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Approximate date of commencement of proposed sale of the securities to the public:
From time to time after the effective date of this Registration Statement.

Province of Ontario, Canada
(Principal jurisdiction regulating this offering)

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

A. o Upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made contemporaneously
in the United States and Canada)

B. ý At some future date (check the appropriate box below)
1. o pursuant to Rule 467(b) on (            ) at (            ) (designate a time not sooner than 7 calendar days after filing).
2. o pursuant to Rule 467(b) on (            ) at (            ) (designate a time 7 calendar days or sooner after filing) because the

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

securities regulatory authority of the review jurisdiction that a receipt or notification of clearance has been issued with
respect hereto.

4. ý after the filing of the next amendment to this Form (if preliminary material is being filed).
         If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction's
shelf prospectus offering procedures, check the following box. ý

 CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be

Registered
Amount to be
Registered(1)(2)

Proposed Maximum
Aggregate

Offering Price(3)(4)

Amount of
Registration

Fee(5)

Debt Securities

Common Shares (no par value)

Warrants

Total US$500,000,000 US$500,000,000 US$58,050

(1)
There are being registered under this Registration Statement such indeterminate number of common shares, debt securities and warrants of the
Registrant, including an indeterminate number of such securities that may be issued upon conversion or exchange of debt securities or exercise of
warrants, as shall have an aggregate initial offering price not to exceed US$500,000,000. Any securities registered by this Registration Statement may
be sold separately or as units with other securities registered under this Registration Statement. The proposed maximum initial offering price per
security will be determined, from time to time, by the Registrant in connection with the sale of the securities under this Registration Statement.

(2)
Includes securities that are to be offered outside the United States but may be resold from time to time in the United States in transactions subject to
registration under the Securities Act of 1933, as amended (the "Securities Act").

(3)
In United States dollars or the equivalent thereof in Canadian dollars.

(4)
Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) of the Securities Act.

(5)
Pursuant to Rule 457(p) under the Securities Act, the Registrant is reducing the amount of its registration fee otherwise payable pursuant to Rule 457(o)
under the Securities Act by US$55,509. The Registrant previously paid (i) US$19,650 in registration fees to the Commission in connection with the
Registration Statement on Form F-10 (File No. 333-156710) filed with the Commission on January 13, 2009, under which no securities were sold and
(ii) US$53,500 in registration fees to the Commission in connection with the Registration Statement on Form F-10 (File No. 333-138921) filed with the
Commission on November 22, 2006 under which (A) 6,877,190 common shares of the Registrant were sold by the Registrant upon the exercise of
outstanding warrants for an aggregate purchase price of US$130,666,610 and (B) 900,000 common shares were sold by the Registrant to purchasers in
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directly negotiated transactions for an aggregate purchase price of US$34,200,000. As a result, an aggregate of US$335,133,390 (or 32.97%) of the
securities registered under the Registration Statement on Form F-10 (File No. 333-138921) remain unsold as to which US$35,859 of the previously
paid registration fee is attributable. Therefore, pursuant to Rule 457(p) under the Securities Act, registration fees in the aggregate amount of US$55,509
already paid by the Registrant are offset against the total registration fee of US$58,050 due for this Registration Statement.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registration Statement shall become effective as provided in Rule 467 under the Securities Act of 1933 or on such date as the
Commission, acting pursuant to Section 8(a) of the Act, may determine.
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 PART I

INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

I-1
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INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A REGISTRATION STATEMENT RELATING TO
THESE SECURITIES HAS BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD
NOR MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT BECOMES EFFECTIVE. THIS
PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BE
ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO
REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH STATE.

THIS OFFERING IS MADE BY A FOREIGN ISSUER THAT IS PERMITTED, UNDER A MULTIJURISDICTIONAL DISCLOSURE SYSTEM
ADOPTED BY THE UNITED STATES, TO PREPARE THIS PROSPECTUS IN ACCORDANCE WITH THE DISCLOSURE REQUIREMENTS OF
CANADA. PROSPECTIVE INVESTORS SHOULD BE AWARE THAT SUCH REQUIREMENTS ARE DIFFERENT FROM THOSE OF THE
UNITED STATES.

