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PART I

INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS
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INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETI ON OR AMENDMENT. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS
BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISS ION. THESE SECURITIES MAY NOT BE SOLD NOR MAY OFFER S TO BUY BE ACCEPTED
PRIOR TO THE TIME THE REGISTRATION STATEMENT BECOME S EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR
SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR QUA LIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH ST ATE.

THIS OFFERING IS MADE BY A FOREIGN ISSUER THAT IS P ERMITTED, UNDER A MULTIJURISDICTIONAL DISCLOSURE SY STEM ADOPTED BY THE UNITED
STATES, TO PREPARE THIS PROSPECTUS IN ACCORDANCE WITH THE DISCLOSURE REQUIREMENTS OF CANADA. PROSPECTI VE INVESTORS SHOULD BE
AWARE THAT SUCH REQUIREMENTS ARE DIFFERENT FROM THO SE OF THE UNITED STATES.

PROSPECTIVE INVESTORS SHOULD BE AWARE THAT THE ACQU ISITION OF THE SECURITIES DESCRIBED HEREIN MAY HAVE TAX CONSEQUENCES BOTH
IN THE UNITED STATES AND IN CANADA. SUCH CONSEQUENC ES FOR INVESTORS WHO ARE RESIDENT IN, OR CITIZENS OF, THE UNITED STATES MAY NOT
BE DESCRIBED FULLY HEREIN.

THE ENFORCEMENT BY INVESTORS OF CIVIL LIABILITIES U NDER THE FEDERAL SECURITIES LAWS MAY BE AFFECTED AD VERSELY BY THE FACT THAT
THE REGISTRANT IS INCORPORATED OR ORGANIZED UNDER T HE LAWS OF THE PROVINCE OF ONTARIO, THAT SOME OR AL L OF ITS OFFICERS AND
DIRECTORS MAY BE RESIDENTS OF A FOREIGN COUNTRY, TH AT SOME OR ALL OF THE UNDERWRITERS OR EXPERTS NAMED IN THE REGISTRATION
STATEMENT MAY BE RESIDENTS OF A FOREIGN COUNTRY, AN D THAT ALL OR A SUBSTANTIAL PORTION OF THE ASSETS O F THE REGISTRANT AND SAID
PERSONS MAY BE LOCATED OUTSIDE THE UNITED STATES.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION NOR H AS THE COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMI NAL OFFENSE.

This short form base shelf prospectus has been difeler legislation in all provinces of Canada tipermits certain information about these securite®e determined after this prospet
has become final and that permits the omission ftiois1 prospectus of that information. The legislatirequires delivery to purchasers of a prospestusplement containing the omit
information within a specified period of time afegreeing to purchase any of these securities.

No securities regulatory authority in Canada or tieited States has expressed an opinion about tesdrities and it is an offence to claim otherwiBeis short form base shelf prospe:
constitutes a public offering of securities onlythose jurisdictions where they may lawfully bet for sale and therein only by persons permitteskell such securities.

Information has been incorporated by reference inig short form base shelf prospectus from documefilisd with the securities commissions or similaggulatory authorities in each «
the provinces of Canada and the United States Séims and Exchange Commissioi€opies of the documents incorporated herein byreefee may be obtained on request without crk
from the Corporate Secretary, Agn-Eagle Mines Limited, 145 King Street East, Suli®,4Toronto, Ontario, Canada M5C 2Y7 (telephone6j4#4741212), and are also availat
electronically at www.sedar.com and www.sec.goe. Cmpany's head office and registered officedatked at 145 King Street East, Suite 400, Torodtutario, Canada M5C 2Y7.

SHORT FORM BASE SHELF PROSPECTUS

New Issue¢ June 7, 201

AGNICO-EAGLE MINES LIMITED

Debt Securities
Common Shares
Warrants

US$500,000,000

Agnico-Eagle Mines Limited ("Agnic&agle" or the "Company”) may from time to time offnd issue debt securities, common shar

warrants to purchase debt securities or commoresh@ollectively, the "Securities"), up to a topaice of US$500,000,000 during the 25-

month period that this short form base shelf progpse including any amendments hereto, remainsl vakcurities may be offered separate
together, in amounts, at prices and on terms tdebermined based on market conditions at the tifreale and set forth in an accompan
shelf prospectus supplement (a "Prospectus Suppt&me

The specific variable terms of any offering of Séiies will be set out in the applicable ProspecBugpplement including, where applica
(i) in the case of common shares, the number akeshaffered, the offering price and any other dpetérms; (ii) in the case of debt securit
the designation of the debt securities, any limitlee aggregate principal amount of the debt stesi




whether payment on the debt securities will be aenr subordinated to the Company's other liabsitand obligations, whether the
securities will be secured by any of the Compaag%ets or guaranteed by any other person, whétbeatebt securities will bear interest,
interest rate or method of determining the interatgt, whether any conversion or exchange rightdeiattached to the debt securities, whe
the Company may redeem the debt securities apttsroand any other specific terms; and (iii) ie ttase of warrants, the designation, nui
and terms of debt securities or common shares paatiie on the exercise of the warrants, any preesdbat will result in adjustment of th
numbers, the exercise price, dates and periodgestise and any other specific terms. A ProspeStysplement may include specific varie
terms pertaining to the Securities that are nohiwithe alternatives and parameters describedisnpttospectus. The Company will not o
warrants for sale separately to any member of thiipin Canada unless the offering is in connectigth and forms part of the considera
for an acquisition or merger transaction or unldss Prospectus Supplement containing the speafimg of the warrants to be offe
separately is first approved for filing by the setteis commissions or similar regulatory authostia each of the provinces and territorie
Canada where the warrants will be offered for sale.

All shelf information permitted under applicablewka to be omitted from this prospectus will be comd in one or more Prospec
Supplements that will be delivered to purchasegettrer with this prospectus. Each Prospectus Soqgpiewill be incorporated by referel
into this prospectus for the purposes of securigsslation as of the date of the Prospectus Supeht and only for the purposes of
distribution of the Securities to which the ProgpscSupplement pertains.

The Company may sell the Securities to or througtietwriters or dealers purchasing as principalsraag also sell the Securities to oni
more purchasers directly or through agents. Thesg&mius Supplement relating to a particular ofterof Securities will identify eac
underwriter, dealer or agent engaged, if any, imeation with the offering and sale of the Secesitand will set forth the terms of the offel
of such Securities, the method of distribution wéls Securities including, to the extent applicatie, proceeds to the Company and any
discounts or any other compensation payable torwriers, dealers or agents and any other mateniais of the plan of distribution.

The outstanding common shares of the Company stezllon the New York Stock Exchange (the "NYSE'Y) an the Toronto Stock Exchar
(the "TSX") under the symbol "AEM". The outstandingmmon share purchase warrants of the Companyisted on the TSX under t
symbol "AEM.WT.U".
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Only the information contained or incorpedhby reference in this prospectus should bedeign. The Company has not authorizec
other person to provide different information. Myane provides different or inconsistent informatiét should not be relied upon. 1
Securities offered hereunder may not be offeregott in any jurisdiction where the offer or salent permitted. Unless otherwise indica
the statistical, operating and financial informaticontained in this prospectus is presented asre 9, 2011. It should be assumed tha
information appearing in this prospectus and theudeents incorporated by reference herein are atecordy as of their respective dates.
Company's business, financial condition, resultsprations and prospects may have changed siose tates.

In this prospectus, unless stated otherwise, "AgnizEagle”, the "Company", "we",
Limited and its consolidated subsidiaries.

us" and "our" refer to Agnico-Eagle Mines

The Company publishes its consolidated nfiiel statements in United States dollars ("USatell). Unless otherwise indicated,
references to "$", "US$" or "dollar" in this prospes refer to US dollars and "C$" refers to Canadiallars. For information purposes,
noon buying rate in Canadian dollars as reportetheyBank of Canada (the "Noon Buying Rate") oreJéin2011 was US$1.00 = C$0.9785.

Unless otherwise stated herein, all finahstatement data used herein was prepared inderoce with United States generally acce
accounting principles ("US GAAP").




NOTE TO INVESTORS CONCERNING ESTIMATES OF MINERAL R ESERVES AND MINERAL RESOURCES

The mineral reserve and mineral resourtienates contained in or incorporated by referemcéhis prospectus have been prepare
accordance with the Canadian Securities AdministsatNational Instrument 43-103tandards of Disclosure for Mineral Projecfs\I 43-
101"). These standards are similar to those usdtidynited States Securities and Exchange Comonissfthe "SEC") Industry Guide Nc
as interpreted by Staff at the SEC. However, thiniiens in NI 43101 differ in certain respects from those underusidy Guide No. "
Accordingly, mineral reserve and mineral resourdermation contained or incorporated by refereneeeim may not be comparable to sirr
information disclosed by U.S. companies. Underréguirements of the SEC, mineralization may nothssified as a "reserve" unless
determination has been made that the mineralizatimnid be economically and legally produced or a&oted at the time the rese
determination is made. The SEC does not recogneasures of "mineral resource".

The metal grades reported in the minersémee and mineral resource estimates represqriade grades and do not reflect losses il
recovery process, that is, the metallurgical losss®ciated with processing the extracted ore.nfiheral reserve figures set out or incorpor
by reference herein are estimates, and no assucancee given that the anticipated tonnages amtkgraill be achieved or that the indice
level of recovery will be realized. The Company sloet include equivalent gold ounces for byproduetals contained in mineral reserve
its calculation of contained ounces.

Cautionary Note to Investors Concerning EstimatesfoMeasured and Indicated Resources

This prospectus and documents incorporyecference herein use the terms "measured resguand “indicated resources". We ad
investors that while those terms are recognized r@ogiired by Canadian regulations, the SEC doesremignize themlnvestors are
cautioned not to assume that any part or all of thenineral deposits in these categories will ever bmnverted into reserves.

Cautionary Note to Investors Concerning Estimatesfonferred Resources

This prospectus and documents incorporayetference herein use the term "inferred resalira¥e advise investors that while this ti
is recognized and required by Canadian regulatithesSEC does not recognize it. "Inferred resourbase a great amount of uncertainty ¢
their existence, and great uncertainty as to tednomic and legal feasibility. It cannot be assiittet all or any part of an inferred mine
resource will ever be upgraded to a higher categdnder Canadian rules, estimates of inferred nalnersources may not form the basi
feasibility or pre-feasibility studies, except iare caseslnvestors are cautioned not to assume that part oall of an inferred resource
exists, or is economically or legally mineable.

For definitions of the terms used in théeton, see the Company's Annual Report on Forrk 26- the year ended December 31, 2
(filed with Canadian securities regulators andSE€ on March 28, 2011) (the "Form 20-F").

NOTE TO INVESTORS CONCERNING CERTAIN MEASURES OF PERFORMANCE

This prospectus and the documents incotpdrby reference herein include certain measunefjding "total cash costs per ounce”
"minesite costs per tonne" that are not recognimedsures under US GAAP. This data may not be cabfsato data disclosed by other ¢
producers using similar titles. A reconciliation thiese measures to the figures set out in the tdased financial statements prepare:
accordance with US GAAP is set out (i) in respddhe data for the year ended December 31, 201 aimagement's discussion and analys
financial condition and results of operation of empany in respect of the year ended Decembe2@10) under the caption "Results
Operations — Production Costs" and (ii) in respgd¢he threemonth period ended March 31, 2011, in managemeistsission and analysis
financial condition and results of operation of thempany in respect of the three months ended Mait¢l2011 under the caption "Result
Operations”, each of which is incorporated by mfiee into this prospectus. The Company believesthese generally accepted indu
measures are realistic indicators of operatingguerdnce and are useful in allowing year over yeangarisons. However, both of these non-
US GAAP measures should be considered together otitr data prepared in accordance with US GAAM, tiese measures, taken
themselves, are




not necessarily indicative of operating costs ahcthow measures prepared in accordance with US BAHis prospectus and the docum
incorporated by reference herein also contain médion as to estimated future total cash costsopece and minesite costs per tonne
projects currently in production and for projectalar development. These estimates are based updat#h cash costs per ounce and min
costs per tonne that the Company expects to imcorine gold at those projects and, consistent thighreconciliation provided, do not inclt
production costs attributable to accretion expearss other asset retirement costs, which will vargrdime as each project is developed
mined. It is therefore not practicable to recondlese forward looking noblS GAAP financial measures to the most compa
US GAAP measure.




