such Proceedings;

forthwith and in any event within 5 Business Daftsraany Person becomes a Subsidiary or a Mat8tibsidiary, or any
Subsidiary ceases to be a Subsidiary, or the ciolaget! total assets of any Material Subsidiangrgttime, have a book
value of less than US $20,000,000 or the cons@édlitdtal revenues, at any time, are less than 080,000 (on an annt
basis), the Borrower shall provide written noticereof to the Administrative Agent;

forthwith, and in any event within 5 Business Dafter entering into any Hedge Agreement or any almamt to a
Permitted Hedge Agreement, deliver a true and cetapopy of such Hedge Agreement or amendmentto th
Administrative Agent (except for copies of Hedgerdgments and amendments thereof which will hava Hebvered by
the Borrower to the Administrative Agent pursuanBections 6.1), and if the Hedge Agreement enteteds with a Hedg
Counterparty that is required to execute an Instnirof Adhesion, the fully-executed Instrument afh&sion;

forthwith and in any event within 5 Business Dajfteraany officer or director of the Borrower becasravare of the same,
the Borrower shall notify the Administrative Agesftany cadastral amendment, lot cancellation, susipa or annulment of
rights or any other change that may affect (i)Ntiring Assets or Mining Claims relating to any lnded Property or the
description thereof, (ii) the registration of thénlvig Assets or Mining Claims relating to any Inddd Property made in any
register in which such Mining Assets or Mining @hai are from time to time registered or reflectad|uding, without
limitation, at any Land Registry Office for the Riace of Québec and at the register held purswaitiitet Mining Act
(Québec), or (iii) the legal description of any jpeaty that forms part of the Mining Assets or Migi€laims relating to any
Included Property or that is affected thereby;

forthwith and in any event within 5 Business Dafterathe Borrower acquires or otherwise become®tinger, the grantee
or the holder of any additional rights or intenegited to or in addition to the Mining Assets oinMg Claims relating t



any Included Property as they exist as of the dateof, the Borrower shall notify the Administraifgent of such event or
occurrence; and
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(0) upon request, such other information as the Adrratise Agent and the Lenders may from time to tie@sonably reque

9.2 Mine Plan . The Borrower shall deliver each year to the Adniiaisve Agent, with sufficient copies for the Lemsleno later than
May 31 each year a Mine Plan, which has been apgrby the board of directors of the Borrower. Esigth Mine Plan shall:

€)) save as may be otherwise agreed by the Adminigtrétjent, be in substantially the form of, and eimthe same type of
data, projections, forecasts, calculations andrattiermation as, the Initial Model and Budget;

(b) include an explanation of any deviation in the amaitributed to any line item specified in the RliRlan where such
deviation is 10% or more of the amount attributethe same line item in the Initial Model and Butiged

(c) include such other information as the Administrathgent may reasonably request with respect tadving Plan.

If the Mine Plan is in compliance with the foreggirequirements and the Independent Engineer (anabglicable, other independent
consultant) is not required to review the Mine Rpamnsuant to Section 9.5, the Mine Plan shall berd to be accepted by the Administre
Agent and the Lenders upon such delivery to the idhtrative Agent. In all other cases, the MinerP$aall not be considered accepted. I
Mine Plan does not comply with the requirementsubparagraphs (a), (b) and (c) above, the Borreivalt within 20 Business Days after
consultation with the Administrative Agent, submuit appropriately revised Mine Plan to the Adminmiste Agent, with sufficient copies for
the Lenders, which is otherwise in accordance i Section 9.2. If the Independent Engineer (aschpplicable, other independent
consultant) is required to review the Mine Planspiant to Section 9.5, the Borrower shall, followaugnpletion of the Independent
Engineer’s (and, as applicable, other independemgdtant’s) review, within 20 Business Days aftensultation with the Administrative
Agent, submit an appropriately revised Mine Plath® Administrative Agent, with sufficient copiesr the Lenders, which is otherwise in
accordance with this Section 9.2.

9.3 Operating Budgets. The Borrower shall deliver each year to the Adntiatsve Agent, with sufficient copies for the Lemsleno
later than January 31 of each year, a monthly Qipgr8udget for that fiscal year, which has beepraped by the board of directors of the
Borrower. Each such Operating Budget shall:

€)) save as may be otherwise agreed by the Adminigtrétjent, be in substantially the form of, and eimthe same type of
data, projections, forecasts, calculations andrattiermation as, the Initial Model and Budget;

(b) set out a line item comparison, comparing the dctsailts for the previous twelve month periodhaf tyear ending against
the Operating Budget in respect of such year caveyethe Operating Budget; and

(©) include such other information as the Administrathgent may reasonably request with respect taGpsrating Budget.
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If the Operating Budget is in compliance with tleesfgoing requirements and the Independent Engijaeel, as applicable, other independent
consultant) is not required to review the OperaBuglget pursuant to Section 9.5, the Operating Btidhall be deemed to be accepted by the
Administrative Agent and the Lenders upon suchveeji to the Administrative Agent. In all other casthe Operating Budget shall not be
considered accepted. If the Operating Budget doesamply with the requirements in subparagraphs(id and (c) above, the Borrower

shall within 20 Business Days after consultatiothwihe Administrative Agent, submit an appropriatedvised Operating Budget to the
Administrative Agent, with sufficient copies forelhenders, which is otherwise in accordance with 3ection 9.3. If the Independent
Engineer (and, as applicable, other independerguitamt) is required to review the Operating Budgesuant to Section 9.5, the Borrower
shall, following completion of the Independent Exegr’'s (and, as applicable, other independent damsis) review, within 20 Business Dz
after consultation with the Administrative Agentpsit an appropriately revised Operating BudgehtéoAdministrative Agent, with

sufficient copies for the Lenders, which is othessvin accordance with this Section 9.3.

9.4 Additional Procedures for Updating Mine Plan and Ogerating Budgets. If any Person which is a Restricted Party acquargs
Mines constituting Included Property or other MmpiRroperties or other Persons as permitted byAinisement, within 60 Business Days of
such acquisition, the Borrower shall, in accordanith the requirements set out in Sections 9.2%8dexcept for the date of delivery ther
which shall be governed by this Section 9.4), stilamiupdated Mine Plan and Operating Budget t\thainistrative Agent together with t
supporting documents required by those Sections.

9.5 Review of Monthly Operating Report, Mine Plan and perating Budgets. If there has been any adverse variation in acixel
processed, Gold Equivalent produced or operatistsquer tonne of ore at the Mines constitutinguded Property as reported in the
December Monthly Operating Report or in any pultidled documents referred to in Section 9.1(fréspect of the previous year by 15% or
more as compared to the projections for such iteghsut in the previous year’'s Mine Plan, the Adstiative Agent shall arrange for the
Monthly Operating Report in respect of the monthslarch, June, September and December for the muyesar, the Mine Plan for the
current year and the Operating Budgets for theeatityear, to be reviewed by the Independent Engimedehalf of the Lenders. In such ci
the Administrative Agent may also, if reasonablysidered appropriate, consult with (and arrangedeiews by) any other independent
consultant who is competent to advise on the refewatter, in reviewing the Mine Plan and the OpiegaBudgets.

ARTICLE 10
COVENANTS OF THE BORROWER

10.1  Financial Covenants. During the term of this Agreement (excepting #fiem those terms which are stated to survive the
termination of this Agreement):

(@) Total Net Debt to EBITDA Ratio The Borrower shall, at all times, maintain a Tdtat Debt to EBITDA Ratio of not mo
than 3.50:1.00, on a rolling four-quarter basis.
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(b) Interest Coverage Ratiorhe Borrower shall, at all times, maintain arerest Coverage Ratio of not less than 2.00:1.00, or
a rolling four-quarter basis.

(c) Current Ratia The Borrower shall, at all times, maintain a @uatrRatio of not less than 1.10:1.00, on quartealsis.

(d) Reserve Tail The Borrower shall, at all times, ensure that@uéd Equivalent Proven and Probable Reserves leddclin
the Mine Plan forecast to exist on the day immetijabllowing the Maturity Date (based on forecpstduction of Product
from the Maturity Date through the remainder of thfe of Mine as set forth in the Mine Plan usifg t~inancial
Parameters) shall, at all times, equal no less 358t of the Reserves of Product as of June 30, 26@&alculated in the
Initial Mine Plan using the Financial Parameteris. the purposes of this Section 10.1(d), Gold Ealeint Proven and
Probable Reserves shall be calculated in the mamtdorth in the Initial Mine Plan using the Fic&l Parameters as
verified and accepted by the Independent Engineer.

(e) Tangible Net Worth The Borrower shall, at all times, maintain a TialggNet Worth in an amount of not less than US
$650,000,000, plus0% of the Borrower’s consolidated net income facteof the Borrower’s fiscal quarters, on a
cumulative basis, commencing with its fiscal quaeteding September 30, 2006 (excluding any fisocarrs in which the
Borrower incurs a net loss) (all as determined coorasolidated basis in accordance with GAAP coestst applied), plus
50% of the net proceeds of any public offering€apital Stock of the Borrower received during sfisbal quarters, on a
cumulative basis.

® [Intentionally Deleted.]
(9) [Intentionally Deleted.]
(h) [Intentionally Deleted.]

10.2  Positive Covenants During the term of this Agreement (excepting #filrm those terms which are stated to survivedhaination
of this Agreement):

€)) Status and PowerEach of the Borrower and each Material Subsidshall at all times maintain in good standing its
corporate (or other) existence, power, capacityarttority, and the rights, privileges and franekiander each jurisdiction
where it owns properties or carries on businesshB&the Borrower and each Material Subsidiarylskanain duly
qualified to do business and own property in eaath gurisdiction in which such qualification is mssary or desirable in t
normal conduct of its business, except to the éxtexi not doing so would not have a Material AdecEffect.

(b) Business The Borrower and each Material Subsidiary shatfiduct business in a businesslike manner and réaoce
with good business and mining practice, includipgrating the Mines in accordance with good minirectice and the
Development Plan. Each of the Borrower and eacteN&@tSubsidiary shall
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(f)

(9)

maintain, preserve and protect all of its mategiaperties and equipment necessary in the operatiis business in good
working order, repair and condition, ordinary waad tear excepted and casualty or expropriatioeped, and make all
necessary renewals, replacements, modificationmawements, upgrades, extensions and additionsdher thereto in
accordance with prudent industry practice.

Records, etc Each of the Borrower and each Material Subsidsagll keep or cause to be kept proper books afiaddn
conformity with GAAP and sound accounting practeel all applicable Requirements of Law and, onaealle notice,
shall make such books of account and all recoedigidrs, reports, contracts and other documents@nguter files
(including records relating to its assets) in caniio@ with its business available to the Administr@a Agent or Lenders (or
their respective advisers or representatives) asaable notice during regular business hourshfoptirpose of inspecting
or auditing the same, and shall permit them to needteacts of the same and to have access to itputemand management
system to inspect such documents and computer files

Payment ObligationsEach of the Borrower and each Material Subsid&uall pay, discharge or otherwise satisfy as the
same shall become due and payable (a) all taditiabj assessments and governmental chargesieslagon it or its
properties or assets, unless the same are beitgstet in good faith by appropriate proceedinggetitly conducted and
adequate reserves in accordance with GAAP are le#igtained by the Borrower or such Material Suibsid and (b) all
lawful claims which, if unpaid, would by any Recprinents of Law become a Lien upon its property,asthe same are
being contested in good faith by appropriate prdicess diligently conducted and adequate reservasdnrdance with
GAAP are being maintained by the Borrower or sudteavial Subsidiary; and except, in each case,a@ftent the failure
to pay or discharge the same would not have a Matkdverse Effect.

Licences, etc Each of the Borrower and each Material Subsidsaall (i) obtain, hold and maintain in full foreaed good
standing all Permits applicable to it or necessamywn its assets and to carry on its businesgigrauly observe, conform
and comply in all material respects with all vakdjuirements of all Permits, except, in each dasthe extent that not doi
so would not have a Material Adverse Effect.

Compliance with Law The Borrower and its Material Subsidiaries sbakrate the Mines and generally conduct their
business in compliance with all applicable Requeeta of Law and maintain such authorizations aseayeired to operate
the Mines and conduct their business in complidhesewith, except to the extent that not doing salld not have a
Material Adverse Effect.

Environmental Except as described on Schedule 8.1(u), eaded3orrower and each Material Subsidiary shall ¢gtee
treat, store or dispose of any hazardous substaritazardous waste only in the ordinary coursésof i
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business, and then only if done so in compliandh ali applicable Requirements of Environmental L&ach of the
Borrower and each Material Subsidiary shall atiales be in compliance with all Requirements of iEmvmental Law
applicable to it and to the Mines, except wheréhsuan-compliance would not have a Material Advétffect and where
appropriate remedial action acceptable to the eglplé Governmental Authority is being diligentlydemtaken. The
Borrower shall diligently mitigate any violation$ applicable Requirements of Environmental Law khielate to the
LaRonde Mine resulting from the discharge of amraarid other toxic effluent as described on Scheldi@r) pursuant to
and in accordance with the terms of such RequirésngrEnvironmental Law.

Contractual Obligations/Material Contract8ach Restricted Party shall at all times, obsandgcomply in all respects with
all of the material terms, conditions and covenafill Contractual Obligations under all Mater@dntracts (and any
material documents or instruments delivered purstieaneto), and shall ensure that there is no teatitn, rescission or
material amendment, modification, waiver or vadatof the Material Contracts (or any material doeuts or instruments
delivered pursuant thereto) where the same would baMaterial Adverse Effect. Each Restricted Psingil, at all times,
ensure that there is no default in the observanpeidormance of any Contractual Obligations urater Material Contract
(or contained in any material instrument or agregregidencing, securing or relating thereto) arat tto event occurs or
condition exists, the effect of which is:

0] to permit the other party or parties thereto tonfaate such Contractual Obligations; or
(i) to create additional liabilities or obligations the part of any Restricted Party;

which either individually or in the aggregate witther terminations and/or creations of additioredilities or obligations,
as applicable, would have a Material Adverse Effect

Mining Leases Without limiting Section 10.2(h), the Borrowercaeach Material Subsidiary shall keep the Miningdes
which relate to Recourse Assets to which it isrypa full force and effect at all times, inclugjnwithout limiting the
generality of the foregoing, paying all fees angeotcharges required to be paid under or in coioreetith such Mining
Leases, and each of the Borrower and each Matuiagidiary shall defend its respective right, titiel interest in, to and
under such Mining Leases against any adverse opeting claim. Each of the Borrower and each Mat&idsidiary shall
renew, and take all steps necessary to renew suthdvLeases, on or before each renewal date df Blicing Leases.
Each of the Borrower and each Material Subsidiagllkeep the other rights and concessions negekwathe operation of
the Mines constituting Recourse Assets owned at bglit in full force and effect.
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)] Insurance

(i) The Borrower and its Material Subsidiaries hatl all times, maintain in force insurance pa@giagainst such perils and
in such amounts as is customarily maintained bypaomes similarly geographically situated and comidgche same «
similar businesses and in accordance with any Reau@nts of Law, and with such insurers as are r&&dr higher
by A.M. Best Company, or an equivalent rating bgtsather insurance rating agency selected by threididtrative
Agent (except in the case of marine cargo insurameénich case the insurer hereof shall be rate@@®r higher by
Standard & Poor’s Ratings Group or an equivaletimgg all such insurance relating to Included Rnty shall name
the Administrative Agent, the Trustee and, if regdiby the Administrative Agent, the Secured Psyts additional
insureds and/or first loss payees (as the Admatistr Agent may determine) and shall provide thatancellation or
termination thereof shall, for any reason whatsoeade effect unless the insurer has given the iAthtnative Agent
not less than 30 days’ prior written notice therad all insurance proceeds for property damadessror for business
interruption shall be payable to the Administrathgent and the Trustee for the benefit of the Seatirarties, and the
Borrower shall provide such evidence as is satisfgdo the Administrative Agent, as and when rexed by the
Administrative Agent, confirming that such insurammlicies are in full force and effect.

(i) Unless otherwise specified in this Section2(j)(ii), all proceeds of insurance maintained bg Restricted Parties
relating to Included Property shall be paid to Algninistrative Agent to be applied by it to redube principal amount
of the Facility Indebtedness. Any insured claindgment, settlement or money compromise and anyeddsexpenses
associated with its defence or investigation pagdlglcommercial general liability insurance shallpgaid first to any
Person entitled to payment of such unpaid insul&dcjudgment, settlement or money compromiseartiled to
payment of such unpaid insured expenses and theréafthe Borrower. If no Default has occurred &ndontinuing,
proceeds of insurance covering loss or damagectadad Property in an amount of less than US $I000D per claim
may be paid by the insurer directly to the Borroweother affected Restricted Party to be appligthie Borrower or
such Restricted Party to repair the damage orceplee loss; but nothing herein shall affect tights of any Person
holding a Permitted Lien in respect of such Incti@eoperty which has priority over the Securitythié Borrower or
such other Restricted Party fails to commence sejghir or replacement of such lost or damaged prppéthin 6
months of such casualty, loss or damage, or hasangmenced such repair or replacement during suchdyeoes not
diligently pursue the same until such repair otaepment is completed, or if the Borrower, forlitee on behalf of
such other Restricted Party, otherwise elects lig@to the Administrative Agent, not to effect buepairs or
replacement, such insurance proceeds shall besdpp}iit to reduce the principal amount of the Rgdindebtedness.
Subject to the rights of any holder of a Permittesh
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(k)

that has priority over the Security, proceeds stilance covering loss of or damage to Includedd?tpn an amount

of US $10,000,000 or more but less than US $2000@0per claim shall be paid to the Administrativgeit and shall
be disbursed by the Administrative Agent to therBaer or the affected Restricted Party on cond#iappropriate to a
construction credit, to fund the repair or replaeetrof the Included Property in respect of whiah itteurance proceeds
are payable, provided that:

(A) no Default has occurred and is continuing; and

(B) the Majority Lenders are satisfied, acting reastndbat the proceeds of such insurance togethtr wi
other resources available to the Borrower or subbrdRestricted Party (the use of which would not
contravene this Agreement) are sufficient to repaireplace the Included Property in respect oftivithe
insurance proceeds are payable within a reasopeabied of time, and in any event not later than the
Maturity Date then in effect, such that the affddtecluded Property is returned to as good or bette
condition than it was in before the event occutted caused the insurance proceeds to be paid.

If either of clause (A) or (B) above is not satsfj such insurance proceeds shall be applied teeetthe principal
amount of the Facility Indebtedness. All insurapoeceeds held by the Administrative Agent shalless and until the
same are applied to payment of the principal amofitite Facility Indebtedness or released to thed®wer, be held as
part of the Security.

Inspection of PropertiesAt all reasonable times and on reasonable natieeRestricted Parties shall allow the
Administrative Agent and its representatives ahthe Independent Engineer is conducting a reviéa ldonthly Operating
Report, the Mine Plan or the Operating Budget pamsto Article 9, the Independent Engineer oréfsresentatives, to visit
and inspect (without any invasive or intrusiveitggtall or any of the properties relating to tineluded Property and to
discuss the operations, affairs, finances and atsaf the Restricted Parties with any of the Retsil Parties’ senior
employees or senior officers all at the cost ofBberower. One time during each calendar quartdramreasonable notice,
the Restricted Parties shall allow the Lendersthait respective representatives to visit and iosfeithout any invasive or
intrusive testing) all or any of the propertiesatilg to the Included Property and to discuss fierations, affairs, finances
and accounts of the Restricted Parties with arth@Restricted Parties’ senior employees or saffarers all at the cost of
the Borrower. If a Default has occurred and is g, at all reasonable times and on reasonattiea) the Borrower and
each Material Subsidiary shall allow the Administra Agent and its representatives and the Indepetniéingineer and its
representatives, to visit and inspect any or athefproperties of the Borrower and its Materiab&diaries and to discuss
the operations, affairs, finances and accounth@Biorrower and its Material Subsidiaries with afithe Borrower’s
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(m)
(n)

and such Material Subsidiaries’ senior employeeseaior officers all at the cost of the Borrower.

Compliance with Development PlaiThe Borrower shall, and shall cause its appliedbaterial Subsidiaries to, carry on
business at, and operate and manage, the Minestating Included Property in a manner consisteithwhe Development
Plan, as updated from time to time in accordandk this Agreement, and, where applicable, procélegkdtly with the
development and maintenance of the Mines constguticluded Property in accordance with the Devslept Plan as so
updated from time to time.

Use of ProceedsThe Borrower shall apply all Advances for thegmges herein set out.

Included Property If the Borrower provides a written request to Administrative Agent requesting that any Mine hetd
acquired pursuant to Section 10.3(b)(vii) or (ig)Included Property, the Administrative Agent slagliver a copy of such
request to the Lenders. If the Majority Lenderdpfeing receipt of such request and consultatiothvts independent
consultants (including the Independent Enginegme@that such Mine is eligible to be Included Rroy the Administrativ
Agent shall provide notice of such determinatiothi® Borrower. The Borrower shall then execute @glizer, or cause to
be executed and delivered by each wholly-owned i8iarg which wholly owns, controls and operatestsiMine and each
other wholly-owned Subsidiary, if any, which inditly, through such first-mentioned Subsidiary, whawns, controls and
operates such Mine, all guarantees, security agrmetsphypothecations, assignments, transfers, agetg pledges, charges
or other applicable security documents as the Adrtnative Agent may request, in form and substaatisfactory to the
Administrative Agent, acting reasonably, to grdr@ Administrative Agent (or if required by any Re@gments of Law, a
trustee or other similar Person) on behalf of theused Parties valid and effective first-prioritiehs, subject only to
Permitted Liens, on such Mine, in the case of Rexrsehich wholly own, control and operate Mines, andall of its present
and afteracquired property, in the case of Persons (ottear the Borrower) which own Capital Stock of otherddns whic
directly or indirectly wholly own, control and ode such Mine, in each case to secure the Sentoir&kIndebtedness,
together with such additional documentation, insaeacertificates and opinions which the AdminisieatAgent requests in
support thereof (including, without limitation, @lbcumentation and opinions that would have beguired to have been
delivered under Sections 6.1 and 7.5 if the Inaludeoperty had been Included Property at any ralerae specified
therein), in form and substance satisfactory toAtiministrative Agent, acting reasonably. An inswa advisor shall also,
at the election of the Majority Lenders, conductdew of the insurance policies of the BorroweitstSubsidiaries relating
to the proposed Included Property, which review tnhessatisfactory to the Majority Lenders, in thedte discretion. Where
applicable, the Borrower shall also execute anivelelor cause to be executed and delivered by
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(a)

each wholly-owned Subsidiary which indirectly wiyolwns, controls and operates such Mine, a pledgeeaent, in form
and substance satisfactory to the Administrativerigpledging to the Administrative Agent on beludlthe Secured Parti
all present and after-acquired Capital Stock anigltedness held by each such pledgor in any Sabgideld by it as
security for the Senior Secured Indebtedness. W@fimf the applicable foregoing requirements andh@ut duplication) th
other requirements specified in the definitionmdluded Property being met to the satisfactiorhefMajority Lenders, in
their sole discretion, the Administrative Agent l§peovide written notice to the Borrower that sudime constitutes
Included Property, and upon the delivery of sucticedo the Borrower such Mine shall constitutellded Property.
Notwithstanding that the Lapa Mine is, on and atfberdate hereof, Included Property, the Borroweatl gleliver all items
relating to the Lapa Mine which are listed in tip®s$t-closing matters” section of the closing agesitieched as Annex 7
(excluding items for which the closing agenda sipesthat it is the responsibility of Lenders’ Caehto prepare) within 45
days after the Restatement Date.

Control of Mines. The Borrower shall maintain active operating, agament and financial control of the LaRonde Mine,
the Goldex Mine and the Lapa Mine, shall use corcially reasonable efforts to protect its inter@sand to the LaRonde
Mine, the Goldex Mine and the Lapa Mine, and stalé no steps to dispose of its rights in and ¢oL#hiRonde Mine (or at
part thereof), the Goldex Mine (or any part theyewfthe Lapa Mine (or any part thereof). The Bareo shall cause Agnico-
Eagle AB to maintain active operating, managemedtfanancial control of the Kittila Mine, shall ce@ Agnico-Eagle AB
to use commercially reasonable efforts to protschierest in and to the Kittila Mine, and shallise Agnico-Eagle AB to
take no steps to dispose of its rights in and ¢oiittila Mine (or any part thereof). Each of therBower and each Material
Subsidiary which acquires any other Mine which Rezourse Asset shall maintain active operatingiagament and
financial control of such Mine, shall use commdtgieeasonable efforts to protect its interest i & such Mine and shall
take no steps to dispose of its rights in and th3dine or any part thereof.

Instruments of AdhesionThe Borrower shall execute and deliver to the Adstrative Agent the “Specific
Acknowledgement Regarding Security” contained ichelastrument of Adhesion within 15 Business Dafybaing
requested to do so by the Administrative Agentyjated that, failure to so execute and deliver tBpécific
Acknowledgement Regarding Security” contained iohesuch Instrument of Adhesion shall not affectuwhkdity of such
Instrument of Adhesion, and the Borrower shall,rufige execution and delivery of the Instrument dhésion by the
applicable Permitted Hedge Counterparty, be deegmbidve made the statements contained in the “Bpeci
Acknowledgement Regarding Security”.

[Intentionally Deleted.]
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(s)
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(u)

v)

Plan Compliance The Borrower shall make, and cause each Mat8uibkidiary to make, to the extent required by any
Requirements of Law, full payment when due of edbants which, under the provisions of any Plan,Bbherower or any
Material Subsidiary, is required to pay as contiins to such Plan, except where the failure toeralch payments would
not have a Material Adverse Effect.