PROSPECTIVE INVESTORS SHOULD BE AWARE THAT THE ACQUISITION OF THE SECURITIES DESCRIBED HEREIN MAY HAVE TAX
CONSEQUENCES BOTH IN THE UNITED STATES AND IN CANADA. SUCH CONSEQUENCES 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 UNDER THE FEDERAL SECURITIES LAWS MAY BE AFFECTED
ADVERSELY BY THE FACT THAT THE REGISTRANT IS INCORPORATED OR ORGANIZED UNDER THE LAWS OF THE PROVINCE OF
ONTARIO, THAT SOME OR ALL OF ITS OFFICERS AND DIRECTORS MAY BE RESIDENTS OF A FOREIGN COUNTRY, THAT SOME OR
ALL OF THE UNDERWRITERS OR EXPERTS NAMED IN THE REGISTRATION STATEMENT MAY BE RESIDENTS OF A FOREIGN
COUNTRY, AND THAT ALL OR A SUBSTANTIAL PORTION OF THE ASSETS OF 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 HAS
THE COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

This short form base shelf prospectus has been filed under legislation in all provinces of Canada that permits certain information about these securities to be
determined after this prospectus has become final and that permits the omission from this prospectus of that information. The legislation requires delivery to
purchasers of a prospectus supplement containing the omitted information within a specified period of time after agreeing to purchase any of these securities.

No securities regulatory authority in Canada or the United States has expressed an opinion about these securities and it is an offence to claim otherwise. This
short form base shelf prospectus constitutes a public offering of securities only in those jurisdictions where they may lawfully be offered for sale and therein only
by persons permitted to sell such securities.

Information has been incorporated by reference in this short form base shelf prospectus from documents filed with the securities commissions or similar
regulatory authorities in each of the provinces of Canada and the United States Securities and Exchange Commission. Copies of the documents incorporated
herein by reference may be obtained on request without charge from the Corporate Secretary, Agnico-Eagle Mines Limited, 145 King Street East, Suite 400,
Toronto, Ontario, Canada M5C 2Y7 (telephone (416) 947-1212), and are also available electronically at www.sedar.com and www.sec.gov. The Company's head
office and registered office is located at 145 King Street East, Suite 400, Toronto, Ontario, Canada M5C 2Y7.

SHORT FORM BASE SHELF PROSPECTUS

New Issue June 7, 2011

AGNICO-EAGLE MINES LIMITED

Debt Securities
Common Shares

Warrants
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US$500,000,000

Agnico-Eagle Mines Limited ("Agnico-Eagle" or the "Company") may from time to time offer and issue debt securities, common shares or
warrants to purchase debt securities or common shares (collectively, the "Securities"), up to a total price of US$500,000,000 during the
25-month period that this short form base shelf prospectus, including any amendments hereto, remains valid. Securities may be offered
separately or together, in amounts, at prices and on terms to be determined based on market conditions at the time of sale and set forth in an
accompanying shelf prospectus supplement (a "Prospectus Supplement").

The specific variable terms of any offering of Securities will be set out in the applicable Prospectus Supplement including, where applicable:
(i) in the case of common shares, the number of shares offered, the offering price and any other specific terms; (ii) in the case of debt securities,
the designation of the debt securities, any limit on the aggregate principal amount of the debt securities,
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whether payment on the debt securities will be senior or subordinated to the Company's other liabilities and obligations, whether the debt
securities will be secured by any of the Company's assets or guaranteed by any other person, whether the debt securities will bear interest, the
interest rate or method of determining the interest rate, whether any conversion or exchange rights will be attached to the debt securities, whether
the Company may redeem the debt securities at its option and any other specific terms; and (iii) in the case of warrants, the designation, number
and terms of debt securities or common shares purchasable on the exercise of the warrants, any procedures that will result in adjustment of these
numbers, the exercise price, dates and periods of exercise and any other specific terms. A Prospectus Supplement may include specific variable
terms pertaining to the Securities that are not within the alternatives and parameters described in this prospectus. The Company will not offer
warrants for sale separately to any member of the public in Canada unless the offering is in connection with and forms part of the consideration
for an acquisition or merger transaction or unless the Prospectus Supplement containing the specific terms of the warrants to be offered
separately is first approved for filing by the securities commissions or similar regulatory authorities in each of the provinces and territories of
Canada where the warrants will be offered for sale.

All shelf information permitted under applicable laws to be omitted from this prospectus will be contained in one or more Prospectus
Supplements that will be delivered to purchasers together with this prospectus. Each Prospectus Supplement will be incorporated by reference
into this prospectus for the purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the
distribution of the Securities to which the Prospectus Supplement pertains.

The Company may sell the Securities to or through underwriters or dealers purchasing as principals and may also sell the Securities to one or
more purchasers directly or through agents. The Prospectus Supplement relating to a particular offering of Securities will identify each
underwriter, dealer or agent engaged, if any, in connection with the offering and sale of the Securities and will set forth the terms of the offering
of such Securities, the method of distribution of such Securities including, to the extent applicable, the proceeds to the Company and any fees,
discounts or any other compensation payable to underwriters, dealers or agents and any other material terms of the plan of distribution.