PROSPECTUS SUMMARY

The following information is a summary only anddsbe read in conjunction with, and is qualifiediia entirety by, the more detai
information appearing elsewhere in this prospecdns in the documents incorporated by reference ihe@apitalized terms used but
defined in this summary have the respective mearasgribed thereto elsewhere in this prospectudedsnotherwise indicated, the statisti
operating and financial information contained inglprospectus is presented as at June 7, 2011.

The Company

The Company is an established Canabased international gold producer with mining ofieres in northwestern Quebec, nortt
Mexico, northern Finland and Nunavut and explorataztivities in Canada, Europe, Latin America ahd United States. The Compal
operating history includes over three decades atitoous gold production, primarily from undergrduaperations. Since its formation
1972, the Company has produced almost 6.75 midliorces of gold.

In 2010, the Company produced 987,609 aairudegold at total cash costs per ounce of $45loheevenues from byproduct met
During the threemonth period ended March 31, 2011, the Companyymed 252,362 ounces of gold at total cash costeymece of $531 n
of revenues from byproduct metals. The increastad ¢ash costs per ounce in the first quarter dfl2@ere, in part, due to a fire that dame
the kitchen and associated facilities at the Mediok Mine, which caused the Company to reduce ikfarce at the mine and resultec
reduced production levels as the mill processecetograde stockpiled ore. Other factors that coantet to the increased total cash ¢
experienced by the Company were the higher prapoif production coming from the Meadowbank Mindyieh is expected to have hig
total cash costs per ounce compared to the Congpamgrage; higher costs associated with the trangid underground mining operation:
the Pinos Altos Mine and the Kittila Mine; and ieased production from the Company's mines and privjects that do not contain byproc
metals, the revenue from which reduces total castsger ounce. In addition, the higher total cas$ts per ounce also reflect the Cane
dollar strengthening against the U.S. dollar amttinoed escalations in labour, shipping and trartagion costs. The Company believes the
total cash costs per ounce remain below the inglasterage. For 2011, the Company expects to prodetveeen 1.08 million and 1.15 milli
ounces of gold at a total cash costs per ouncelof groduced between $445 and $495 net of byproohetals revenue. The Company
traditionally sold all of its production at the $gwice of gold in accordance with its general pphot to sell forward its future gold production.

The Company's strategy is to focus on ticued exploration, development and expansioitsgbroperties, all of which are locatec
politically stable jurisdictions. The Company hagst approximately $2.2 billion on the developmeifive new mines over the last four ye.
Through this development program, the Company foamed itself from a regionally focused, single miproducer to a multikine
international gold producer with six operating, ¥®®wned mines. The Company also plans to pursuerappties for growth in gol
production and gold reserves through the acquistiiodevelopment of exploration properties, develept properties, producing properties
other mining businesses in the Americas and Europe.

FORWARD-LOOKING STATEMENTS

The information contained in this prospschas, unless otherwise specified, been prepareaf dane 7, 2011, and unless othen
specified, the information contained in the docuteencorporated by reference herein has been pdpas of the respective dates of ¢
documents. Certain statements contained in thispgaius and in the documents incorporated by meran this prospectus, referred to he
as "forward-looking statements”, constitute "forddooking statements" within the meaning of the Uditates Private Securities Litigat
Reform Act of 1995 and "forwarlboking information” under the provisions of Carediprovincial securities laws. When used in :

documents, the words "anticipate”, "believe", "dul'expect",




"estimate”, "forecast”, "intend”, "may",
forward-looking statements.

outlook™planned", "should", "will", "would" and similarx@ressions are intended to identify s

Forwardeoking statements in this prospectus and the deaisnincorporated by reference herein include,dratnot limited to: tF
Company's outlook for 2011 and future periods;estents regarding future earnings, and the sengitdfiearnings to gold and other mi
prices; anticipated levels or trends for pricegolid and byproduct metals mined by the Companybpekchange rates between currenci
which capital is raised, revenue is generated @eeses are incurred by the Company; estimates tofefunineral production and sal
estimates of future costs, including mining costtal cash costs per ounce, minesite costs peretand other expenses; estimates of fi
capital expenditure, exploration expenditure arfteotash needs, and expectations as to the futtangof; statements regarding the proje
exploration, development and exploitation of certare deposits, including estimates of exploratidevelopment and production and o
capital costs and estimates of the timing of sugdicgation, development and production or decisiwith respect thereto; estimates of min
reserves, mineral resources and ore grades amtngtats regarding anticipated future exploratiomltssestimates of cash flow; estimate
mine life; anticipated timing of events with resperthe Company's minesites, mine constructioljeptse and exploration projects; estimate
future costs and other liabilities for environmémamediation; statements regarding anticipatedslation and regulation regarding clim
change and estimates of the impact on the Compadyother anticipated trends with respect to the @amy's capital resources and res
of operations.

Forwardeoking statements are necessarily based upon @ewpf factors and assumptions that, while consileeasonable by t
Company as of the date of such statements, areaeinthe subject to significant business, economid aompetitive uncertainties &
contingencies. The factors and assumptions of tepany upon which the forwatdeking statements in this prospectus and docur
incorporated by reference in this prospectus asedand which may prove to be incorrect, include,dve not limited to, the assumptions
out in this prospectus as well as: that there arsignificant disruptions affecting the Companyei@tions, whether due to labour disrupti
supply disruptions, damage to equipment, naturaliwences, political changes, title issues or etiss; that permitting, development ¢
expansion at each of the Company's mines and nawnela@pment projects proceed on a basis consistiéimtcwrrent expectations, and that
Company does not change its exploration or devedoyprplans relating to such projects; that the emghaates between the Canadian dc
European Union euro, Mexican peso and the dollfibeiapproximately consistent with the Companygent expectations or as set out in
prospectus; prices for gold, silver, zinc, copped &ad will be approximately consistent with then@any's expectations; that prices for
mining and construction supplies, including labaosts, remain consistent with the Company's curegpectations; that production me
expectations; that the Company's current estingftasineral reserves, mineral resources, mineralegand mineral recovery are accurate
there are no material delays in the timing for ctatipn of development projects; and that thererarenaterial variations in the current tax
regulatory environment that affect the Company.

The forwardeoking statements in this prospectus reflect tioenfany's views as at the date of this prospectdsirarolve known an
unknown risks, uncertainties and other factors Wwidould cause the actual results, performance lieaements of the Company or indu:
results to be materially different from any futwesults, performance or achievements expressedglied by such forwardboking statement
For a more detailed discussion of such risks anmahfactors or assumptions underlying these &dAooking statements, see "Risk Facti
in this prospectus, in the Form E)-as well as in the Company's other filings with Canadian Securities Administrators and the SEH@r
these uncertainties, investors are cautioned neptace undue reliance on these forwhroking statements, which speak only as of the
made. Except as otherwise required by law, the Goypgxpressly disclaims any obligation or undertgkio release publicly any update:
revisions to any such statements to reflect anyghan the Company's expectations or any changwents, conditions or circumstances
which any such statement is based. This prospecmisins information regarding anticipated totedttaosts per ounce and minesite cost
tonne at certain of the Company's mines and mineldpment projects. The Company believes that tgeserally accepted industry meas
are




realistic indicators of operating performance arelwseful in allowing year over year comparisonsektors are cautioned that this informa
may not be suitable for other purposes.

RISK FACTORS

An investment in the Securities involves certairsks. Before making an investment decision, prospecpurchasers should careful
consider all of the information in this prospectusnd the documents incorporated by reference heremgluding the relevant Prospect
Supplement, and, in particular, should evaluate thisk factors set forth under the heading "Risk Fé&mrs" in the Form 2C-F. The risks
described therein are not the only ones facing tBempany. Additional risks not currently known to ¢hCompany or that the Compa
currently deems immaterial may also impair the Coamy's business operations.
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THE COMPANY
Overview of the Company

The Company is an established Canabased international gold producer with mining ofieres in northwestern Quebec, nortt
Mexico, northern Finland and Nunavut and exploratéxtivities in Canada, Europe, Latin America ahd United States. The Compal
operating history includes over three decades aticoous gold production primarily from undergrouaperations. Since its formation
June 1, 1972, the Company has produced almostifidmounces of gold.

In 2010, the Company produced 987,609 aairudegold at total cash costs per ounce of $45loheevenues from byproduct met
During the threemonth period ended March 31, 2011, the Companyymed 252,362 ounces of gold at total cash costeymece of $531 n
of revenues from byproduct metals. The increastad ¢ash costs per ounce in the first quarter dfl2@ere, in part, due to a fire that dame
the kitchen and associated facilities at the Medok Mine, which caused the Company to reduce ikfarce at the mine and resultec
reduced production levels as the mill processecetograde stockpiled ore. Other factors that couatet to the increased total cash c
experienced by the Company were the higher prapoif production coming from the Meadowbank Mindyieh is expected to have hig
total cash costs per ounce compared to the Congpamgrage; higher costs associated with the trangid underground mining operation:
the Pinos Altos Mine and the Kittila Mine; and iaased production from the Company's mines and privjects that do not contain byproc
metals, the revenue from which reduces total castsger ounce. In addition, the higher total cas$ts per ounce also reflect the Cane
dollar strengthening against the U.S. dollar amttiooed escalations in labour, shipping and trartagion costs. The Company believes the
total cash costs per ounce remain below the ingasterage. For 2011, the Company expects to probetveeen 1.08 million and 1.15 milli
ounces of gold at a total cash costs per ouncelof groduced between $445 and $495 net of byproohetals revenue. The Company
traditionally sold all of its production at the $gmice of gold in accordance with its general pplnot to sell forward its future gold production.

The Company's strategy is to focus on ticued exploration, development and expansioitsgbroperties, all of which are locatec
politically stable jurisdictions. The Company hagist approximately $2.2 billion on the developmefnfive new mines over the last four ye
Through this development program, the Company foamed itself from a regionally focused, single miproducer to a multikine
international gold producer with six operating, ¥®®wned mines. The Company also plans to pursu@rtppties for growth in gol
production and gold reserves through the acquisiiiodevelopment of exploration properties, develept properties, producing properties
other mining businesses in the Americas and Europe.

The Company operates through four segm@atsada, Europe, Latin America and Exploration.

The Canadian Segment is comprised of theb@u Region and the Nunavut Region. The Quebe®mRégtludes the LaRonde Mine,
LaRonde Mine extension project, the Goldex Mine #rel Lapa Mine, each of which is held directly by tCompany. In 2010, the Que
Region accounted for 47% of the Company's gold yztdn, comprised of 16% from the LaRonde Mine, 188t the Goldex Mine and 1Z
from the Lapa Mine. In 2011, the Company anticipdteat the Quebec Region will account for 40% @& @ompany's gold production,
which 13%, 16% and 11% of the Company's gold prtodaocwill come from the LaRonde Mine, the Goldexndiand the Lapa Min
respectively.

The Nunavut Region is comprised of the Mednhnk Mine, which is held directly by the Compahy.2010, the Meadowbank Mi
accounted for 27% of the Company's gold producfédter achieving commercial production in March @Pand the Company anticipates
it will account for approximately 31% of the Compan2011 gold production.

The Company's operations in the Europeagm®at are conducted through its indirect subsididgnico Eagle Finland Oy, whi
indirectly owns the Kittila Mine in Finland. In 201 the Kittila Mine accounted for 13% of the Compargold production and the Compi
anticipates that in 2011 the Kittila Mine will aeatt for 13% of the Company's gold production.
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The Company's operations in the Latin AceariRegion are conducted through its subsidiarymidgEagle Mexico S.A. de C.V., whi
owns the Pinos Altos Mine, including the Crestonsktata deposit. In 2010, the Pinos Altos Mine actedifior 13% of the Company's g
production and the Company anticipates that in 2B&1Pinos Altos Mine will account for 16% of ther@pany's gold production.