Covenants of Subsidiarie§ he Borrower shall cause the Subsidiaries oBhwower to comply with all covenants and
agreements of or relating to such Subsidiariesimared in the Financing Documents.

Expenditures The Borrower shall ensure that any Capital Exptares or Exploration Expenditures relating to any
Included Property are made in a manner which isistent with the Development Plan and in accordavitegood mining
practice.

Mining Claims. Without limiting Sections 10.2(h) and 10.2(i)etBorrower and each Material Subsidiary shall & all
Mining Claims in full force and effect at all timasd (ii) without limiting the generality of therfegoing, comply with the
provisions of all laws and regulations creating/andpplicable to the Mining Claims except wherelsnon-compliance
would not have a Material Adverse Effect. Withauatiting Sections 10.2(h) and 10.2(i), the Borrowed each Material
Subsidiary shall also do all such actions and weeksiired to be performed on a regular basis anfiime to time for the
Mining Claims to stay in full force and effect, Wwitut the Borrower or the Material Subsidiary hotgthe rights, title and
interest in, to and under such Mining Claims lodimg benefit of any such rights, title and interasid each of the Borrower
and each Material Subsidiary shall defend its retperights, titles and interest in, to and unslech Mining Claims against
any adverse or competing claims. Each of the Bograand each Material Subsidiary shall renew, akd &l steps
necessary to renew such Mining Claims, on or befah renewal date of such Mining Claims.

PostRestatement Date Requirements addition to the obligations of the Borrowet eat in the last sentence of Section
10.2(n), the Borrower shall deliver or completeapplicable, all other items which are listed ia tpost-closing matters”
section of the closing agenda attached as Annexdyding items for which the closing agenda spesithat it is the
responsibility of Lenders’ Counsel to prepare) with5 days after the Restatement Date.

10.3  Negative Covenants During the term of this Agreement (excepting #fiemm those terms which are stated to survivedhminatior

of this Agreement):

(@)

Negative PledgeNeither the Borrower, nor any Material Subsidjatyall create or assume, have outstanding orrdaffe
permit, any Lien on any of its present or aftertaed undertaking, property or assets (excludirgptesent and after-
acquired issued and outstanding shares of eaclufBearan Subsidiary) except for Permitted Liensither the Borrower,
nor any Material Subsidiary, shall
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create or assume, have outstanding or suffer taipeany Lien on any of the present or after-aceglissued and
outstanding shares of any Scandinavian Subsidixigept the Lien granted by the Borrower to the Adstiative Agent in
the shares of Agnico-Eagle Sweden AB. Neither the®ver, nor any Material Subsidiary, shall cremtassume, have
outstanding or suffer to permit, any royalties uiing royalty agreements and rights or claimsotgatties or royalty
agreements, on any of its present or after-acquineitrtaking, property or assets except for thissed on Schedule 8.1(dd)
and those permitted by subparagraph (m) of thenitiefn of Permitted Liens.

(b) Investments The Borrower shall not make, whether in one taatien or in a series of transactions, or hold lawgstment:
in any Person or permit any of its Subsidiariemtike, whether in one transaction or in a seriggaofactions, any
Investments in any Person, or hold any Investmiarasy Person, other than:

0] loans, advances or capital contributions the maltdetails of which have been set forth in therfirial statements
referred to in Section 8.1(i);

(i) without duplicating Section 10.3(b)(i), any Subaigimay make loans or advances to any Restrictagl 8aan
unsecured basis; provided that, if the Subsidiaaking such loan or advance is not a Restricted/ Pt
Subsidiary must subordinate and postpone such iedebss owed to it to the Senior Secured Indebssgne

(iii) without duplicating Section 10.3(b)(i), the Borrawaay make loans or advances to, or capital cauttahs in,
any Subsidiary, and any Subsidiary may make loasleances to, or capital contributions in, anyeotBubsidiary
if, at the time of such loan, advance or capitaitdbution, the Investment Conditions shall haverbsatisfied and
such loan or capital contribution to, or in, anglsSubsidiary is used by such Subsidiary (1) ferphrposes set o
in, and in accordance with, Section 10.3(b)(vii)i&} or (Il) for operating, exploration, reclamaiti or capital
expenditures of such Subsidiary; provided thathecase of any loans or advances made by the\Berto any
Scandinavian Subsidiary, the Borrower has assigoel indebtedness to the Administrative Agent;

(iv) investments in Cash Equivalents;

(v) investments in readily marketable securities of panies which trade on any senior nationally-recoegghi
securities exchange in any Permitted Jurisdiction;

(vi) [Intentionally Deleted.]
(vii) Investments by way of purchase of securities ofResson which is not an Affiliate of the Borroweramy
Subsidiary of the Borrower, where the consideragiaid therefor is (a) Capital Stock of the BorroWiéthe

acquiring Person is the Borrower) or Capital Stotkn acquiring
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(viii)
(ix)

Subsidiary (if the acquiring Person is a Subsidiary(b) cash; provided that:
(A) if any Indebtedness is assumed as a result oflswelstment it must comply with Section 10.3(c);

(B) if proceeds of any Advance are used to make suastment or used to refinance other funding of any
such Investment, any such Investment is not hgstile

© the Investment Conditions shall have been satiséiad

(D) where the Investment requires the payment by threoBer of cash consideration in excess of US
$50,000,000, in reasonably sufficient time priotlte completion of the transaction pursuant to Whire
Investment is to be made, the Borrower has deldvareertificate to the Administrative Agent in fioem
of Exhibit F, providing information on the proposkdestment, in detail reasonably satisfactoryhto t
Administrative Agent, and evidencing compliancehvilie requirements set out in subparagraphs (A) to
(C) above;

[Intentionally Deleted.]

Investments by way of the purchase or other adiprisfin one transaction or a series of transaediaf all or
substantially all of the property and assets oif@ss of another Person (which is not an Affilietehe Borrower
or any Subsidiary of the Borrower) or assets ctutiitg a business unit, line of business or divisdb such Person
(which is not an Affiliate of the Borrower or anyltSsidiary of the Borrower) where the considerat®opaid by
way of (a) Capital Stock of the Borrower (if theqa@ing Person is the Borrower) or Capital Stoclanfacquiring
Subsidiary (if the acquiring Person is a Subsidiary(b) cash; provided that:

(A) if any Indebtedness is assumed as a result oflswelstment it must comply with Section 10.3(c);
(B) the Investment Conditions shall have been satiséiad
© where the Investment requires the payment by threoB@r of cash consideration in excess of US

$50,000,000, in reasonably sufficient time priotlte completion of the transaction pursuant to Whire
Investment is to be made, the Borrower has deldvareertificate to the Administrative Agent in fioem
of Exhibit G, providing information on the proposiedestment, in detail reasonably satisfactoryhto t
Administrative Agent, and
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evidencing compliance with the requirements seirostibparagraphs (A) and (B) above; and

(x) to the extent permitted by all applicable Requireta®f Law, loans or advances to employees of thredsver ant
its Subsidiaries not to exceed US $10,000,000@ratigregate at any time outstanding.

The completion of any Investment pursuant to Sacti®.3(b) which does not require the delivery ® Administrative
Agent to evidence compliance with the respectivadit@mns to such Investment set out herein shallézamed to be a
representation and warranty by the Borrower toAtministrative Agent and the Lenders that all sapplicable conditions
have been satisfied.

Limitation on IndebtednessNeither the Borrower nor any Material Subsidiahall create, incur, assume or suffer to exist
any Indebtedness, except:

0] the Senior Secured Indebtedness;

(i) Indebtedness under Financing Leases in an aggrpgatéal amount not exceeding US $20,000,00(hgtane
time outstanding;

(iii) Indebtedness secured by Permitted Liens (otherEh@amcing Leases and other than Permitted Lieasrieed in
subparagraph (I) of the definition of “Permittecths” in an amount greater than US $10,000,000);

(iv) [Intentionally Deleted.]

(v) any Guarantee Obligation by the Borrower or anyeviat Subsidiary of the Borrower entered into ia trdinary
course of its business provided that the aggrdigdiity, contingent or otherwise, of the Borrowand its Material
Subsidiaries under all outstanding Guarantee Otbigs, together with all amounts paid after thes@ig Date
under Guarantee Obligations, does not at any tikoeesl US $15,000,000;

(vi) any other Indebtedness of the types referred sofisections (a), (b), (d) or (e) of the definitafrindebtedness, ¢
long as no Default has occurred and is continuimg creation, incurrence, assumption or existefisech
Indebtedness would not result in a Material AdveZkange or breach, conflict with or violate any Regments of
Law, or result in the Borrower breaching any coverset out in Section 10.1 on a pro forma baswyided that:

(A) the terms and conditions of such Indebtedness Bhalb more onerous to the debtor(s) thereundar tha
any terms and conditions hereunder (with the exaeif pricing and fees);

(B) if secured by a Lien on property which is not Itgd Property where the committed Indebtedness
secured is greater than US
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(Vi)

(©)
(D)

(E)

(F)

$10,000,000, such Indebtedness shall be subjexat iatercreditor agreement in form and substance
satisfactory to the Lenders, addressing, among @hees, mutual acknowledgement by the holders of
such Indebtedness and the Administrative Agentiofipy claims of assets, agreement by the holdérs
such Indebtedness and the Administrative Agentdwige notice of covenant breach by the Borrower or
its Affiliates, mutual stand-still by the holderssuch Indebtedness and the Administrative Agent of
enforcement rights in the event of default and agrent by the holders of such Indebtedness and the
Administrative Agent to vote as separate classéaikruptcy or insolvency proceedings;

such Indebtedness shall not be secured by anydremy Included Property;

such Indebtedness shall be used for the developofi@iRecourse Asset acquired by the Borrower gr an
Material Subsidiary after the Restatement Datéf arRecourse Asset has been acquired by the Bemrow
or any Material Subsidiary before the RestatemeaatePDsuch Recourse Asset was not in commercial
production on the Restatement Date;

the terms of which Indebtedness do not requireyr@gat of any principal prior to the Maturity Dateeh
in effect; and

in reasonably sufficient time prior to the competiof the transaction pursuant to which the creatio
incurrence, or assumption of such Indebtednegshbe made, where the committed amount of such
Indebtedness exceeds US $10,000,000, the Borrdwaéiremve delivered a certificate to the Administre
Agent in the form of Exhibit H, providing informati on the proposed Indebtedness, in detail realonab
satisfactory to the Administrative Agent, and ewvidag compliance with the applicable requirements s
forth in this Section 10.3(c)(vi);

(such Indebtedness, if all requirements set othisSection 10.3(c)(vi) have been complied wishvaferred to
herein as ‘Other Senior Indebtedness);

any other Indebtedness of the types referred solisections (a), (b) or (e) of the definition adébtedness, so
long as no Default has occurred and is continuimg creation, incurrence, assumption or existefisech
Indebtedness would not result in a Material AdveZtange or breach, conflict with or violate any Regments of
Law, or result in the
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(viii)

(ix)

Borrower breaching any covenant set out in Secta on a pro forma basis; provided that:

(A) the terms and conditions of such Indebtedness khalb more onerous to the debtor(s) thereundar tha
any terms and conditions under the Convertible Delres or the Trust Indenture (with the exceptibn o
pricing and fees);

(B) neither the Borrower nor any Material Subsidiarglsgrant any Lien in its property to secure such
Indebtedness;
© the terms of such Indebtedness do not requiregib@yment of principal thereof prior to twelve (12)

months after the then current Maturity Date of tBiedit Facility; and

(D) in reasonably sufficient time prior to the competiof the transaction pursuant to which the creatio
incurrence, or assumption of such Indebtednegshe made, where the committed amount of such
Indebtedness exceeds US $10,000,000, the Borrdwaéiremve delivered a certificate to the Administre
Agent in the form of Exhibit I, providing informaitin on the proposed Indebtedness, in detail reagonab
satisfactory to the Administrative Agent, and ewvidag compliance with the applicable requirements s
forth in this Section 10.3(c)(vii);

(such Indebtedness, if all requirements set othigrSection 10.3(c)(vii) have been complied withreferred to
herein as ‘Subordinated Indebtedness);

Restricted Parties may incur, assume or suffexkit éhndebtedness owing to Subsidiaries to thergxiermitted
by, and on the terms and conditions set out inti@ea0.3(b)(ii);

any Indebtedness of the Borrower or any MateriddsRliary of the Borrower other than the types meféito in
subsections (d) and (e) of the definition of Inéelstess which is incurred in the ordinary coursigsdfusiness,
provided that the aggregate liability, contingenbtherwise, of the Borrower and its Material Sdksiies under all
such Indebtedness does not at any time exceed Bi80E¥000 and such Indebtedness is unsecureddedthat,
upon the creation, incurrence, or assumption df $ndebtedness, no Default has occurred and isreong), the
creation, incurrence, assumption or existence df sndebtedness would not result in a Material AdgeChange
breach, conflict with or violate any Requiremenitéaw, or result in the Borrower breaching any auaet set out
in Section 10.1 on a pro forma basis; and
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(d)

x) Material Subsidiaries may incur, assume or suffexxist Indebtedness owing to the Borrower, ortten
Subsidiaries, to the extent permitted by, and entéhms and conditions set out in, Section 10.8i{b)(

Except as provided by Section 10.3(b)(iii), butwithistanding any other provision hereof, no Sulasid{excluding Materiz
Subsidiaries) shall create, incur, assume or stidfexist any Indebtedness if the outstanding Iteliiess of all Subsidiari
(excluding Material Subsidiaries), in the aggregateuld exceed US $20,000,000.

Notwithstanding any other provision hereof, neittier Borrower nor any Subsidiary shall create, inassume or suffer to
exist any Indebtedness which has recourse to aayditavian Subsidiary or any assets held by angdieavian Subsidial
if such outstanding Indebtedness, in the aggregateld exceed US $10,000,000. For greater certafatythe purposes of
the immediately preceding sentence only, “recous$eill not include any rights conferred on a Peeoa result of the
ownership of shares of any Scandinavian Subsidiary.

Restricted PaymentdNeither the Borrower nor any Material Subsidiginall make, pay or declare any distributions or
dividends (other than distributions or paymentadditional shares of the Borrower or any MateriabSdiary or rights or
warrants to acquire additional shares of the Boerogv any Material Subsidiary) on any shares ofagital Stock, or
redeem or purchase or otherwise acquire any shases of its Capital Stock, reduce or repay capitake any payments or
prepayments of principal on, any unsecured Indetgssl under Section 10.3(c)(ix), make any paymensepayments of,
or redeem, principal on any Subordinated Indebtssipeor to the Maturity Date then in effect, orilch case, set aside «
funds for any such purpose, (collectivelyRéstricted Payments’), if at such time a Default has occurred andostmuing
or if, upon the making of such Restricted Paymaimgefault or Material Adverse Effect would occurpyded that, to the
extent permitted hereunder, the aggregate amouRestricted Payments in any fiscal year of the @wer shall not exceed
US $40,000,000 (excluding therefrom Restricted Raysimade by a Restricted Party to another Resdriearty and any
payments or prepayments on any unsecured Indelstgdneer Section 10.3(c)(ix) in an amount up ta$dS,000,000). Th
redemption of any Subordinated Indebtedness,ateordance with its terms, shall not be includeskich monetary cap if
the consideration paid therefor to the holder theom the exercise of such respective redemptigint By the Borrower is
common shares of the Borrower. The Borrower shatlhmake any voluntary prepayments of principalhaf ©ther Senior
Indebtedness prior to the Maturity Date then ireifif at such time a Default has occurred andiginuing or if, upon the
making such payment, a Default or Material Advedtffect would occur.
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(e Sale of AssetsNo Restricted Party shall (whether in one tratisa®r in a series of transactions) sell, trandfsase, assic
or otherwise dispose of (or commit to same) aliry of its assets whether now owned or hereaftaised except:

0] as permitted under Section 10.3(f);

(i) for the sale of redundant, obsolete, damaged on wot assets provided that they are replaced textent the
same are used at the time of disposition in theatipe of the Mines or the other Mining Properiesned or
controlled by the Borrower or such Subsidiary,arthe sale of Product or product derived from sMdtes or
other Mining Properties in the ordinary coursetsfiusiness; or

(iii) if doing so will not directly or indirectly resuih a Default or restrict or impair the Restricteatties’ ability, on a
consolidated basis, to perform their obligationdemany Financing Documents and the aggregate tontarket
value (whichever shall be higher) of all such addil assets sold, transferred, assigned or dispoisender this
clause (iii) in any calendar year does not exce8ds0,000,000.

® Fundamental Change#either the Borrower nor any Material Subsidisinall (whether in one transaction or in a series of
transactions) amalgamate, merge or consolidateamyhPerson, or become a party to any transacti@reby all or
substantially all of its property or assets becothegproperty or assets of any other Person, excaptDefault has occurre
and is continuing or would result therefrom, if Material Adverse Effect has occurred or would rethdrefrom and if such
transaction does not breach any Requirements of Law

0] any Subsidiary may amalgamate with the Borrowed, a@amy Subsidiary which is a Restricted Party may
amalgamate or merge with, or acquire all or sultistinall of the property and assets of, any otBabsidiary;

(i) the Borrower may amalgamate with, or acquire audrstantially all of the property and assets 0§, @ubsidiary;

(iii) any Subsidiary which is not a Restricted Party mianalgamate or merge with any other Subsidiary wisictot a

Restricted Party, or acquire all or substantiallpfthe property and assets of, any other Subsydivhich is not a
Restricted Party; and

(iv) the Borrower or any Subsidiary which is a Restdd®arty may merge, amalgamate or consolidate wighParsor
in order to effect an Investment permitted undeati®a 10.3(b)(vi), (vii), (viii) or (ix);

provided that in the case of a merger, amalgamatiaonsolidation permitted by Sections 10.3(f){i),and (iv):
(A) the surviving or resulting Person is a Restrictathy?
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(B) the Administrative Agent has a first priority Lien all property which constitutes Included Propeidty
such surviving or resulting Person, subject onlP¢éomitted Liens;

© if any holder of Other Senior Indebtedness hasea bn the property of such surviving or resultirggder
that holder shall have provided an acknowledgentetite Administrative Agent, in form satisfactooy t
the Administrative Agent, acting reasonably, thattsholder has no interest in any Included Propafrty
such surviving or resulting Person; and

(D) the surviving or resulting Person shall have exataind delivered to the Administrative Agent an
assumption agreement, whereby such Person ackngedebdat it is bound by all obligations of the
applicable predecessor Persons, in a form acceptaihe Administrative Agent, acting reasonably.

(9) Nature of BusinessNeither the Borrower, nor any Material Subsidjaatyall permit any material change to be madeén th

nature of its business or the business of any Mdt8ubsidiary as carried on at the date heregfiffapplicable, at the time
Person becomes a Material Subsidiary), which bgsisball at all times be mining or mining relatetivties.

(h) Restriction on Hedge Agreements

(i)

(ii)

The Borrower shall not enter into or maintain argdge Agreements with Persons other than Hedge
Counterparties and shall only enter into Permiiedge Agreements in the ordinary course of the @®weer’s
business and not for the purposes of speculatiorSdbsidiary shall enter into any Metal Hedge Agrest,
Exchange Rate Hedge Agreement or Interest RatedH&deement, except that a Subsidiary which isanot
Restricted Party may enter into Metal Hedge Agregsdexchange Rate Hedge Agreements or InterestHRadge
Agreements if doing so is required as a conditibereating or incurring Indebtedness which is pétenli
hereunder, is for the purpose of financing the &itipn or development of property as permittedelueider and is
not for speculative purposes; and, if any such Mé¢alge Agreements, Exchange Rate Hedge Agreeroents
Interest Rate Hedge Agreements are guaranteedybResiricted Party, any negative net mark-to-mapksition
thereunder shall be included in Indebtedness fguques of calculating all applicable covenantsant®n 10.1.

The Borrower shall not on or after the Restateraie enter into or maintain any Hedge Agreemertt atity
Permitted Hedge Counterparty that does not cotit@mprovisions described in Annex 5 hereof; progitteat, the
Borrower shall be permitted to maintain Hedge Agreets with any Person which was a “Permitted Hedge
Counterparty” under the
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(iii)

(iv)

v)

(vi)

Original Credit Agreement if such Person becameranRted Hedge Counterparty under the Existing €red
Agreement. The Borrower shall not, with respedltdiedge Agreements that comply with the provisiofiAnne>
6 of the Original Credit Agreement or Annex 5 hdras applicable, amend, modify or agree to anyeraof any
of the terms described therein.

The Borrower shall not grant to, or permit any He@@punterparty to have, any security (includinggirar
deposited with or held by or for the benefit of adge Counterparty), except, in the case of eaahniRed Hedge
Counterparty, as it forms part of the Security Haldhe Administrative Agent or the Trustee for Hemefit of all
Secured Parties. For greater security, the Borralall not permit any Unsecured Hedge Counterparhpold or
have the benefit of any security (including mardé@posited with or held by or for the benefit oflamsecured
Hedge Counterparty) or otherwise. Neither shallBberower enter into any Hedge Agreement whichitbyerms,
could result in any requirement for the Borrowegtant any Hedge Counterparty any security, exasgxpressly
permitted in the first sentence of this clausg.(iii

The Borrower shall not permit the any material esentations, warranties or covenants, or any tetinim events
(including additional termination events), in angtdl Hedge Agreement entered into with an Unsecdesttje
Counterparty to be more onerous to the Borrowar the material representations, warranties andraos, and
termination events (including additional terminatievents), in any Hedge Agreement entered into arith
Permitted Hedge Counterparty.

The Borrower shall not enter into (I) any leveraggtion transactions or other Hedge Agreementscihaitd
require the delivery of any amount over the noti@gmount of the subject matter of the Hedge Agredrwehether
metal, currency, interest rates or otherwise) Brafly “knock-down” option or put or any other Hedggreement
in which the obligation to deliver (by physical delry or cash settlement) or the pricing of thejeabmatter of the
Hedge Agreement (whether metal, currency, intaedss or otherwise) is subject to any contingency.

The Borrower shall at no time permit the maximurartity of Gold, Copper, Silver or Zinc or other methich
the Borrower is obligated (contingently or othemyiso deliver (or that could be called for deliverycash
settlement) for any future 12-month period undeMatal Hedge Agreements to which the Borrower [mgty
under any circumstances, conditions or outcomesttven or not then existing (including, for greatertainty (A)
all quantities of metal subject to spot, spot def@rfixed forwards and floating lease rate forwewdtracts, (B) the
total face value of any quantity of metal sold unchdl options, and (C) any other arrangementshhae the
economic effect of a sale or a sold call option
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(i)

()

(k)

()

or other similar derivative transactions) to excébé of the Borrowes projected production of that Metal for s
12-month period. The Borrower shall at no time gethe maximum quantity of Gold, Copper, SilverZinc or
other metal which any Subsidiary is obligated (ouygntly or otherwise) to deliver (or that coulddadled for
delivery or cash settlement) for any future 12-rhguériod under all Metal Hedge Agreements to wisiath
Subsidiary is a party under any circumstances, iiond or outcomes, whether or not then existimgl(iding, for
greater certainty (A) all quantities of metal sulbj spot, spot deferred, fixed forwards and flugtease rate
forward contracts, (B) the total face value of goyantity of metal sold under call options, and &8y other
arrangements that have the economic effect ofeacsad sold call option or other similar derivativ@nsactions) to
exceed 75% of such Subsidiary’s projected prodoaticthat Metal for such 12-month period.

Corporate Documents, et®No Restricted Party shall change its name, dstsi corporate (or other) powers or move its
registered or executive office without giving thdrAinistrative Agent five days prior written notioésuch change.

Fiscal Year. The Borrower shall not change its fiscal year-endnd on a day other than December 31 of eaahwjidaout
the prior written consent of the Majority Lendesach consent not to be unreasonably withheld.

Conflicting Agreements Neither the Borrower nor any other RestrictedyPsinall enter into, become subject to or be
bound by any Contractual Obligation which in angecar in the aggregate when combined with othetr@otual
Obligations in Material Contracts or otherwise, emtlly restricts or impairs the ability of the Bower or any such
Restricted Party to perform its obligations unaerconflicts with any material provision of, anytbe Financing Documer
to which it is a party, or constitutes, or the pemfance of which will constitute, a Default.

Transactions with Affiliates Neither the Borrower nor any Material Subsidiahall enter into or conduct any transaction,
including, without limitation, any purchase, sdégse or exchange of property or the renderingigfsrvice, with any
Affiliate of the Borrower or such Material Subsidiaunless any such transaction is upon fair andaable terms no less
favourable to the Borrower or such Material Sulzsigithan it would obtain in a comparable arm’s tertgansaction with a
Person not an Affiliate, and is otherwise not iiestd or prohibited, and is permitted, under thgrédement. Notwithstandit
the foregoing, the Borrower and any Material Subsidmay enter into and complete any transactidh amy Subsidiary of
the Borrower or Material Subsidiary and any suchs&liary may enter into or complete any transactigh any other
Subsidiary of the Borrower or Material Subsidiasypermitted under this Agreement; in each caslrgpas, with respect
to any such
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transaction (i) no Default has occurred and isioairig or would result therefrom (without duplicadi subsection (iv)
below); (ii) immediately after giving effect to asuch transaction no Material Adverse Effect wchdgdreasonably expected
to occur (without duplicating subsection (iv) be)pwii) such transaction does not breach, conflih or violate any
Requirements of Law; and (iv) immediately afteriggveffect to such transaction, the Borrower shalin compliance with
all covenants set forth in Section 10.1 on a profobasis. The completion of any such transactiafi be deemed to be a
representation and warranty by the Borrower toAtiministrative Agent and the Lenders that all soohditions have been
satisfied.