The outstanding common shares of the Company are listed on the New York Stock Exchange (the "NYSE") and on the Toronto Stock Exchange
(the "TSX") under the symbol "AEM". The outstanding common share purchase warrants of the Company are listed on the TSX under the
symbol "AEM.WT.U".
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        Only the information contained or incorporated by reference in this prospectus should be relied upon. The Company has not authorized any
other person to provide different information. If anyone provides different or inconsistent information, it should not be relied upon. The
Securities offered hereunder may not be offered or sold in any jurisdiction where the offer or sale is not permitted. Unless otherwise indicated,
the statistical, operating and financial information contained in this prospectus is presented as at June 7, 2011. It should be assumed that the
information appearing in this prospectus and the documents incorporated by reference herein are accurate only as of their respective dates. The
Company's business, financial condition, results of operations and prospects may have changed since those dates.

In this prospectus, unless stated otherwise, "Agnico-Eagle", the "Company", "we", "us" and "our" refer to Agnico-Eagle Mines
Limited and its consolidated subsidiaries.

        The Company publishes its consolidated financial statements in United States dollars ("US dollars"). Unless otherwise indicated, all
references to "$", "US$" or "dollar" in this prospectus refer to US dollars and "C$" refers to Canadian dollars. For information purposes, the
noon buying rate in Canadian dollars as reported by the Bank of Canada (the "Noon Buying Rate") on June 6, 2011 was US$1.00 = C$0.9785.

        Unless otherwise stated herein, all financial statement data used herein was prepared in accordance with United States generally accepted
accounting principles ("US GAAP").

2
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 NOTE TO INVESTORS CONCERNING ESTIMATES OF MINERAL RESERVES AND MINERAL RESOURCES

        The mineral reserve and mineral resource estimates contained in or incorporated by reference in this prospectus have been prepared in
accordance with the Canadian Securities Administrators' National Instrument 43-101 Standards of Disclosure for Mineral Projects
("NI 43-101"). These standards are similar to those used by the United States Securities and Exchange Commission's (the "SEC") Industry Guide
No. 7 as interpreted by Staff at the SEC. However, the definitions in NI 43-101 differ in certain respects from those under Industry Guide No. 7.
Accordingly, mineral reserve and mineral resource information contained or incorporated by reference herein may not be comparable to similar
information disclosed by U.S. companies. Under the requirements of the SEC, mineralization may not be classified as a "reserve" unless the
determination has been made that the mineralization could be economically and legally produced or extracted at the time the reserve
determination is made. The SEC does not recognize measures of "mineral resource".

        The metal grades reported in the mineral reserve and mineral resource estimates represent in-place grades and do not reflect losses in the
recovery process, that is, the metallurgical losses associated with processing the extracted ore. The mineral reserve figures set out or
incorporated by reference herein are estimates, and no assurance can be given that the anticipated tonnages and grades will be achieved or that
the indicated level of recovery will be realized. The Company does not include equivalent gold ounces for byproduct metals contained in mineral
reserves in its calculation of contained ounces.

Cautionary Note to Investors Concerning Estimates of Measured and Indicated Resources

        This prospectus and documents incorporated by reference herein use the terms "measured resources" and "indicated resources". We advise
investors that while those terms are recognized and required by Canadian regulations, the SEC does not recognize them. Investors are
cautioned not to assume that any part or all of the mineral deposits in these categories will ever be converted into reserves.

Cautionary Note to Investors Concerning Estimates of Inferred Resources

        This prospectus and documents incorporated by reference herein use the term "inferred resources". We advise investors that while this term
is recognized and required by Canadian regulations, the SEC does not recognize it. "Inferred resources" have a great amount of uncertainty as to
their existence, and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or any part of an inferred mineral
resource will ever be upgraded to a higher category. Under Canadian rules, estimates of inferred mineral resources may not form the basis of
feasibility or pre-feasibility studies, except in rare cases. Investors are cautioned not to assume that part or all of an inferred resource
exists, or is economically or legally mineable.

        For definitions of the terms used in this section, see the Company's Annual Report on Form 20-F for the year ended December 31, 2010
(filed with Canadian securities regulators and the SEC on March 28, 2011) (the "Form 20-F").