The Exploration Segment includes the Comisagrassroots exploration operations in the Un8tates, the European exploration ofi
the Canadian exploration offices, the Meliadinggreband the Latin American exploration office.dddition, the Company has an internati
exploration office in Reno, Nevada.

The Company's executive and registered®if located at Suite 400, 145 King Street Eamtpiito, Ontario, Canada M5C 2Y7; teleph
number (416) 947-1212; website: http://www.agniegle.com. The information contained on the welisiteot part of this prospectus.

Proven and Probable Reserves

Set out below are the Company's publishedgn and probable mineral reserves as estimatddrudl 43101. Mineral reserves a
mineral resources at each of the Company's pregedie estimated as at December 31, 2010. The pssomused for the 2011 mine
reserves and resources estimate reported by theg&womin this prospectus were based on tlyes- average prices for the period en
December 31, 2010 of $1,024 per ounce gold, $1geBdunce silver, $0.86 per pound zinc, $2.97 pengd copper, $0.90 per pound lead
exchange rates of C$1.08 per $1.00, 12.43 Mexiemo$ per $1.00 and $1.40 per.@GD. For information regarding the estimation loé
Company's mineral reserves and mineral resouress,’lsfem 4 Information on the Company — PropertignP and Equipment -Mineral
Reserve and Mineral Resource" in the Forn=28ad "Note to Investors Concerning Estimates afdvil Reserves and Mineral Resource
this prospectus.

Grade Contained Gold

Property Tonnes (g/t) (02)
Proven Reserv

Goldex 14,804,00 1.87 890,00(
Lapa 1,122,001 7.24 261,00(
Kittila 403,00( 4.2¢ 55,00(
Meadowban} 839,00( 3.1¢ 85,00(
Pinos Altos 2,864,00! 1.9C 175,00(
LaRonde 4,838,00!I 2.3€ 366,00(
Total Proven Reserves 24,870,000 1,832,001
Probable Reserv

Goldex 12,990,00 1.6z 676,00(
Lapa 1,709,001 7.5€ 416,00(
LaRonde 29,892,000 4.65 4,452,001
Kittila 32,329,00 4.64 4,825,00!
Meadowban} 33,259,000 3.1¢ 3,402,00!
Pinos Altos 41,298,00 2.3¢ 3,096,00!
Meliadine 9,467,00! 8.54 2,600,001
Total Probable Reserves 160,944,00 19,467,00
Total Proven and Probable Reserve 185,814,00 21,299,00
Notes:

1) Total contained gold ounces does not include edgritagold ounces for the byproduct metals contaiimethe mineral reserve; tonnage and contained

quantities are rounded to the nearest thousand.

2) Complete information on the verification proceduréise quality assurance program, quality contraicpdures, operating and capital cost assump
parameters and methods and other factors that nagsrially affect scientific and technical infornti presented in this prospectus and definitioneofain term
used herein may be found in the Form 20-F undec#pion "ltem 4 Information on the Company — PmbpePlant and Equipment -Mineral Reserves al
Mineral Resources", the 2005 LaRonde Mineral Reso& Mineral Reserve Estimate filed with Canadiatisities regulatory authorities on SEDAR
March 23, 2005, th




Technical Report on the Lapa Gold Project filedwm@tanadian securities regulatory authorities on SED@n June 8, 2006, the Technical Report on the
Estimation of Mineral Resource and Reserves forGlotdex Extension Zone filed with Canadian secesitiegulatory authorities on SEDAR on Octobe
2005, the Technical Report on the July 31, 2008ewihResource and Mineral Reserve Estimate of tittdakMine Project, Finland filed with the Canad
securities regulatory authorities on SEDAR on Deoenil, 2008, the Technical Report on the Minemrddirces and Mineral Reserves dated Septemt
2008, Meadowbank Gold Project, Nunavut, Canadal fikth Canadian securities regulatory authoritiesSEDAR on December 15, 2008, Pinos Altos Gold-
Silver Project, Chihuahua State, Mexico, TechnReport on Mineral Resources and Reserves as anibece31, 2008 filed with Canadian securities retguy
authorities on SEDAR on March 25, 2009 and the fi@eth Report on the December 31, 2010 Mineral Resoand Mineral Reserve Estimate for the Melia
Gold Project, Nunavut, Canada filed with Canadiecusities regulatory authorities on SEDAR on Mag¢i2011.

Key Operating Strengths
The Company believes that it has a numbkey operating strengths that provide distinct petitive advantages.

Growth Profile. The Company has a proven track record of irsingaproduction capacity at existing operationgtigh a combinatic
of acquisitions, operational improvements, expamsiand development. The Company anticipates iniagass production to betwe
1.08 million and 1.15 million ounces of gold in 20Wwith continued growth to 2014. The Company's poidn growth in 2011 is expectec
come principally from the Meadowbank Mine, as wadl from the continued operational improvementshatKittila, Lapa and Pinos Alt
Mines. Over the last four years, the Company hastspver $2.6 billion on the development of fivevnmines, and its significant extensior
the LaRonde Mine at depth. With the large majootymine development projects complete and withrsires having achieved steady s
operational status, capital expenditures are erpettd decline materially from 2011 onward, sigrafitdy increasing free cash flow. Fut
capital expenditures are expected to be primaoityrfcremental expansion projects and exploratiothe@ Meliadine project.

Operations in Mining-Friendly Regions. The Company and its predecessors have ovee tieeades of continuous gold produc
experience and expertise in metals mining. The Goyp operations and exploration and developmenégts are located in regions that
Company believes are supportive of the mining itgusThree of the Company's producing mines and ahis construction projects ¢
located in northwestern Quebec, one of North Anasigrincipal goldproducing regions. The Company's Kittila Mine inrthern Finlanc
Pinos Altos Mine in northern Mexico and Meadowbafike in Nunavut are located in regions which therany believes are also suppor
of the mining industry.

Low-Cost, Efficient Producer. The Company believes that its total cash gostsounce place it below the industry average fodpcer
in the gold mining industry, with total cash copts ounce of gold produced at $451 for 2010 and $6Bthe three months ended March
2011. These relatively low cash costs are attriiiatéao the economies of scale afforded by the Camyipamining operations, as well
byproduct metal revenues from the LaRonde and Pitims Mines and sharing of resources among itsegtoperating mines in northwest
Quebec. In addition, the Company believes its lyighbtivated work force contributes significantlydontinued operational improvements
to the Company's low-cost producer status.

Strong Operating Base. Through its acquisition, exploration and depetent program, the Company has been transformed §&
regionally focused, single mine producer to a raulithe international gold producer with six operatii@0% owned mines. The Compal
existing operations at the LaRonde Mine providérang base for additional mineral reserve and pectdn development at the property an
the Abitibi region of northwestern Quebec and fog tevelopment of its mines and projects in Nunavimland and Mexico. The experiel
gained through building and operating the LaRondeeMhas assisted with the Company's developmeits other mine projects. In additic
the extensive infrastructure associated with th&®dradle Mine supports the nearby Goldex and Lapa $/irmed the construction
infrastructure to access the deposits at the LaRdfide extension.

Highly Experienced Management TeamThe members of the Company's senior manageteant have an average of over 23 yea
experience in the mining industry. Management'sigant experience has underpinned the Compangtsrital growth and provides a sc
base upon which to expand the Company's
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operations. Based on these strengths, the Compaotperate strategy is to grow low-cost productoid reserves in mining friendly regions.
Growth Strategy

Optimize and Further Expand OperationsThe Company continues to focus its resourcdseffiorts on the exploration and developn
of its properties in Quebec, Nunavut, Finland arekido with a view to increasing annual gold proédutiand gold mineral reserves.

Leverage Mining Experience.The Company believes it can benefit not ondyrfrthe existing infrastructure at its mines bubdtem the
geological knowledge that it has gained in mining @eveloping its properties. The Company's styatego capitalize on its mining expert
to exploit fully the potential of its properties.

Expand Gold Reserves.The Company is conducting drilling programsakitof its properties with a goal of further incsidg its gol
reserves. In 2010, on a contained gold ounces ,béisCompany increased its gold reserves to 2ill®mounces (185.8 million tonn
grading 3.57 grams of gold per tonne), an increds&6% over December 31, 2009 levels, including riy@lacement of 987,609 ounce:
gold mined.

Growth Through Primary Exploration and Aggjtions. The Company's growth strategy has been to putka expansion of
development base through the acquisition of addifiproperties in the Americas and Europe. His&digic the Company's producing proper
have resulted from a combination of investmentaduanced exploration companies and primary exptoraictivities. By investing in pre-
development stage companies, the Company beliéatstthas been able to acquire control of projetté&avourable prices and reason
valuations.

USE OF PROCEEDS

Unless otherwise specified in a ProspeSiysplement, the net proceeds from the sale of greiries will be used for general corpo
purposes, including to fund potential future acifioiss and capital expenditures. Each Prospectppl8ment will contain specific informati
concerning the use of proceeds from that sale ofirges.

All expenses relating to an offering of Géites and any compensation paid to underwritdeslers or agents, as the case may be, v
paid out of the Company's general funds, unlessratise stated in the applicable Prospectus Suppieme

PRIOR SALES

During the 12nonth period prior to the date of this prospecthe, Company has issued common shares, or secwdresertible int
common shares, as follows:

Issue/Exercise

Number of Price
Month of Issuance Securities Issued (C$) Reason for Issuanct
June, 201( 17,29¢ 7.57 Exercise of Option
5,25( 15.6( Exercise of Option
18,62¢ 23.0z Exercise of Option
1,00¢ 33.2¢ Exercise of Option
5,00(C 48.0¢ Exercise of Option
3,75( 52.8¢ Exercise of Option
7,50( 54.4% Exercise of Option
17,00( 56.92 Exercise of Option
1,25( 60.7z Exercise of Option
July, 201C 90C 23.0z Exercise of Option
Acquisition of mining claims from Adventul
15,00( 58.1¢ Gold Inc.
10,210,84 59.52 Acquisition of Comaplex Minerals Cor
5,00( 39.1¢ Exercise of Option
10,00( 54.4% Exercise of Option
11

Issue/Exercise
Number of Price
Month of Issuance Securities Issued (C9%) Reason for Issuanct




August, 201( 7,50( 15.9¢ Exercise of Option
15,00( 69.6¢ Option gran
26,00( 57.4% Option grant
43,50( 23.0z Exercise of Option
21,75( 48.0¢ Exercise of Option
1,25( 50.4: Exercise of Option
13,25( 54.42 Exercise of Option
11,55( 56.92 Exercise of Option
4,50( 62.77 Exercise of Option
September,
2010 38,12¢ 23.0z Exercise of Option
75,00( 69.4< Option grant
10,00( 27.71 Exercise of Option
3,75( 36.2¢ Exercise of Option
7,30( 39.1¢ Exercise of Option
57,00( 48.0¢ Exercise of Option
72,50( 54.4%2 Exercise of Option
44,50( 56.92 Exercise of Option
1,00 57.4% Exercise of Option
1,25( 60.7z Exercise of Option
26,85( 62.71 Exercise of Option
4,00( 66.3C Exercise of Option
2,25( 63.7C Exercise of Option
October, 201( 4,05( 23.0z Exercise of Option
53,50¢ 71.9¢ Shares issued under Employee Share Purchas:
3,46¢ 25.62 Exercise of Option
1,00¢ 30.4C Exercise of Option
2,25(C 31.7C Exercise of Option
5,00(¢ 47.11 Exercise of Option
10,90( 48.0¢ Exercise of Option
5,00(¢ 52.37 Exercise of Option
35,00( 54.42 Exercise of Option
28,24¢ 56.92 Exercise of Option
2,25(C 57.4% Exercise of Option
50C 59.71 Exercise of Option
15,75( 62.771 Exercise of Option
2,50( 66.3( Exercise of Option
November
2010 41,85( 23.0z Exercise of Option
1,25( 27.71 Exercise of Option
1,85( 28.92 Exercise of Option
2,70C 31.7C Exercise of Option
5,40( 33.2¢ Exercise of Option
5,00(¢ 39.1¢ Exercise of Option
5,00( 47.11 Exercise of Option
169,90( 48.0¢ Exercise of Option
2,85( 52.37 Exercise of Option
3,75( 52.8¢ Exercise of Option
84,00( 54.4%2 Exercise of Option
73,75( 56.92 Exercise of Option
1,00(¢ 57.4% Exercise of Option
92,50( 62.71 Exercise of Option
4,75( 63.7C Exercise of Option
2,50C 65.7¢ Exercise of Option
17,25( 66.3( Exercise of Option
2,50C 72.41 Exercise of Option
12
Issue/Exercise
Number of Price
Month of Issuance Securities Issued (C$) Reason for Issuanct
December
2010 25,50( 23.0z Exercise of Option
15,00( 83.0¢ Option gran
61,05 80.62 Restricted Share Unit gra