(m) Plan Compliance The Borrower shall not:

0] permit to exist, or allow a Material Subsidiarytbé Borrower to permit to exist, any accumulatetting
deficiency, whether or not waived, with respecaty Plan in an amount which would cause a Matéiizerse
Effect;

(i) contribute to or assume an obligation to contriliateor permit a Material Subsidiary of the Borrowe contribute

to or assume an obligation to contribute to, anultiremployer pension plan” as such term is defiimethe
Pension Benefits A¢Ontario) orSupplemental Pension Plan AGQuebec);

(iii) acquire, or permit a Subsidiary of the Borroweatqguire, an interest in any Person if such Perponsors,
maintains or contributes to, or at any time ingheyear period preceding such acquisition has sp@d,
maintained, or contributed to any “multi-employengion plan” as such term is defined in Bension Benefits Act
(Ontario) orSupplemental Pension Plan AQuebec); provided that, the Borrower or a MateSiabsidiary of the
Borrower may acquire an interest in any such PeifS@) such Person is acquired as a Permitted Asijon and
(B) neither the Borrower nor any of its other MakBubsidiaries has any legal liability to perfosoch Person’s
obligations or assume such Person’s liabilities;

(iv) permit, or allow a Material Subsidiary of the Bomer to permit, the actuarial present value of thediit liabilities
(computed on an accumulated benefit obligationshiasaccordance with GAAP) under all Plans in thgragate t
exceed the current value of the assets of all Riatiee aggregate that are allocable to such belredfilities, in
each case only to the extent such liabilities s relate to benefits to be paid to employe#seoBorrower or
its Subsidiaries, by an amount that would causeateNal Adverse Effect.

(n) Sale or Discount of Receivableblo Restricted Party shall discount or sell (vathwithout recourse) any of its notes
receivable or accounts receivable.

(0) Margin Calls. No Restricted Party shall purchase or carry aaggin securities.
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(9)

New SubsidiariesNo Scandinavian Subsidiary shall create any nelsf8iary unless it is wholly-owned by such
Scandinavian Subsidiary.

ARTICLE 11
EVENTS OF DEFAULT

Events of Default. Each of the following events shall constitute aarevof default (‘Event of Default”):

(@)
(b)

(©

(d)

(e)

(f)

the Borrower fails to pay any principal amount nf@dvance when due and payable;

the Borrower fails to pay any interest, fees oeodimounts payable in respect of the Facility Ineéhess (including fees
payable to the Administrative Agent in its capaeis/agent hereunder) within 3 Business Days of anubunt becoming
due and payable;

any representation or warranty made by the Borraweleemed to have been made by the Borrower pursui&ection 6.2
(e), or any representation or warranty made byfficeo of any Restricted Party in any Documentroany certificate,
agreement, instrument or written statement deltvéryeany Restricted Party or by an officer of argsRicted Party pursue
thereto was, at the time the same was made, irtarrany material respect;

any Restricted Party fails to perform or observstall be in breach of any term, covenant or agesgmontained in this
Agreement or any other Financing Document on its joebe performed or observed (other than as gealin subsections
(@), (b) or (c) above and subsection (e) below,athdr than in respect of events otherwise spedifiprovided for
elsewhere in this Section 11.1), and such failudereach remains unremedied for 20 Business Dags &fitten notice
thereof has been given by the Administrative Agerthe Borrower;

the Borrower fails to perform or observe or shallifb breach of any term, covenant or agreementgued in Sections 9.1
(9), (h) and (i) or in Section 10.1 of this Agrearhe

any Restricted Party shall be in default on ang datiny payment of principal or interest on angelbtedness (whether in
connection with the same or similar events or aenges or more than one event or occurrence),dimgiiany Indebtedne:
or payment due under any Hedge Agreement, or ipalyenent when due under any Guarantee Obligatioan iaggregate
cumulative amount (when combined, if applicablehwihe amount of any other Indebtedness subjemtteleration under
Sections 11.1(r) and (s)) greater than US $20,000,6r default in the observance or performancangfother agreement or
condition relating to any such Indebtedness or &uae Obligation (or contained in any instrumerdgreement
evidencing, securing or relating thereto), or atheoevent shall occur or condition exist, the effef which is to cause, or
permit the
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(9)

(h)

0)

(k)

holder or holders of such Indebtedness or the lp#asf or beneficiaries of such Guarantee Obligatm cause, such
Indebtedness to become in any manner due prits ttdated maturity or such Guarantee Obligatidmemome payable;

any Restricted Party commits an act of bankruptdyezomes bankrupt or insolvent, or shall be unajler shall admit in
writing its inability to, pay its debts as they bewe due generally, or makes an assignment foragheft of creditors or files
a petition in bankruptcy; or petitions or appliesany tribunal for, or consents to, the appointnwdrainy receiver, receiver-
manager, trustee or similar officer for it or fdr@ any substantial part of its property; or athrihe material allegations o
petition or application filed with respect to itémy proceeding commenced in respect of it undgiREguirements of Law
relating to bankruptcy, insolvency, reorganizatiammangement, proposal, readjustment of debt, Wisso, winding-up or
liquidation; or takes any corporate action for pepose of effecting any of the foregoing;

there shall occur registration of any prior notiéexercise of hypothecary right affecting the @tatal in favour of any
creditor (other than under the Security Documentsigh shall continue uncancelled for a period ot@@secutive days
from its respective publication or registration;

any bankruptcy, insolvency, reorganization, arranget, proposal, readjustment of debt, dissolutianding-up or
liquidation proceeding, or any similar proceedimgmcess, relating to a Restricted Party undereaisting or future
legislation or otherwise of any jurisdiction, dortie®r foreign, respecting such matters shall stitinted (by petition,
application or otherwise) by or against a Restdd®arty which, if brought against such Restrictadyp results in an order
for relief or appointment or adjudication with respto any such matter; provided that, if any soicter for relief or
appointment or adjudication is made with respeery such matter and any such proceeding or pracesmenced or ord
for relief granted is contested diligently and ood faith by such Restricted Party and any relieeaedies upon or against
such Restricted Party’s property have been staraxh proceeding, process or order remains undisthimsnot vacated for
a period of 45 consecutive days from the date ofrnencement of the same;

except as otherwise permitted under Section 10 &(f) Restricted Party ceases or threatens to teasery on its busine
or a resolution is passed authorizing or approsgingh action; or a petition is filed or an ordemiade or resolution passed
for the winding-up, liquidation or dissolution afch Restricted Party or if, without the consenthef Administrative Agent,
a resolution is passed authorizing the sale, tearsfassignment of all or substantially all of #ssets of a Restricted Party;

there shall be commenced against any Restrictdgl Ba& or more proceedings or other actions sedkmgnce of a
warrant of attachment, execution, distraint or Enprocess against its assets in an aggregaterdarabuUS $5,000,000 or
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()

(m)

(n)
(0)

(9)

(a)

more which, if contested diligently and in goodtiddy such Restricted Party, remains undismissethstayed for a period
of 45 consecutive days; or any Restricted Partyl &hle any action in furtherance of, or indicatedonsent to, approval of,
or acquiescence in, any such act or proceeding;

one or more judgments or decrees is entered agaigsRestricted Party involving in the aggregaliefility of US
$5,000,000 or more and (i) such judgments or decshell not have been vacated, discharged, staylsahded pending
appeal within 45 consecutive days of entry theoedfi) such Restricted Party is not contestingtsjutigments or decrees in
good faith and by appropriate proceedings and ateqeserves in accordance with GAAP have not betaside on its
books;

this Agreement or any Security Document, or anyemialt provision thereof, shall at any time afteréecution and
delivery, for any reason, be determined to beq@ontested by any Restricted Party to be or te lseased to be) or ceases
to be a legal, valid and binding obligation of d&wstricted Party, enforceable against it in acamdavith its terms (subject
only to applicable bankruptcy, insolvency, moratarior similar laws affecting the rights of credgarenerally and to any
equitable remedies available in the discretion obart) or if the Security Documents fail, for amason, to provide the
Administrative Agent (or the Trustee) for and omalé of the Secured Parties with a first prioritgh, subject only to
Permitted Liens, in and to the Collateral (exclgd®ollateral which is disposed of in accordancélie terms of this
Agreement), unless such invalidity or failure cancired and such invalidity or failure is curedhwit30 days of notice
thereof being given by the Administrative Agenttie Borrower of the occurrence of such invalidityfalure, unless such
invalidity or failure occurred as a result of a st initiated, acquiesced in or consented to Rgstricted Party or otherwi
could reasonably be expected to have a MateriabrsivEffect;

any Included Property or any material Recourse tAsseny material part thereof, is expropriated;

there occurs any “Event of Default”, “Terminatiomdnt” or “Additional Termination Event” (as definénlthe relevant
Hedge Agreement) under any Hedge Agreement whistthiatinued for 3 consecutive Business Days anddhee has not
been waived,;

any Borrower or Subsidiary (i) abandons, or periaitse abandoned, any Recourse Asset or (i) sdspanmaterially
reduces, or permits the suspension or materiaktighy of operations at any Included Property or araterial Recourse
Asset for 14 consecutive Business Days;

[Intentionally Deleted.]
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(r)

(s)

®
(u)

v)

the Borrower or any Subsidiary fails to observeerform any covenant or agreement contained inrastyument
evidencing Subordinated Indebtedness or Indebtedmeder Section 10.3(c)(ix) within any applicabtaae period provide
for therein, if the effect of such failure or otherent is to accelerate, or to permit the holdésuoh Subordinated
Indebtedness or Indebtedness under Section 1@:3(@)(@ny other Person to accelerate, the matthigyeof, where the
aggregate cumulative amount of such Indebtednessenthe creditor thereof has direct recourse (asapy or secondary
obligor, whether contingent or otherwise) to a Ret&td Party or its property (when combined, if bgable, with the amou
of any other Indebtedness subject to acceleratioieruSections 11.1(f) and (s)) is greater than RXEE0,000; or, without
the written consent of the Majority Lenders, anytenial provision of any instrument evidencing Subinated Indebtedness
or Indebtedness under Section 10.3(c)(ix) is amenried or rescinded so that such Subordinatéediedness fails to
comply with the requirements set out in SectiorB(d)(vii), in the case of Subordinated Indebtednesso that such other
Indebtedness fails to comply with the requiremeetsout in Section 10.3(c)(ix);

the Borrower or any Subsidiary fails to observeerform any covenant or agreement contained inrastyument
evidencing Other Senior Indebtedness within anyiegiple grace period provided for therein, if thfeet of such failure or
other event is to accelerate, or to permit the drsladf such Other Senior Indebtedness or any &&eson to accelerate, the
maturity thereof, where the aggregate cumulativelarhof such Indebtedness where the creditor tifidéwa@odirect recourse
(as primary or secondary obligor, whether contingerotherwise) to a Restricted Party or its propéwvhen combined, if
applicable, with the amount of any other Indebtedrmubject to acceleration under Sections 11.a4¢fY8) is greater than
US $20,000,000; or, without the written consenthef Majority Lenders, any material provision of angtrument
evidencing Other Senior Indebtedness is amendei@dvar rescinded so that such Other Senior Indkelatss fails to comp
with the requirements set out in Section 10.3(&)(vi

there occurs any Change of Control of the Borrower;

if, at any time after the Restatement Date, (A)ettito the proviso set out in Section 10.3(h)&@iRerson (other than the
Borrower) which is not a Hedge Counterparty is dyp# a Hedge Agreement with the Borrower, or @B)Unsecured
Hedge Counterparty is a party to a Hedge Agreeméhtthe Borrower which is not a Metal Hedge Agrest) and, in
either case, such Person continues to be a pastyctoa Hedge Agreement for 3 “Local Business Dégs’defined in the
relevant Hedge Agreement); and

(a) the Borrower ceases to own all of the issuaetlaanstanding Capital Stock of any Subsidiary whoams or controls an
Included Property, or (b) the Borrower ceases ta allvof the issued and outstanding Capital Stdckny Subsidiary which
owns the Capital Stock of another Subsidiary whiiaims or controls an Included Property, or (¢) anpsidiary which own
the issued and outstanding
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Capital Stock of another Subsidiary which ownsrasiuded Property or which owns the issued and autiitg Capital
Stock of another Subsidiary which owns or contesidncluded Property ceases to own all such isanddutstanding
Capital Stock; provided that, until such time as&g-Eagle Sweden AB has completed the compulsogyiaition
procedure under Swedish law in respect of the 2¥fhe shares of Riddarhyttan Resources AB thddédis not own on the
date hereof, the holding by Agnico-Eagle SwedenoAB7.3% of the shares of Riddarhyttan Resourcesidl not
constitute an Event of Default, but the holdingApnico-Eagle Sweden AB of less than 97.3% of there$ of Riddarhyttan
Resources AB shall constitute an Event of Default.

11.2 Remedies If an Event of Default occurs and is continuinge thdministrative Agent may, and at the requeshefMajority Lenders
the Administrative Agent shall, for and on behdlfree Secured Parties, take any one or more diotl@ving actions:

@ declare the Commitments terminated, whereuponaheshall immediately terminate and the Lenderll Bhainder no
obligation to make any further Advances;

(b) by notice to the Borrower, declare the whole ofdhpaid principal amount of all Facility Indebtededo be immediately
due and payable, whereupon the same shall becomediately due and payable without presentment, ddpaotest or
other notice of any kind, all of which are herelxpmssly waived by the Borrower;

(c) realize on and/or enforce the Security; or

(d) take any other action, exercise any other rightsyel any other remedy or proceed by action, sritedy or other
proceeding to enforce the rights and/or remedigh@fdministrative Agent and the Secured Partibsther arising or
accruing under the Financing Documents, by lavequity or otherwise.

Notwithstanding the foregoing, upon the occurresfcan Event of Default specified in Section 11.1(9) or (i), the Commitments shi
automatically and immediately terminate and thestaunding Advances, all accrued interest thereora#irather amounts payable hereunder,
shall immediately become due and payable.

11.3  Cash Collateral. Immediately upon any amounts becoming due and peyetuler Section 11.2, the Borrower shall, without
necessity of further act or evidence, be and bedbereby unconditionally obligated to deposit ferithn with the Administrative Agent for
the Secured Parties’ benefit Cash Collateral efgutde full undrawn principal amount at maturityadf L/Cs and Bankers’ Acceptances then
outstanding for its account and the Borrower hergfigonditionally promises and agrees to deposh thié Administrative Agent
immediately upon such demand Cash Collateral irmtheunt so demanded. The Borrower authorizes thddrs, or any of them, to debit its
accounts with the amount required to pay such lai@sto pay such Bankers’ Acceptances, notwithstentiiat such Bankers’ Acceptances
may be held by the Lenders, or any of them, irrtbein right at maturity. Amounts paid to the Adnsitnative
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Agent pursuant to such a demand in respect of Bahkeceptances and L/Cs shall, subject to Sectib®, be applied against, and shall
reduce, pro rata among the Lenders, to the exfeheamounts paid to the Administrative Agentéspect of Bankers’ Acceptances and
L/Cs, respectively, the obligations of the Borrow@pay amounts then or thereafter payable undek&a’ Acceptances and L/Cs,
respectively, at the times amounts become payhblednder.

11.4  Rights Cumulative . The rights and remedies of the Administrative Ageemd the Secured Parties hereunder shall be iti@mldb,

and not in substitution for, any other rights aneglies available to them, at law, in equity or otfige. No remedy for the enforcement of the
rights of the Administrative Agent and the Secupadities shall be exclusive of any other rightseonedies provided hereunder, under any
other Document, by law, in equity or otherwise ependent upon any other such right or remedy apea@ or more of such rights or
remedies may from time to time be exercised inddestly or in combination. No failure to exercisedano delay in exercising, on the part of
the Administrative Agent or Secured Party, any trighremedy shall operate as a waiver thereofshal any single or partial exercise of any
right or remedy prevent any further or other exar¢hereof or the exercise of any other right orady. The rights and remedies herein
provided are cumulative and not exclusive of aghts or remedies provided by law or otherwise.

11.5  Proofs of Claim, Etc. In addition to their rights under Section 11 Administrative Agent or the Secured Parties filaysuch
proofs of claim and other papers and documentsagsh® necessary or desirable to have the claitteeohdministrative Agent or the Secu
Parties lodged in any bankruptcy, winding-up oroffudicial proceeding relating to the Borrower.

11.6  Priority of Payments . Upon any acceleration pursuant to Section 11.BAe@fRacility Indebtedness, all payments made by the
Borrower and all amounts, if any, obtained by tltemnistrative Agent or Secured Parties on the eefment of any Security shall be applied
as follows:

(@) firstly, to pay all amounts owing to the Adminidtve Agent in its capacity as Administrative Ageamd to the Trustee and
all other expenses incurred by the Administratiget and the Trustee on behalf of the SecuredeBaatid payable by the
Borrower hereunder, under the Agency Fee Letterusmigr the other Documents, together with all art®@owing to BNS
in respect of L/C fronting fees payable by the Barer hereunder;

(b) secondly, to pay, onpro ratabasis in accordance with the amounts owing to #ifd Parties, all Senior Secured
Indebtedness; and

(c) thirdly, to pay the balance, if any, to the Borrowe as otherwise required by all applicable Regmignts of Law;
and the Borrower shall have no right to require imcpnsistent appropriation.
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ARTICLE 12
THE ADMINISTRATIVE AGENT AND THE SECURED PARTIES

12.1  Provisions Reference Reference is made to Section 4 of the Provisiogarding “Right of Setoff”, Section 5 of the Prowss

regarding “Sharing of Payments by Lenders” andiSeat of the Provisions regarding “Agency” matters.

12.2 Specific Provisions Relating to Hedge Counterpartee.

(@)

(b)

Notwithstanding anything contained herein to thet@ry, upon the occurrence of any “Event of DefatilTermination
Event” or “Additional Termination Event” (as defithén any relevant Hedge Agreement) under any Perdhiiedge
Agreement to which a Hedge Counterparty is a paugh Hedge Counterparty may, to the extent pexchithder such
Permitted Hedge Agreement, and in addition to ghgrorights hereunder, take any one or more ofdhewing actions:

0] “close out” any or all transactions entered intay Borrower under any Permitted Hedge Agreemétht tive
Hedge Counterparty;

(i) set off all indebtedness or obligations owing by ledge Counterparty to the Borrower under Perdchitedge
Agreements with the Borrower against all indebtegsrar obligations owing by the Borrower to the Hedg
Counterparty under Permitted Hedge Agreements suitth Hedge Counterparty; provided that, for purpadehis
clause (ii), any Lender and Affiliate of such Lendéich are each a Permitted Hedge Counterparty may
consolidate their indebtedness and obligations gwirthe Borrower under their Permitted Hedge Agrests with
the Borrower and set off all such consolidated lntelédness and obligations against all indebtedned®lligations
owing by the Borrower to such Permitted Hedge Cerparties under Permitted Hedge Agreements with suc
Permitted Hedge Counterparties;

(iii) sue or bring action against the Borrower for anghsndebtedness owing under Permitted Hedge Agretne

(i) Notwithstanding any other provision hereof, Permitted Hedge Counterparty shall have any claiamty Hedge
Indebtedness except for the Aggregate Net Hedgebbedness owed to such Permitted Hedge Counterpaoyided that,
for purposes of calculating the Aggregate Net Hdddebtedness of a Lender and an Affiliate of sluehder which are
each a Permitted Hedge Counterparty their indeletesiand obligations owing to the Borrower undeir thermitted Hedge
Agreements with the Borrower shall be consolidasent, such consolidated indebtedness and obligatiirey by such
Permitted Hedge Counterparties to the Borrowel slgahetted against the indebtedness and obligatiaing by the
Borrower to such Permitted Hedge Counterpartiegutitbir Permitted Hedge Agreements with the Boemowii) No
Permitted Hedge
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(d)

(€)

Counterparty shall set off or net any amount of reggite Net Hedge Indebtedness owing by such Hedgetérparty
against Facility Indebtedness or other indebtedpagable to it by the Borrower, unless such Peettitiedge Counterparty
shares such amount with the other Secured Pant@scordance with Section 5 of the Provisions. pkes set out in
Section 12.2(a)(ii), no Unsecured Hedge Counteypsrall set off or net any amount of Hedge Indetésd owing by such
Unsecured Hedge Counterparty against any Indelgsdneother indebtedness payable to it by the B@ro

The Aggregate Net Hedge Indebtedness owed to esrchited Hedge Counterparty shall at all timesdmmiged by the
Security unless a Permitted Hedge Counterpartytieswise agreed in writing to forego the beneffislech Security. No
Hedge Indebtedness owed to any Hedge Counterparhbmsecured by margin deposited with or heldrifgiothe benefit
of a Hedge Counterparty or by any other securitgépt, in the case of each Permitted Hedge Couantiyras it forms part
of the Security held by the Administrative Agenttloe Trustee for the benefit of all Secured Payties

Notwithstanding that the Security secures the Agate Net Hedge Indebtedness owing to each Pernhitelde
Counterparty, all decisions concerning the Secuarity its enforcement or realization (so long askamility Indebtedness
has not been indefeasibly paid in full and all Catrmants have not been terminated) shall be madbéydministrative
Agent or by the required Lenders as specified im Algreement. No Hedge Counterparty shall haveriymy to vote on, or
otherwise influence, any matters involving the imzion of the Security or the enforcement thereofany matter under or
relating to this Agreement or any other Financirecment, as long as any Facility Indebtednesstistanding and all
Commitments have not been terminated.

Upon the Facility Indebtedness being indefeasilaligl in full and all Commitments being terminateilfife Lenders shall
release their interests in the Security and (&) $tecurity shall continue to be held by the Adntiatsre Agent for the bene
of the Final Permitted Hedge Counterparties andl sbatinue to secure any Aggregate Net Hedge Itetbiess owed from
time to time to the Final Permitted Hedge Countaips. Without limiting any other provisions of sthgreement which
survive termination of all Commitments all provisgof this Agreement required to make this Secti@i2(e) operational,
shall for purposes of the Security survimgytatis mutandisthe indefeasible payment of the Facility Indebtest and
termination of all Commitments. All references irck provisions to “Majority Lenders”, “Super MajtyriLenders”,
“Unanimous Lenders” and such other terms used teyerce to the Lenders and the Secured Partiels gshkgss otherwise
provided in writing by all Final Permitted Hedge @erparties, be deemed to mean all Final Permiitsdhe
Counterparties. For greater certainty, and notuwatiding any other provision hereof, at no timedwing repayment of the
Facility Indebtedness in full and the terminatidralb Commitments, shall the Security (excluding Bank Act Security) be
discharged or amended, or shall any Person beegraim¢ benefit of
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the Security except for the Final Permitted Hedger@erparties, in each case unless each Final Redniiedge
Counterparties, as well as the Borrower, has gitggprior written consent. In addition, the defirtedms which are
incorporated in the Security Documents by referesiadl continue to have the same meanings notwithiatg the
indefeasible payment of all Facility Indebtedness &rmination of all Commitments, except for amgessary changes
resulting from the indefeasible payment of all igcindebtedness and termination of all Commitnsenmtutatis mutandis

The provisions of this Section 12 are solely far bienefit of the Secured Parties and neither threoBer nor any
Subsidiary shall have rights as a third party biereef/ of such provisions.

ARTICLE 13
MISCELLANEOUS

13.1  Amendments, Waivers, Etc. Neither this Agreement nor any other Document,amy terms hereof or thereof, may be amended,

supplemented or modified except in accordance thighprovisions of this Section. Unless otherwisecdffed in this Agreement, the Majority
Lenders may, or, with the written consent of thgdvity Lenders, the Administrative Agent shall, indime to time, (X) enter into with the
Borrower, written amendments, supplements or meations hereto and to the other Financing Docunfenthe purpose of amending,
adding, remaining or replacing any provisions ie tkgreement or to the other Financing Documenishanging in any manner the rights or
obligations of the Lenders or the Borrower hereumae¢hereunder or (Y) waive, at the Borrower’suest, on such terms and conditions as
the Majority Lenders or the Administrative Agers,the case may be, may specify in such instrunaagtof the requirements of this
Agreement or the other Documents or any Defaultisncbnsequences; provided, however, that, subjeBection 5.2, no such waiver and
such amendment, supplement or modification shall:

(@)

(b)

reduce the amount or extend the scheduled datefrity of any Advance or any other obligation 6éaay scheduled
installment thereof; or reduce the stated ratengfiaterest or fees payable hereunder; or exteadtheduled date of any
payment thereof or modify any provision that pr@gdor the sharing by the Lenders of any paymeptepayment of
indebtedness to provide for a non-ratable shahegebf; or increase the amount or extend the etgiralate of any
Commitments; or change the currency in which anyakde is payable; or amend, modify or waive anyigion of this
Section 13.1; or reduce the required percentagbtagrity Lenders, Super Majority Lenders or Unaoim Lenders as
specified in this Agreement; in each case, withbatprior written consent of the Unanimous Lenders;

release the Borrower from its obligations underRheancing Documents or any of the Collateral, withthe written
consent of the Unanimous Lenders; provided thafdministrative Agent shall release (without cortsieom the Lenders)
any Collateral sold, transferred or otherwise déggbof which is permitted by Section 10.3(e);
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(c) amend, modify or waive any provision of Sectionf Th@ Provisions or any other provision dealinghwitie rights and
duties of the Administrative Agent without the \eit consent of the Administrative Agent;

(d) amend, modify or waive any provision dealing witle tights and duties of the Issuing Bank withoetwhitten consent of
the Issuing Bank; or

(e) amend, modify or waive any provision of Sections61dr 12.2 hereof or Section 5 of the Provisiontheut the written
consent of the Administrative Agent and the Unanimbenders.