 NOTE TO INVESTORS CONCERNING CERTAIN MEASURES OF PERFORMANCE

        This prospectus and the documents incorporated by reference herein include certain measures, including "total cash costs per ounce" and
"minesite costs per tonne" that are not recognized measures under US GAAP. This data may not be comparable to data disclosed by other gold
producers using similar titles. A reconciliation of these measures to the figures set out in the consolidated financial statements prepared in
accordance with US GAAP is set out (i) in respect of the data for the year ended December 31, 2010, in management's discussion and analysis of
financial condition and results of operation of the Company in respect of the year ended December 31, 2010 under the caption "Results of
Operations � Production Costs" and (ii) in respect of the three-month period ended March 31, 2011, in management's discussion and analysis of
financial condition and results of operation of the Company in respect of the three months ended March 31, 2011 under the caption "Results of
Operations", each of which is incorporated by reference into this prospectus. The Company believes that these generally accepted industry
measures are realistic indicators of operating performance and are useful in allowing year over year comparisons. However, both of these
non-US GAAP measures should be considered together with other data prepared in accordance with US GAAP, and these measures, taken by
themselves, are
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not necessarily indicative of operating costs or cash flow measures prepared in accordance with US GAAP. This prospectus and the documents
incorporated by reference herein also contain information as to estimated future total cash costs per ounce and minesite costs per tonne for
projects currently in production and for projects under development. These estimates are based upon the total cash costs per ounce and minesite
costs per tonne that the Company expects to incur to mine gold at those projects and, consistent with the reconciliation provided, do not include
production costs attributable to accretion expense and other asset retirement costs, which will vary over time as each project is developed and
mined. It is therefore not practicable to reconcile these forward looking non-US GAAP financial measures to the most comparable
US GAAP measure.

4
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 PROSPECTUS SUMMARY

The following information is a summary only and is to be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this prospectus and in the documents incorporated by reference herein. Capitalized terms used but not
defined in this summary have the respective meanings ascribed thereto elsewhere in this prospectus. Unless otherwise indicated, the statistical,
operating and financial information contained in this prospectus is presented as at June 7, 2011.

 The Company

        The Company is an established Canadian-based international gold producer with mining operations in northwestern Quebec, northern
Mexico, northern Finland and Nunavut and exploration activities in Canada, Europe, Latin America and the United States. The Company's
operating history includes over three decades of continuous gold production, primarily from underground operations. Since its formation in
1972, the Company has produced almost 6.75 million ounces of gold.

        In 2010, the Company produced 987,609 ounces of gold at total cash costs per ounce of $451 net of revenues from byproduct metals.
During the three-month period ended March 31, 2011, the Company produced 252,362 ounces of gold at total cash costs per ounce of $531 net
of revenues from byproduct metals. The increased total cash costs per ounce in the first quarter of 2011 were, in part, due to a fire that damaged
the kitchen and associated facilities at the Meadowbank Mine, which caused the Company to reduce the workforce at the mine and resulted in
reduced production levels as the mill processed lower grade stockpiled ore. Other factors that contributed to the increased total cash costs
experienced by the Company were the higher proportion of production coming from the Meadowbank Mine, which is expected to have higher
total cash costs per ounce compared to the Company's average; higher costs associated with the transition to underground mining operations at
the Pinos Altos Mine and the Kittila Mine; and increased production from the Company's mines and mine projects that do not contain byproduct
metals, the revenue from which reduces total cash costs per ounce. In addition, the higher total cash costs per ounce also reflect the Canadian
dollar strengthening against the U.S. dollar and continued escalations in labour, shipping and transportation costs. The Company believes that its
total cash costs per ounce remain below the industry average. For 2011, the Company expects to produce between 1.08 million and 1.15 million
ounces of gold at a total cash costs per ounce of gold produced between $445 and $495 net of byproduct metals revenue. The Company has
traditionally sold all of its production at the spot price of gold in accordance with its general policy not to sell forward its future gold production.

        The Company's strategy is to focus on the continued exploration, development and expansion of its properties, all of which are located in
politically stable jurisdictions. The Company has spent approximately $2.2 billion on the development of five new mines over the last four years.
Through this development program, the Company transformed itself from a regionally focused, single mine producer to a multi-mine
international gold producer with six operating, 100% owned mines. The Company also plans to pursue opportunities for growth in gold
production and gold reserves through the acquisition or development of exploration properties, development properties, producing properties and
other mining businesses in the Americas and Europe.