1,25( 30.4( Exercise of Option

22,70( 39.1¢ Exercise of Option

87,00( 48.0¢ Exercise of Option

130,00( 54.472 Exercise of Option

15,25( 56.92 Exercise of Option

50C 59.71 Exercise of Option

33,75( 62.77 Exercise of Option

5,00( 65.7¢ Exercise of Option

January, 201 34,00( 23.0z Exercise of Option

2,557,06- 76.6C Option grant

30,00( 27.71 Exercise of Option

3,00(¢ 30.4C Exercise of Option

5,00(C 48.0¢ Exercise of Option

7,50( 54.42 Exercise of Option

21,25( 56.92 Exercise of Option

17,50( 62.77 Exercise of Option

February, 201 3,46¢ 25.62z Exercise of Option

17,72 70.2¢ Option gran

7,50(C 52.8¢ Exercise of Option

10,50( 56.92 Exercise of Option

March, 2011 10,00( 27.71 Exercise of Option
71,141 64.6¢ Shares issued under Employee Share Purchasi

Shares issued under the Dividend Reinvestr
18,09¢ USS$ 66.7C Plan
Shares issued under the Dividend Reinvestr
29.91 US$ 70.21 Plan
Shares issued under the Dividend Reinvestment

321.9: 68.6¢ Plan
1,00(C 30.4C Exercise of Option
8,75( 54.42 Exercise of Option
4,75( 56.92 Exercise of Option
April, 2011 3,70C 26.4¢ Exercise of Option
1,50(C 54.42 Exercise of Option
5,00(¢ 56.92 Exercise of Option
May, 2011 15,00( 48.0¢ Exercise of Option
19,00( 63.3¢ Option Gran
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MARKET FOR SECURITIES

The Company's common shares are listedtraed in Canada on the TSX and in the United Statethe New York Stock Exchar
("NYSE").

The following table sets forth the high dad sale prices and the average daily trading meldor the Company's common shares ol
TSX since June 1, 2010.

High Low

Month (C9%) (C$) Volume

June 201( 66.9¢ 60.4C 739,78¢
July 2010 62.3¢ 56.0¢ 757,08
August 201( 70.7¢ 56.8¢ 793,76
September 201 73.41 65.7C 728,61¢
October 201( 79.7¢  70.0C 745,44.
November 201( 84.2t 75.61 656,08¢
December 201 88.52 75.0¢  699,91(
January 201, 72.4C 66.7¢ 897,88t
February 201: 75.3¢ 67.01 766,72
March 2011 70.9¢ 62.9¢ 697,99
April 2011 66.17 60.5¢ 837,21¢
May 2011 65.8¢ 58.82 645,62
June 2011 (to June 6, 201 64.4: 61.92 545,29¢

The following table sets forth the high dad sale prices and the average daily trading meldor the Company's common shares ol
NYSE since June 1, 201

High Low

Month ($) ($) Volume

June 201( 65.37 57.2: 2,208,16
July 201G 60.4z 54.1: 2,103,22
August 201( 66.4C 54.7¢ 2,006,52
September 201 71.3% 63.6: 2,139,14
October 201( 78.2¢ 67.6€ 2,298,96!
November 201( 84.21 747t  2,340,00
December 201 88.2( 73.3¢ 1,831,56
January 201. 77.0C 66.7¢ 3,091,65!
February 201: 76.4¢ 68.3¢ 2,521,99
March 2011 72.91 63.5: 2,062,97
April 2011 70.0C 62.61 2,546,84
May 2011 69.4¢ 60.4: 2,000,55
June 2011 (to June 6, 201 65.9C 63.1: 1,427,95

On June 6, 2011 the closing price of thmmon shares was C$62.30 on the TSX and $63.57co0NYSE. The registrar and transfer a
for the common shares is Computershare Trust CoynplaGanada, Toronto, Ontario.
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The following table sets forth the high dod/ sale prices and average daily trading voluoretfie Company's common share purc
warrants (the "Warrants") on the TSX since Jun2010.

High Low Average Daily
Month ($) $) Volume
June 201( 27.5C 23.1C 6,33:
July 2010 22.9C 19.0C 5,43¢
August 201( 27.0C 20.2¢ 4,23¢
September 201 30.3C 25.5( 15,69:
October 201( 34.2¢ 27.5C 8,26:
November 201( 39.3: 32.6:- 1,73¢
December 201 43.8¢  32.0( 2,04t
January 201. 30.1f  25.21 5,03¢
February 201: 31.4¢  25.0C 9,75:
March 2011 28.1C 21.0C 17,20«
April 2011 25.82 20.2¢ 15,51¢
May 2011 252z 19.4C 10,67:
June 2011 (to June 6, 201 22.4C 20.9¢ 11,41¢

On June 6, 2011, the closing price of tharMhts was $21.28 on the TSX. The registrar aamdsfer agent for the Warrants
Computershare Trust Company of Canada, Torontar{ont

DESCRIPTION OF EXISTING INDEBTEDNESS
Credit Facility

The Company entered into a bank creditifagithe "Credit Facility”) on June 22, 2010 wighgroup of financial institutions providing
a $1.2 billion unsecured revolving bank credit liacithat replaced the Company's previous unsecaggtegate $900 million revolving bz
credit facilities. The Credit Facility matures aall indebtedness thereunder is due and payableuoa 22, 2014. The Company, with
consent of lenders representing at leas? 68 % of the aggregate commitments under the faciligs the option to extend the term of
facility for additional oneyear terms. The Credit Facility is available in tiplé currencies through prime rate and base rdareces, priced
the applicable rate plus a margin that ranges ftd8% to 2.50% depending on certain financial m#ind through LIBOR advances, ban}
acceptances and letters of credit, priced at thdicgble rate plus a margin that ranges from 2.5698.50% depending on certain finan
ratios. The lenders under the Credit Facility aaehepaid a standby fee at a rate that ranges ft@860% to 1.050% of the undrawn portior
the facility, depending on certain financial ratiddayment and performance of the Company's obdigatiunder the Credit Facility ¢
guaranteed by each of its significant subsidiagied certain of its other subsidiaries (the "Guaresitand, together with the Company, ¢
an "Obligor").

The Credit Facility contains covenants thmit, among other things, the ability of an Oldigo:

. incur additional indebtedness;

. pay or declare dividends or make other restrictisttidutions or payments in respect of any shafethe® Company's equi
securities after a default or an event of defddt ts continuing or if a default would occur agsult of such distribution;

. make sales or other dispositions of material assets
. create liens on its existing or future assets, ratien permitted liens;
. enter into transactions with affiliates other thla Obligors, except on a commercially reasonabtashas if it were dealing w

such person at arm's length;

. make any loans to or investments in businesses titha: those related to mining or a business kangilbbr complementary
mining; investments in cash equivalents; or intmpany investments;
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. enter into or maintain certain derivative instrurise
. amalgamate or otherwise transfer its assets

. carry on business other than those related to guimira business ancillary or complementary to ngnin

The Company is also required to maintaitotal net debt to EBITDA ratio below a specified ximum value as well as a minimi
tangible net worth. Events of default under thed@rgacility include, among other things:

. the failure to pay principal when due and payablénterest, fees or other amounts payable withie fusiness days of st
amounts becoming due and payable;

. the breach by the Company of any financial cover

. the breach by any Obligor of any other term, coméma other agreement that is not cured within @€itess days after writt
notice of the breach has been given to the Company;

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

. a change in control of the Company which is defit@dccur upon (a) the acquisition, directly orifedtly, by any meatr
whatsoever, by any person, or group of persona@@intly or in concert, (collectively, an "offar) of beneficial ownership ¢
or the power to exercise control or direction ow®rsecurities convertible or exchangeable inty, securities of the Compa
carrying in aggregate (assuming the exercise cfuadh conversion or exchange rights in favour efdfferor) more than 50%
the aggregate votes represented by the voting gtk issued and outstanding or otherwise entitthg offeror to elect
majority of the board of directors of the Compaay (b) the replacement by way of election or appoent at any time of one-
half or more of the total number of the then incembmembers of the board of directors of the Compan the election «
appointment of new directors comprising dradf or more of the total number of members of Iloard of directors in offic
immediately following such election or appointmeatless, in any such case, the nomination of sirgttdrs for election «
their appointment is approved by the board of dinecof the Company in office immediately precedswgh nomination
appointment in circumstances where such nominatioappointment is made other than as a resultdi§sident public prox
solicitation, whether actual or threatened; and

. various events relating to the bankruptcy or inspby or windingup, liquidation or dissolution or cessation of Imesis ¢
any Obligor.

As at June 6, 2011 there was approxim&iby million in the aggregate drawn under the Creditility, including 32.2 million in lette
of credit.

For the year ended December 31, 2010, dstezxpense was $49.5 million (2009 — $8.4 milli@dp8 — $B.0 million) and total ca:
interest payments were $41.4 million (2009 — $1vilion; 2008 — %.3 million). In 2010, cash interest payments andlredit facilities wel
$12.3 million (2009 — $14.0 million; 2008 — $4.6llain), cash standby fees on the credit facilitiesre $6.7 million (2009 —2Z4 million;
2008 — $1.2 million), and cash interest on the sdtiescribed below) was $19.8 million (2009 — N2808 —N/A). In 2010, $4.6 millio
(2009 — $15.5 million; 2008 — $4.6 million) of tlrterest expense was capitalized to constructigragress.

Notes

On April 7, 2010 the Company entered intwote purchase agreement (the "Note Purchase AgréBmvith certain institutional investo
providing for the issuance of $115,000,000 6.13%rgoteed senior unsecured notes due 2017, $3600W0®.67% guaranteed setl
unsecured notes due 2020 and $125,000,000 6.77%rgead senior unsecured notes due 2022. Paymergerformance of the Compar
obligations under the Note Purchase Agreement mezagteed by each of its significant subsidiaried eertain of its other subsidiar
(the "Guarantors" and, together with the Compaaghean "Obligor").
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The Note Purchase Agreement contains eéisgicovenants that limit, among other things,dbdity of an Obligor to:

. enter into transactions with affiliates other tithe Obligors, except on a commercially reasonallgsbupon terms no le
favourable to the Obligor than would be obtainabla comparable arm's length transaction;

. amalgamate or otherwise transfer its assets;

. carry on business other than those related to gimira business ancillary or complementary to ngnin

. engage in any dealings or transactions with angqreor entity identified under certain «terrorism regulations
. create liens on its existing or future assets, ratien permitted liens

. incur subsidiary indebtedness where the Obligarssbsidiary of the Company; and

. make sales or other dispositions of material assets

The Company is also required to maintam game financial ratios and the same minimum tdagibt worth under the Note Purch
Agreement as under the Credit Facility. Eventsedadit under the Note Purchase Agreement incluteng other things:

. the failure to pay principal or make whole amounten due and payable or interest, fees or otheuatagayable within fiv
business days of such amounts becoming due antlpaya

. the breach by any Obligor of any other term or c@we that is not cured within 30 business days dfte earlier of writte
notice of the breach having been given to the Comoa actual knowledge of the breach is obtained,;

. the finding that any representation or warranty enbag an Obligor was false or incorrect in any mateespect on the date as
which it was made;

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

. various events relating to the bankruptcy or inspby or windin-up, liquidation or dissolution or cessation of Imesis ¢
any Obligor.

