CANADA ) TO ALL WHOM THESE PRESENTS
Province of Ontario ) may come, be seen or known

To Wit )

I, R. Gregory Laing, a Notary Public, in and for the Province of
Ontario, by Royal Authority duly appointed, residing at the Town of Oakville in said

Province.

DO CERTIFY AND ATTEST that the paper-writing hereto annexed is a true copy of a
document produced and shown to me purporting to be a:

Certificate of Articles of Amalgamation of Agnico-Eagle Mines Limited dated
August 1, 2007;

the said copy having been compared by me with the said original document, an act
whereof being requested I have granted under my Notarial Form and Seal of Office to
serve and avail as occasion shall or may require. This photocopy conforms to the original
document that has not been altered in any way. IN TESTIMONY WHEREOF I have
hereto subscribed my name and affixed my Notarial Seal of Office at Toronto this

17" day of October 2007.

A Notary Public in and for the
Province of Ontario

R. Gregory Laing

240 Dolphin Court

Oakville, Ontario

L6J 588

Canada
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A I'usage exclusif du ministére Numeéro de la société en Ontario
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CERTIFICATE CERTIFICAT

This is to certify that these articles  Ceci certifie que les présents statuts
are effective on entrent en vigueur le

AUGUST 01 AOQOT, 2007

S,
7l + $5
rectoi / Direclrice

Business Corporations Act / Loi sur les sociétés par actions

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

Form 4 1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)

Business Dénomination sociale de la société issue de la fusion (écrire en LETTRES MAJUSCULES SEULEMENT) :
Corporations

Pt AIGIN|1|C|O|- |EIAIGIL|E| |M|I|NIE|S| |L|IM[ITIED|/|M/IN
Formule 4 E[S| |AIGIN|I|C|O|-|E|A|G|L|E| |L|I M|I |T|E|E

Loi surles
sociétés par

actions

2. The address of the registered office is:

Adresse du siege social : . .
145 King Street East, Suite 400

(Street & Number or R.R. Number & if Multi-Office Building give Room No.)
(Rue et numéro, ou numéro de la R.R. et, s'il s'agit d'un édifice & bureaux, numéro du bureau)

Toronto Ontario M5C 2Y7
(Name of Municipality or Post Office) (Postal Code /
(Nom de la municipalité ou du bureau de poste) Code postal)

3. Number of directors is/are: or minimum and maximum number of directors is/are:
Nombre d'administrateurs : ou  nombres minimum et maximum d'administrateurs :
Number or minimum and maximum
Nombre ou minimum et maximum

] N 12|

4. The director(s) is/are:
Administrateur(s) :

First name, middle names Address for service, giving Street & No. or R.R. No.,  Resident Canadian
and surname Municipality, Province, Country and Postal Code State 'Yes' or' No'
Prénom, autres prénoms et nom Domicile élu, y compris la rue et le numéro ou le Résident canadien
de famille numéro de la R.R., le nom de la municipalité, la OuifNon

province, le pays et le code postal

see page 1A attached
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First name, initials
and last name

Pertti Voutilainen

Leanne Baker

Douglas R. Beaumont

Sean Boyd

Bernard Kraft

Mel Leiderman

James D. Nasso

Eberhard Scherkus

Howard Stockford

Residence Address

Juannusmaki 11C
02200 Espoo
Finland

480 Ridge Road
Tiburon, California
USA 94920

621 Sir Richards Road
Mississauga, Ontario
Canada L5C 1A2

1 Blue Ridge Trail, R.R. #3
Newmarket, Ontario
Canada L3Y 4W3

1166 Bay Street, Suite 1804
Toronto, Ontario
Canada M5S 288

15 Fifeshire Road
Toronto, Ontario
Canada M2L 2G4

67 Groomsport Cres.
Agincourt, Ontario
Canada M1T 2K8

1183 Carey Road
Oakville, Ontario
Canada L6J 2E3

25 George Street, Suite 805
Toronto, Ontario
Canada M5A 4.8

1A

Resident Canadian
yes or no

No

No

Yes

Yes

Yes

Yes

Yes

Yes

Yes



5. CheckAorB
CocherAou B

D A) The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out
below.

A) Les actionnaires de chaque société qui fusionnne ont diiment adopté la convention de fusion
conformément au paragraphe 176(4) de la Loi sur les sociétés par actions a la date mentionnée
ci-dessous.

B) The amalgamation has been approved by the directors of each amalgamating corporation by a resolution
as required by section 177 of the Business Corporations Act on the date set out below.

[x] BR

B) Les administrateurs de chaque société qui fusionne ont approuvé la fusion par voie de résolution
conformément & I'article 177 de la Loi sur les sociétés par actions a la date mentionnée ci-dessous.

The articles of amalgamation in substance contain the provisions of the articles of incorporation of

Les statuts de fusion reprennent essentiellement les dispositions des statuts constitutifs de

AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE LIMITEE

and are more particularly set out in these articles.
et sont énoncés textuellement aux présents statuts.