 FORWARD-LOOKING STATEMENTS

        The information contained in this prospectus has, unless otherwise specified, been prepared as of June 7, 2011, and unless otherwise
specified, the information contained in the documents incorporated by reference herein has been prepared as of the respective dates of such
documents. Certain statements contained in this prospectus and in the documents incorporated by reference in this prospectus, referred to herein
as "forward-looking statements", constitute "forward-looking statements" within the meaning of the United States Private Securities Litigation
Reform Act of 1995 and "forward-looking information" under the provisions of Canadian provincial securities laws. When used in such
documents, the words "anticipate", "believe", "could", "expect",
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"estimate", "forecast", "intend", "may", "outlook", "planned", "should", "will", "would" and similar expressions are intended to identify such
forward-looking statements.

        Forward-looking statements in this prospectus and the documents incorporated by reference herein include, but are not limited to: the
Company's outlook for 2011 and future periods; statements regarding future earnings, and the sensitivity of earnings to gold and other metal
prices; anticipated levels or trends for prices of gold and byproduct metals mined by the Company or for exchange rates between currencies in
which capital is raised, revenue is generated or expenses are incurred by the Company; estimates of future mineral production and sales;
estimates of future costs, including mining costs, total cash costs per ounce, minesite costs per tonne and other expenses; estimates of future
capital expenditure, exploration expenditure and other cash needs, and expectations as to the funding thereof; statements regarding the projected
exploration, development and exploitation of certain ore deposits, including estimates of exploration, development and production and other
capital costs and estimates of the timing of such exploration, development and production or decisions with respect thereto; estimates of mineral
reserves, mineral resources and ore grades and statements regarding anticipated future exploration results; estimates of cash flow; estimates of
mine life; anticipated timing of events with respect to the Company's minesites, mine construction projects and exploration projects; estimates of
future costs and other liabilities for environmental remediation; statements regarding anticipated legislation and regulation regarding climate
change and estimates of the impact on the Company and other anticipated trends with respect to the Company's capital resources and results
of operations.

        Forward-looking statements are necessarily based upon a number of factors and assumptions that, while considered reasonable by the
Company as of the date of such statements, are inherently subject to significant business, economic and competitive uncertainties and
contingencies. The factors and assumptions of the Company upon which the forward-looking statements in this prospectus and documents
incorporated by reference in this prospectus are based and which may prove to be incorrect, include, but are not limited to, the assumptions set
out in this prospectus as well as: that there are no significant disruptions affecting the Company's operations, whether due to labour disruptions,
supply disruptions, damage to equipment, natural occurrences, political changes, title issues or otherwise; that permitting, development and
expansion at each of the Company's mines and mine development projects proceed on a basis consistent with current expectations, and that the
Company does not change its exploration or development plans relating to such projects; that the exchange rates between the Canadian dollar,
European Union euro, Mexican peso and the dollar will be approximately consistent with the Company's current expectations or as set out in this
prospectus; prices for gold, silver, zinc, copper and lead will be approximately consistent with the Company's expectations; that prices for key
mining and construction supplies, including labour costs, remain consistent with the Company's current expectations; that production meets
expectations; that the Company's current estimates of mineral reserves, mineral resources, mineral grades and mineral recovery are accurate; that
there are no material delays in the timing for completion of development projects; and that there are no material variations in the current tax and
regulatory environment that affect the Company.

        The forward-looking statements in this prospectus reflect the Company's views as at the date of this prospectus and involve known and
unknown risks, uncertainties and other factors which could cause the actual results, performance or achievements of the Company or industry
results to be materially different from any future results, performance or achievements expressed or implied by such forward-looking statements.
For a more detailed discussion of such risks and material factors or assumptions underlying these forward-looking statements, see "Risk Factors"
in this prospectus, in the Form 20-F, as well as in the Company's other filings with the Canadian Securities Administrators and the SEC. Given
these uncertainties, investors are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date
made. Except as otherwise required by law, the Company expressly disclaims any obligation or undertaking to release publicly any updates or
revisions to any such statements to reflect any change in the Company's expectations or any change in events, conditions or circumstances on
which any such statement is based. This prospectus contains information regarding anticipated total cash costs per ounce and minesite costs per
tonne at certain of the Company's mines and mine development projects. The Company believes that these generally accepted industry measures
are
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realistic indicators of operating performance and are useful in allowing year over year comparisons. Investors are cautioned that this information
may not be suitable for other purposes.

 RISK FACTORS

An investment in the Securities involves certain risks. Before making an investment decision, prospective purchasers should carefully
consider all of the information in this prospectus and the documents incorporated by reference herein, including the relevant Prospectus
Supplement, and, in particular, should evaluate the risk factors set forth under the heading "Risk Factors" in the Form 20-F. The risks
described therein are not the only ones facing the Company. Additional risks not currently known to the Company or that the Company
currently deems immaterial may also impair the Company's business operations.