The Note Purchase Agreement provides th@an certain events of default, the notes automiitibecome due and payable without
further action. In addition, the Note Purchase A&gmnent contains a "Most Favored Lender" clause whitis to incorporate into the N
Purchase Agreement any grace periods upon an efdefault that are shorter in the Credit Facititgn in the Note Purchase Agreement.

The Company's weighted average interestoatall of its long term debt as at December 81,02was 5.43% (2009 — 3.18%; 2008
3.77%).

EARNINGS COVERAGE

In accordance with the requirements of @lamadian Securities Administrators, the followirapsolidated earnings coverage ratios |
been calculated for the 12-month periods ended Mat¢ 2011 and December 31, 2010 and give effettteassuance of all longrm debt ¢
the Company and repayment or redemption thereoésimose dates. The earnings coverage ratiosréietoielow do not purport to be indicat
of earnings coverage ratios for any future periddee earnings coverage ratios and interest regemngrdo not give effect to the issuanc
any debt securities that may be issued pursuahig@rospectus and any Prospectus Supplemeng giecaggregate principal amounts ant
terms of such
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securities are not currently known. The informatgmesented herein for the h2snth period ended March 31, 2011 is based on ttea
financial information.

12 Months Ended 12 Months Ended
March 31, 2011 December 31, 2010

Interest requirementd) $ 58,997 $ 54,09:
Earnings before interest expense and t&es $ 530,28¢{ $ 484,69¢
Earnings coverag 9.C 9.C
Note:

1) In thousands of US dollars.

If the Company offers any debt securitievihg a term to maturity in excess of one year urtties prospectus and a Prospe
Supplement, the Prospectus Supplement will inckataings coverage ratios giving effect to the insaaf such securities.

DESCRIPTION OF SHARE CAPITAL
Common Shares

The authorized capital of the Company cstesdf an unlimited number of common shares, ofctwhi69,052,756 were issued
outstanding as of June 6, 2011. All outstanding room shares of the Company are fully paid and assessable. The holders of the com
shares are entitled to one vote per share at ngsetihshareholders and to receive dividends ifara$ when declared by the directors of
Company. In the event of voluntary or involuntaiyuidation, dissolution or windingp of the Company, after payment of all outstan
debts, the remaining assets of the Company avaifabldistribution would be distributed rateablytihe holders of the common shares. Hol
of the common shares of the Company have no praéregnpedemption, exchange or conversion rights.

Warrants

The Company issued common share purchaseams (the "Warrants") as part of a private plaeethon December 3, 2008. Effect
April 4, 2009, the Warrants were amended and avergped by a warrant indenture (the "Indenture"\eein the Company and Computers
Trust Company of Canada (the "Trustee").

Each whole Warrant entitles the holder tmchase one common share of the Company at a pfi§d7.25, subject to adjustment
summarized below. The Warrants are exercisabl@time prior to 4:30 p.m. (Eastern Standard Time)December 2, 2013, after which
Warrants will expire and become void and of no@ffévarrants may be surrendered for exercise ostes at the principal office of the Trus
in Toronto.

The Indenture provides for adjustment i& tumber of common shares issuable on the exestite Warrants and/or the exercise f
per Warrant on the occurrence of certain eventdyding:

. the declaration of a dividend or making of a digition on the common shares payable in common sharesecuritie
exchangeable for or convertible into common shaoethe holders of the common shares in proportmrtheir respectiv
ownership of common shares;

. the subdivision, consolidation or change of thestautding common shares into a different numbeoofraon shares;

. the fixing of a record date for the issuance ohtsg options or warrants to all or substantiallycdlthe holders of the comm
shares under which such holders are entitled, guxiperiod expiring not more than 45 days aftehgecord date, to subscr
for or purchase common shares, or securities exeadte for or convertible into common shares, ptiee per share to t
holder (or at a conversion or exchange price pareytof less than 95% of the Current Market Priacedefined in the Indentu
on such record date; and
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. the fixing of a record date for the issue or dmttion to all or substantially all of the holdeffstbe common shares of securi
of the Company (including rights, options or watsato purchase any securities of the Company),eene of the Compan
indebtedness or any property or assets (includasip ©r shares of any other corporation but exctudiny dividends paid
accordance with a dividend policy established keylibard of directors of the Company) and such issudistribution does n
constitute an event listed in the three bullet foabove.

The Indenture also provides for adjustnierihe class and/or number of securities issuablthe exercise of the Warrants and/or exe
price per security in the event of the followingdébnal events: (i) reorganization, reclassifioatior other change of the common shares
other securities; (ii) consolidation, amalgamatiarrangement or merger of the Company with or artother entity (other than consolidatic
amalgamations, arrangements or mergers which deesatt in any reclassification of the common skasea change of the common sh
into other shares); (iii) exchange of common shéwesther shares or other securities or propéniuding cash, pursuant to the exercise
statutory compulsory acquisition right; or (iv) satonveyance or transfer of the Company's undegsalor assets as an entirety or substan
as an entirety to another corporation or othertemi the completion of a take-over bid (as suamtés defined under th&ecurities A«
(Ontario)) resulting in the offeror, together widhy persons acting jointly or in concert with tHéemr, holding at least twthirds of the the
outstanding common shares in which the holdereofroon shares are entitled to receive shares, s#uerrities or property, including cash.

No adjustment in the exercise price orrnbeber of common shares purchasable on the exetitee Warrants will be required to
made unless the cumulative effect of such adjustreadjustments would change the exercise pricatgast one percent or the numbe
common shares purchasable on exercise by at lnastreehundredth of a share; provided however, that amh swjustment that is not mi
will be carried forward and taken into account iy aubsequent adjustment.

The Company covenanted in the Indenturg thaing the period in which the Warrants are eisable, it will give notice to holders
Warrants of any event that requires or may recair@djustment in any of the exercise rights purstmany of the Warrants at least ten ¢
prior to the record date or effective date, asctee may be, of such event.

No fractional common shares will be issealm the exercise of any Warrants. The Companynailpay cash or other consideration tc
holder of a Warrant in lieu of fractional commorags. Holders of Warrants will not have any votiigits or any other rights which a hol
of common shares would have (including, withoutitétion, the right to receive notice of or to atlemeetings of shareholders or any rigt
receive dividends or other distributions). Holdef$Varrants will have no pre-emptive rights to acgsecurities of the Company.

From time to time, the Company and the Eeiswithout the consent of the holders of Warramigy amend or supplement the Inder
for certain purposes, including curing defectsmmonsistencies or making any change that, in th@apof the Trustee, does not prejudice
rights of the Trustee or the holders of the WagaAnhy amendment or supplement to the Indenturepitegudices the interests of the holdet
the Warrants may only be made by "extraordinargltg®n", which is defined in the Indenture as aadletion either (i) passed at a meetin
the holders of Warrants at which there are holdéM/arrants present in person or represented byyprepresenting at least 25% of the t
outstanding Warrants (at least 50% for any amendriert would increase the exercise price per sggutecrease the number of secur
issuable upon the exercise of Warrants or shottertdrm of the Warrants), or such lesser percentagstituting a quorum for this purpt
under the Indenture, and passed by the affirmatote of holders of Warrants representing not I&ss 1662/ 3 % of the then outstandi
Warrants represented at the meeting and votedeopdth on such resolution; or (ii) adopted by astinment in writing signed by the holder:
Warrants representing not less thar?66% of the then outstanding Warrants.

The Warrants may not be exercised by doefmalf of a U.S. person (a "U.S. Person"), as ddfin Rule 902(k) of Regulation S under
United States Securities Act of 1933, as amendwel"{#.S. Securities Act"), a person in the Unit¢alt& or for the account or benefit
U.S. Person or a person in the United States (ad€testricted Person™) unless registered undettBe Securities Act and the securities |
of all applicable states of the United States oex@mption from such registration requirements is
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available. The Company does not intend to regigter Warrants, or the common shares issuable upercisg of the Warrants, in 1
United States. The Company and Trustee will noeptsubscriptions for common shares pursuant texkecise of Warrants from any hol
of Warrants who does not certify that it is notesRicted Person.

Notwithstanding the foregoing, a Warrantyrba exercised by or on behalf of Restricted Peifson

(@) the Warrantis a U.S. Warrant (as defined in tlieeiviure) and is exercised by an Initial U.S. Hol@ardefined in the Indentur
(b) the Warrant is a U.S. Warrant and the holder dediedetter in the form of Schedule B to the Indeato the Trustee; or

(c) the holder delivers to the Trustee a written opindd United States counsel reasonably acceptabtleet@ompany to the effe
that either the Warrants and the common shares Ieee registered under the U.S. Securities Acthat, upon exercise of t
Warrant, the common shares may be issued to ttdehuelithout registration under the U.S. Securitkes and any applicab
securities laws of any state of the United States.

Warrants may not be transferred except ucideumstances that will not result in a violatiofithe U.S. Securities Act, any applicable ¢
securities laws or any applicable Canadian seeariiws. Warrants may only be transferred:

(@) outside the United States in accordance with Réigul& under the U.S. Securities Act; or

(b) in the United States in compliance with the exempfirom registration provided by Rule 144 under th&. Securities Act,
available, or in another transaction that doeseqtire registration under the U.S. Securities Act.

DIVIDEND POLICY

The Company's policy is to pay annual dévids on its common shares and, on December 15, #E@ompany announced that it
declared an annual dividend of $0.64 per commomesha be paid quarterly with the first quarterlgyment of $0.16 per share paid
March 15, 2011. In each of 2010, 2009 and 2008dihieend paid was $0.18 per common share. AlthahghCompany expects to contil
paying an annual cash dividend, future dividends$ vé at the discretion of the Board and will béjsat to such factors as the Compa
earnings, financial condition and capital requiratseThe Company's bank credit facility containgezants that restrict the Company's ak
to declare or pay dividends if a default under Haak credit facility has occurred or would resulbrfi the declaration or payment
the dividend.

DESCRIPTION OF DEBT SECURITIES

General

The Company may issue debt securities @armore series under an indenture that it wilkemto with one or more trustees that wil
described in the Prospectus Supplement for the stahirities. The following summary describes cerpabvisions of the indenture, althoug
does not purport to be complete and is subjectitbis qualified in its entirety by reference to ithdenture. The terms of debt securities
Company offers may differ from the general inforimatprovided below. Prospective investors shoully @nly on information in th
Prospectus Supplement if it is different from tbdwing information.

The Company may issue debt securities acwr iadditional indebtedness other than througtoffezing of debt securities pursuant to
prospectus.

References to the "Company" in this desienipof debt securities mean Agnico-Eagle Mines itéh but not any of its subsidiaries.

The indenture will not limit the amountadbt securities the Company can issue under thentnde and will not limit the amount of ot
indebtedness the Company may incur. The Companyissag debt securities from time to time in segasaties.
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The Prospectus Supplement for any serietebf securities the Company offers will descritee $pecific terms of the debt securities
may include any of the following:

. the designation of the debt securiti

. any limit on the aggregate principal amount ofdleét securities;

. the percentage of the principal amount at whichdilet securities will be issued;

. whether payment on the debt securities will beavemi subordinated to its other liabilities andigations;

. the ranking of the debt securitie

. whether the payment of the debt securities wilkéeured by any of the Company's assets or by ey person;

. the dates on which the Company may issue the @ebtities and the date or dates on which the Cognpéihpay the principe
and any premium on the debt securities and thegoo(if less than the principal amount) of debtisées to be payable or
declaration of acceleration of maturity;

. whether the debt securities will bear interest,ittierest rate or the method of determining theridt rate, the date from wh
interest will accrue, the dates on which the Compaifi pay interest and the record dates for indepayments;

. the place or places the Company will pay interastthe place or places where debt securities camdsented for registration
transfer or exchange;

. whether and under what circumstances the Compalhyeviequired to pay any additional amounts fothiwolding or deductic
for Canadian taxes with respect to the debt seesfiaind whether the Company will have the optioretleem the debt securil
rather than pay the additional amounts;

. whether the Company may redeem the debt secuaitiés option;

. whether the Company will be obligated to redeenrepurchase the debt securities pursuant to anyinginfkind or othe
provisions, or at the option of a holder;

. the denominations in which the Company will issue debt securitie:

. the currency in which the Company will make paymseon the debt securities and whether paymentshbeilpayable wit
reference to any index or formula;

. whethe_r the Company will issue the debt securdieglobal securities and, if so, the identity of tlepositary for the glok
securities;

. whether the Company will issue the debt securdiebearer securities or only in registered form;

. any changes or additions to events of default gegants

. any changes or additions to the provisions for a&dace described under "Defeasance" be

. whether the holders of any series of debt secaifitéese special rights if specified events occur;

. any restrictions on the transfer or exchange ofitft# securities;

. the terms for any conversion or exchange of the sketurities for any other securitit

. provisions as to modification, amendment or vasiatf any rights or terms attaching to the debusges;

. material tax (Canadian and U.S.) consequences oingvthe debt securities; and

. any other terms of the debt securities.
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Unless stated otherwise in the applicabtesfpectus Supplement, no holder will have the rtghtequire the Company to repurchase
debt securities and there will be no increase @nititerest rate if the Company becomes involveal Imighly leveraged transaction or there
change of control of the Company.