Any waiver and any amendment, supplement or maifia pursuant to this Section 13.1 shall applgaoh Lender and shall be binding
upon the Borrower, the Lenders, the Secured Patidghe Administrative Agent and all future hoklef the Advances. In the case of any
waiver, the Borrower, the Lenders, the Securedézaithe Administrative Agent shall be restorethir former position and rights hereun
and under the other Financing Documents, and afguevaived shall be deemed to be cured and natirmaing; but no such waiver shall
extend to any subsequent or other Default, or imgoay right consequent thereon. Notwithstandinglsing contained in this Section 13.1 to
the contrary, the foregoing provisions do not apgpliHedge Agreements, nor to any amendment, sugpigmmodification or waiver of any
the terms thereof.

13.2  Amendments (Subsidiaries), Etc Notwithstanding Section 13.1, no Document to WhacSubsidiary is a party, nor any terms
thereof, may be amended, supplemented or modifieept in accordance with the provisions of thist®ec Unless otherwise specified in
this Agreement, the Majority Lenders may, or, wite written consent of the Majority Lenders, thenfdistrative Agent shall, from time to
time, enter into with any Subsidiary, written amemhts, supplements or modifications of the Docusémtvhich any such Subsidiary is a
party for the purpose of adding any provisionsg® Documents or changing in any manner the rightdbligations of the Lenders or any
Subsidiary thereunder; provided, however, thatjesitio Section 5.2, no such amendment, suppleorambdification shall reduce the
amount or extend the scheduled date of maturigngfobligation; or extend the scheduled date offayment thereof or modify any
provision that provides for the sharing by the Lensdof any payment or prepayment of indebtednepsotade for a non-ratable sharing
thereof, in each case, without the prior writtensent of the Unanimous Lenders. Any amendment,lsopmt or modification pursuant to
this Section 13.2 shall apply to each Lender aradl ble binding upon the Borrower, the applicabldSdiary, the Lenders, the Secured
Parties and the Administrative Agent and all futhoéders of the Advances. Notwithstanding anythingtained in this Section 13.2 to the
contrary, the foregoing provisions do not applyedge Agreements, nor to any amendment, supplemelification or waiver of any of tr
terms thereof.

13.3  Lenders Obligations Several. The obligations of the Lenders hereunder, includivase relating to the making of any Advances,
are several and not joint with respect to the otfeerders.
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13.4  Reproduction of Documents, etc This Agreement, all other Documents and all doentsi relating hereto and thereto may be
reproduced by the Lenders or by the Administrafigent by any photographic, photostatic, microfitmicro-card, miniature photographic or
other similar process and the Lenders or the Adstraive Agent may destroy any original documentseproduced. The Borrower agrees
that any such reproduction shall be as admisaibévidence as the original itself in any judicialboiministrative proceeding (whether or not
the original is in existence and whether or nohs@production was made by the Administrative Agarthe Lenders in the regular course of
business) and that any enlargement, facsimilertindureproduction of such reproduction shall likenbe admissible in evidence.

13,5 No Merger on Judgment. The taking of any judgment shall not operate asgger of any Facility Indebtedness or other litypidif
the Borrower to the Administrative Agent or the @@t Parties or any part thereof or in any way sodpayment or affect or prejudice the
rights, remedies and powers, legal or equitabléchvthe Administrative Agent or the Secured Pamiey have in connection with such
Indebtedness or other liability.

13.6 Independent Engineer and Other Advisers

€)) The Majority Lenders shall have the right at amyetiand from time to time to appoint an Independargineer to act on
behalf of the Administrative Agent and the Lenderssuch purposes as the Administrative Agent erltnders may
determine including the following: (i) conduct &aical and environmental review of the Mines citasihg Included
Property, (ii) on an annual basis, review andpifrapriate, recommend the then current Developré&nt (including
Reserves for use in the Mine Plan) in accordandie Aiticle 9, as applicable, (iii) carry out sucther duties as may be set
forth in this Agreement or as may be required eyAldministrative Agent or the Lenders from timditoe.

(b) The Administrative Agent and the Lenders may cdresod retain any other independent consultantsméted by them to
be appropriate to: (i) advise them on whether prtgpehich is proposed by the Borrower as Includeop@rty is eligible to
be Included Property in accordance with Sectio2(h).and (ii) carry out such other duties as mageteforth in this
Agreement.

(c) The Majority Lenders may at any time and from titméime replace the Independent Engineer or suoér @onsultants.
The Administrative Agent shall provide the Borrowgth reasonable notice of such replacement IndégetnEngineer or
other consultants following such replacement bemagle. All rights and remedies of any such replacgrimelependent
Engineer or other consultants under this Agreersieall be the same as the rights and remedies bfreptaced
Independent Engineer or other consultants.

13.7  Survival of Representations, Warranties and Covenais . All agreements, representations, warranties, cowsrand indemnities
made by or on behalf of the Borrower herein orrig ather Document or any certificate or documetivdeed pursuant hereto, shall be
considered to have been relied on by the Admirtisadgent and the Lenders and shall
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survive the execution and delivery of this Agreetmére execution and delivery of each other Docuireamd the making of each Advance,
notwithstanding any investigation made at any tiyer on behalf of the Administrative Agent or Lend

13.8  Further Assurances. The Borrower shall execute and deliver or caudeetdone, executed and delivered, all such furtbis; a
documents and things as the Administrative Agedtthe Lenders may reasonably request for the parpbgiving effect to this Agreement
and the other Documents or for the purpose of bskaig compliance with the representations, watfesn covenants and conditions of same.

13.9  Severability . Any provision of this Agreement which is prohibitedunenforceable in any jurisdiction shall, asteh jurisdiction,
be ineffective to the extent of such prohibitionumenforceability without invalidating the remaigiprovisions hereof or affecting the valid
or enforceability of such provision in any otherigdiction.

13.10 Conflicts . In the event of any conflict or inconsistency betwehe provisions of this Agreement and any otliearfcing
Documents, the provisions of this Agreement shraVail.

13.11 Time of Essence Time shall, in all respects, be of the essencedfiere

13.12 English Language. The Financing Documents have been negotiated itigingnd will be or have been executed in the Ehgli
language. Les soussignés ont expressément demaedé glocument soit rédigé en langue anglaiseafder writings given or delivered
pursuant to this Agreement and the other FinanBiaguments shall, if requested by the Administrathgent, be in the English language or,
if not, shall be accompanied by a certified Engtisimslation thereof. The English language versioany document shall, absent manifest
error, control the meaning and interpretation efitiatters set forth therein.

13.13 Judgment Currency . If for the purpose of obtaining judgment in any atiis necessary to convert an amount due under a
Document from the currency in which it is due (th@riginal Currency ") into another currency (theSecond Currency”), the rate of
exchange applied shall be that at which, in aceurdavith normal banking procedures, the Administeafgent could purchase, in the
Toronto foreign exchange market, the Original Cacyewith the Second Currency two Business Daysequlieg that on which judgment is
given. The Borrower agrees that its obligationdspect of any Original Currency due hereunder shallvithstanding any judgment or
payment in such other currency, be discharged tontlye extent that, on the Business Day followimg date the Administrative Agent
receives payment of any sum so adjudged to be ewihder in the Second Currency, the Administratigent may, in accordance with
normal banking procedures, purchase, in the Torfamagn exchange market the Original Currency wlith amount of the Second Currency
so paid. If the amount of the Original Currencypsiochased or that could have been so purchasedsigHan the amount originally due in the
Original Currency, the Borrower agrees as a sepafaligation and notwithstanding any such paymeiadgment to indemnify the
Administrative Agent and Lenders against such [®ke. term “rate of exchange” means the spot ratéhath the Administrative Agent in
accordance with normal practices is able on thevegit date to purchase the Original Currency wighSecond Currency and includes any
premium and costs of exchange payable in connewatittnsuch purchase.
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13.14 Exculpation Provisions. Each of the parties hereto specifically agreesittrats read this Agreement and the other Docunserds
agrees that it is charged with notice and knowlewfgbe terms of this Agreement and the other Damutisy that it is fully informed and has
full notice and knowledge of the terms, conditiamsl effects of this Agreement; that it has beenesgnted by legal counsel of its choice
throughout the negotiations preceding its execubiathis Agreement and the other Documents; anddwsved the advice of its legal cour
in entering into this Agreement and the other Doents; and that it recognizes that certain of th@geof this Agreement and the other
Documents result in one party assuming liabilitydrent in some aspects of the transaction and/iedjether parties of responsibility for
such liability. Each party hereto agrees and cowesnat it will not contest the validity or enfeability of any exculpatory provision of this
Agreement and the other Documents on the basigttbatarty had no notice or knowledge of such fgiowi or that the provision is not
“conspicuous.”

13.15 Permitted Liens. The designation of a Lien as a Permitted Lien is @od shall not be deemed to be, an acknowledghetite
Administrative Agent or the Lenders to any Perswt the Lien shall have priority over the Security.

13.16 Provisions Reference Reference is made to Section 8 of the Provisiogaroeng “Notices; Effectiveness; Electronic
Communications”, Section 9 of the Provisions regagdExpenses; Indemnity; Damage Waivers”, Sectfifrof the Provisions regarding
“Successors and Assigns”, Section 11 of the Prorgsregarding “Governing Law; Jurisdictions; et&&ction 12 of the Provisions regarding
“Waiver of Jury Trials”, Section 13 of the Provie®regarding “Counterparts; Integration; Effectiess; Electronic Executiordnd Section 1
of the Provisions regarding “Confidentiality”.

13.17 Indemnification . The Borrower shall indemnify and hold harmlessAldeninistrative Agent and each Secured Party antl eéc
their Affiliates and their officers, directors, elopees, agents and advisers (each, Bnrdé&mnified Party ") from and against any and all
claims, damages, losses, liabilities, costs anemrsgs (including, without limitation, reasonablesfand expenses of counsel) that may be
incurred by or asserted or awarded against anymndid Party, in each case arising out of or inre&ction with or by reason of, the
preparation for the defence of, any investigatiigation or proceeding brought by Persons othantan Indemnified Party arising out of,
related to or in connection with:

€)) this Agreement and the other Financing Documenmts; o
(b) any of the transactions contemplated herein oethear the actual or proposed use of the procettdeAdvances;

whether or not such investigation, litigation oco@eeding is brought by any Restricted Party, itsadors, shareholders or creditors or by an
Indemnified Party or by any other Person, or amlemnified Party is otherwise a party thereto, ahétiver or not the transactions
contemplated hereby are consummated; except textieat such claim, damage, loss, liability or exggeresults from such Indemnified
Party’s gross negligence or wilful misconduct. Bwrower agrees not to assert any claim againstrasgmnified Party, and, without in any
way limiting any of their other rights or remedtesreunder or at law, each Lender and the Admiris&r@gent, also agrees not to assert any
claim against any Restricted Party, its officeiseators,
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employees, agents or advisors, on any theory bifitiafor special, indirect, consequential or piiweé damages arising out of or otherwise
relating to this Agreement and the other Finanéoguments and any of the transactions contemplaesin or therein or the actual or
proposed use of the proceeds of the Advances. Jieements in this Section 13.17 shall survive ¢nmination of the Commitments and the
repayment of all other amounts outstanding heraeuade under the other Financing Documents.

13.18 Environmental Indemnity . The Borrower shall exonerate, indemnify, pay aratgut, defend and hold each Indemnified Party
harmless from and against, and reimburse said Refso, any claims (including, without limitatiothird party claims, whether for personal
injury or real (or immoveable) or personal propetymage or otherwise), actions, administrative gedings (including informal
proceedings), judgments, liens, damages, punitiveagjes, penalties, fines, costs, liabilities (idirlg sums paid in settlement of claims),
interest or losses, including reasonable legal &elsexpenses (including any such fees and exparaesed in enforcing the Documents or
collecting any sums due under same), consultast el expert fees, together with all other costsexpenses of any kind or nature that ¢
directly or indirectly from or in connection witthga Requirements of Environmental Law, or any falor breach in respect thereof, that is or
allegedly is applicable to any Restricted Pargyréspective properties, operations or actionsdektent the same arose out of the
relationships and arrangements created and coragedphereby, provided that any such proceedinw/ffdch indemnification is sought is not
brought by an Indemnified Party. The agreementhi;Section 13.18 shall survive the terminatiohaf Commitments and the repayment of
all other amounts outstanding hereunder and umgeother Financing Documents.

[Execution Pages Follow]
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IN WITNESS WHEREOF each of the undersigned hasezattis Agreement to be executed by its respediive authorized officer
(s).

THE BORROWER

AGNICO -EAGLE MINES LIMITED

Address: By: “ David Garofal’” (signed)
Name: David Garofalc
145 King Street East, Suite 500 Title: Vice-President, Finance and Chief
Toronto, Ontario Financial Officel
M5C 2Y7

Attention: David Garofalc

Telecopier: (416) 3¢-4681




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer
(s)-

CO-ARRANGER AND
ADMINISTRATIVE AGENT

THE BANK OF NOVA SCOTIA, as Co-
Arranger, Administrative Agent and
Technical Agent

Address: By: “ Alastair Borthwicl” (signed)
Name: Alastair Borthwick
40 King Street West Title: Director

Scotia Plaza, 62 Floor
Toronto, Ontaric

M5W 2X6

By: “ Alicia Osegued” (signed)
Attention: Robert Hosie Name: Alicia Oseguedi

Title: Associate Directo

Telecopier: (416) 8¢-3329

S-2




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(s).

CO-ARRANGER AND
SYNDICATION AGENT

Address: By:
Name:
1501 McGill College Avenue Title:
Suite 180(
Montreal, Quebe
H3A 3M8
By:
Attention: Mariette Jean Name:
Title:

Telecopier: (514) 846250
with a copy tc

1221 Avenue of the Americas
New York, New York

U.S.A. 1002C

Attention: Chris Henstoc
Telecopier: (212) 27+-5675

S-3

SOCIETE GENERALE (CANADA), as
Co-Arranger and Syndication Agent

“ David Baldon” (signed)

David Baldoni
Managing Directo

“Paul Primave¢ (signed)
Paul Primaves
Vice Presiden




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(s).

CO-ARRANGER AND CO-
DOCUMENTATION AGENT

Address:

New Court

St. Swithir's Lane
London, Englant
ECA4P 4DU
Attention: Andrew Johnson / Paul Innocent

Telecopier: +44 20 7280 54(

S-4

By:

Name:

Title:

By:

Name:

Title:

N M ROTHSCHILD & SONS
LIMITED, as Co-Arranger and Co-
Documentation Agent

“Nicholas Woo” (signed)

Nicholas Wooc

Director

“ George Pype” (signed)

George Pype

Assistant Directo




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer
(s)-

CO-DOCUMENTATION AGENT
THE TORONTO-DOMINION BANK,
as Cc-Documentation Agent

Address: By: “Rohan Appadur” (signed)
Name: Rohan Appadure
66 Wellington Street West Title: Managing Directo

TD Tower, 8" Floor
Toronto, Ontaric

M5K 1A2

Attention: Rohan Appadur:

Telecopier: (416) 94-5164




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediivge authorized officer

(S)-
LENDER

Address:

40 King Street West
Scotia Plaza, 62 Floor

Toronto, Ontaric
M5W 2X6
Attention: Ray Clarke

Telecopier: (416) 8¢-2010

S-6

By:

Name:

Title:

By:

Name:

Title:

THE BANK OF NOVA SCOTIA

“Ray Clark (signed)
Ray Clarke
Director

“Derek Tovic” (signed)
Derek Tovich
Associate Directo




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(S)-
LENDER

Address:

1501 McGill College Avenue
Suite 180(

Montreal, Quebe

H3A 3M8

Attention: Mariette Jean
Telecopier: (514) 846250
with a copy tc

1221 Avenue of the Americas
New York, New York

U.S.A. 1002C

Attention: Chris Henstoc

Telecopier: (212) 27+-5675

By:

Name:

Title:

By:

Name:

Title:

SOCIETE GENERALE (CANADA)

“ David Baldon” (signed)

David Baldoni

Managing Directo

“Paul Primaves” (signed)
Paul Primaves
Vice Presiden




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(S)-
LENDER

Address:

New Court

St. Swithir's Lane
London, Englant
EC4P 4DU
Attention: Andrew Johnson / Paul Innocent

Telecopier: +44 20 7280 54(

S-8

By:

Name:

Title:

By:

Name:

Title:

N M ROTHSCHILD & SONS LIMITED

“Nicholas Woo” (signed)

Nicholas Wooc

Director

“ George Pype” (signed)

George Pype

Assistant Directo




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(S)-
LENDER

Address:

1155 Metcalfe Street
5™ Floor

Montreal, Quebe
H3B 4S9
Attention: Andre Marenger

Telecopier: (514) 3¢-7860

S-9

By:

Name:

Title:

By:

Name:

Title:

NATIONAL BANK OF CANADA

“ Andre Marenge” (signed)

Andre Marenge

Director

“Rejean Guevremd” (signed)

Rejean Guevremol

Managing Directo




IN WITNESS WHEREOF each of the undersigned hasedhtisis Agreement to be executed by its respediifge authorized officer

(s).
LENDER
THE TORONTO-DOMINION BANK
Address: By: “Rohan Appadur” (signed)
Name: Rohan Appadure
66 Wellington Street West Title: Managing Directo

TD Tower, 8" Floor
Toronto, Ontaric

M5K 1A2

Attention: Rohan Appadur:
Telecopier: (416) 94-5164

S-10




ANNEX 1
TO AMENDED AND RESTATED CREDIT AGREEMENT

The attached model credit agreement provisionsslwhave been revised under the direction of thea@ian Bankers’ Association Secondary
Loan Market Specialist Group from provisions preghlby The Loan Syndications and Trading Association, form part of this Agreement,
subject to the following variations:

1. Section 1 is amended by deleting the definition$Agfreement”, “Applicable Law”, “Applicable Perceage” and “Loan”, and
replacing them, respectively, as follows:

“ Agreement’ means this third amended and restated credieageat, together with all Schedules, Annexes andhiigthereto,
each as amended, restated, replaced or otherwididieddrom time to time.

“ Applicable Law” means Requirements of Law, as defined in the &igrent.

“ Applicable Percentagémeans with respect to any Lender, the percentdgiee total Commitments, at any time, represebted
such Lender's Commitment, at such time. If the Catments have terminated or expired, the Applicadecentage with respect to
any Lender shall be the percentage of the totatanding Loans (including participations in respafdtetters of Credit and the
Overdraft Facility) represented by such Lender'standing Loans (including participations in regpEd_etters of Credit and the
Overdraft Facility).

“Loan” means an availment of the Credit Facility by Barower by way of Prime Rate Advances, Base RateaAces, Bankers’
Acceptances (including BA Equivalent Advances), OB Advances or Letters of Credit, including oveftirander the Overdraft
Facility, deemed Advances and conversions, reneavalgollovers of existing Advances, and any refeeerelating to the amount of
Advances shall mean the sum of all outstanding @ Rate Advances, Base Rate Advances and LIBOR Adgaplus the face
amount of all outstanding Bankers’ Acceptanceslagtters of Credit.

2. Section 1 is also amended by adding the following:
“bankers’ acceptance” means Bankers’ Acceptancdefised in the Agreement.
3. The definition of “Excluded Taxes” in Section laiended by deleting it in its entirety and replgdtrwith the following:

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipidny
payment to be made by or on account of any obtigatf an Obligor hereunder, (a) taxes imposed aneasured by its net income
or capital, and franchise taxes imposed on itiéa bf net income taxes), by the jurisdiction (ny olitical subdivision thereof)
under the laws of which such recipient is organiaeth which its principal office is located or, the case of any Lender, in which
applicable lending office is located, (b) any biapcofits taxes or any similar tax imposed by amysgiction in which the Lender is
located, (c) in the case of a




Foreign Lender (other than (i) an assignee pursiaatrequest by the Borrower under Section 3.3iip)an assignee pursuant to an
Assignment and Assumption made when an Event adildefias occurred and is continuing or (iii) anlgestassignee to the extent
that the Borrower has expressly agreed that ayhaitling tax shall be an Indemnified Tax), any Wwiahling tax and (d) any
interest, additional tax or penalties applicabléams (a), (b) or (c) above. For greater certaifty purposes of item (c) above, a
withholding tax constitutes any Tax that a Fordigmder is required to pay pursuant to Part XlItref Income Tax Act (Canada) or
any successor provision thereto.

Section 3.1(a) is amended by adding at the end of i

“Notwithstanding the foregoing, the Borrower stally be obligated to pay such additional amourdgropunts under this Section if
the affected Lender, as a general practice, atpgines compensation therefor from its other custsieghere such other customers
are bound by similar provisions to the foregoingvisions of this Section and where, due to the tfperedit facility or other
arrangements such other customers have with suathet@r the industry or jurisdiction where suchestbustomers carries on
business, such Lender would be similarly affectedi(because of such Lender’s confidentiality obiige to its other customers,
such conditions, if applicable, shall be confirnasthaving been satisfied by such Lender in théficate referred to in Section 3.1
of the Provisions, which certificate shall be casove absent manifest error).

Section 3.1(c) is deleted in its entirety and repthwith the following:

Certificates for Reimbursemena certificate of a Lender setting forth the ambonamounts necessary to compensate such Lender
or its holding company, as the case may be, asfiguein paragraph (a) or (b) of this Section, uihg reasonable detail of the basis
of calculation of the amount or amounts, and dedidgo the Borrower shall constitute prima faci@ewuce of such amount of
amounts. The Borrower shall pay such Lender theuanshown as due on any such certificate withinl&gs after receipt thereof.

Section 3.2(c) is deleted in its entirety and repthwith the following:

Indemnification by the BorrowerThe Borrower shall indemnify the Administrativg@nt and each Lender, within 30 days after
demand therefor, for the full amount of any Indefiedi Taxes or Other Taxes (including Indemnifieck@sor Other Taxes imposed
or asserted on or attributable to amounts payaidenthis Section) paid by the Administrative Agensuch Lender and any
penalties, interest and reasonable expenses atig@ngfrom or with respect thereto, whether orqumth Indemnified Taxes or Other
Taxes were correctly or legally imposed or assdtethe relevant Governmental Authority. A certifie as to the amount of such
payment or liability delivered to the Borrower by.@nder (with a copy to the Administrative Agertt),by the Administrative Agent
on its own behalf or on behalf of a Lender, shalpbima facie evidence of such amount or payment.
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Section 3 is amended by adding the following agi®&e8.2(g):

“(9) NonApplication for NorResidents Notwithstanding anything to the contrary contdiferein, any Lender, Administrati
Agent or Participant under a Loan Document which mon-resident Person under theome Tax AcfCanada) as at the time that a
payment is made to such Lender, Administrative AgerParticipant under a Loan Document shall neehae benefit of this
Section 3.2 with respect to any withholding Taxigdtions exigible under thecome Tax AcfCanada) arising as a result of such
Lender, Administrative Agent or Participant underaan Document being, at such time, a Person shenion-resident of Canada
under thdncome Tax AcfCanada). If any such withholding Tax obligatioises in respect of any payments made by the Borrowe
to any Lender, Administrative Agent or Participanter a Loan Document, the Borrower shall pay thieamount deducted or
withheld to the relevant taxation authority or athathority in accordance with Requirements of laawd, promptly thereafter, send
to such Lender, Administrative Agent or Participdat its account, a certified copy of an origin@teipt showing payment thereof.”

Section 3.3(b) is amended by adding after “heretiridehe 5" line thereof, “or any Lender does not consent tecaiest for
extension pursuant to Section 5.2 of the Agreerardtthe Borrower requests that such Lender assgommitments,” by
replacing “assignee” in the'®line thereof with “Eligible Assignee”, and by addithe following after clause (iv):

“(v) no Default has occurred and is continuing;
(vi) each such replacement Lender shall be reasonaidfastory to the Majority Lenders and the Admiragive Agent;

(vii) no replacement of a Lender shall result in the gyepent of any Loans held by any Lender being replammediately pric
to such replacement;

(viii) such assignment shall be at no cost to the rentplrenders and the Administrative Agent, and sulfig&ection 3.3(b)
(vii) above, the Borrower; and

(ix) the assigning Lender or any of its Affiliates whista Permitted Hedge Counterparty assigns, a¢ pietermined in a
reasonable manner from market quotations in acooslwith customary market practices, all Hedge Agrents it or they
hold with the Borrower to the Eligible Assigneetoranother Lender or Permitted Hedge Counterparty.”

Section 3.4 is amended by adding, “other thanrasalt of any breach of th@riminal Code(Canada) or thinterest Ac{Canada)”
after “any particular rate” in the®?line thereof.

Section 4 is deleted in its entirety and replacetbows:
“Right of Set-off.

If an Event of Default has occurred and is contigyieach Secured Party is hereby authorized, dubj&ection 12.2(b)(i) of the
Agreement, at any time and from time to




time to set off and apply any and all deposits égahor special, time or demand, provisional oafjin whatever currency) at any
time held and other obligations (in whatever cucygrat any time owing by such Secured Party forcifeelit or the account of any
Obligor against any and all of the obligationstu Borrower now or hereafter existing under thisefgnent or any other Loan
Document to such Lender, irrespective of whetheradrsuch Secured Party has made any demand unislédigreement or any other
Loan Document and although such obligations ofQbégor may be contingent or unmatured or are oteeal branch or office of
such Secured Party different from the branch dceffiolding such deposit or obligated on such iteltess. The rights of each
Secured Party under this Section are in additiasthier rights and remedies (including other rigiftset-off, consolidation of
accounts and bankers’ lien) that the Secured Bartaey have. Each Secured Party agrees to pronygify the Borrower and the
Administrative Agent after any such set-off andlagapion, but the failure to give such notice shait affect the validity of such set-
off and application. If any such Secured Party eises any rights under this Section 4, it shallesliae benefit received in
accordance with Section 5 as if the benefit hadhlseeeived by the Lender of which it is an AffigafThis Section shall not be
deemed to create any obligation on the part ofSsgured Party to take any action which if takenldioesult in such Secured Party
obtaining any payment or recovery in excess dshitsre.”