7
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 THE COMPANY

Overview of the Company

        The Company is an established Canadian-based international gold producer with mining operations in northwestern Quebec, northern
Mexico, northern Finland and Nunavut and exploration activities in Canada, Europe, Latin America and the United States. The Company's
operating history includes over three decades of continuous gold production primarily from underground operations. Since its formation on
June 1, 1972, the Company has produced almost 6.5 million ounces of gold.

        In 2010, the Company produced 987,609 ounces of gold at total cash costs per ounce of $451 net of revenues from byproduct metals.
During the three-month period ended March 31, 2011, the Company produced 252,362 ounces of gold at total cash costs per ounce of $531 net
of revenues from byproduct metals. The increased total cash costs per ounce in the first quarter of 2011 were, in part, due to a fire that damaged
the kitchen and associated facilities at the Meadowbank Mine, which caused the Company to reduce the workforce at the mine and resulted in
reduced production levels as the mill processed lower grade stockpiled ore. Other factors that contributed to the increased total cash costs
experienced by the Company were the higher proportion of production coming from the Meadowbank Mine, which is expected to have higher
total cash costs per ounce compared to the Company's average; higher costs associated with the transition to underground mining operations at
the Pinos Altos Mine and the Kittila Mine; and increased production from the Company's mines and mine projects that do not contain byproduct
metals, the revenue from which reduces total cash costs per ounce. In addition, the higher total cash costs per ounce also reflect the Canadian
dollar strengthening against the U.S. dollar and continued escalations in labour, shipping and transportation costs. The Company believes that its
total cash costs per ounce remain below the industry average. For 2011, the Company expects to produce between 1.08 million and 1.15 million
ounces of gold at a total cash costs per ounce of gold produced between $445 and $495 net of byproduct metals revenue. The Company has
traditionally sold all of its production at the spot price of gold in accordance with its general policy not to sell forward its future gold production.

        The Company's strategy is to focus on the continued exploration, development and expansion of its properties, all of which are located in
politically stable jurisdictions. The Company has spent approximately $2.2 billion on the development of five new mines over the last four years.
Through this development program, the Company transformed itself from a regionally focused, single mine producer to a multi-mine
international gold producer with six operating, 100% owned mines. The Company also plans to pursue opportunities for growth in gold
production and gold reserves through the acquisition or development of exploration properties, development properties, producing properties and
other mining businesses in the Americas and Europe.

        The Company operates through four segments: Canada, Europe, Latin America and Exploration.

        The Canadian Segment is comprised of the Quebec Region and the Nunavut Region. The Quebec Region includes the LaRonde Mine, the
LaRonde Mine extension project, the Goldex Mine and the Lapa Mine, each of which is held directly by the Company. In 2010, the Quebec
Region accounted for 47% of the Company's gold production, comprised of 16% from the LaRonde Mine, 19% from the Goldex Mine and 12%
from the Lapa Mine. In 2011, the Company anticipates that the Quebec Region will account for 40% of the Company's gold production, of
which 13%, 16% and 11% of the Company's gold production will come from the LaRonde Mine, the Goldex Mine and the Lapa Mine,
respectively.

        The Nunavut Region is comprised of the Meadowbank Mine, which is held directly by the Company. In 2010, the Meadowbank Mine
accounted for 27% of the Company's gold production (after achieving commercial production in March 2010) and the Company anticipates that
it will account for approximately 31% of the Company's 2011 gold production.

        The Company's operations in the European Segment are conducted through its indirect subsidiary, Agnico Eagle Finland Oy, which
indirectly owns the Kittila Mine in Finland. In 2010, the Kittila Mine accounted for 13% of the Company's gold production and the Company
anticipates that in 2011 the Kittila Mine will account for 13% of the Company's gold production.
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        The Company's operations in the Latin American Region are conducted through its subsidiary, Agnico Eagle Mexico S.A. de C.V., which
owns the Pinos Altos Mine, including the Creston Mascota deposit. In 2010, the Pinos Altos Mine accounted for 13% of the Company's gold
production and the Company anticipates that in 2011 the Pinos Altos Mine will account for 16% of the Company's gold production.

        The Exploration Segment includes the Company's grassroots exploration operations in the United States, the European exploration office,
the Canadian exploration offices, the Meliadine project and the Latin American exploration office. In addition, the Company has an international
exploration office in Reno, Nevada.

        The Company's executive and registered office is located at Suite 400, 145 King Street East, Toronto, Ontario, Canada M5C 2Y7;
telephone number (416) 947-1212; website: http://www.agnico-eagle.com. The information contained on the website is not part of this
prospectus.