The Company may issue debt securities hgard interest or interest at a rate below the gilieg market rate at the time of issuance,
offer and sell these securities at a discount belwir stated principal amount. The Company mayp akll any of the debt securities fc
foreign currency or currency unit, and paymentgtendebt securities may be payable in a foreigneaaly or currency unit. In any of th
cases, the Company will describe in the applic&lstespectus Supplement, any Canadian and UnitedsSkadleral income tax consequel
and other special considerations.

The Company may issue debt securities teitms different from those of debt securities ppasly issued and, without the consent o
holders thereof, the Company may reopen a previsue of a series of debt securities and issudiaddi debt securities of such series (ur
the reopening was restricted when such series reased).

Unless stated otherwise in the applicablespectus Supplement, the Company will issue debtirties only in fully registered foi
without coupons, in denominations of $1,000 andtiplels of $1,000. In addition, all or a portion thie debt securities of any series ma
issued in permanent registered global form which & exchangeable for definitive debt securitiedyounder certain conditions. T
applicable Prospectus Supplement may indicate ¢in@rdinations to be issued, the procedures for paywofeinterest and principal and ot
matters. No service charge will be made for anysteggion of transfer or exchange of the debt séear but the Company may, in cen
instances, require payment of a sum sufficienpigec any tax or other governmental charge payabt®nnection with these transactions.

Ranking

The debt securities will be direct unsedusbligations of the Company. The debt securitidsbe senior or subordinated indebtednes
the Company as described in the applicable Progspedtipplement. If the debt securities are senidehbitedness, they will rank equally :
rateably with all other unsecured indebtednessi®@fQompany from time to time issued and outstandihigh is not subordinated. If the d
securities are subordinated indebtedness, theybeilsubordinated to senior indebtedness of the @ognjas described in the applice
Prospectus Supplement, and they will rank equally mteably with other subordinated indebtednegssefCompany from time to time isst
and outstanding as described in the applicablepotgs Supplement. The Company reserves the ngbpecify in a Prospectus Supplen
whether a particular series of subordinated debir#iées is subordinated to any other series obatlibated debt securities.

Payment and Transfer

Unless stated otherwise in the Prospectupl®ment, the Company will make payments of ppakcof (and premium, if any, on) di
securities of a particular series in the designatedency against surrender of the debt securitig¢be office of the paying agent the Comg
designates from time to time. Unless stated otlservim the applicable Prospectus Supplement, thep@oynwill make payment of a
installment of interest on debt securities to tkespns in whose names the debt securities arderggison the close of business on the di
days specified by the Company. Unless otherwiseateld in the applicable Prospectus Supplementpats of interest will be made, at
Company's option:

. at the corporate trust office of the paying agbat the Company designates from time to ti
. by electronic funds transfer to an account thatitider designates from time to time; or
. by a cheque in the designated currency maileddb balder at the relevant holder's registered addre

Holders may transfer or exchange fully ségjied debt securities at the corporate trusteofficthe trustee or at any other office or ag
the Company maintains for these purposes, withwipayment of any service charge except for anptaovernmental charge.
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Global Securities

The Company may issue debt securitiessafris in the form of one or more global securitaéch will be deposited with a depositary
its nominee, identified in the applicable Prospscduipplement. The global securities may be in teargpor permanent form. The applice
Prospectus Supplement will describe the terms pfdmpositary arrangement and the rights and lifitatof owners of beneficial interest:
any global security. The applicable Prospectus Bupgnt also will describe the exchange, registnaéiod transfer rights relating to any glc
security.

Merger, Amalgamation or Consolidation

The indenture will generally permit the Quany to amalgamate or consolidate with or merge awty other person, and to transfe
dispose of substantially all of its assets, so laaghe resulting person is a Canadian or U.Syesmtid assumes the Company's obligatior
the debt securities and under the indenture andCtmpany or such successor person will not be faulteunder the indenture immediat
after the transaction.

If the resulting person assumes the Conipabligations, subject to certain exceptions,Gloenpany will be relieved of those obligations.
Events of Default
When the Company uses the term "event fafudl® in the indenture, it will mean, in respedteoseries of debt securities:

. the Company fails to pay principal or any premiumamy debt security of that series when it is (

. the Company fails to pay interest on any debt sgcof that series for 30 day

. the Company fails to comply with any of its othgreements relating to the debt securities or tienture for 60 days afi
written notice by the trustee or by holders ofesst 25% in aggregate principal amount of the antihg debt securities
that series;

. certain events involving its bankruptcy, insolvemeyeorganization; and

. any other event of default provided for that sedkdebt securities.

The Prospectus Supplement for a seriesebf decurities may include additional events ofadifor changes to the events of del
described above. The trustee will give notice withireasonable time (not exceeding 30 days) tddhders of debt securities of any def
unless it determines in good faith the withholdofgsuch notice is in the best interests of the éadcollectively, and so advises the Comj
in writing.

A default under one series of debt se@gitiill not necessarily be a default under anoseeies.

If an event of default for any series obtdsecurities occurs and continues, the trustekeoholders of at least 25% in aggregate prin
amount of the debt securities of that series mguyire the Company to repay immediately:

. the entire principal of the debt securities of $keies; or
. if the debt securities are discounted securitibgt fportion of the principal as is described in tdggplicable Prospect
Supplement.

If an event of default relates to eventgluing the Company's or a material subsidiary'skpaptcy, insolvency or reorganization,
principal of all debt securities will become immaigily due and payable without any action by thsté®i or any holder. In either case, subje
certain conditions, the holders of a majority oé thggregate principal amount of the debt securdfethe affected series can rescind
accelerated payment requirement.
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Other than its duties tase of a default, the trustee will not be obkgaio exercise any of its rights or powers underitidenture at tt
request, order or direction of any holders, untessholders offer the trustee reasonable indemifitiiey provide this reasonable indemnity,
holders of a majority in principal amount of anyies of debt securities may, subject to certaintéitions, direct the time, method and plac
conducting any proceeding or any remedy availabléhe trustee, or exercising any power conferredhentrustee, for any series of ¢
securities.

The Company will be required to furnistthe trustee a statement annually as to its congsiavith all conditions and covenants unde
indenture and, if the Company is not in compliariceust specify any defaults.

Defeasance

When the Company uses the term "defeasaitgatans discharge from some or all of its olilgges under the indenture. If the Comp
deposits with the trustee sufficient cash or gorent securities to pay the principal, interest, prgmium and any other sums due to the s
maturity date or a redemption date of the debtrtéesiof a series, then at its option:

. the Company will be discharged from its obligatievith respect to the debt securities of that sene

. the Company will no longer be under any obligat@romply with certain restrictive covenants unther indenture, and cert:
events of default will no longer apply to the Comypa

If this happens, the holders of the delaugtes of the affected series will not be entith® the benefits of the indenture excepi
registration of transfer and exchange of debt séesirand the replacement of lost, stolen or migtiladebt securities. These holders may
only to the deposited fund for payment on theirtdseurities.

Unless stated otherwise in the Prospeatppl®ment, in order to exercise its defeasanceoptihe Company will be required to delive
the trustee an opinion of counsel to the effect tha deposit and related defeasance would notecthes holders of the debt securitie
recognize income, gain or loss for Canadian fedaraCanadian provincial income tax purposes (arydaher jurisdiction specified for tf
purpose in the Prospectus Supplement). The Comalaoywill be required to deliver a certificate of afficer of the Company and an opin
of counsel, each stating that all of the conditiprecedent provided for relating to defeasance b&en satisfied. In addition, other conditi
must be met before the Company may exercise itsadahce option.

Modification and Waiver

The Company may modify the indenture with tonsent of the holders of a majority in aggregeincipal amount of the outstanding c
securities of each series affected by the modiioaHowever, without the consent of each hold&aéd, no modification may:

. reduce the percentage of the unpaid principal amotiany series whose holders must consent to amnedment or waiv:
under the indenture or which may otherwise requiotice, information or action or effect any actionmodify the provisions
the indenture relating to amendment or waiver;

. reduce the amount of, or change the currency afngay of or to delay the time of any payments (waetf principal, premiun
interest or otherwise) to be made to the holdedebt securities of any series;

. change the definition of or the manner of calcag@tamounts (including any change in the applicadéle or rates of interest)
which any holder of debt securities of any serdesrititted under the indenture;

. make any change that adversely affects the redemmtonversion or exchange rights of holders ot deburities of any serie

. make any change that would result in the issuerdoequired to make any deduction or withholdiranfrpayments to be me
to holders of debt securities of any series; or
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. impair the right of holders to institute a suiteiaforce their rights to paymei

The holders of a majority in principal amowf outstanding debt securities of any series mraypehalf of the holders of all outstanc
debt securities of that series waive, only ins@farthat series is concerned, any prospective atiegidefaults under the indenture and
Company's compliance with certain restrictive psavis of the indenture. However, these holders ntaywaive a default in any payment
any debt security or compliance with a provisioatttennot be modified without the consent of eautdr affected.

The Company may modify the indenture withitie consent of the holders to:

. cure any ambiguity, defect or inconsistency, predid however, that the amendment to cure any antpjgdefect o
inconsistency does not adversely affect the rightny holder of debt securities;

. provide for the assumption by a successor of thagamy's obligations under the indentt
. give effect to certain directions of the holde
. change or eliminate any provisions where the chatades effect when there are no debt securitiestanding unde

the indenture;

. provide for uncertificated debt securities in aidditto certificated debt securities, as long as¢honcertificated debt securit
are in registered form for United States federabine tax purposes;

. make any change to maintain the qualification efitidenture under the United States Trust InderAgteof 1939, as amend:s
or to comply with applicable laws;

. add to the Company's covenants or the Companyigatioins under the indenture for the protectiohaflers of debt securities;
. surrender any right, power or option conferredhsy indenture on the Company; or
. in any other manner that would not adversely affieetrights of holders of outstanding securit

The Trustee

The trustee under the indenture or itsliafis may provide banking and other services ® @ompany in the ordinary course
its business.

The indenture will contain certain limitatis on the rights of the trustee, as long asanyrof its affiliates remains the Company's creg
to obtain payment of claims in certain cases ae#dize on certain property received on any clasnsecurity or otherwise. The trustee an
affiliates will be permitted to engage in othemsactions with the Company. If the trustee or dfiliede acquires any conflicting interest an
default occurs with respect to the debt securitles frustee must eliminate the conflict or resign.

DESCRIPTION OF WARRANTS

The Company may issue warrants to purcligde securities or common shares. The Company sgeiwarrants independently
together with other securities, and warrants sattl wther securities may be attached to or sepdmae the other securities. The Company
not offer warrants for sale separately to any mendbehe public in Canada unless the offering icamnection with and forms part of
consideration for an acquisition or merger trarisacbr unless a Prospectus Supplement containiagsplecific terms of the warrants to
offered separately is first approved for filing Bye securities commissions or similar regulatoryharities in each of the provinces
territories of Canada where the warrants will bierefd for sale. Unless the Prospectus Suppleméetwise indicates, warrants will be iss
under one or more indentures that the Company eviter into with a warrant trustee or trustees wihih e named in the Prospec
Supplement.