Names of amalgamating corporations Ontario Corporation Number Date of Adoption/Approval

Dénomination sociale des sociétés Numéro de la société en Ontario Date d'adoption ou d'approbation

qui fusionnent Year/année Month/mois Day/ jour
Agnico-Eagle Mines Limited/Mines 1495447 2007-Jul-27
Agnico-Eagle Limitée

528134 2007-Jul-27

Cumberland Resources Ltd.
Agnico-Eagle Acquisition Corporation 1740720 2007-Jul-27
Meadowbank Mining Corporation 1740721 2007-Jul-27

07121 (08/2005)



6. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise.
Limites, s'il y a lieu, imposées aux activités commerciales ou aux pouvoirs de la société.

None

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la société est autorisée a émettre :

The Corporation is authorized to issue an unlimited number of shares of one class
designated as common shares.

07121 (08/2005)



8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors
authority with respect to any class of shares which may be issued in series:
Droits, privileges, restrictions et conditions, s'il y a lieu, rattachés a chaque catégorie d'actions et pouvoirs
des administrateurs relatifs a chaque catégorie d'actions qui peut étre émise en série :

The holders of the common shares are entitled:

(a) to vote at all meetings of shareholders: and
(b) to receive the remaining property of the Corporation upon dissolution.

07121 (08/2005)
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The issue, transfer or ownership of shares isfis not restricted and the restrictions (if any) are as follows:
L'émission, le transfert ou la propriété d'actions est/n'est pas restreint, Les restrictions, s'il y a lieu, sont les
suivantes :

not applicable

10. Other provisions, (if any):

1.

Autres dispositions, s'il y a lieu :

The board of directors may from time to time, in such amounts and on such terms as it
deems expedient:

(a) borrow money on the credit of the Corporation;

(b) issue, sell or pledge debt obligations (including bonds, debentures, notes or other
similar obligations, secured or unsecured) of the Corporation;

(c) charge, mortgage, hypothecate or pledge all or any of the currently-owned or
subsequently-acquired real or personal, moveable or immoveable, property of the
Corporation, including book debts, rights, powers, franchises and undertaking to secure
any debt obligations or any money borrowed, or other debt or liability of the Corporation.

The board of directors may from time to time delegate to such one or more of the
directors and officers of the Corporation as may be designated by the board all or any of
the powers conferred on the board above to such extent and in such manner as the
board shall determine at the time of each such delegation.

The English form "Agnico-Eagle Mines Limited" and the French form "Mines
Agnico-Eagle Limitée" of the name of the Corporation are equivalent and are used
separately.

The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule "A".
Les déclarations exigées aux termes du paragraphe 178(2) de la Loi sur les sociétés par actions constituent
l'annexe A.

12. A copy of the amalgamation agreement or directors’ resolutions (as the case may be) is/are attached as Schedule "B".

Une copie de la convention de fusion ou les résolutions des administrateurs (selon le cas) constitue(nt) I'annexe B.



These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Names of the amalgamating corporations and signatures and descriptions of office of their proper officers.
Dénomination sociale des sociétés qui fusionnent, signature et fonction de leurs dirigeants réguliérement
désignés.
AGNICO-EAGLE MINES
LIMITED/MINES AGNICO-EAGLE
LIMITEE

by: }p——s——-

Name: Robert Gregory Laing

Title:  General Counsel, Senior
Vice-President, Legal and
Corporate Secretary

CUMBERLAND RESOURCES LTD.

by: ﬁl;-’—-s——-\

Name: Robert Gregory Laing
Title:  Director

AGNICO-EAGLE ACQUISITION
CORPORATION

by: k L—

Name: Robert Gregory Laing
Title:  Director

MEADOWBANK MINING
CORPORATION

by: k"“‘—‘

Name: Robert Gregory Laing
Title:  Director

07121 (08/2005)



SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Robert Gregory Laing, of the Town of Oakville, in the Province of Ontario,
hereby state as follows:

1. This Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (Ontario) (the "Act™).

2. I am the director, President and Secretary of Agnico-Eagle Acquisition
Corporation (the "Corporation") and as such have knowledge of its affairs.

3. I have conducted such examinations of the books and records of the Corporation
as are necessary to enable me to make the statements set forth below.

4. There are reasonable grounds for believing that:

(a) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation”) of the Corporation, Agnico-Eagle Mines Limited/Mines
Agnico-Eagle Limitée, Meadowbank Mining Corporation and Cumberland
Resources Ltd. will be able to pay its liabilities as they become due; and

(b)  the realizable value of such amalgamated corporation's assets will not be less than
the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of the Corporation will
be prejudiced by the Amalgamation.

6. The Corporation has not been notified by any creditor that it objects to the
Amalgamation.

This Statement is made this 27th day of July, 2007.

Robert Gregory Laing

Tor#: 1976001.1



SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Robert Gregory Laing, of the Town of Oakville, in the Province of Ontario,
hereby state as follows:

1. This Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (Ontario) (the "Act").

2. I am the director, President and Secretary of Meadowbank Mining Corporation
(the "Corporation") and as such have knowledge of its affairs.

3. I have conducted such examinations of the books and records of the Corporation
as are necessary to enable me to make the statements set forth below.