Proven and Probable Reserves

        Set out below are the Company's published proven and probable mineral reserves as estimated under NI 43-101. Mineral reserves and
mineral resources at each of the Company's properties are estimated as at December 31, 2010. The assumptions used for the 2011 mineral
reserves and resources estimate reported by the Company in this prospectus were based on three-year average prices for the period ending
December 31, 2010 of $1,024 per ounce gold, $16.62 per ounce silver, $0.86 per pound zinc, $2.97 per pound copper, $0.90 per pound lead and
exchange rates of C$1.08 per $1.00, 12.43 Mexican pesos per $1.00 and $1.40 per €1.00. For information regarding the estimation of the
Company's mineral reserves and mineral resources, see "Item 4 Information on the Company � Property, Plant and Equipment � Mineral Reserve
and Mineral Resource" in the Form 20-F and "Note to Investors Concerning Estimates of Mineral Reserves and Mineral Resources" in this
prospectus.

Property Tonnes
Grade
(g/t)

Contained Gold
(oz)

Proven Reserve
Goldex 14,804,000 1.87 890,000
Lapa 1,122,000 7.24 261,000
Kittila 403,000 4.23 55,000
Meadowbank 839,000 3.13 85,000
Pinos Altos 2,864,000 1.90 175,000
LaRonde 4,838,000 2.36 366,000

Total Proven Reserves 24,870,000 1,832,000

Probable Reserve
Goldex 12,990,000 1.62 676,000
Lapa 1,709,000 7.56 416,000
LaRonde 29,892,000 4.63 4,452,000
Kittila 32,329,000 4.64 4,825,000
Meadowbank 33,259,000 3.18 3,402,000
Pinos Altos 41,298,000 2.33 3,096,000
Meliadine 9,467,000 8.54 2,600,000

Total Probable Reserves 160,944,000 19,467,000

Total Proven and Probable Reserves 185,814,000 21,299,000

Notes:

(1)
Total contained gold ounces does not include equivalent gold ounces for the byproduct metals contained in the mineral reserve; tonnage and contained
gold quantities are rounded to the nearest thousand.

(2)
Complete information on the verification procedures, the quality assurance program, quality control procedures, operating and capital cost assumptions,
parameters and methods and other factors that may materially affect scientific and technical information presented in this prospectus and definition of
certain terms used herein may be found in the Form 20-F under the caption "Item 4 Information on the Company � Property, Plant and
Equipment � Mineral Reserves and Mineral Resources", the 2005 LaRonde Mineral Resource & Mineral Reserve Estimate filed with Canadian
securities regulatory authorities on SEDAR on March 23, 2005, the
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Technical Report on the Lapa Gold Project filed with Canadian securities regulatory authorities on SEDAR on June 8, 2006, the Technical Report on
the Estimation of Mineral Resource and Reserves for the Goldex Extension Zone filed with Canadian securities regulatory authorities on SEDAR on
October 27, 2005, the Technical Report on the July 31, 2008 Mineral Resource and Mineral Reserve Estimate of the Kittila Mine Project, Finland filed
with the Canadian securities regulatory authorities on SEDAR on December 11, 2008, the Technical Report on the Mineral Resources and Mineral
Reserves dated September 30, 2008, Meadowbank Gold Project, Nunavut, Canada filed with Canadian securities regulatory authorities on SEDAR on
December 15, 2008, Pinos Altos Gold-Silver Project, Chihuahua State, Mexico, Technical Report on Mineral Resources and Reserves as at
December 31, 2008 filed with Canadian securities regulatory authorities on SEDAR on March 25, 2009 and the Technical Report on the December 31,
2010 Mineral Resource and Mineral Reserve Estimate for the Meliadine Gold Project, Nunavut, Canada filed with Canadian securities regulatory
authorities on SEDAR on March 8, 2011.

Key Operating Strengths

        The Company believes that it has a number of key operating strengths that provide distinct competitive advantages.

        Growth Profile.    The Company has a proven track record of increasing production capacity at existing operations through a combination
of acquisitions, operational improvements, expansions and development. The Company anticipates increasing its production to between
1.08 million and 1.15 million ounces of gold in 2011 with continued growth to 2014. The Company's production growth in 2011 is expected to
come principally from the Meadowbank Mine, as well as from the continued operational improvements at the Kittila, Lapa and Pinos Altos
Mines. Over the last four years, the Company has spent over $2.6 billion on the development of five new mines, and its significant extension of
the LaRonde Mine at depth. With the large majority of mine development projects complete and with six mines having achieved steady state
operational status, capital expenditures are expected to decline materially from 2011 onward, significantly increasing free cash flow. Future
capital expenditures are expected to be primarily for incremental expansion projects and exploration of the Meliadine project.