Section 5 is amended by:

@) adding to the beginning of such Section, “If no Bvef Default has occurred and is continuing,” &ydeleting clause (a)
in its entirety and replacing it with the following

“(a) promptly notify the Administrative Agent of shi fact,”
(b) adding the following to the end of Section 5:

“If an Event of Default has occurred and is conitigyi all Secured Parties and the Administrative ®gahall share in all proceeds or
other recoveries from the Borrower or under theuigc(including amounts received on any exercisary right of seiff in respec
of any Aggregate Net Hedge Indebtedness owing Bgranitted Hedge Counterparty to the Borrower, ahgroright of counterclair
set-off, banker’s lien or similar right and amourgsovered on the realization of the Security) shel, subject to Section 11.6 of the
Agreement, (i) the Secured Parties shall share aoaduntro ratabased on their respectipeo ratashare of the Senior Secured
Indebtedness. For the purposes hereof, a Permilgédde Counterparty’sro ratashare, at any time, of the Aggregate Net Hedge
Indebtedness, shall be equal to e rata portion that such Permitted Hedge Counterparty’gragate Net Hedge Indebtedness at
such time is to the Aggregate Net Hedge Indebtexdlofsach Permitted Hedge Counterparty at such time

If, while an Event of Default has occurred andastimuing, any Secured Party obtains any paymeattar recovery whether by set-
off in respect of any Aggregate Net Hedge Indebdésdrowing by the Secured Party to the Borrower adingr right of set-off,
counterclaim, banker’s lien or otherwise, and whetloluntary, involuntary or
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10.

otherwise, in respect of the Senior Secured Indiglgtes in excess of its entitlement to paymentsotimel recoveries obtained from
time to time by all Secured Parties on accountesfi® Secured Indebtedness, such first Secureyg Stzatl promptly notify the
Administrative Agent of such fact and purchase fitbmother Secured Parties a participation in thgrAgate Net Hedge
Indebtedness and, if applicable, Facility Indebtesdn so as to cause such purchasing Secured ®ahgre the excess payment or
other recovery rateably with each of them or malahsther adjustments as shall be equitable, sdhitbdenefit of all such
payments shall be shared by the Secured Partisbigtin accordance with the aggregate amountio€ipal and accrued interest on
the respective Loans and other amounts owing totipeovided, however, that, if all or any portiofitioe excess payment or other
recovery is thereafter recovered from such purcigaSecured Party by the Borrower, the purchasé Iséakscinded and the
purchase price paid by the purchasing Secured Rathe other Secured Parties shall be returnéoetpurchasing Secured Party to
the extent of such recovery but without interesiisTSection shall not be deemed to create any atiig on the part of any Secured
Party to take any action which if taken would résulsuch Secured Party obtaining any paymentaovery in excess of its share.”

Section 7.1 is amended by adding to the end akifdllowing:

“Each Permitted Hedge Counterparty irrevocably word the appointment under the Original Credit Aggnent of the
Administrative Agent as its agent and fondé de pauvand irrevocably confirms that such appointtmamtinues under this
Agreement, for the purpose of holding and realiziinghe Security in accordance with and subjethéaerms hereof, and authori:
it on behalf of such Permitted Hedge Counterpartiygke such action and to exercise such rightsepoand discretions as are
expressly granted to it under this Agreement aedbther Documents and on the terms hereof or thesgether with such other
rights, powers and discretions as are reasonabigidntal thereto. To the extent necessary, eactr&aarty irrevocably confirms
the appointment under the Original Credit Agreentérthe Administrative Agent as its agent, andvioeably confirms that such
appointment continues under this Agreement, to lrotle name of the Administrative Agent, for trenbfit of the Secured Parties,
any of the bonds issued and outstanding from tortarte under the Hypothec, and authorizes the Adtnative Agent to continue
the appointment of the Trustee as the person tpltii@ power of attorney for the bondholders undderHypothec for all purposes of
Article 2692 of theCivil Code of Quebecin addition, without limiting the foregoing, eaSecured Party grants to the Administra
Agent a power of attorney, for the purposes of lapglicable to the Security from time to time, igpnsdocuments comprising the
Security from time to time (as the party acceptimggrant of the Security), and also grants toAttiministrative Agent the right to
delegate its authority as attorney to any othes@erwhether or not an officer or employee of tliendnistrative Agent.”
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11.

12.

13.

14.

15.

Section 7.2 is amended by deleting the first se@ehereof and replacing it with the following:

“The Person serving as the Administrative Agentehader shall have the same rights and powers aafiacity as a Lender or
Permitted Hedge Counterparty as any other LendBeanitted Hedge Counterparty and may exercissahee as though it were not
the Administrative Agent and the term “Lender”, fiders” or “Permitted Hedge Counterparty” shall,essl otherwise expressly
indicated or unless the context otherwise requinedide the Person serving as the Administratiges®t hereunder in its individual
capacity.”

Section 7.7 is amended by:

€)) replacing “Required Lenders” with “Super Majoritghders” wherever used; and

(b) by adding the following as Section 7.7(4):

“(4) For greater certainty, this Section 7.7 shall steunutatis mutandisthe indefeasible payment of the Facility Indebesh
and termination of all Commitments.”

Section 7.9 is amended by replacing the word “Lehdéeherever used with “Secured Party” and the wtwehders” wherever used
with “Secured Parties”, with corresponding gramegltchanges resulting therefrom.

The following shall be added to the end of Section
“7.11  Fees of Administrative Agent and Arrang@ise Administrative Agent and the Arrangers shalehétled to receive such

consideration for acting as Administrative Agentl @&rrangers hereunder as they may agree upon détBorrower. The Borrower
shall pay all such fees directly to the AdministratAgent pursuant to the Arranger Fee Letter &edXgency Fee Letter.

7.12 Majority LendersExcept as otherwise provided herein or therein, revitee terms of this Agreement or the other Docus
refer to any action to be taken hereunder or theteuby the Lenders (other than all of the Lenderdd any such action that
requires the consent of the Lenders (other thaof alle Lenders) the action may be taken or congi@en by any one or more
Lenders which constitute the Majority Lenders. Axugh approval, requirement, instruction or othgaregsion shall be binding on
Secured Parties. Any approval, requirement, insbm®r other expression of the Majority Lendersyrha expressed either in
writing or by a resolution passed at a meetingeriders.”

Section 9(a) shall be amended by:
€)) deleting “and its Affiliates” from the 2line thereof; and
(b) adding the following to the end of it:

“For greater certainty, and without limiting theégoing, the Borrower shall also pay or reimburgeAdministrative Agent, the
Arrangers and the Lenders for all reasonable oytteaket costs and expenses of any local agent3rtlstee, the Independent
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16.

17.

18.

19.

20.

21.

22.

Engineer, and any other consultants, agents osadvof the Administrative Agent or Arrangers. Baerower shall pay or
reimburse the Administrative Agent and the Lendersll such amounts whether or not any of thedaations contemplated hereby
are consummated. The agreements in this Sectidrséd survive the termination of the Commitmegmsl the repayment of all
other amounts outstanding hereunder and undettiiee Binancing Documents. Finally, the “fees, clargnd disbursements of
counsel” referred to in clause (iii) of this Secti®(a) shall mean the fees, charges and disburdsmfone set of counsel for the
Administrative Agent and the Lenders as a collectinit, without limiting that collective unit frometaining as many counsel in as
many jurisdictions as that collective unit requjrasting together, and the reasonable fees, chargkdisbursements of all such
counsel shall be covered by clause (iii) of Sec@i¢a).”

Sections 9(b) and 9(d) are deleted.
Section 10(a) is amended by deleting clause (igyaof.

Section 10(b)(i) is amended by deleting, “in theecaf any assignment in respect of a revolvindifgcor $1,000,000, in the case of
any assignment in respect of a term facility”, &ydadding “US” before “$5,000,000".

Section 10(b)(iii) shall be deleted in its entiratyd replaced as follows:

“(iii) any assignment of a Commitment relating to a creatiter which Letters of Credit may be issued mesafiproved by any
Issuing Bank (such approval not to be unreasonatthheld or delayed, unless the Person that iptbposed assignee has a credit
rating of less than BBB by Standard & Poor's Radi@roup or Baa2 by Moody’s Investors Service, inchitase, such approval to
be in the Issuing Bank’s sole discretion) unlegsRirson that is the proposed assignee is itsedd@} a Lender with a Commitment
under that credit;”

Section 10(b)(vi) shall be amended by adding ttlewang to the end of it:

“Each assignee shall pay the Administrative Ageptacessing and recordation fee of US $3,000.”

Section 10 shall be amended by adding the followaim&ection 10(b)(vii):

“(vii) the assigning Lender or any Permitted Hedgear@erparty which is an Affiliate of such Lender Blagsign, at price determin
in a reasonable manner from market quotationsdora@ance with customary market practices, all Heiggeements it or they hold
with the Borrower to the assignee Lender or to lagiokender or Permitted Hedge Counterparty.”

The following shall be added to the end of Seclif(b):

“The Borrower covenants to and shall execute afigateo the Administrative Agent the “Specific Ackwledgement Regarding
Security” contained in each Assignment and




23.

24,

25.

26.

27.

28.

29.

Acceptance; provided that, if the Borrower doesswéxecute and deliver to the Administrative Agerth acknowledgement, the
failure to so execute and deliver the “Specific Aowledgement Regarding Security” shall not affeetvalidity of the Assignment
and Acceptance, and the Borrower shall, upon teewion and delivery of each such Assignment anceptance by all other part
thereto, be deemed to have made the statemenstsatthe “Specific Acknowledgement Regarding Siguwith respect to each
such Assignment and Acceptance.”

Section 10(e) shall be amended by adding, “, ascchasented to the same,” after the first referém¢Participant” in the " line
thereof.

Section 10(f) is amended by deleting the entirdiSec

Section 11(a) is amended by adding the followintheend of it:

“The Province referred to above is the Provinc®nfario.”

Section 11(b) is amended by adding the followinth®end of it:

“The Borrower hereby irrevocably and unconditiopaibmits for itself and its property in any legation or proceeding relating to
the Loan Documents or for recognition and enforagnogany judgment in respect thereof, to the neditesive jurisdiction of the
courts of the Province of Ontario and the Proviot®uebec.”

Section 11 is amended by adding the following agi&e 11(d):

“(d) The Borrower hereby irrevocably and unconditiondilyconsents to the service of process in anyefaforementioned
jurisdictions in any such action or proceeding ey tailing of copies thereof by registered or iedimail, postage prepaid, to the
Borrower at its address set out on the executige p@reof, such service to become effective 30 dtigs such mailing, and (ii)
agrees that nothing herein shall affect the righdffect service of process in any other mannamnjtxd by law or shall limit the rigl
to sue in any other jurisdiction.”

Section 13(a) is amended by deleting the secongsemin its entirety and replaced as follows:

This Agreement and the other Loan Documents andsapgrate letter agreements with respect to feesbpeato the Administrative
Agent or the Arrangers constitute the entire cantaanong the parties relating to the subject mageeof and supersede any and all

previous agreements and understandings, oral tiewrielating to the subject matter hereof.

Section 14 shall be amended by changing the referen“Lender” and “Lenders”, wherever used, to¢i@ed Party” and “Secured
Parties”, respectively, with corresponding gramo@tchanges resulting therefrom.
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30.

31.

32.

33.

Section 14(1) shall be amended by adding at the end

“provided that, for purposes of any Informationeied by any Secured Parties pursuant to Sectiqf) ®f the Agreement, the
exception stated in clause (f)(i) of this Sectid{1) shall not apply; provided further that, nothimerein shall relieve a Secured P:
of its obligations under this Section 14(1) if sucured Party has, pursuant to this Section 1didglosed any Information to (a)
any person referred to in clause (a) of Sectiod )ld{ the Provisions or (b) any assignee of oriBigdnt in or prospective assignet
or Participant in any of such Secured Party’s ggittobligations under this Agreement.

Section 14 shall be amended by adding the followisGection 14(4):

“(4) If the Administrative Agent or any Secured Partgasnpelled to disclose such confidential Informatiio a proceeding
requesting such disclosure or otherwise pursualattamr regulation, such Administrative Agent occ8ed Party shall (a) only
disclose such Information as it is compelled oeoflise legally required to disclose and (b) if agadble, use reasonable commercial
efforts to seek to obtain assurance that such denfiial treatment will be accorded such Informatigrthe Governmental Authority
to which it is disclosed; provided, however, thatts Administrative Agent or Secured Party shallehawg liability for the failure to
obtain such treatment.”

The following shall be added to the #éine of Section 1.2 of Annex 1 (the Standard Teamd Conditions for Assignment and
Assumption) after “Credit Agreement, “assumingtfis purpose that the Borrower has requested tine $a

The following provision shall be added to the efithe Assignment and Assumption:

“SPECIFIC ACKNOWLEDGEMENT OF THE BORROWER REGARDING SECURITY:

The Borrower does hereby acknowledge, declareeamrd confirm that the Assignee, through its dedign, appointments, and
authorizations of and in respect to the AdministeaAgent under the Credit Agreement:

1.

has all the benefits of and is hereby acknowledgedll purposes of the Security Documents as bemtgled, together with the
other Secured Parties, to the benefit of the Bond;

has all the benefits of and is hereby acknowledgedll purposes of the Security Documents as baiptedgee, together with other
Secured Parties, under the Pledge Agreement toestteiindebtedness, liabilities and obligationthefBorrower under and pursu
to the Credit Agreement and under the Borrowersugsd Hedge Agreements (if applicable) with theigwsse; and

has all the benefits of and is hereby acknowledgedll purposes of the other Security Documensstgd to or in favour of the
Administrative Agent, as being, together with thiees Secured Parties, a Secured Party thereunder;
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as fully as though the Assignee were an origindlythereto.

AGNICO -EAGLE MINES LIMITED

By:
Name:
Title:”
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MODEL CREDIT AGREEMENT PROVISIONS
1. Definitions

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate " means, with respect to a specified Person, an@®beson that directly, or indirectly through onevore intermediaries,
Controls or is Controlled by or is under common €alrwith the Person specified.

“ Agreement’ means the credit agreement of which these Prawvisform part.

“ Applicable Law” means (a) any domestic or foreign statute, lagl{iding common and civil law), treaty, code, oatioe, rule,
regulation, restriction or by-law (zoning or othés®); (b) any judgement, order, writ, injunctiomcgsion, ruling, decree or award; (c) any
regulatory policy, practice, guideline or directiwe (d) any franchise, licence, qualification, lauization, consent, exemption, waiver, right,
permit or other approval of any Governmental Auittypbinding on or affecting the Person referredntéhe context in which the term is used
or binding on or affecting the property of suchd®er, in each case whether or not having the fortano

“ Applicable Percentagémeans with respect to any Lender, the percentdgiee total Commitments represented by such Lésder
Commitment. If the Commitments have terminatedxmired, the Applicable Percentages shall be thegmdage of the total outstanding
Loans and participations in respect of Letters ifdi represented by such Lender’s outstanding $@audl participations in respect of Letters
of Credit.

“ Approved Fund means any Fund that is administered or managda)g Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Assignment and Assumptidhmeans an assignment and assumption entered irstd_bgder and an Eligible Assignee and acce
by the Administrative Agent, in substantially tleerh of Exhibit A or any other form approved by théministrative Agent.

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiortaking effect of
any Applicable Law, (b) any change in any Applieabaw or in the administration, interpretation ppkcation thereof by any Governmental
Authority or (c) the making or issuance of any Apable Law by any Governmental Authority.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttagement or policies of
a Person, whether through the ability to exercaténg power, by contract or otherwise. “Controlfirand “Controlled” have corresponding
meanings.

“ Default” means any event or condition that constituteEaent of Default or that would constitute an EvehDefault except for
satisfaction of any condition subsequent requiced t




make the event or condition an Event of Defaultluding giving of any notice, passage of time, othb

“ Eligible Assigne€ means any Person (other than a natural persgnQatigor or any Affiliate of an Obligor), in respieof which
any consent that is required by Section 10(b) lees lbbtained.

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the Issuing Bank or any other recipidny
payment to be made by or on account of any obtigati an Obligor hereunder, (a) taxes imposed aneasured by its net income, and
franchise taxes imposed on it (in lieu of net inectaxes), by the jurisdiction (or any political dilision thereof) under the laws of which
such recipient is organized or in which its pritipffice is located or, in the case of any Lendewwhich its applicable lending office is
located, (b) any branch profits taxes or any simtéda imposed by any jurisdiction in which the Lends located and (c) in the case of a
Foreign Lender (other than (i) an assignee pursiaaatrequest by the Borrower under Section 3.%iip)an assignee pursuant to an
Assignment and Assumption made when an Event cdldefias occurred and is continuing or (iii) anlyestassignee to the extent that the
Borrower has expressly agreed that any withholthxgshall be an Indemnified Tax), any withholdiag that (A) is not imposed or assessed
in respect of a Loan that was made on the prerhiean exemption from such withholding tax wouldalvailable where the exemption is
subsequently determined, or alleged by a taxinbaaity, not to be available and (B) is requiredApplicable Law to be withheld or paid in
respect of any amount payable hereunder or ungekt@n Document to such Foreign Lender at the smeh Foreign Lender becomes a
party hereto (or designates a new lending office$ attributable to such Foreign Lender’s failoranability (other than as a result of a
Change in Law) to comply with Section 3.2(e), extdeghe extent that such Foreign Lender (or isgor, if any) was entitled, at the time
designation of a new lending office (or assignmetyeceive additional amounts from an Obligothwiéspect to such withholding tax
pursuant to Section 3.2(a). For greater certafotypurposes of item (c) above, a withholding tagliides any Tax that a Foreign Lender is
required to pay pursuant to Part XIll of the Incoffax Act (Canada) or any successor provision tbheret

“ Foreign Lendef means any Lender that is not organized undelate of the jurisdiction in which the Borrower essident for tax
purposes and that is not otherwise consideredemdd in respect of any amount payable to it heruodunder any Loan Document to be
resident for income tax or withholding tax purposethe jurisdiction in which the Borrower is resit for tax purposes by application of the
laws of that jurisdiction. For purposes of thisidiion Canada and each Province and Territoryebishall be deemed to constitute a single
jurisdiction and the United States of America, eSthte thereof and the District of Columbia shelldeemed to constitute a sin
jurisdiction.

“ Fund” means any Person (other than a natural persan)gtitor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its business.

“ Governmental Authority means the government of Canada or any othermatioof any political subdivision thereof, whether
state or local, and any agency, authority,




instrumentality, regulatory body, court, centrahk®r other entity exercising executive, legislatijudicial, taxing, regulatory or
administrative powers or functions of or pertainfaggovernment, including any supra-national bodigsh as the European Union or the
European Central Bank and including a Ministerha&f €rown, Superintendent of Financial Institution®ther comparable authority or
agency.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Issuing BanK’ means the Person named elsewhere in this Agretemsehe issuer of Letters of Credit on the bdsas it is
“fronting” for other Lenders and not on the basiattit is the attorney of other Lenders to signésstof Credit on their behalf, or any
successor issuer of Letters of Credit. For grezgeminty, where the context requires, referencékenders” in these Provisions include the
Issuing Bank.

“ Loan” means any extension of credit by a Lender unklisrAgreement, including by way of bankers’ accap&aor LIBO Rate
Loan, except for any Letter of Credit or participatin a Letter of Credit.

“ Obligors” means, collectively, the Borrower and each ofdgharantors of the Borrower’s obligations thatidentified elsewhere
in this Agreement.

“ Other Taxes means all present or future stamp or documentagstar any other excise or property taxes, chavgesnilar levies
arising from any payment made hereunder or undep#rer Loan Document or from the execution, dejia enforcement of, or otherwise
with respect to, this Agreement or any other Loaciinent.

“ Participant” has the meaning assigned to such term in Settgd) .

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Provisions” means these model credit agreement provisions.

“ Related Partie$ means, with respect to any Person, such Pergdfilmtes and the directors, officers, employeagents and
advisors of such Person and of such Person’s atiii.

“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings, assessmesds, dr other charges
imposed by any Governmental Authority, includiny @mterest, additions to tax or penalties applieahkreto.

2. Terms Generally

Q) The definitions of terms herein shall apply equadithe singular and plural forms of the terms wedi. Whenever the context may
require, any pronoun shall include the correspapdiasculine, feminine and neuter forms. The wondsltide”, “includes” and “including”
shall be deemed to be followed by the phrase “withimnitation”. The word “will” shall be construetd have the same meaning and effect as

the word “shall”. Unless the context requires otVise (a)




any definition of or reference to any agreemersttriimment or other document herein (including thisgement) shall be construed as referring
to such agreement, instrument or other documefrbastime to time amended, supplemented, restatetherwise modified (subject to any
restrictions on such amendments, supplementsieestats or modifications set forth herein), (b) agfigrence herein to any Person shall be
construed to include such Person’s successorsamtitfed assigns, (c) the words “herein”, “hereafid “hereunder”, and words of similar
import, shall be construed to refer to this Agreehie its entirety and not to any particular préermshereof, (d) unless otherwise expressly
stated, all references in these Provisions to kicSections, Exhibits and Schedules shall betagtsto refer to Articles and Sections of,
and Exhibits and Schedules to, these Provisiortsalbsuch references elsewhere in this Agreemfesit be construed to refer to this
Agreement apart from these Provisions, (e) anyreefe to any law or regulation herein shall, untgtberwise specified, refer to such law or
regulation as amended, modified or supplemented fime to time and (f) the words “asset” and “pnageshall be construed to have the
same meaning and effect and to refer to any antdradfible and intangible assets and propertiefjdintg cash, securities, accounts and
contract rights.

2 If there is any conflict or inconsistency betwebkeage Provisions and the other terms of this Agre¢ntiee other terms of this
Agreement shall govern to the extent necessargdolve the conflict or inconsistency.

3. Yield Protection
3.1 Increased Costs
(@) Increased Costs Generallif any Change in Law shall:
() impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance chargenilar

requirement against assets of, deposits with oth®account of, or credit extended or participateloly, any Lender;

(i) subject any Lender to any Tax of any kind whatso&uth respect to this Agreement, any Letter ofdireany
participation in a Letter of Credit or any Loan reday it, or change the basis of taxation of paysémsuch Lender in respect
thereof, except for Indemnified Taxes or Other Bag@vered by Section 3.2 and the imposition, or@range in the rate, of any
Excluded Tax payable by such Lender; or

(iii) impose on any Lender or any applicable interbankketany other condition, cost or expense affectimig
Agreement or Loans made by such Lender or any Lett€redit or participation therein;

and the result of any of the foregoing shall bntwease the cost to such Lender of making or ragiimy any Loan (or of maintaining its
obligation to make any such Loan), or to incre&gecost to such Lender or the Issuing Bank of giggting in, issuing or maintaining any
Letter of Credit (or of maintaining its obligatioém participate in or to issue any Letter of Credit)to reduce the amount of any sum received
or receivable by such Lender or the Issuing Bankinader (whether of principal, interest or any otm®ount), then upon request of such
Lender the Borrower will pay to such Lender suctiighal amount or amounts as will compensate dwatder for such additional costs
incurred or reduction suffered.




(b) Capital Requirementslf any Lender determines that any Change in LHectng such Lender or any lending office of s
Lender or such Lender’s holding company, if angareling capital requirements has or would haveeffext of reducing the rate of return on
such Lender’s capital or on the capital of suchdezis holding company, if any, as a consequendkisfAgreement, the Commitments of
such Lender or the Loans made by, or the Lette@redit issued or participated in by such Lendeg tevel below that which such Lender or
its holding company could have achieved but fohsllbhange in Law (taking into consideration suchdegis policies and the policies of its
holding company with respect to capital adequatyn from time to time the Borrower will pay to sucender such additional amount or
amounts as will compensate such Lender or its hgldompany for any such reduction suffered.

(c) Certificates for ReimbursemenA certificate of a Lender setting forth the ambanamounts necessary to compensate
Lender or its holding company, as the case mapdpsepecified in paragraph (a) or (b) of this Sectiocluding reasonable detail of the basis
of calculation of the amount or amounts, and dedideo the Borrower shall be conclusive absent faanerror. The Borrower shall pay such
Lender the amount shown as due on any such catéfigithin 10 days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender to dechcompensation pursuant to this Section shall not
constitute a waiver of such Lender’s right to dethauch compensation, except that the Borrower sioalbe required to compensate a
Lender pursuant to this Section for any increasestisancurred or reductions suffered more than mpaths prior to the date that such Ler
notifies the Borrower of the Change in Law giviggerto such increased costs or reductions andobf lsender’s intention to claim
compensation therefore, unless the Change in Laingyrise to such increased costs or reductionstisactive, in which case the nine-month
period referred to above shall be extended to delhe period of retroactive effect thereof.

3.2 Taxes.

€)) Payments Subject to Taxel any Obligor, the Administrative Agent, or ahgnder is required by Applicable Law to
deduct or pay any Indemnified Taxes (including @tlger Taxes) in respect of any payment by or omawicof any obligation of an Obligor
hereunder or under any other Loan Document, thehgisum payable shall be increased by that Oblignen payable as necessary so that
after making or allowing for all required deductioand payments (including deductions and paymenticable to additional sums payable
under this Section) the Administrative Agent or den as the case may be, receives an amount eqind sum it would have received had
such deductions or payments been required, (iipigor shall make any such deductions requirdoketonade by it under Applicable Law
and (iii) the Obligor shall timely pay the full amnat required to be deducted to the relevant Goventah Authority in accordance with
Applicable Law.