The following sets forth certain generainte and provisions of the warrants offered undé& gnospectus. The specific terms of
warrants, and the extent to which the general tetesseribed in this section apply to these warramiltbe set out in the applicable Prospe
Supplement.
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The Prospectus Supplement relating to asyamts the Company offers will describe the wasamd include specific terms relating to
offering. The Prospectus Supplement will includmear all of the following:

. the designation and aggregate number of warrafeseof;
. the currency or currencies in which the warrantstve offered;
. the designation, number and terms of the commomeshar debt securities purchasable on exercisehefwarrants, ar

procedures that will result in the adjustment afsth numbers;

. the exercise price of the warrants;

. the dates or periods during which the warranteaegcisable;

. the designation and terms of any securities witichvthe warrants are issue

. if the warrants are issued as a unit with anotkeusty, the date on and after which the warrants the other security will |

separately transferable;

. any minimum or maximum amount of warrants that mb@yexercised at any one time;

. any terms, procedures and limitations relatinghottansferability, exchange or exercise of theravds;

. whether the warrants will be subject to redemptionall and, if so, the terms of such redemptionalk provisions;
. material Canadian and United States tax consegaericevning the warrants; and

. any other material terms of the warrai

Warrant certificates will be exchangealde few warrant certificates of different denomioat at the office indicated in the Prospe
Supplement. Prior to the exercise of their warrahtdders of warrants will not have any of the tif holders of the securities subjec
the warrants.

The Company may amend the warrant indegur@nd the warrants, without the consent of thieldre of the warrants, to cure
ambiguity, to cure, correct or supplement any dafecr inconsistent provision, or in any other manthat will not prejudice the rights of
holders of outstanding warrants, as a group.

PLAN OF DISTRIBUTION

The Company may sell the Securities, séplgrar together, to or through one or more undiens or dealers, purchasing as principal:
public offering and sale by them, and also may Selturities to one or more other purchasers dyramtithrough agents. Each Prospe
Supplement will set out the terms of the offerimgluding the name or names of any underwriteragants, the purchase price or prices @
Securities, and the proceeds to the Company fraamséte of the Securities. A Prospectus Supplement pnovide that the Securities s
thereunder will be "flow-through" securities.

The Securities may be sold, from time toetiin one or more transactions at a fixed pricerares which may be changed or at me
prices prevailing at the time of sale, at pricdatesl to such prevailing market prices or at negetl prices. The prices at which the Secu
may be offered may vary as between purchasers aningcthe period of distribution. If, in connectiavith the offering of Securities at a fix
price or prices, the underwriters have madeona fideeffort to sell all of the Securities at the initiaffering price fixed in the applicat
Prospectus Supplement, the public offering pricg tmadecreased and thereafter further changed, iromto time, to an amount not grei
than the initial public offering price fixed in dud®rospectus Supplement, in which case the comflensaalized by the underwriters will
decreased by the amount that the aggregate prideopgurchasers for the Securities is less thargtioss proceeds paid by the underwrite
the Company.

Underwriters, dealers and agents who ppdie in the distribution of the Securities maydrgitled under agreement to be entered
with the Company to indemnification by the Compamyainst certain liabilities, including liabilitiesnder Canadian and US secur
legislation, or to contribution with respect to pagnts
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which such underwriters, dealers or agents mayehaired to make in respect thereof. Such undemgridealers and agents may engay
transactions with, or perform services for, the @any in the ordinary course of business.

Except as set out in a Prospectus Supplerakting to a particular offering of Securitiesdonnection with any offering of Securities,
underwriters or dealers, as the case may be, mayatlot or effect transactions intended to fix orbdliae the market price of the Securities
level above that which might otherwise prevaillie bpen market. Such transactions, if commenced baaliscontinued at any time.

EXPERTS

Marc Legault, being a person who has pegpanformation relating to the Company's mineraparties, has not received a direc
indirect interest in the property of the Companyobany associate or affiliate of the Company. Athe date hereof, Mr. Legault benefici
owns, directly or indirectly, in the aggregate,sléban one percent of the securities of the Comphlrigrmation relating to the Compar
mineral properties in this prospectus and the desumincorporated by reference herein has beerapé by, or derived from reports prep:
by, Mr. Legualt and have been included in reliaonesuch persons' expertise. Mr. Legault is curyesmhployed by the Company as the Vice-
President, Project Development.

The auditors of the Company are Ernst & W@uLP, Chartered Accountants, of Toronto, OntaBonst & Young LLP, Chartert
Accountants, report that they are independentefbmpany in accordance with the Rules of ProfessiGonduct of the Institute of Charte
Accountants of Ontario and in accordance with theliaable rules and regulations of the SEC andPthielic Company Accounting Oversi
Board. Ernst & Young LLP is registered with the Bul€ompany Accounting Oversight Board. The auditedsolidated financial stateme
of the Company as at December 31, 2010 and 2009canekch of the years in the threear period ended December 31, 2010 have
audited by Ernst & Young LLP and are incorporatgddference herein in reliance on their report gitleeir authority as experts in accoun
and auditing.

LEGAL MATTERS

Certain legal matters in connection wite tBecurities offered hereby will be passed on ler Company by Davies Ward Phillips
Vineberg LLP, Toronto, Ontario and New York, NewrkoAt the date hereof, partners and associat®&awsfes Ward Phillips & Vineberg LL
own beneficially, directly or indirectly, less thafo of any securities of the Company or any assednaaffiliate of the Company.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Company are Ernst & iygpuLP of Toronto, Ontario. The registrar and tfansgent for the Company's comn
shares is Computershare Trust Company of Canadaghiits offices at 100 University Avenue, TororBmtario M5J 2Y1.

DOCUMENTS INCORPORATED BY REFERENCE

The following documents filed with the setias commissions or similar authorities in eadhtee provinces of Canada are specific
incorporated by reference in, and form an intepgeat of, this prospectus:

(@) the Company's Annual Information Form filed on SEDAn March 28, 2011 consisting of the Company's vahrReport o
Form 20-F for the fiscal year ended December 31020

(b) the audited consolidated financial statements @fGbmpany, including the notes thereto, as at Dbee®il, 2010 and 2009 ¢
for each of the years in the thrgear period ended December 31, 2010 together Wéttauditors' report thereon dated Marct
2011, filed on SEDAR on March 28, 2011,

(c) management's discussion and analysis of finan@atition and results of operation of the Company tflte year ende
December 31, 2010, filed on SEDAR on March 28, 2011

(d) the Management Proxy Circular filed SEDAR on Ma2&) 2011 prepared in connection with the Compaaytsual and spec
meeting of shareholders on April 29, 2011; and
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(d) unaudited consolidated financial statements ofdbmpany as at March 31, 2011 and for the three Inscerided March 31, 20
and 2010 and related management's discussion atgsmnof results of operations of the Companytf@ three months enc
March 31, 2011 and 2010, filed on SEDAR on May221 1.

All documents of the type referred to ahosed any material change reports (excluding cenfidl material change reports) and
business acquisition reports, filed by the Compaiti any securities commission or similar regulgtauthority in Canada subsequent to
date of this prospectus and prior to the termimatibthe distribution under this prospectus shaldeemed to be incorporated by reference
this prospectus.

To the extent that any document or inforaratncorporated by reference into this prospedusicluded in a report that is filed with
furnished to the SEC on Form 20-F oK6for any respective successor form), such documerinformation shall also be deemed tc
incorporated by reference as an exhibit to thestegfion statement on FormI® of which this prospectus forms a part. In additithe
Company may incorporate by reference into this peotus documents that it files with or furnishesh® SEC pursuant to Section 13(a) or 15
(d) of the United States Securities Exchange Adta#4 if and to the extent expressly provided timere

Upon a new annual information form andrtlated annual audited consolidated financial statés being filed by the Company with,
where required, accepted by, the Canadian Secudikninistrators during the currency of this pradps, the previous annual informat
form, the previous annual audited consolidatedrfines statements and all interim unaudited finanstatements (including manageme
discussion of financial condition and results o&igtions in the quarterly reports for such peripdsterial change reports and manage
information circulars filed prior to the commencarhef the Company's financial year in which the reemual information form is filed sh
be deemed no longer to be incorporated by refergniteés prospectus for purposes of future offerd aales of Securities hereunder.

Any statement contained herein or in a document irmrporated or deemed to be incorporated by referencierein shall be deeme
to be modified or superseded for the purposes of ith prospectus to the extent that a statement conteéd herein, or in any othe
subsequently filed document which also is incorpotad or is deemed to be incorporated by reference hein, modifies or supersede
such statement. The modifying or superseding stateznt need not state that it has modified or supersed a prior statement or include
any other information set forth in the document whth it modifies or supersedes. The making of a modihg or superseding statemer
will not be deemed an admission for any purposes #&h the modified or superseded statement, when madegonstituted
misrepresentation, an untrue statement of a materiafact or an omission to state a material fact thats required to be stated or that i
necessary to make a statement not misleading in lig of the circumstances in which it was made. Anytatement so modified o
superseded shall not be deemed, except as so madifor superseded, to constitute a part of this prgectus.

Information has been incorporated by reference inhis short form base shelf prospectus from documentiled with the securities
commissions or similar regulatory authorities in eah of the provinces of Canada and the SEQCopies of the documents incorporz
herein by reference may be obtained on requesbufitbharge from the Corporate Secretary, Agritegdie Mines Limited, 145 King Stre
East, Suite 400, Toronto, Ontario, Canada M5C 2Mélephone (416) 941212), and are also available electronically at wsedar.com ar
WWW.SEC.gov.

A Prospectus Supplement containing the iBpeterms of an offering of Securities will be dedred to purchasers of such Secur
together with this prospectus and shall be deerneldetincorporated by reference into this prospeemiof the date of such Prospe
Supplement solely for the purposes of the offedhthe Securities covered by that Prospectus Sopgie
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AVAILABLE INFORMATION

The Company has filed with the SEC a regjitn statement on FormE0 under the U.S. Securities Act with respect ® dbcuritie
offered hereby. This prospectus, which forms a pérthe registration statement, does not contairofithe information set forth in tl
registration statement, certain parts of which hasen omitted in accordance with the rules andlagigns of the SEC. For further informat
with respect to the Company and the securitiegedfén this prospectus, reference is made to thistration statement and to the schedule:
exhibits filed therewith. Statements containechis prospectus as to the contents of certain dootgvage not necessarily complete and, in
instance, reference is made to the copy of the meat filed and exhibits to the registration statetn&ach such statement is qualified ir
entirety by such reference.

The Company is subject to the informatiaregjuirements of the Securities Exchange Act o#41@8e "Exchange Act") and in accorda
therewith files reports and other information witte SEC. Under a multijurisdictional disclosureteys adopted by the United States, ¢
reports and other information may be prepared ao@ance with the disclosure requirements of Canatiach requirements are different fr
those of the United States. The Company is exeropt the rules under Section 14 of the Exchangepiescribing the furnishing and cont
of proxy statements, and the Company's officenscttirs and principal shareholders are exempt filoenreporting and shoswing profi
recovery provisions contained in Section 16 of Exehange Act. Under the Exchange Act, the Companyot required to publish financ
statements as frequently or as promptly as U.Spanies. Any information filed with the SEC can bad and copied at prescribed rates ¢
SEC's Public Reference Room at 100 F Street, M&shington, D.C. 20549. Information on the operati the Public Reference Room r
be obtained by calling the SEC at 1-800-SEZ30 or by accessing its website at www.sec.gomeSof the documents the Company files
or furnishes to the SEC are electronically avadaibbm the SEC's Electronic Document Gathering Rattieval System, which is commo
known by the acronym "EDGAR", and may be access@dwav.sec.gov.