        Operations in Mining-Friendly Regions.    The Company and its predecessors have over three decades of continuous gold production
experience and expertise in metals mining. The Company's operations and exploration and development projects are located in regions that the
Company believes are supportive of the mining industry. Three of the Company's producing mines and one of its construction projects are
located in northwestern Quebec, one of North America's principal gold-producing regions. The Company's Kittila Mine in northern Finland,
Pinos Altos Mine in northern Mexico and Meadowbank Mine in Nunavut are located in regions which the Company believes are also supportive
of the mining industry.

        Low-Cost, Efficient Producer.    The Company believes that its total cash costs per ounce place it below the industry average for producers
in the gold mining industry, with total cash costs per ounce of gold produced at $451 for 2010 and $531 for the three months ended March 31,
2011. These relatively low cash costs are attributable to the economies of scale afforded by the Company's mining operations, as well as
byproduct metal revenues from the LaRonde and Pinos Altos Mines and sharing of resources among its three operating mines in northwestern
Quebec. In addition, the Company believes its highly motivated work force contributes significantly to continued operational improvements and
to the Company's low-cost producer status.

        Strong Operating Base.    Through its acquisition, exploration and development program, the Company has been transformed from a
regionally focused, single mine producer to a multi-mine international gold producer with six operating, 100% owned mines. The Company's
existing operations at the LaRonde Mine provide a strong base for additional mineral reserve and production development at the property and in
the Abitibi region of northwestern Quebec and for the development of its mines and projects in Nunavut, Finland and Mexico. The experience
gained through building and operating the LaRonde Mine has assisted with the Company's development of its other mine projects. In addition,
the extensive infrastructure associated with the LaRonde Mine supports the nearby Goldex and Lapa Mines, and the construction of
infrastructure to access the deposits at the LaRonde Mine extension.

        Highly Experienced Management Team.    The members of the Company's senior management team have an average of over 23 years of
experience in the mining industry. Management's significant experience has underpinned the Company's historical growth and provides a solid
base upon which to expand the Company's
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operations. Based on these strengths, the Company's corporate strategy is to grow low-cost production and reserves in mining friendly regions.

Growth Strategy

        Optimize and Further Expand Operations.    The Company continues to focus its resources and efforts on the exploration and development
of its properties in Quebec, Nunavut, Finland and Mexico with a view to increasing annual gold production and gold mineral reserves.

        Leverage Mining Experience.    The Company believes it can benefit not only from the existing infrastructure at its mines but also from the
geological knowledge that it has gained in mining and developing its properties. The Company's strategy is to capitalize on its mining expertise
to exploit fully the potential of its properties.

        Expand Gold Reserves.    The Company is conducting drilling programs at all of its properties with a goal of further increasing its gold
reserves. In 2010, on a contained gold ounces basis, the Company increased its gold reserves to 21.3 million ounces (185.8 million tonnes
grading 3.57 grams of gold per tonne), an increase of 16% over December 31, 2009 levels, including the replacement of 987,609 ounces of
gold mined.

        Growth Through Primary Exploration and Acquisitions.    The Company's growth strategy has been to pursue the expansion of its
development base through the acquisition of additional properties in the Americas and Europe. Historically, the Company's producing properties
have resulted from a combination of investments in advanced exploration companies and primary exploration activities. By investing in
pre-development stage companies, the Company believes that it has been able to acquire control of projects at favourable prices and reasonable
valuations.

 USE OF PROCEEDS

        Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of the Securities will be used for general corporate
purposes, including to fund potential future acquisitions and capital expenditures. Each Prospectus Supplement will contain specific information
concerning the use of proceeds from that sale of Securities.

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

 PRIOR SALES

        During the 12-month period prior to the date of this prospectus, the Company has issued common shares, or securities convertible into
common shares, as follows:

Month of Issuance

Number of
Securities

Issued

Issue/Exercise
Price
(C$) Reason for Issuance

June, 2010 17,298 7.57 Exercise of Options
5,250 15.60 Exercise of Options

18,625 23.02 Exercise of Options
1,000 33.26 Exercise of Options
5,000 48.09 Exercise of Options
3,750 52.88 Exercise of Options
7,500 54.42 Exercise of Options

17,000 56.92 Exercise of Options
1,250 60.72 Exercise of Options

July, 2010 900 23.02 Exercise of Options

15,000 58.14
Acquisition of mining claims from Adventure
Gold Inc.

10,210,848 59.52 Acquisition of Comaplex Minerals Corp.
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