(b) Payment of Other Taxes by the Borrow&Yithout limiting the provisions of paragraph éove, the Borrower shall time
pay any Other Taxes to the relevant Government#dity in accordance with Applicable Law.
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(c) Indemnification by the BorrowerThe Borrower shall indemnify the Administrativggént and each Lender, within 10 days
after demand therefor, for the full amount of angidmnified Taxes or Other Taxes (including IndeiedifTaxes or Other Taxes imposed or
asserted on or attributable to amounts payablerthdeSection) paid by the Administrative Agentsoich Lender and any penalties, interest
and reasonable expenses arising therefrom or egbect thereto, whether or not such Indemnifiece$ax Other Taxes were correctly or
legally imposed or asserted by the relevant Goventat Authority. A certificate as to the amountsath payment or liability delivered to the
Borrower by a Lender (with a copy to the Adminisitra Agent), or by the Administrative Agent on @&n behalf or on behalf of a Lender,
shall be conclusive absent manifest error.

(d) Evidence of PaymentsAs soon as practicable after any payment of Indied Taxes or Other Taxes by an Obligor to a
Governmental Authority, the Obligor shall deliverthe Administrative Agent the original or a caetif copy of a receipt issued by such
Governmental Authority evidencing such paymenycof the return reporting such payment or otlvistence of such payment reasonably
satisfactory to the Administrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exemptirom or reduction of withholding tax under tlasvl
of the jurisdiction in which the Borrower is residdor tax purposes, or any treaty to which sucfsgliction is a party, with respect to
payments hereunder or under any other Loan Docushetit at the request of the Borrower, delivethis Borrower (with a copy to the
Administrative Agent), at the time or times prebed by Applicable Law or reasonably requested byBrrower or the Administrative
Agent, such properly completed and executed doctatien prescribed by Applicable Law as will periiich payments to be made without
withholding or at a reduced rate of withholdingaidition, (a) any Lender, if requested by the Bamr or the Administrative Agent, shall
deliver such other documentation prescribed by ipple Law or reasonably requested by the Borrawdhe Administrative Agent as will
enable the Borrower or the Administrative Agentl&dermine whether or not such Lender is subjeutitttholding or information reporting
requirements, and (b) any Lender that ceases torlte,be deemed to be, resident in Canada forgsegpof Part XIlIl of the Income Tax Act
(Canada) or any successor provision thereto shtdinfive days thereof notify the Borrower and théministrative Agent in writing.

® Treatment of Certain Refunds and Tax Reductidhthe Administrative Agent or a Lender deternsnim its sole
discretion, that it has received a refund of anyeBaor Other Taxes as to which it has been indéeahiify the Borrower or with respect to
which an Obligor has paid additional amounts pumstmthis Section or that, because of the payrogsatich Taxes or Other Taxes, it has
benefited from a reduction in Excluded Taxes otlisgvpayable by it, it shall pay to the BorroweQhligor, as applicable, an amount equal
to such refund or reduction (but only to the extrihdemnity payments made, or additional amopaid, by the Borrower or Obligor under
this Section with respect to the Taxes or Otheresagiving rise to such refund or reduction), nealbbut-of-pocket expenses of the
Administrative Agent or such Lender, as the casg b&a and without interest (other than any netraffee interest paid by the relevant
Governmental Authority with respect to such refurid)e Borrower or Obligor as applicable, upon tguest of the Administrative Agent or
such Lender, agrees to repay the amount paid owbetBorrower or Obligor (plus any penalties, iagt or other charges imposed by the
relevant Governmental Authority) to the AdminisivatAgent or such Lender if
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the Administrative Agent or such Lender is requit@depay such refund or reduction to such Govematé\uthority. This paragraph shall
not be construed to require the Administrative Agarany Lender to make available its tax retunorsafy other information relating to its
taxes that it deems confidential) to the Borroweamy other Person, to arrange its affairs in aayigular manner or to claim any available
refund or reduction.

3.3 Mitigation Obligations: Replacement of Lenders

€)) Designation of a Different Lending Officdf any Lender requests compensation under Se8tibjor requires the Borrow
to pay any additional amount to any Lender or any&nmental Authority for the account of any Lengersuant to Section 3.2, then such
Lender shall use reasonable efforts to designdiffeaent lending office for funding or booking itoans hereunder or to assign its rights and
obligations hereunder to another of its officegnghes or affiliates, if, in the judgment of suanHter, such designation or assignment (i)
would eliminate or reduce amounts payable purstea8ection 3.1 or 3.2, as the case may be, ifutihee and (ii) would not subject such
Lender to any unreimbursed cost or expense anddwailotherwise be disadvantageous to such LefitierBorrower hereby agrees to pay
all reasonable costs and expenses incurred by engdr in connection with any such designation sigasnent.

(b) Replacement of Lendersf any Lender requests compensation under Se8tibnif the Borrower is required to pay any
additional amount to any Lender or any Governmefstahority for the account of any Lender pursuan$ection 3.2, if any Lender’s
obligations are suspended pursuant to Sectionr3dfdany Lender defaults in its obligation to fuhdans hereunder, then the Borrower ma
its sole expense and effort, upon 10 days’ noticeuth Lender and the Administrative Agent, reqaireh Lender to assign and delegate,
without recourse (in accordance with and subjetii¢orestrictions contained in, and consents reduily, Section 10), all of its interests,
rights and obligations under this Agreement and#eted Loan Documents to an assignee that stehae such obligations (which assignee
may be another Lender, if a Lender accepts sudhrasent), provided that:

0] the Borrower pays the Administrative Agent the gissient fee specified in Section 10(b)(vi);

(i) the assigning Lender receives payment of an aneguml to the outstanding principal of its Loans and
participations in disbursements under Letters @dtr accrued interest thereon, accrued fees dwthalr amounts payable to it
hereunder and under the other Loan Documents @imguany breakage costs and amounts required paibeunder this Agreement
as a result of prepayment to a Lender) from thigase (to the extent of such outstanding princral accrued interest and fees) or
the Borrower (in the case of all other amounts);

(iii) in the case of any such assignment resulting frafaien for compensation under Section 3.1 or paymesguire(
to be made pursuant to Section 3.2, such assignmiknésult in a reduction in such compensatiorpayments thereafter; and
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(iv) such assignment does not conflict with ApplicabdevL

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restih waiver by such Lender or otherwise,
the circumstances entitling the Borrower to reqsireh assignment and delegation cease to apply.

3.4 lllegality .

If any Lender determines that any Applicable Law heade it unlawful, or that any Governmental Auitiydnas asserted that it is unlawful,
for any Lender or its applicable Lending Officenbake or maintain any Loan (or to maintain its odllign to make any Loan), or to particip
in, issue or maintain any Letter of Credit (or taimain its obligation to participate in or to issany Letter of Credit), or to determine or
charge interest rates based upon any particukayrttagn, on notice thereof by such Lender to thed®eer through the Administrative Agent,
any obligation of such Lender with respect to tovity that is unlawful shall be suspended untitls Lender naotifies the Administrative
Agent and the Borrower that the circumstances givige to such determination no longer exist. Upsmeipt of such notice, the Borrower
shall, upon demand from such Lender (with a copjpéoAdministrative Agent), prepay or, if conversiwould avoid the activity that is
unlawful, convert any Loans, or take any necesseays with respect to any Letter of Credit in oresivoid the activity that is unlawful.
Upon any such prepayment or conversion, the Bomrahell also pay accrued interest on the amouptapaid or converted. Each Lender
agrees to designate a different Lending Officaudhsdesignation will avoid the need for such noéind will not, in the good faith judgment
such Lender, otherwise be materially disadvantagémguch Lender.

3.5 Inability to Determine Rates Etc

If the Required Lenders determine that for anyaoaasmarket for bankers’ acceptances does not&xésty time or the Lenders cannot for
other reasons, after reasonable efforts, readilypapkers’ acceptances or perform their othergatilons under this Agreement with respect to
bankers’ acceptances, the Administrative Agent griimptly so notify the Borrower and each Lenddrereafter, the Borrower’s right to
request the acceptance of bankers’ acceptanceddstahd remain suspended until the Required Lemdietermine and the Agent notifies the
Borrower and each Lender that the condition causurglp determination no longer exists. If the Rezfiirenders determine that for any
reason adequate and reasonable means do notaexdstérmining the LIBO Rate for any requestedrigePeriod with respect to a proposed
LIBO Rate Loan, or that the LIBO Rate for any resfed Interest Period with respect to a propose®LiRate Loan does not adequately and
fairly reflect the cost to such Lenders of fundsugh Loan, the Administrative Agent will promptly sotify the Borrower and each Lender.
Thereafter, the obligation of the Lenders to makmaintain LIBO Rate Loans shall be suspended theilAdministrative Agent (upon the
instruction of the Required Lenders) revokes suatita. Upon receipt of such notice, the Borroweymevoke any pending request for a
borrowing, conversion or continuation of LIBO Rai@ans or, failing that, will be deemed to have an@d such request into a request for a
borrowing of Base Rate Loans in the amount spettfierein.




4. Right of Setoff.

If an Event of Default has occurred and is contiguieach of the Lenders and each of their respeétfiliates is hereby authorized at any
time and from time to time to set off and apply amgl all deposits (general or special, time or demprovisional or final, in whatever
currency) at any time held and other obligationsahatever currency) at any time owing by such legrad any such Affiliate to or for the
credit or the account of any Obligor against ang alhof the obligations of the Borrower now or éafter existing under this Agreement or
any other Loan Document to such Lender, irrespeafwhether or not such Lender has made any demnaghel this Agreement or any other
Loan Document and although such obligations ofQbégor may be contingent or unmatured or are oteea branch or office of such Lenc
different from the branch or office holding suctpdsit or obligated on such indebtedness. The righésach the Lenders and their respective
Affiliates under this Section are in addition thet rights and remedies (including other rightsetbff, consolidation of accounts and
bankers’ lien) that the Lenders or their respechiffdiates may have. Each Lender agrees to proynmitify the Borrower and the
Administrative Agent after any such setoff and &agtlon, but the failure to give such notice simalt affect the validity of such setoff and
application. If any Affiliate of a Lender exercisasy rights under this Section 4, it shall shagelibnefit received in accordance with Section
5 as if the benefit had been received by the Leoflethich it is an Affiliate.

5. Sharing of Payments by Lenders.

If any Lender, by exercising any right of setoffamunterclaim or otherwise, obtains any paymermtier reduction that might result in such
Lender receiving payment or other reduction of@pprtion of the aggregate amount of its Loans amduged interest thereon or other
obligations hereunder greater than its pro rataestigereof as provided herein, then the Lenderivicpsuch payment or other reduction sl

(a) notify the Administrative Agent of such fachda(b) purchase (for cash at face value) partimpatin the Loans and such other obligations
of the other Lenders, or make such other adjussrenshall be equitable, so that the benefit aftadh payments shall be shared by the
Lenders rateably in accordance with the aggregatauat of principal of and accrued interest on thespective Loans and other amounts
owing them, provided that:

0] if any such participations are purchased and adlngrportion of the payment giving rise theretoeisovered, such
participations shall be rescinded and the purchease restored to the extent of such recovery, auithinterest,

(i) the provisions of this Section shall not be coredrto apply to (x) any payment made by any Oblgosuant to
and in accordance with the express terms of thieé&mgent or (y) any payment obtained by a Lendeoasideration for the
assignment of or sale of a participation in anitof.oans or participations in disbursements uhdgters of Credit to any assignee
participant, other than to any Obligor or any A#fie of an Obligor (as to which the provisionstuétSection shall apply); and

(iii) the provisions of this Section shall not be coredrto apply to (w) any payment made while no Exémefault
has occurred and is continuing in respect of




obligations of the Borrower to such Lender thanhdbarise under or in connection with the Loan Dvoeuts, (x) any payment made
in respect of an obligation that is secured by mReed Lien or that is otherwise entitled to piigiover the Borrower’s obligations
under or in connection with the Loan Documents afyy reduction arising from an amount owing to dligdr upon the termination
of derivatives entered into between the Obligor sunch Lender, or (z) any payment to which such keiglentitled as a result of &
form of credit protection obtained by such Lender.

The Obligors consent to the foregoing and agretha@xtent they may effectively do so under Aggllie Law, that any Lender acquiring a
participation pursuant to the foregoing arrangemmemty exercise against each Obligor rights of satd counterclaim and similar rights of
Lenders with respect to such participation as fa#lyif such Lender were a direct creditor of eabhigor in the amount of such participation.

6. Administrative Agerits Clawback

€)) Funding by Lenders; Presumption by AdministrativgeAt. Unless the Administrative Agent shall have reedinotice
from a Lender prior to the proposed date of anyaade of funds that such Lender will not make abééldo the Administrative Agent such
Lender’s share of such advance, the Administraligent may assume that such Lender has made suchalailable on such date in
accordance with the provisions of this Agreemenmiceoning funding by Lenders and may, in reliancerugpuch assumption, make available
to the Borrower a corresponding amount. In sucmgvea Lender has not in fact made its shardnefapplicable advance available to the
Administrative Agent, then the applicable Lendeailspay to the Administrative Agent forthwith onrdand such corresponding amount with
interest thereon, for each day from and includimgdate such amount is made available to the Bemtavbut excluding the date of payment
to the Administrative Agent, at a rate determingdh®e Administrative Agent in accordance with piiéimg banking industry practice on
interbank compensation. If such Lender pays suabuatto the Administrative Agent, then such amalnall constitute such Lender’s Loan
included in such advance. If the Lender does natadforthwith, the Borrower shall pay to the Admsinative Agent forthwith on demand si
corresponding amount with interest thereon atikerést rate applicable to the advance in quesfiop.payment by the Borrower shall be
without prejudice to any claim the Borrower may éagainst a Lender that has failed to make suchmeaito the Administrative Agent.

(b) Payments by Borrower; Presumptions by Administeathgent. Unless the Administrative Agent shall have reedinotice
from the Borrower prior to the date on which anympant is due to the Administrative Agent for the@mt of any Lender hereunder that the
Borrower will not make such payment, the Administra Agent may assume that the Borrower has macke gayment on such date in
accordance herewith and may, in reliance upon asstimption, distribute the amount due to the Lendersuch event, if the Borrower has
not in fact made such payment, then each of thel&enseverally agrees to repay to the Administeafigent forthwith on demand the ama
so distributed to such Lender with interest therdoneach day from and including the date suchwarh@ distributed to it to but excluding
the date of payment to the Administrative Agent atite determined by the Administrative Agentédnadance with prevailing banking
industry practice on interbank compensation.
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7. Agency.

7.1 Appointment and Authority Each of the Lenders and the Issuing Bank hemgbydcably appoints the Person identified elsewhere
in this Agreement as the Administrative Agent to@tits behalf as the Administrative Agent hereemahd under the other Loan Documents
and authorizes the Administrative Agent to takehsactions on its behalf and to exercise such poagere delegated to the Administrative
Agent by the terms hereof or thereof, together witbh actions and powers as are reasonably ineidé&etreto. The provisions of this Article
are solely for the benefit of the Administrativeekd, the Lenders and the Issuing Bank, and no @bsigall have rights as a third party
beneficiary of any of such provisions.

7.2 Rights as a LenderThe Person serving as the Administrative Agen¢tneder shall have the same rights and powers tajacity
as a Lender as any other Lender and may exer@ssathe as though it were not the Administrativeragad the term “Lender” or “Lenders”
shall, unless otherwise expressly indicated orssibe context otherwise requires, include thedPessrving as the Administrative Agent
hereunder in its individual capacity. Such Perswhits Affiliates may accept deposits from, lendmap to, act as the financial advisor or in
any other advisory capacity for and generally eegagany kind of business with any Obligor or arffiliate thereof as if such Person were
not the Administrative Agent and without any dutyatccount to the Lenders.

7.3 Exculpatory Provisions

Q) The Administrative Agent shall not have any dutesbligations except those expressly set fortleinesnd in the other Loan
Documents. Without limiting the generality of tr@dgoing, the Administrative Agent:

€)) shall not be subject to any fiduciary or other iraglduties, regardless of whether a Default hasmed and is continuing;

(b) shall not have any duty to take any discretionatioa or exercise any discretionary powers, exdégaretionary rights and
powers expressly contemplated hereby or by the atb@n Documents that the Administrative Agenteguired to exercise as directed in
writing by the Required Lenders (or such other nendy percentage of the Lenders as shall be expressiided for in the Loan
Documents), but the Administrative Agent shall betrequired to take any action that, in its opirdothe opinion of its counsel, may expose
the Administrative Agent to liability or that is etvary to any Loan Document or Applicable Law; and

(c) shall not, except as expressly set forth hereiniaige other Loan Documents, have any duty tololés; and shall not be
liable for the failure to disclose, any informatiaiating to the Borrower or any of its Affiliatéisat is communicated to or obtained by the
person serving as the Administrative Agent or ahiysoAffiliates in any capacity.

(2) The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the
Required Lenders (or such other number or percerdfithe Lenders as is necessary, or as the Admaitiie Agent believes in good faith is
necessary,
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under the provisions of the Loan Documents) oriffithe absence of its own gross negligence ouliffisconduct. The Administrative Age
shall be deemed not to have knowledge of any Defaléss and until notice describing the Defaugjii®en to the Administrative Agent by
the Borrower or a Lender.

3) Except as otherwise expressly specified in thise&grent, the Administrative Agent shall not be resgue for or have any duty to
ascertain or inquire into (i) any statement, waram representation made in or in connection whih Agreement or any other Loan
Document, (ii) the contents of any certificate,aer other document delivered hereunder or thredeuor in connection herewith or
therewith, (iii) the performance or observancemyf af the covenants, agreements or other termeradittons set forth herein or therein or the
occurrence of any Default, (iv) the validity, erdeability, effectiveness or genuineness of thise&gnent, any other Loan Document or any
other agreement, instrument or document or (vs#tiesfaction of any condition specified in this Agment, other than to confirm receipt of
items expressly required to be delivered to the inistrative Agent.

7.4 Reliance by Administrative AgenfThe Administrative Agent shall be entitled toyrapon, and shall not incur any liability for
relying upon, any notice, request, certificate, s, statement, instrument, document or othemgr{including any electronic message,
Internet or intranet posting or other distributitr@lieved by it to be genuine and to have beeresigeent or otherwise authenticated by the
proper Person. The Administrative Agent also ma&y upon any statement made to it orally or by thtepe and believed by it to have been
made by the proper Person, and shall not inculiahyity for relying thereon. In determining conighce with any condition hereunder to the
making of a Loan, or the issuance of a Letter adly that by its terms must be fulfilled to theisfaction of a Lender or the Issuing Bank,
Administrative Agent may presume that such condit®satisfactory to such Lender or the IssuingkBamess the Administrative Agent st
have received notice to the contrary from such keemd the Issuing Bank prior to the making of suolan or the issuance of such Letter of
Credit. The Administrative Agent may consult widghal counsel (who may be counsel for the Borrowedgpendent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

7.5 Indemnification of Administrative AgentEach Lender agrees to indemnify the Administeathgent and hold it harmless (to the
extent not reimbursed by the Borrower), rateabboeading to its Applicable Percentage (and not Jgiot jointly and severally) from and
against any and all losses, claims, damages,itiabiand related expenses, including the feeggelssand disbursements of any counsel,
which may be incurred by or asserted against thaiAdtrative Agent in any way relating to or arigiout of the Loan Documents or the
transactions therein contemplated. However, no eesHball be liable for any portion of such loss#aims, damages, liabilities and related
expenses resulting from the Administrative Agegtass negligence or wilful misconduct.

7.6 Delegation of Duties The Administrative Agent may perform any andadlits duties and exercise its rights and powersuveder
or under any other Loan Document by or through@mg or more sub-agents appointed by the Adminig&rdtgent from among the Lenders
(including the Person serving as Administrative Atyand their respective Affiliates. The
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Administrative Agent and any such sub-agent majoperany and all of its duties and exercise ithitsgand powers by or through their
respective Related Parties. The provisions ofAhiigle and other provisions of this Agreement fioe benefit of the Administrative Agent
shall apply to any such sub-agent and to the RER#ties of the Administrative Agent and any ssib-agent, and shall apply to their
respective activities in connection with the syatiign of the credit facilities provided for hereia well as activities as Administrative Agent.

7.7 Replacement of Administrative Agent

1) The Administrative Agent may at any time give netaf its resignation to the Lenders, the IssuingkBand the Borrower. Upon
receipt of any such notice of resignation, the ReguLenders shall have the right, in consultatiétin the Borrower, to appoint a successor,
which shall be a Lender having a Commitment tovalkeng credit if one or more is established irsthigreement and having an office in
Toronto, Ontario or Montréal, Québec, or an Affdiaf any such Lender with an office in Torontdvbontréal. The Administrative Agent
may also be removed at any time by the Requiredi&enupon 30 days’ notice to the Administrative Aigend the Borrower as long as the
Required Lenders, in consultation with the Borrovegapoint and obtain the acceptance of a succeson such 30 days, which shall be a
Lender having a Commitment to a revolving creddng or more is established in this Agreement awhig an office in Toronto or Montag
or an Affiliate of any such Lender with an offige Toronto or Montréal.

(2 If no such successor shall have been so appointdtebRequired Lenders and shall have acceptedapmbintment within 30 days
after the retiring Administrative Agent gives natiof its resignation, then the retiring AdministratAgent may on behalf of the Lenders,
appoint a successor Administrative Agent meetimgghalifications specified in Section 7.7(1), pd®d that if the Administrative Agent sh
notify the Borrower and the Lenders that no quaiifyPerson has accepted such appointment, therrasigmation shall nonetheless become
effective in accordance with such notice and (&)ritiring Administrative Agent shall be dischardeain its duties and obligations hereun
and under the other Loan Documents (except thilteiitase of any collateral security held by the #dstrative Agent on behalf of the
Lenders under any of the Loan Documents, the mgtitidministrative Agent shall continue to hold swdfiateral security until such time as a
successor Administrative Agent is appointed) anda(@payments, communications and determinationgiged to be made by, to or through
the Administrative Agent shall instead be made byoaach Lender directly, until such time as tlegfired Lenders appoint a successor
Administrative Agent as provided for above in theqeding paragraph.

3 Upon a successor’s appointment as AdministrativerA@ereunder, such successor shall succeed toegodhe vested with all of
the rights, powers, privileges and duties of thenfer Administrative Agent, and the former Adminggive Agent shall be discharged from all
of its duties and obligations hereunder or underdtner Loan Documents (if not already dischargedefrom as provided in the preceding
paragraph). The fees payable by the Borrower tecaessor Administrative Agent shall be the samih@se payable to its predecessor unless
otherwise agreed between the Borrower and suctesseoc After the termination of the service offilvener Administrative Agent, the
provisions of this Section 7 and of Section 9 sbalitinue in effect for the benefit of such forrd@ministrative Agent, its sub-agents and
their
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respective Related Parties in respect of any axti@ken or omitted to be taken by any of them wiiéeformer Administrative Agent was
acting as Administrative Agent.

7.8 Non-Reliance on Administrative Agent and Other Lenddtach Lender and the Issuing Bank acknowledgéstthas,
independently and without reliance upon the Adntiatérze Agent or any other Lender or any of the#ld®ed Parties and based on such
documents and information as it has deemed apjptteprnade its own credit analysis and decisiomterénto this Agreement. Each Lender
and the Issuing Bank also acknowledges that it imdlependently and without reliance upon the Adstiative Agent or any other Lender or
any of their Related Parties and based on suchndeats and information as it shall from time to tideem appropriate, continue to make its
own decisions in taking or not taking action undebased upon this Agreement, any other Loan Dootmreany related agreement or any
document furnished hereunder or thereunder.

7.9 Collective Action of the LendersEach of the Lenders hereby acknowledges théitet@xtent permitted by Applicable Law, any
collateral security and the remedies provided utiteet oan Documents to the Lenders are for theflierfehe Lenders collectively and
acting together and not severally and further aslt@dges that its rights hereunder and under arigitesdl security are to be exercised not
severally, but by the Administrative Agent upon tieeision of the Required Lenders (or such othember or percentage of the Lenders as
shall be expressly provided for in the Loan Docutsericcordingly, notwithstanding any of the praweiss contained herein or in any
collateral security, each of the Lenders herebynants and agrees that it shall not be entitl¢dki® any action hereunder or thereunder
including, without limitation, any declaration oéfult hereunder or thereunder but that any sutibrashall be taken only by the
Administrative Agent with the prior written agreemi®f the Required Lenders (or such other numb@eocentage of the Lenders as shall be
expressly provided for in the Loan Documents). Eaidiie Lenders hereby further covenants and aghe¢sipon any such written agreerr
being given, it shall co-operate fully with the Aihistrative Agent to the extent requested by thenkusstrative Agent. Notwithstanding the
foregoing, in the absence of instructions fromltkeaders and where in the sole opinion of the Adstiative Agent, acting reasonably and in
good faith, the exigencies of the situation wariarnth action, the Administrative Agent may withaatice to or consent of the Lenders take
such action on behalf of the Lenders as it deerpeogpiate or desirable in the interest of the Leade

7.10 No Other Duties. etcAnything herein to the contrary notwithstandingne of the Bookrunners, Arrangers or holders roflar
titles, if any, specified in this Agreement shalvie any powers, duties or responsibilities underAlgreement or any of the other Loan
Documents, except in its capacity, as applicaldeha Administrative Agent or a Lender hereunder.

8. Notices: Effectiveness; Electronic Communication

€)) Notices Generally Except in the case of notices and other commtinitaexpressly permitted to be given by telephone
(and except as-provided in paragraph (b) belowpatlces and other communications provided foeheshall be in writing and shall be
delivered by hand or overnight courier service,lemhby certified or registered mail or sent by ¢elgier to the addresses or telecopier
numbers specified elsewhere in this Agreement 6o, &

14




Lender, to it at its address or telecopier numpeciied in the Register or, if to an Obligor othiean the Borrower, in care of the Borrower.