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

The Company is incorporated under the lafathe Province of Ontario, Canada. The majorityhaf Company's directors and officers
the experts named in this prospectus are residétanada. Also, almost all of the Company's assedsthe assets of these persons are Ic
outside of the United States. As a result, it maydifficult for shareholders to initiate a lawswithin the United States against these non-
United States residents, or to enforce judgmentidrinited States against the Company or thesmpgmhich are obtained in a United St
court. The Company's Canadian counsel has advime€€ompany that a monetary judgment of a U.S. qmadicated solely upon the c
liability provisions of U.S. federal securities lawvould likely be enforceable in Canada if the W@&urt in which the judgment was obtai
had a basis for jurisdiction in the matter that wexsognized by a Canadian court for such purpddes Company cannot provide assurance
this will be the case. It is less certain that etioa could be brought in Canada in the first ins&on the basis of liability predicated solely n
such laws.

PURCHASERS' STATUTORY RIGHTS

Securities legislation in certain of th@yinces of Canada provides purchasers with the tmgkithdraw from an agreement to purct
securities. This right may be exercised within fowsiness days after receipt or deemed receiptpobspectus and any amendment theret
several of the provinces, the securities legistatiother provides a purchaser with remedies fecission or, in some jurisdictions, damag
the short form prospectus and any amendment cangaimisrepresentation or is not delivered to thehmser, provided that the remedies
rescission or damages are exercised by the purchéisen the time limit prescribed by the securtikegislation of the purchaser's provit
The purchaser should refer to any applicable prowésof the securities legislation of the purchasprovince for the particulars of these ri
or consult with a legal adviser.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or wéllflbed with the SEC as part of the registraticatestnent of which this prospectus forms a
the documents referred to under "Documents Incatpdrby Reference”; consent of Ernst & Young LL&hsent of Marc Legault; the pow
of attorney from the Company's directors and officand the form of indenture relating to the dsddurities that may be issued under
prospectus.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

INDEMNIFICATION

Under the BUSINESS CORPORATIONS ACT (Ordgrthe Registrant may indemnify a present or fardieector or officer or person
who acts or acted at the Registrant's requestagetor or officer of another corporation of whittte Registrant is or was a shareholder or
creditor, and his heirs and legal representatizgainst all costs, charges and expenses, incladiragmount paid to settle an action or satisfy a
judgment, reasonably incurred by him in respe@rof civil, criminal or administrative action or meeding to which he is made a party
reason of his being or having been a director ficeafof the Registrant or such other corporatiarcondition that (i) the director or officer
acted honestly and in good faith with a view toltlest interests of the Registrant and (ii) in theecof a criminal or administrative action or
proceeding that is enforced by a monetary penladtgl,reasonable grounds for believing that his condas lawful. Further, the Registrant
may, with court approval, indemnify a person ddseuliabove in respect of an action by or on beHalHeRegistrant to procure a judgment in
its favor, to which the person is made a partydason of being or having been a director or ac@ffof the Registrant, against all costs,
charges and expenses reasonably incurred by teerpigr connection with such action if he or shéilutonditions (i) and (ii) above. A
director is entitled to indemnification from the d&trant as a matter of right if he was substagtmliccessful on the merits in his defense and
fulfilled conditions (i) and (ii) above.

In accordance with the BUSINESS CORPORATSOALCT (Ontario), the by-laws of the Registrant imohéfy a director or officer, a
former director or officer, or a person who actscted at a Registrant's request as a directdifioeioof a corporation in which the Registrant
is or was a shareholder or creditor against anyadlidsses and expenses reasonably incurred byrhigspect of any civil, criminal,
administrative action or proceeding to which he wesle a party by reason of being or having bedreatdr or officer of the Registrant or
other corporation if he acted honestly and in gi@itth with a view to the best interests of the R&gint, or, in the case of a criminal or
administrative action or proceeding that is enfdrbg monetary penalty, he had reasonable groundsefeeving that his conduct was lawful.

A policy of directors' and officers' lialtyl insurance is maintained by the Registrant whingures directors and officers for losses as a
result of claims against the directors and offiadrghe Registrant in their capacity as directord afficers and also reimburses the Registrant
for payments made pursuant to the indemnity promsiunder the by-laws of the Registrant and the IBESS CORPORATIONS
ACT (Ontario).

Insofar as indemnification for liabilitiemder the Securities Act of 1933, as amended @eelrities Act"), may be permitted to directors,
officers or persons controlling the Registrant part to the foregoing provisions, the Registrarst ii@en informed that in the opinion of the
U.S. Securities and Exchange Commission such indiation is against public policy as expressethi@ Securities Act and is therefore
unenforceable.
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EXHIBITS

The following exhibits have been filed astpf the Registration Statement:

Exhibit No. Description

4.1 Registrant's Annual Information Form, consgbf the Registrant's Annual Report on Form 2fdtfRthe fiscal year ended
December 31, 2010, incorporated herein by referemtize Registrant's Annual Report on Form 20-&dfilvith the
U.S. Securities and Exchange Commission (the "Casion") on March 28, 2011 (the "2010 Annual Repdifile no. 001-
13422)

4.2 Audited consolidated financial statements of thgiReant, including the notes thereto, as at Deaarith, 2010 and 2009 and
each of the years in the three-year period endegber 31, 2010, together with the auditors' refpenteon dated March 28,
2011, incorporated herein by reference to the 20dfual Report (File no. 0(-13422)

4.3 Management's discussion and analysis of finanoiadlition and results of operations of the Regidtfanthe year ended
December 31, 2010, incorporated herein by referemtiee 2010 Annual Report (File no. (-13422)

4.4 Management Proxy Circular prepared in connectidh e Registrant's annual and special meetingafetolders on April 29,
2011, incorporated herein by reference to the Regits Report on Form 6-K furnished to the Cominis®n March 29, 2011
(File no. 00-13422)

4.5 Unaudited consolidated financial statements oRBgistrant as at March 31, 2011 and for the threeths ended March 31,
2011 and 2010 and related management's discussibarelysis of results of operations of the Regjigtfor the three months
ended March 31, 2011 and 2010, incorporated héseneference to the Registrant's Report on Formfa@rKished to the
Commission on May 12, 2011 (File no. (-13422)

5.1 Consent of Marc Legault*

5.2 Consent of Ernst & Young LLFP

6.1 Powers of Attorney, included on the signature pafglis Registration Stateme

7.1 Form of Indenture**

* Filed herewith

ki To be filed by amendment
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PART IlI

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS
ltem 1. Undertaking

The Registrant undertakes to make availaflgerson or by telephone, representatives fpore$to inquiries made by the Commission
staff, and to furnish promptly, when requesteddesd by the Commission staff, information relatioghe securities registered pursuant to
Form F-10 or to transactions in said securities.

Item 2. Consent to Service of Process

(@) Concurrently with the filing of this Form F-10, tiRegistrant is filing with the Commission a writterevocable consent and
power of attorney on Form F-X.

(b) Any change to the name or address of the Regi&tragent for service of process shall be commuetcptomptly to the
Commission by amendment to Form F-X referencindgitaenumber of this Registration Statement.

-1




SIGNATURES

Pursuant to the requirements of the Seéearfict of 1933, the Registrant certifies thatdseasonable grounds to believe that it meets all
of the requirements for filing on Form F-10 and Haty caused this Registration Statement to beesigm its behalf by the undersigned,
thereunto duly authorized in the City of Torontog¥nce of Ontario, Country of Canada, on June02,12

AGNICO-EAGLE MINES LIMITED

By: /sl AMMAR AL-JOUNDI

Name: Ammar A-Joundi
Title: Senior Vice-President, Finance, Chief
Financial Officer and Direct

Each person whose signature appears belpstitutes and appoints Sean Boyd, Ammadélndi, Mel Leiderman and Bernard Kraft,
each of them, either of whom may act without thirder of the other, as his true and lawful attomeyfact and agents, with full power of
substitution and resubstitution, for him and infésne, place and stead, in any and all capaditiesgn any or all amendments (including post-
effective amendments) to this Registration Staténeerd to file the same, with all exhibits theratal other documents in connection therey
with the U.S. Securities and Exchange Commissicamt@ng unto said attorneys-in-fact and agentsgfalver and authority to do and perform
each and every act and thing requisite and negesae done, as fully to all intents and purpasese might or could do in person, hereby
ratifying and confirming all that said attorneysfact and agents or their substitute or substitotag lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seeariict, this Registration Statement has been digyethe following persons in the capacities
indicated on June 7, 2011.

Name

/s/ SEAN BOYD

Sean Boyc

/sl AMMAR AL-JOUNDI

Ammar Al-Joundi

/sl JAMES D. NASSO

James D. Nass<

/s/ LEANNE M. BAKER

Leanne M. Bake

/s/ DOUGLAS R. BEAUMONT

Douglas R. Beaumoil

/sl BERNARD KRAFT

Bernard Krafi

/s/ MEL LEIDERMAN

Mel Leidermar

/sl EBERHARD SCHERKUS

Eberhard Scherkt

/sl HOWARD STOCKFORD

Howard Stockford, P. Eny

Title

Vice Chairman and Chief Executive Officer and
Director
(Principal Executive Officer

Senior Vice-President, Finance, and Chief Financial
Officer
(Principal Financial and Accounting Officer)

Chairman of the Board

Director

Authorized Representative in the United States

Director

Director

Director

President and Chief Operating Officer and Director

Director



/s/ PERTTI VOUTILAINEN

Pertti Voutilainer

/s/ CLIFFORD J. DAVIS

Clifford J. Davis

/s/ J. MERFYN ROBERTS

J. Merfyn Robert:

/sl MARTINE A. CELEJ

Martine A. Celgj

/s/ ROBERT J. GEMMELL

Robert J. Gemme

/s/ SEAN RILEY

Sean Riley

Director

Director

Director

Director

Director

Director




EXHIBIT INDEX

Exhibit No. Description

4.1 Registrant's Annual Information Form, consistingted Registrant's Annual Report on Forn-F for the fiscal year ende
December 31, 2010, incorporated herein by referemtiee Registrant's Annual Report on Form 20-€dfivith the
U.S. Securities and Exchange Commission (the "Casion") on March 28, 2011 (the "2010 Annual Repdifile no. 001-
13422)

4.2 Audited consolidated financial statements of thgiReant, including the notes thereto, as at Deaarith, 2010 and 2009 and
each of the years in the three-year period endegibber 31, 2010, together with the auditors' refenteon dated March 28,
2011, incorporated herein by reference to the 20dftual Report (File no. 0(-13422)

4.3 Management's discussion and analysis of finanoiadlition and results of operations of the Regidtfanthe year ended
December 31, 2010, incorporated herein by referemtiee 2010 Annual Report (File no. (-13422)

4.4 Management Proxy Circular prepared in connectidh e Registrant's annual and special meetingafetholders on April 29,
2011, incorporated herein by reference to the Regits Report on Form 6-K furnished to the Cominis®n March 29, 2011
(File no. 00-13422)

4.5 Unaudited consolidated financial statements oRBgistrant as at March 31, 2011 and for the threeths ended March 31,
2011 and 2010 and related management's discussibarelysis of results of operations of the Regigtfor the three months
ended March 31, 2011 and 2010, incorporated héseneference to the Registrant's Report on Formfa@rKished to the
Commission on May 12, 2011 (File no. (-13422)

5.1 Consent of Marc Legault*

5.2 Consent of Ernst & Young LLFP

6.1 Powers of Attorney, included on the signature pafglis Registration Stateme

7.1 Form of Indenture**

* Filed herewith

** To be filed by amendment
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Exhibit 5.2

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firmeaurtie caption "Experts" in the Registration Staetron Form FLO pertaining to the Prospec
of Agnico-Eagle Mines Limited for the registratiohits debt securities, common shares and wartamsrchase debt securities or common
shares (the "Prospectus”).

We also consent to the incorporation bgnesfice therein of our report dated March 28, 2@dth, respect to the consolidated financial
statements of Agnico-Eagle Mines Limited, and @port dated March 28, 2011, with respect to theotiffeness of internal control over
financial reporting of Agnico-Eagle Mines Limitedhich reports appear in the December 31, 2010 AnRaport on Form 20-F of Agnico-
Eagle Mines Limited, filed with the Securities afxchange Commission.

"signed"

Ernst & Young LLP
Toronto, Canad Chartered Accountants
June 7, 201: Licensed Public Accountan
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