Notices sent by hand or overnight courier sernvacamailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to hega given when sent (except that, if not givema dsiness day between 9:00 a.m. and
p.m. local time where the recipient is located)Idt®deemed to have been given at 9:00 a.m. ondRebusiness day for the recipient).
Notices delivered through electronic communicatitinthe extent provided in paragraph (b) below|ldleeffective as provided in sa
paragraph (b).

(b) Electronic CommunicationsNotices and other communications to the Lendedstiae Issuing Bank hereunder may be
delivered or furnished by electronic communicafiimeluding email and Internet or intranet websites) pursuamrozedures approved by 1
Administrative Agent, provided that the foregoirigalt not apply to notices to any Lender of Loanbdéamade or Letters of Credit to be iss
if such Lender has notified the Administrative Ag#rat it is incapable of receiving notices undectsArticle by electronic communication.
The Administrative Agent or the Borrower may, is discretion, agree to accept notices and othenmaoritations to it hereunder by
electronic communications pursuant to procedurgsayed by it, provided that approval of such praged may be limited to particular
notices or communications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-arail address shall be deen
received upon the sender’s receipt of an acknoveledot from the intended recipient (such as by tetifn receipt requested” function, as
available, return e-mail or other written acknovgedhent), provided that if such notice or other camiration is not sent during the normal
business hours of the recipient, such notice omsomnication shall be deemed to have been sent afpiaging of business on the next busi
day for the recipient, and (ii) notices or commaatiicns posted to an Internet or intranet websitdl fle deemed received upon the deemed
receipt by the intended recipient at its e-mailradd as described in the foregoing clause (i) tfication that such notice or communication
is available and identifying the website addressefor.

(c) Change of Address. EtAny party hereto may change its address or tpiecmumber for notices and other
communications hereunder by notice to the othetigsahnereto.

9. Expenses; Indemnity: Damage Waiver

€)) Costs and ExpenseJhe Borrower shall pay (i) all reasonable oupotket expenses incurred by the Administrative A
and its Affiliates, including the reasonable fegdsarges and disbursements of counsel for the Adinattive Agent, in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivde} and administration of this Agreement
and the other Loan Documents or any amendmentsfinaibns or waivers of the provisions hereof loerteof (whether or not the
transactions contemplated hereby or thereby skatbbsummated), (ii) all reasonable out-of-pockeeases incurred by the Issuing Bank in
connection with the issuance, amendment, renewaxtension of any Letter of Credit or any demandpfyment thereunder and (iii) all
reasonable out-of-pocket expenses incurred by theidistrative Agent, any Lender or the
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Issuing Bank, including the reasonable fees, clsaage disbursements of counsel, in connection thiélenforcement or protection of its
rights in connection with this Agreement and theeot_oan Documents, including its rights under 8éstion, or in connection with the
Loans made or Letters of Credit issued hereundelyding all such out-of-pocket expenses incurnadngd) any workout, restructuring or
negotiations in respect of such Loans or LetteiGrefit.

(b) Indemnification by the BorrowerThe Borrower shall indemnify the Administrativggént (and any subgent thereof), ea
Lender and the Issuing Bank, and each Related Baamy of the foregoing Persons (each such Pdyeimy called an “Indemnitee”) against,
and hold each Indemnitee harmless from, any arldsaes, claims, damages, liabilities and relakpeeses, including the fees, charges and
disbursements of any counsel for any Indemnitemjrhed by any Indemnitee or asserted against adgninitee by any third party or by any
Obligor arising out of, in connection with, or aseault of (i) the execution or delivery of this regment, any other Loan Document or any
agreement or instrument contemplated hereby oeliyethe performance or non-performance by thegsanereto of their respective
obligations hereunder or thereunder or the consuimmar non-consummation of the transactions coptatad hereby or thereby, (ii) any
Loan or Letter of Credit or the use or proposedafdbe proceeds therefrom (including any refusath® Issuing Bank to honor a demand for
payment under a Letter of Credit if the documemésented in connection with such demand do natlsticomply with the terms of such
Letter of Credit), (iii) any actual or alleged peese or Release of Hazardous Materials on or faoyrpeoperty owned or operated by any
Obligor, or any Environmental Liability related amy way to any Obligor, or (iv) any actual or presfive claim, litigation, investigation or
proceeding relating to any of the foregoing, whetiesed on contract, tort or any other theory, twebrought by a third party or by an
Obligor and regardless of whether any Indemniteeparty thereto, provided that such indemnitylshat, as to any Indemnitee, be available
to the extent that such losses, claims, damagdslitiies or related expenses (x) are determined bgurt of competent jurisdiction by final
and nonappealable judgment to have resulted frengitbss negligence or wilful misconduct of suchemmaitee or (y) result from a claim
brought by the Borrower or any other Obligor agearsIndemnitee for breach in bad faith of suctelnditee’s obligations hereunder or
under any other Loan Document, if the Obligor hasimed a final and nonappealable judgment irait®@ir on such claim as determined k
court of competent jurisdiction, nor shall it bead&ble in respect of matters specifically addrdseeSections 3.1, 3.2 and 9(a).

(c) Reimbursement by Lender3 o the extent that the Borrower for any reasals fa indefeasibly pay any amount required
under paragraph (a) or (b) of this Section to hd pw it to the Administrative Agent (or any subeag thereof), the Issuing Bank or any
Related Party of any of the foregoing, each Lesdeerally agrees to pay to the Administrative Adentany such sub-agent), the Issuing
Bank or such Related Party, as the case may ble Lsnder’'s Applicable Percentage (determined dbefime that the applicable
unreimbursed expense or indemnity payment is spudisuch unpaid amount, provided that the unreirsd expense or indemnified loss,
claim, damage, liability or related expense, asctse may be, was incurred by or asserted aghmgtdministrative Agent (or any such sub-
agent) or the Issuing Bank in its capacity as saclagainst any Related Party of any of the fonegaicting for the Administrative Agent (or
any such sub-agent) or Issuing Bank in connectiitim such capacity. The obligations of the Lendardar this paragraph (c) are subject to
the other provisions of this Agreement concerniexggsal liability of the Lenders.
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(d) Waiver of Consequential Damagestc. To the fullest extent permitted by Applicahlaw, the Obligors shall not assert,
and hereby waive, any claim against any Indemndee&ny theory of liability, for indirect, conseauil, punitive, aggravated or exemplary
damages (as opposed to direct damages) arisingf,aatconnection with, or as a result of, this Agment, any other Loan Document or any
agreement or instrument contemplated hereby (obaggch thereof), the transactions contemplateehiyesr thereby, any Loan or Letter of
Credit or the use of the proceeds thereof. No Imita shall be liable for any damages arising ftbemuse by unintended recipients of any
information or other materials distributed by itdhgh telecommunications, electronic or other infation transmission systems in connec
with this Agreement or the other Loan Documentthertransactions contemplated hereby or thereby.

(e) Payments All amounts due under this Section shall be pkeypomptly after demand therefor. A certificatettod
Administrative Agent or a Lender setting forth #rmaount or amounts owing to the Administrative Agéminder or a sub-agent or Related
Party, as the case may be, as specified in thisoBemcluding reasonable detail of the basisal€alation of the amount or amounts, and
delivered to the Borrower shall be conclusive abseamifest error.

10. Successors and Assigns

@) Successors and Assigns Generallfne provisions of this Agreement shall be bindipgn and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that no Obligor asaign or otherwise transfer any of its
rights or obligations hereunder without the prigitien consent of the Administrative Agent and ekehder and no Lender may assign or
otherwise transfer any of its rights or obligatidveseunder except (i) to an Eligible Assignee icoadance with the provisions of paragraph
(b) of this Section, (ii) by way of participation accordance with the provisions of paragraph {dhie Section, or (iii) by way of pledge or
assignment of a security interest subject to th&iotions of paragraph (f) of this Section (ang ather attempted assignment or transfer by
any party hereto shall be null and void). Nothinghis Agreement, expressed or implied, shall bestaed to confer upon any Person (other
than the parties hereto, their respective successut assigns permitted hereby, Participants textent provided in paragraph (d) of this
Section and, to the extent expressly contemplateelly, the Related Parties of each of the Admatise Agent and the Lenders) any lega
equitable right, remedy or claim under or by reasbthis Agreement.

(b) Assignments by LendersAny Lender may at any time assign to one or niigible Assignees all or a portion of its rights
and obligations under this Agreement (includingoall portion of its Commitment and the Loans atttme owing to it); provided that:

0] except if an Event of Default has occurred andigtiouing or in the case of an assignment of theeeremaining
amount of the assigning Lender’'s Commitment and_tiens at the time owing to it or in the case ohasignment to a Lender or an
Affiliate of a Lender or an Approved Fund with respto a Lender, the aggregate amount of the Camenit being assigned (which
for this purpose includes Loans outstanding thedegor, if the applicable Commitment is not thereffect, the principal
outstanding balance of the Loan of the assigninglkee subject to each such
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assignment (determined as of the date the AssignamehAssumption with respect to such assignmeatélisered to the
Administrative Agent or, if “Trade Date” is speeifl in the Assignment and Assumption, as of the & aatte) shall not be less than
$5,000,000, in the case of any assignment in régiecrevolving facility, or $1,000,000, in theseaof any assignment in respect of
a term facility, unless each of the Administratigent and, so long as no Default has occurred suwadntinuing, the Borrower
otherwise consent to a lower amount (each suchecom®t to be unreasonably withheld or delayed);

(i) each partial assignment shall be made as an assigraha proportionate part of all the assigningder’s rights
and obligations under this Agreement with respethé Loan or the Commitment assigned, exceptlhimtlause (ii) shall not
prohibit any Lender from assigning all or a portifrits rights and obligations among separate tseth a non-pro rata basis;

(iii) any assignment of a Commitment relating to a cnaaliter which Letters of Credit may be issued mest b
approved by any Issuing Bank (such approval nbetanreasonably withheld or delayed) unless thedrethat is the proposed
assignee is itself already a Lender with a Commitnoeder that credit;

(iv) any assignment must be approved by the Adminig&agent (such approval not to be unreasonablyheithor
delayed) unless:

(x) in the case of an assignment of a Commitmdating to a revolving credit, the proposed assigretself
already a Lender with the same type of Commitment,

(y) no Event of Default has occurred and is coritiguand the assignment is of a Commitment relating non-
revolving credit that is fully advanced, or

(z) the proposed assignee is a bank whose semiegcured, non-credit enhanced, long term debtesl i@t least
A3, A- or A low by at least two of Moody’s Invest8ervices Inc., Standard & Poor’s, a division o&TWcGraw-Hill
Companies, Inc. and Dominion Bond Rating Serviguitad, respectively;

(v) any assignment must be approved by the Borroweh(approval not to be unreasonably withheld orysia
unless the proposed assignee is itself alreadyhddrawith the same type of Commitment or a Defaa¥ occurred and is continuir
and

(vi) the parties to each assignment shall execute diveid® the Administrative Agent an Assignment and
Assumption, together with a processing and recaddée in an amount specified elsewhere in thissagment and the Eligible
Assignee, if it shall not be a Lender, shall deliteethe Administrative Agent an Administrative @tiennaire.
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Subject to acceptance and recording thereof byAtlmeinistrative Agent pursuant to paragraph (c)hi$ Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumptare the rights and obligations of a Lender uridisrAgreement and the other Loan
Documents, including any collateral security, amel assigning Lender thereunder shall, to the extietfite interest assigned by such
Assignment and Assumption, be released from itgatibns under this Agreement (and, in the casmnoissignment and Assumption
covering all of the assigning Lender’s rights atigations under this Agreement, such Lender stesdke to be a party hereto) but shall
continue to be entitled to the benefits of Secti®m@md 9, and shall continue to be liable for argabh of this Agreement by such Lender, \
respect to facts and circumstances occurring poitine effective date of such assignment. Any ass@nt or transfer by a Lender of rights or
obligations under this Agreement that does not dpmith this paragraph shall be treated for purgosithis Agreement as a sale by such
Lender of a participation in such rights and oltiigjas in accordance with paragraph (d) of this ®actAny payment by an assignee to an
assigning Lender in connection with an assignmetramsfer shall not be or be deemed to be a repayby the Borrower or a new Loan to
the Borrower.

(c) Register. The Administrative Agent shall maintain at onetsfoffices in Toronto, Ontario or Montréal, Quétsecopy of
each Assignment and Assumption delivered to itanegister for the recordation of the names andesdés of the Lenders, and the
Commitments of, and principal amounts of the Loawing to, each Lender pursuant to the terms hdreof time to time (the “Register”).
The entries in the Register shall be conclusivegeabmanifest error, and the Borrower, the Admiatste Agent and the Lenders may treat
each Person whose name is recorded in the Repistauant to the terms hereof as a Lender herediodal purposes of this Agreement,
notwithstanding notice to the contrary. The Registall be available for inspection by the Borrowed any Lender, at any reasonable time
and from time to time upon reasonable prior notice.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent,
sell participations to any Person (other than ana&person, an Obligor or any Affiliate of an Qfur) (each, a “Participantih all or a portiol
of such Lender’s rights and/or obligations undés tkgreement (including all or a portion of its Caibment and/or the Loans owing to it);
provided that (i) such Lender’s obligations undes Agreement shall remain unchanged, (ii) suchdeeshall remain solely responsible to
the other parties hereto for the performance ot sidigations and (iii) the Borrower, the Adminative Agent and the other Lenders shall
continue to deal solely and directly with such Lenih connection with such Lender’s rights and gditions under this Agreement. Any
payment by a Participant to a Lender in conneatith a sale of a participation shall not be or kemed to be a repayment by the Borrower
or a new Loan to the Borrower.

Subject to paragraph (e) of this Section, the Beemagrees that each Participant shall be entitiede benefits of Section 3 to the
same extent as if it were a Lender and had acqitseédterest by assignment pursuant to paragrapbf(this Section. To the extent permitted
by law, each Participant also shall be entitlethtobenefits of Section 4 as though it were a Lemutevided such Participant agrees to be
subject to Section 5 as though it were a Lender.
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(e) Limitations upon Participant RightA Participant shall not be entitled to receivg gneater payment under Section 3.1
3.2 than the applicable Lender would have beenledhtio receive with respect to the participatiofdgo such Participant, unless the sale of
the participation to such Participant is made \ilih Borrower’s prior written consent. A Participamat would be a Foreign Lender if it were
a Lender shall not be entitled to the benefitsaxfti®n 3.2 unless the Borrower is notified of tltigipation sold to such Participant and such
Participant agrees, for the benefit of the Borrgweicomply with Section 3.2(e) as though it weleeader.

0] Certain PledgesAny Lender may at any time pledge or assign arigdnterest in all or any portion of its righteder this
Agreement to secure obligations of such Lendernbwguch pledge or assignment shall release suatierdrom any of its obligations
hereunder or substitute any such pledgee or assfgnsuch Lender as a party hereto.

11. Governing Law: Jurisdiction: Etc.

(@) Governing Law This Agreement shall be governed by, and condtiiaccordance with, the laws of the Province Higek
elsewhere in this Agreement and the laws of Caaagéicable in that Province.

(b) Submission to JurisdictionEach Obligor irrevocably and unconditionally stitsyfor itself and its property, to the
nonexclusive jurisdiction of the courts of the Hnme specified elsewhere in this Agreement, andagpellate court from any thereof, in any
action or proceeding arising out of or relatingtts Agreement or any other Loan Document, or émognition or enforcement of any
judgment, and each of the parties hereto irrevgcaidl unconditionally agrees that all claims irpeeg of any such action or proceeding r
be heard and determined in such court. Each gfdhies hereto agrees that a final judgment insarth action or proceeding shall be
conclusive and may be enforced in other jurisdigiby suit on the judgment or in any other manmevided by law. Nothing in this
Agreement or in any other Loan Document shall affey right that the Administrative Agent or anynider may otherwise have to bring any
action or proceeding relating to this Agreemendy other Loan Document against any Obligor opiiterties in the courts of any
jurisdiction.

(c) Waiver of Venue Each Obligor irrevocably and unconditionally wasy to the fullest extent permitted by Applicabéal,
any objection that it may now or hereafter havtholaying of venue of any action or proceedingiag out of or relating to this Agreement
or any other Loan Document in any court referreihfparagraph (b) of this Section. Each of theipaereto hereby irrevocably waives, to
the fullest extent permitted by Applicable Law, thefense of an inconvenient forum to the mainteearicsuch action or proceeding in any
such court.

12. 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 ANY OTHERQAN DOCUMENT OR
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THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THF®UCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AN (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEM¥T AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

13. Counterparts: Integration: Effectiveness: Electtdiecution
@ Counterparts Integration: Effectiveness. This Agreement mayekecuted in counterparts (and by different patie®to it

different counterparts), each of which shall cdostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement and the other Loan Documents and anyatedetter agreements with respect to fees payatitee Administrative Agent
constitute the entire contract among the partilsging to the subject matter hereof and supersagead all previous agreements and
understandings, oral or written, relating to thbjsat matter hereof. Except as provided in the e precedent Section(s) of this
Agreement, this Agreement shall become effectiverwih has been executed by the Administrative Agadtwhen the Administrative Agent
has received counterparts hereof that, when talgether, bear the signatures of each of the otugiep hereto. Delivery of an executed
counterpart of a signature page of this Agreemgelecopy or by sending a scanned copy by electroail shall be effective as delivery of
a manually executed counterpart of this Agreement.

”ou ” o

(b) Electronic Execution of Assignment3he words “execution,” “signed,” “signature,” anards of like import in any
Assignment and Assumption shall be deemed to irclldctronic signatures or the keeping of recandséctronic form, each of which shall
be of the same legal effect, validity or enforcéabas a manually executed signature or the usepdper-based recordkeeping system, as the
case may be, to the extent and as provided fanynAgplicable Law, including Parts 2 and 3 of the$dnal Information Protection and
Electronic Documents Act (Canada), the Electroren@erce Act, 2000 (Ontario) and other similar fatler provincial laws based on the
Uniform Electronic Commerce Act of the Uniform L&@@onference of Canada or its Uniform Electronic Evice Act, as the case may be.

14. Treatment of Certain Information: Confidentiality

(1) Each of the Administrative Agent and the Lendergag to maintain the confidentiality of the Infotina (as defined below),

except that Information may be disclosed (a) tagtAffiliates and its and its Affiliates’ respéat partners, directors, officers, employees,
agents, advisors and representatives (it beingratabal that the Persons to whom such disclosurade will be informed of the confidential
nature of such Information and instructed to kasghdnformation confidential), (b) to the extenjuested by any regulatory authority
purporting to have jurisdiction over it (includiagy self-regulatory authority), (c) to the extemquired by Applicable Laws or regulations or
by any subpoena or similar legal process, (d) joather party hereto, (e) in connection with thereise of any remedies hereunder or under
any other
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Loan Document or any action or proceeding relatinthis Agreement or any other Loan Document orettif@rcement of rights hereunder or
thereunder, (f) subject to an agreement contaipingisions substantially the same as those of3bigion, to (i) any assignee of or Particig
in, or any prospective assignee of or Participanany of its rights or obligations under this Agmeent or (ii) any actual or prospective
counterparty (or its advisors) to any swap, deinegtcredit-linked note or similar transaction télg to the Borrower and its obligations, (g)
with the consent of the Borrower or (h) to the exwuch Information (x) becomes publicly availableer than as a result of a breach of this
Section or (y) becomes available to the Administeaf\gent or any Lender on a non-confidential b&sim a source other than an Obligor.

(2 For purposes of this Section, “Information” meahs$rdiormation received in connection with this Agggrment from any Obligor
relating to any Obligor or any of its Subsidiarggsany of their respective businesses, other tharsach information that is available to the
Administrative Agent or any Lender on a non-confitii@l basis prior to such receipt. Any Person regpito maintain the confidentiality of
Information as provided in this Section shall besidered to have complied with its obligation tostaif such Person has exercised the same
degree of care to maintain the confidentiality wéls Information as such Person would accord tovits confidential information. In addition,
the Administrative Agent may disclose to any agesicgrganization that assigns standard identificatiumbers to loan facilities such basic
information describing the facilities provided hemder as is necessary to assign unique ident{@ed, if requested, supply a copy of this
Agreement), it being understood that the Persawhtom such disclosure is made will be informed &f tonfidential nature of such
Information and instructed to make available toghblic only such Information as such person nolymakkes available in the course of its
business of assigning identification numbers.

3) In addition, and notwithstanding anything hereinhte contrary, the Administrative Agent may provitle information described on
Exhibit B concerning the Borrower and the creddilfies established herein to Loan Pricing Corpioraand/or other recognized trade
publishers of information for general circulationthe loan market.
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment Assumption”) is dated as of the Effective Datefeeh below and is entered
into by and between [Insert name of Assignor] (thesignor”) and [Insert name of Assignee] (the “Agsee”). Capitalized terms used but t
defined herein shall have the meanings given tmtimethe Credit Agreement identified below (as adesh the “Credit Agreement”), receipt
of a copy of which is hereby acknowledged by theigisee. The Standard Terms and Conditions setifordmnex 1 attached hereto are
hereby agreed to and incorporated herein by referand made a part of this Assignment and Assumpsdf set forth herein in full.

For an agreed consideration, the Assignor her@byadcably sells and assigns to the Assignee, andskignee hereby irrevocably
purchases and assumes from the Assignor, subjeaaitn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratigent as contemplated below (i) all of the Assiggirights and obligations in its capacity
as a Lender under the Credit Agreement and any dtheuments or instruments delivered pursuant thdéoethe extent related to the amount
and percentage interest identified below of aBwéh outstanding rights and obligations of the gwssi under the respective facilities
identified below (including without limitation arlgtters of credit, guarantees, and swingline laaakided in such facilities) and (ii) to the
extent permitted to be assigned under Applicable,ladl claims, suits, causes of action and anyratight of the Assignor (in its capacity a:
Lender) against any Person, whether known or unknawsing under or in connection with the Credifrdement, any other documents or
instruments delivered pursuant thereto or the loamsactions governed thereby or in any way baseat celated to any of the foregoing,
including, but not limited to, contract claims,ttofaims, malpractice claims, statutory claims atather claims at law or in equity related to
the rights and obligations sold and assigned puatsoeclause (i) above (the rights and obligatisolsl and assigned pursuant to clauses (i
(il) above being referred to herein collectively e “Assigned Interest”). Such sale and assignmsemithout recourse to the Assignor and,
except as expressly provided in this Assignment/asslimption, without representation or warrantythmsy Assignor.

1. Assignor:
2. Assignee
[and is an Affiliate/Approved Fund of [identify Lder](1)]
3. Borrower(s):
4, Administrative Agent: , as the administrative agent under the iCfggteemen

Q) Select as applicable.




5.

Credit Agreement:  [The [amount] Credit Agreemaaited as of among [name of Boa®)], the Lenders parties
thereto, [name of Administrative Agent], as Admirasive Agent, and the other agents parties thg

6. Assigned Interes
Aggregate Amount
of Amount of
Facility Commitment/Loans Commitment/Loans Percentage Assigned
Assigned(2) for all Lenders(3) Assigned(3) of Commitment/Loans(4) CUSIP Number
$ $ %
$ $ %
$ $ %
[7. Trade Date: 1(5
2 Fill in the appropriate terminology for the typddacilities under the Credit Agreement that aregeassigned under this
Assignment (e.g. “Revolving Credit Commitment,” fieLoan Commitment,” etc.)
3) Amount to be adjusted by the counterparties to alceaccount any payments or prepayments madeceetthe Trade Date and |
Effective Date.
(4) Set forth, to at least 9 decimals, as a percerdhtiee Commitment/Loans of all Lenders thereunder.
(5) To be completed if the Assignor and the Assignéenih that the minimum assignment amount is to erchéned as of the Trade

Date.




Effective Date: , 20 [TO BESERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BETHE EFFECTIVE
DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR ]

The terms set forth in this Assignment and Assuompdire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]
By:
Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:
Title:
[Consented to and](6) Accepte
[NAME OF ADMINISTRATIVE
AGENT], as
Administrative Agen
By
Title:
[Consented to:](7
[NAME OF RELEVANT PARTY]
By
Title:
(6) To be added only if the consent of the Administathgent is required by the terms of the Creditefgment.
(7 To be added only if the consent of the Borrower/andther parties (e.g. Swingline Lender, L/C Is}igrequired by the terms of

the Credit Agreement.




ANNEX 1 to Assignment and Assumpti

[ 1)

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.
1.1 Assignor. The Assignor (a) represents and warrants thitigxhe legal and beneficial owner of the Assidninterest, (ii) the

Assigned Interest is free and clear of any liemuenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assgnt and Assumption and to consummate the transastontemplated hereby; and (b)
assumes no responsibility with respect to (i) aayesnents, warranties or representations madeimaannection with the Credit Agreement
or any other Loan Document(2), (ii) the executiegality, validity, enforceability, genuinenessffaiency or value of the Loan Documents
or any collateral thereunder, (iii) the financiahdition of the Borrower, any of its SubsidiarigsAdfiliates or any other Person obligated in
respect of any Loan Document or (iv) the perforngasicobservance by the Borrower, any of its Subsies or Affiliates or any other Person
of any of their respective obligations under angih®ocument.

1.2 Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraefion necessary, to
execute and deliver this Assignment and Assumpiahto consummate the transactions contemplatethyra@nd to become a Lender under
the Credit Agreement, (ii) it meets all requirenseot an Eligible Assignee under the Credit Agreenfsubject to receipt of such consents as
may be required under the Credit Agreement), ftidijn and after the Effective Date, it shall be bdlny the provisions of the Credit
Agreement as a Lender thereunder and, to the ext¢né Assigned Interest, shall have the obligetiof a Lender thereunder, (iv) it has
received a copy of the Credit Agreement, togeth#r vopies of the most recent financial statemedetirered pursuant to Section  thereof,
as applicable, and such other documents and infamas it has deemed appropriate to make its aeditcanalysis and decision to enter i
this Assignment and Assumption and to purchasé#séggned Interest on the basis of which it has nsé analysis and decision
independently and without reliance on the Admiaiste Agent or any other Lender, and (v) if it i@reign Lender(3), attached to the
Assignment and Assumption is any documentationireduo be delivered by it pursuant to the termthefCredit Agreement, duly comple
and executed by the Assignee; and (b) agreesi}hiaiv{ll, independently and without reliance dmetAdministrative Agent, the Assignor or
any other Lender, and based on such documentsitorchation as it shall deem appropriate at the ticoatinue to make its own credit
decisions in

Q) Describe Credit Agreement at option of AdministratAgent.
(2 The term “Loan Document” should be conformed totdren used in the Credit Agreement.
3) The concept of “Foreign Lender” should be conforrwethe section in the Credit Agreement governinitpmolding taxes and

gross-up.




taking or not taking action under the Loan Docuragand (i) it will perform in accordance with thégrms all of the obligations which by t
terms of the Loan Documents are required to beopadd by it as a Lender.

2. Payments From and after the Effective Date, the Administ&Agent shall make all payments in respect efAlssigned Interest
(including payments of principal, interest, feed ather amounts) to the Assignee whether such atedwave accrued prior to, on or after the
Effective Date. The Assignor and the Assignee shake all appropriate adjustments in payments &yAitiministrative Agent for periods
prior to the Effective Date or with respect to thaking of this assignment directly between themeselv

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties leasid their
respective successors and permitted assigns. Bsigiment and Assumption may be executed in anyoeuof counterparts, which together
shall constitute one instrument. Delivery of anaed counterpart of a signature page of this Assagnt and Assumption by telecopy or by
sending a scanned copy by electronic mail shadiffeetive as delivery of a manually executed corpas of this Assignment and
Assumption. This Assignment and Assumption shaljtmeerned by, and construed in accordance withlathegyoverning the Credit
Agreement.




EXHIBIT B
LOAN MARKET DATA TEMPLATE
Recommended Data Fields — At Close

The items highlighted in bold are those that Lo&ni®y Corporation (LPC) deem essential. The reingiitems are those that LPC has seen
become more prominent over time as transparencinbesased in the U.S. Loan Market.

Company Level Deal Specific Facility Specific
Issuer Name Currency/Amount Currency/Amount

Location Date Type

SIC (Cdn) Purpose Purpose

Identification Number(s) Sponsor Tenor

Revenue

* Measurement of Risk
S&P Sr. Debt
S&P Issuer
Moody’s Sr. Debt
Moody’s Issuer
Fitch Sr.Debt
Fitch Issuer
S&P Implied

(internal assessmer

DBRS

Other Rating

*Industry Classificatior
Moody’'s Industry

S&P Industry

Parent

Financial Ratio

* These items would be considered useful to cafftora an analytical perspective

Financial Covenants

Target Compan

Assignment Language

Law Firms

MAC Clause

Springing lien

Cash Dominior

Mandatory Prepay

Restrc’d Payments (Neg Cov

Other Restriction

Term Out Optior
Expiration Date
Facility Signing Date
Pricing

Base Rate(s)/Spread(s)/BA/LIBOR

Initial Pricing Level
Pricing Grid (tied to, levels)
Grid Effective Date
Fees
Participation Fee (tiered also)

Commitment Fee

Annual Fee
Utilization Fee
LC Fee(s)

BA Fee

Prepayment Fe

Other Fees to Mark

Security
Secured/Unsecured
Collateral and Seniority of Clai
Collateral Value
Guarantors
Lenders Names/Titles
Lender Commitment ($)
Commited/Uncommite:
Distribution methoc
Amortization Schedule
Borrowing Base/Advance Rat
New Money Amoun
Country of Syndication
Facility Rating (Loss given defaul
S&P Bank Loan
Moody’s Bank Loan
Fitch Bank Loan
DBRS
Other Ratings




Exhibit 4.02

EXECUTION COPY

CONSENT AND AMENDMENT NO. 1 TO THIRD
AMENDED AND RESTATED CREDIT AGREEMENT

This Consent and Amendment No. 1 to Third AmendetiRestated Credit Agreement (thadgreement”) is made as of
the 15tday of November, 2006 between Agnico-Eagle Mingsitgd (the “Borrower "), The Bank of Nova Scotia, as co-arranger,
administrative agent and technical agent, Sociééé@le (Canada), as aoranger and syndication agent, N M Rothschild &sSbimited, a:
co-arranger and co-documentation agent, The ToiDptainion Bank, as co-documentation agent, and#rks and other financial
institutions party hereto, as lenders.

RECITALS:

A. Reference is made to the third amended and restegdi agreement dated as of October 17, 2006' (@redit Agreement”)
between the Borrower, as borrower, The Bank of N®w@atia, as co-arranger, administrative agent eclanical agent, Société
Générale (Canada), as co-arranger and syndicagimt,aN M Rothschild & Sons Limited, as co-arrangied co-documentation
agent, The Toronto-Dominion Bank, as co-documentatigent, and each bank and financial institut@anmypthereto (the Lenders
"), as lenders.

The Borrower proposes to enter into and complete¢brganization described on Annex 1 hereto (Redrganization™).

The Borrower has requested that the Lenders cohséim Reorganization.

The Lenders will consent to the Reorganizationhentérms and conditions set forth below.

m o 0 o

The parties wish to amend the Credit Agreemertiémanner set forth below.

NOW THEREFORE for good and valuable consideration, the receiptsarificiency of which is hereby acknowledged, the
undersigned hereby agree as follows:

1. DEFINITIONS.

All capitalized terms used herein which are notrasf herein shall have the respective meaningsigivéhem in the Credit
Agreement.

2. CONSENT.
Subject to Section 4 below, the Lenders consefgcidfe from and after the date hereof, to the Baoization.
3. AMENDMENTS.

Subject to Section 4 below, the Credit Agreemeaniended, effective from and after the date helmof,




(@)

(b)

(©

(d)

adding the following definitions (in appropriatehhbetical order) to Section 1.1:

“ Additional Intercompany Scandinavian Creditaneans each direct or indirect Subsidiary of tleerBwer (excluding
1715495 Ontario Inc., Agnico-Eagle (Delaware) L.l .8gnico-Eagle (Delaware) Il L.L.C. and Agni&agle (Delaware) |
L.L.C.) which is owed any Additional Intercompanga®dinavian Debt.

“ Additional Intercompany Scandinavian Délrheans the sum (without regard to sfff-of (a) the total indebtedness owi
by Agnico-Eagle Sweden AB to each other direchdirect Subsidiary of the Borrower, (b) the totadébtedness owing by
Riddarhyttan Resources AB to each other direchdiréct Subsidiary of the Borrower, (c) the totalébtedness owing by
Agnico-Eagle AB to each other direct or indirecbSidiary of the Borrower and (d) the total indelntess owing by each
other Scandinavian Subsidiary to each other doegtdirect Subsidiary of the Borrower.

deleting the definition of Riddarhyttan ResourcdsiA Section 1.1 in its entirety and replacing itwthe following:

“ Riddarhyttan Resources ABshall mean Riddarhyttan Resources AB (publ) srapplicable, Riddarhyttan Resources AB,
a Swedish corporation, and its successors.

deleting Section 10.3(b)(iii) in its entirety argptacing it with the following:

without duplicating Section 10.3(b)(i), the Borraweay make loans or advances to, or capital cantidhs in, any
Subsidiary, and any Subsidiary may make loans waracks to, or capital contributions in, any otheb$Sdiary, if, at the
time of such loan, advance or capital contributibe, Investment Conditions shall have been satisfred such loan or
capital contribution to, or in, any such Subsidisrysed by such Subsidiary (I) for the purposé®sein, and in accordan
with, Section 10.3(b)(vii) or (ix) or (II) for opating, exploration, reclamation or capital expemdis of a Subsidiary or to
repay loans or advances or return such capitatibotions previously made by the Borrower or a Sdibsy for such
purposes; provided that, in the case of any loarsgleances made by the Borrower or any Subsidtaany Scandinavian
Subsidiary, the Borrower or such other Subsidiary &ssigned such indebtedness to the Administratieat;

deleting the last paragraph of Section 10.3(c)drentirety and replacing it with the following:

Notwithstanding any other provision hereof, neittier Borrower nor any Subsidiary (including, foegter certainty, any
Scandinavian Subsidiary) shall create, incur, agssonsuffer to exist any Indebtedness owed to angd? other than any
Subsidiary or the Borrower which has recourse toSrandinavian Subsidiary or any assets held bySzaydinavian
Subsidiary if such outstanding Indebtedness, iratfgregate, would exceed US $10,000,000. For greettinty, for the
purposes of the immediately preceding sentence tralgourse”shall not include any rights conferred on a Peesoa resu
of the ownership of shares of any Scandinavian ifliavg.
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(€)

(f)

(9)

(h)

deleting Section 11.1(v) in its entirety and repigdt with the following:

(a) the Borrower ceases to own, directly or indise@ll of the issued and outstanding Capital totany Subsidiary whic
owns or controls an Included Property, or (b) tlerBwer ceases to own all of the issued and outstgrCapital Stock of
any Subsidiary which owns the Capital Stock of haoSubsidiary which owns or controls an Includeaperty, or (c) any
Subsidiary which owns the issued and outstandirgt@leStock of another Subsidiary which owns arluded Property or
which owns the issued and outstanding Capital Stdeiother Subsidiary which owns or controls ariuded Property
ceases to own all such issued and outstandinga &tdck; provided that, until such time as Agnitagle Sweden AB has
completed the compulsory acquisition procedure useedish law in respect of the 2.7% of the shaféiddarhyttan
Resources AB that it does not own on the date fietemholding by Agnico-Eagle Sweden AB of 97.3%h® shares of
Riddarhyttan Resources AB shall not constitute @enEof Default, but the holding by Agnico-Eagle &lgn AB of less
than 97.3% of the shares of Riddarhyttan ResoukBeshall constitute an Event of Default.

adding the following after Section 9.1(n), as neaet®n 9.1(0):

forthwith and in any event within 5 Business Dafteraeach time that the Additional Intercompany®tnavian Debt
exceeds US $10,000,000, the Borrower shall ndtiéyAdministrative Agent of such event or occurre el

Old Section 9.1(0) shall become Section 9.1(p). lAkeword, “and” in Section 9.1(n), shall be detkt
adding the following after Section 10.2(v) as Sattl0.2(w):

Security for Additional Intercompany Scandinaviaeb. At any time that the Additional Intercompany Sdizyavian Debt
exceeds US $10,000,000, the Borrower shall caube telivered to the Administrative Agent by eaalditional
Intercompany Scandinavian Creditor a guarantebeSenior Secured Indebtedness and an assignmbit Aaministrativi
Agent of such indebtedness, each in form and snbstsatisfactory to the Lenders, with the secumitgrest granted thereby
being a first priority security interest subjectyoto Permitted Liens, together with any other doemts or opinions required
by the Lenders in support thereof.

deleting the definition of “Obligors” in the Provass and replacing it with the following:
“ Obligors” means, collectively, the Borrower and each ofdgharantors of the Borrower’s obligations.
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Subject to Section 4 below, the Credit Agreemeatiended, effective from and after the date ottrapletion of the
Reorganization, by deleting Schedule 8.1(t) (Subsis and Capital Stock) and replacing it with atedl Schedule 8.1(t) hereto.

4. CONDITIONS TO EFFECTIVENESS.
This Agreement shall not become effective untilfiilowing conditions are satisfied:
(@) Due Diligence The Lenders shall have conducted due diligentisfaetory to them on the Reorganization.
(b) Closing DocumentsThe Borrower shall have delivered, or causecetdddivered, the documents, and taken, or caused to

be taken, the actions, contemplated by the “CloBagters” section of the closing checklist attachedeto as Annex 2, all
in form and substance satisfactory to the Lendating reasonably.

Execution and delivery by a Lender of a counterphthis Agreement shall be deemed confirmatiosilagh Lender that the
conditions referred to in Sections 4(a) and (b)vabiwave been fulfilled to the satisfaction of sueimder. Upon completion of the
conditions referred to in Sections 4(a) and (b)vatto the satisfaction of the Lenders, the Admiaiste Agent will so notify the
Borrower in writing.

5. POST-CLOSING COVENANT.

The Borrower agrees to deliver, or cause to beveiedd, the documents, and take, or cause to ba,tHieactions, contemplated by
the “Post-Closing Matters” section of the closimgecklist attached hereto as Annex 2 within theofeihg time periods:

No. Document Time Period

1 Search report of DWPV-NY Within 45 days of the Administrative Agent notifgithe Borrower of the
completion of the conditions referred to in Sectidifa) and (b) above to
the satisfaction of the Lende

2. Pledge Amendment to Securities Pledge Agreement by Upon Newco Ontario acquiring any shares of AE Swede
Newco Ontario pledging the shares of AE Swe

3. Interim Share Certificate evidencing the share&Bf Upon Newco Ontario acquiring any shares of AE Swede
Sweden held by Newco Ontario duly endorsed in b

4, Notice of Pledge Agreement and Acknowledgement by Upon Newco Ontario acquiring any shares of AE Swede
AE Sweder

5. Shareholder Register of AE Swede Upon Newco Ontario acquiring any shares of AE Swe

4




No. Document Time Period
6. Officer’s Certificate for Newco Ontario confirmingp Upon Newco Ontario acquiring any shares of AE Swede
change to articles and by-laws of Newco Ontarial, an
attaching:
(@) Authorizing resolutions
(b) Incumbency particular
7. Certificate of Status for Newco Ontal Upon Newco Ontario acquiring any shares of AE Swe
8. Opinion of DWPV Upon Newco Ontario acquiring any shares of AE Swe

9. Share Certificate evidencing the shares of AE Swede  Within 60 days of Newco Ontario acquiring any skasEAE Sweden.
held by Newco Ontario duly endorsed in bl:

6. REPRESENTATIONS AND WARRANTIES.
In order to induce the Lenders to enter into thige®ment, the Borrower represents and warranisllasvé:

€)) each representation and warranty of each RestriRaety contained in the Financing Documents is ane correct on the
date hereof (where such representation or wariargyalified by “Material Adverse Effect” or anyhar “materiality”
concept), and in all other cases true and cornegllimaterial respects on the date hereof, asggthsuch representation and
warranty had been made on and as of the date higm@ets such representation and warranty is egigrémsiited to an
earlier date or is no longer true and correct gadsla result of transactions not prohibited byRimancing Documents);

(b) no Material Adverse Change has occurred sinceffhetiwe date of the last financial statementshef Borrower delivered
to the Administrative Agent pursuant to Section(8) br (c) of the Credit Agreement; and

(c) no Default has occurred and is continuing.
Each representation and warranty made in this Ageeé shall survive the execution and delivery of #hgreement.
7. CONFIRMATION.

Except to the extent specifically provided her@iothing herein waives, amends or otherwise alter<redit Agreement, the
Documents or the rights and remedies of the Adrratise Agent and the Lenders thereunder or unggliGable law, all of which rights and

remedies remain in full force and effect. The ammeeuts referred to herein apply only to the spesifibject matter hereof, and nothing he
shall constitute an amendment or waiver




of, consent to, or shall in any manner affect aithe rights and remedies of the Administrative Agand the Lenders with respect to, any

other matter.

8. MISCELLANEOUS.

(@)

(b)

(©

(d)

(€)

The Credit Agreement and the Documents shall beét aed construed throughout so as to incorporateringsions of this
Agreement.

This Agreement may be signed in counterparts arbinitted by facsimile, each of which shall be @ered an original
and all of such counterparts taken together slalstitute one and the same agreement.

This Agreement shall be governed by and constmied¢ordance with the laws of the Province of Qatand the laws of
Canada applicable in the Province of Ontario.

The parties hereto shall from time to time do afitsfurther acts and things and execute and dediveuch documents as
are required in order to effect the full intentawfd fully perform and carry out the terms of thigréement.

This Agreement shall be binding upon the partigstioeand their respective successors and pernaiggidns, and shall
enure to the benefit of the parties hereto ana tiespective successors and permitted assign.

[execution pages follow]
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IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

AGNICO -EAGLE MINES LIMITED

By: (signed)R. Gregory Laing

Name: R. Gregory Lain

Title: General Counsel, Senior Vice President,
Legal and Corporate Secret:




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

THE BANK OF NOVA SCOTIA, as Co-
Arranger, Administrative Agent and
Technical Agent

By: (signed)Alistair Borthwick
Name: Alistair Borthwick
Title: Director

By: (signed)Alicia Osegued:
Name: Alicia Oseguedi
Title:  Associate Directo




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

SOCIETE GENERALE (CANADA), as
Co-Arranger and Syndication Agent

By: (signed)David Baldoni
Name:David Baldoni
Title: Managing Directo

By: (signed)Paul Primaves
Name:Paul Primaves
Title: Vice Presiden




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

N M ROTHSCHILD & SONS LIMITED,
as Co-Arranger and Co-Documentation
Agent

By: (signed)Nicholas Woo
Name:Nicholas Wooc
Title: Director

By: (signed)Alan Park
Name:Alan Park
Title: Director




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

THE TORONTO-DOMINION BANK
as Cc-Documentation agent

By: (signed)Rohan Appadure
Name: Rohan Appadure
Title: Managing Directo




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

THE BANK OF NOVA SCOTIA

By: (signed)Ray Clarke
Name Ray Clarke
Title: Director

By: (signed)Derek Taylot
Name Derek Taylor
Title: Associate Directo




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

SOCIETE GENERALE (CANADA)

By: (signed)David Baldoni
Name David Baldoni
Title: Managing Directo

By: (signed)Paul Primaves
Name Paul Primaves
Title: Vice Presiden




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

N M ROTHSCHILD & SONS LIMITED

By: (signed)Alan Park
Name: Alan Park

Title:  Director

By: (signed)Nicholas Woo
Name: Nicholas Wooc

Title:  Director




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

NATIONAL BANK OF CANADA

By: (signed)Andre Marenge
Name:Andre Marenge
Title: Director

By: (signed) Rejean Guevremc
Name:Rejean Guevremol
Title: Managing Directo




IN WITNESS WHEREOF each of the undersigned has caused this Conse{rarddment No. 1 to Third Amended and Restated
Credit Agreement to be executed by its duly autteatiofficer(s) as of the date first written above.

THE TORONTO-DOMINION BANK

By: (signed)Rohan Appadure
Name: Rohan Appadure
Title:  Managing Directo




Subsidiaries

Jurisdiction of

Exhibit 8.01

Other names under

Name Incorporation which entity operates
1715495 Ontario Inc Ontario None
Agnicc-Eagle Sweden Al Sweder None
Riddarhyttan Resources A Sweder None
Agnicc-Eagle AB Sweder None
Oijarvi Resources O Finland None
989093 Ontario Limite: Ontario None
Agnico Eagle Mexico, S.A. de C." Mexico None
1641315 Ontario Inc Ontario None
Servicios Agnico Eagle Mexico, S.A. de C. Mexico None
Servicios Pinos Altos, S.A. de C. Mexico None
Agnicc-Eagle (Delaware) LL( Delaware None
Agnicc-Eagle (Delaware) Il LLC Delaware None
Agnicc-Eagle (Delaware) 11 LLC Delaware None
Agnicc-Eagle (USA) Limitec Colorado None
Riddarhyttan Resources ( Finland None
Agnicc-Eagle Acquisition Corporatio British Columbia None




Exhibit 12.01

CERTIFICATION

I, Sean Boyd, certify that:

1.

2.

| have reviewed this Annual Report on Form 20-Aghico-Eagle Mines Limited (the “Company”);

Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Company as of, andlfierperiods presented in this
report;

The Company'’s other certifying officer(s) and | aesponsible for establishing and maintaining disgte controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13(a)-15(f) and 15d-15(f)) for the Compang aave:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the Company, including its consoléhsubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

(b) designed such internal control over financial répgr or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(©) evaluated the effectiveness of the CompamijSclosure controls and procedures and preséntais report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

(d) disclosed in this report any change in the Compmamgernal control over financial reporting thatorred during the peric
covered by the annual report that has materiafscédd, or is reasonably likely to materially atfebe Company’s internal
control over financial reporting,

The company’s other certifying officer(s) and | balisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the Company'’s auditors and the acmlitmittee of the Company’s board of directors @ispns performing the
equivalent functions):

(@) all significant deficiencies and material weaknsssghe design or operation of internal contradofinancial 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 involvemnagement or other employees who have a significémin the
Company’s internal control over financial reporting

1




By: /s/ SEAN BOYD

Sean Boyc
Vice Chairman and Chief Executive Offic

Toronto, Canada
March 23, 2007




Exhibit 12.02

CERTIFICATION

I, David Garofalo, certify that:

1.

2.

| have reviewed this Annual Report on Form 20-Aghico-Eagle Mines Limited (the “Company”);

Based on my knowledge, this report does not cortajnuntrue statement of a material fact or om#itée a material fact necess
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this report;

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the Company as of, andlfierperiods presented in this
report;

The Company'’s other certifying officer(s) and | aesponsible for establishing and maintaining disgte controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13(a)-15(f) and 15d-15(f)) for the Compang aave:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the Company, including its consoléhsubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

(b) designed such internal control over financial répgr or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

(©) evaluated the effectiveness of the CompamijSclosure controls and procedures and preséntais report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis report based on
such evaluation; and

(d) disclosed in this report any change in the Compmamgernal control over financial reporting thatorred during the peric
covered by the annual report that has materiafscédd, or is reasonably likely to materially atfebe Company’s internal
control over financial reporting,

The Company'’s other certifying officer(s) and | balisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the Company’s auditors and the acmlitmittee of the Company’s board of directors @ispns performing the
equivalent functions):

(@) all significant deficiencies and material weaknsssghe design or operation of internal contradofinancial reporting
which are reasonably likely to adversely affect@mnpany’s ability to record, process, summarizt r@port financial
information; and

(b) any fraud, whether or not material, that involvemnagement or other employees who have a significémin the
Company’s internal control over financial reporting
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By : /s/ DAVID GAROFALO

David Garofalc
Senior Vice President, Finance ¢
Chief Financial Officel

Toronto, Canada
March 23, 2007




Exhibit 13.01

Certification of Chief Executive Officer pursuant to
Title 18, United States Code, Section 1350, as adeg pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Sean Boyd, Vice Chairman and Chief Executiveigeff of Agnico-Eagle Mines Limited (“Agnico-Eagle’gertify, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Sacti®50, that:

The Annual Report on Form 20-F of Agnico-Eagletfor year ended December 31, 2006 (the “Reportly idmplies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 (15 U.S.C. 78m(a) or(@®o and

The information contained in the Report fairly @ets, in all material respects, the financial ctodiand results of operations of
Agnico-Eagle.

By: /s/ SEAN BOYD
Sean Boyc
Vice Chairman and Chief Executive Offic

Toronto, Canada
March 23, 2007

A signed original of this written statement reqdit®y Section 906 has been provided to Agnico-Eagtewill be retained by
Agnico-Eagle and furnished to the Securities ancharge Commission or its staff upon request.
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Exhibit 13.02

Certification of Chief Financial Officer pursuantto
Title 18, United States Code, Section 1350, as adeg pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, David Garofalo, Senior Vice-President, Finannd &hief Financial Officer of Agnico-Eagle Minesnhited (“Agnico-Eagle”), certify,
pursuant to Section 906 of the Sarbanes-Oxley A2062, 18 U.S.C. Section 1350, that:

The Annual Report on Form 20-F of Agnico-Eagletfar year ended December 31, 2006 (the “Reportly idmplies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 (15 U.S.C. 78m(a) or(@®o and

The information contained in the Report fairly @ets, in all material respects, the financial ctodiand results of operations of
Agnico-Eagle.

By: /s/ DAVID GAROFALO
David Garofalc
Senior Vice President, Finance ¢
Chief Financial Officel

Toronto, Canada
March 23, 2007

A signed original of this written statement reqdit®y Section 906 has been provided to Agnico-Eagtewill be retained by
Agnico-Eagle and furnished to the Securities anchBrge Commission or its staff upon request.
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Exhibit 15.01
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement on Form S-8 (File No. 3383B9) pertaining to the
Agnico-Eagle Mines Limited amended and Restated|&yeg Stock Option Plan and the AgniEagle Mines Limited Amended and Rest:
Incentives Share Purchase Plan, the Registrateter§ent on Form S-3 (File No. 333-120043) pertginathe Agnico-Eagle Mines Limited
Dividend Reinvestment and Share Purchase PlaiRegestration Statement on Form F-10, as amendésl Niei. 333- 138921 ) and the
Registration Statement on Form F-10 (as may be detear supplemented) (File No. 333- 141229 ) ofreport dated March 19, 200, With
respect to the consolidated financial statemenfsgoico-Eagle Mines Limited as of December 31, 2Q0® our report dated March 19,
2007, with respect to Agnico-Eagle Mines Limitedmagement's assessment of the effectiveness ohahtesntrol over financial reporting
and the effectiveness of internal control overtiicial reporting of Agnico-Eagle Mines Limited, whiceports appear in the December 31,
2006 Annual Report on Form 20-F of Agnico-Eagle &&irimited.

/s ERNST & YOUNG LLP
Chartered Accountan

Toronto, Canada
March 23, 2007