4. There are reasonable grounds for believing that:

(a) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation") of the Corporation, Agnico-Eagle Mines Limited/Mines
Agnico-Eagle Limitée, Agnico-Eagle Acquisition Corporation and Cumberland
Resources Ltd. will be able to pay its liabilities as they become due; and

(b) the realizable value of such amalgamated corporation's assets will not be less than
the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of the Corporation will
be prejudlced by the Amalgamation.

6. The Corporation has not been notified by any creditor that it objects to the
Amalgamation.

This Statement is made this 27th day of July, 2007.

-

Robert Gregory Laing

Tor#: 1976001.1



SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Robert Gregory Laing, of the Town of Oakville, in the Province of Ontario,
hereby state as follows:

1. This Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (Ontario) (the "Act").

2. I am the director, President and Secretary of Cumberland Resources Ltd. (the
"Corporation") and as such have knowledge of its affairs.

3. I have conducted such examinations of the books and records of the Corporation
as are necessary to enable me to make the statements set forth below.

4. There are reasonable grounds for believing that:

(a) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation") of the Corporation, Agnico-Eagle Mines Limited/Mines
Agnico-Eagle Limitée, Agnico-Eagle Acquisition Corporation and Meadowbank
Mining Corporation will be able to pay its liabilities as they become due; and

(b) the realizable value of such amalgamated corporation's assets will not be less than
the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of the Corporation will
be prejudiced by the Amalgamation.

6. The Corporation has not been notified by any creditor that it objects to the
Amalgamation.

This Statement is made this 27th day of July, 2007.

o —

Robert Gregory Laing

Tor#: 1976001.1



SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Robert Gregory Laing, of the Town of Oakville, in the Province of Ontario,
hereby state as follows:

1. This Statement is made pursuant to subsection 178(2) of the Business
Corporations Act (Ontario) (the "Act").

2. I am the General Counsel, Senior Vice-President, Legal and Corporate Secretary
of Agnico-Eagle Mines Limited/Mines Agnico-Eagle Limitée (the "Corporation") and as such
have knowledge of its affairs.

3. I have conducted such examinations of the books and records of the Corporation
as are necessary to enable me to make the statements set forth below.

4. There are reasonable grounds for believing that:

(a) the Corporation is and the corporation to be formed by the amalgamation (the
"Amalgamation") of the Corporation, Meadowbank Mining Corporation, Agnico-
Eagle Acquisition Corporation and Cumberland Resources Ltd. will be able to
pay its liabilities as they become due; and

(b)  the realizable value of such amalgamated corporation's assets will not be less than
the aggregate of its liabilities and stated capital of all classes.

5. There are reasonable grounds for believing that no creditor of the Corporation will
be prejudiced by the Amalgamation.

6. The Corporation has not been notified by any creditor that it objects to the
Amalgamation.

This Statement is made this 27th day of July, 2007.

R

Robert Gregory Laing

Tor#: 1976001.1



SCHEDULE B

RESOLUTION OF THE DIRECTORS
OF
AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE LIMITEE

"AMALGAMATION WITH AGNICO-EAGLE ACQUISITION CORPORATION,
CUMBERLAND RESOURCES LTD. AND MEADOWBANK MINING CORPORATION

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the
"Act") permits a holding corporation and one or more of its subsidiary corporations to
amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act;

AND WHEREAS Agnico-Eagle Acquisition Corporation ("Acquisition"),
Cumberland Resources Ltd. ("Cumberland") and Meadowbank Mining Corporation
("Meadowbank") are subsidiary corporations of AGNICO-EAGLE MINES LIMITED/MINES
AGNICO-EAGLE LIMITEE (the "Corporation");

AND WHEREAS it is considered desirable and in the best interests of the
Corporation that the Corporation and each of Acquisition, Cumberland and Meadowbank
amalgamate and continue as one corporation pursuant to subsection 177(1) of the Act;
IT IS RESOLVED THAT:
1. the amalgamation (the "Amalgamatlon") of the Corporation, Acquisition,

Cumberland and Meadowbank pursuant to the provisions of subsection 177(1) of the Act is
hereby approved,

2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of Acquisition, Cumberland and Meadowbank shall be cancelled without any
repayment of capital in respect thereof;

3. except as may be prescribed by the Regulation under the Act, the articles of
amalgamation of the corporation (the "Amalgamated Corporation") continuing from the
Amalgamation shall be the same as the articles of the Corporation;

Tor#: 1977456.1
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4. upon the Amalgamation becoming effective, the by-law of the Corporation as in
effect immediately prior to the Amalgamation shall be the by-law of the Amalgamated
Corporation;

5. no securities shall be issued and no assets shall be distributed by the
Amalgamated Corporation in connection with the Amalgamation;

6. any director or officer of the Corporation is hereby authorized and directed, for an
in the name of and on behalf of the Corporation, to execute (whether under the corporate seal of
the Corporation or otherwise) and deliver all such agreements, instruments, certificates and other
documents and to do all such other acts and things as such director or officer may determine to
be necessary or advisable in connection with the Amalgamation, including the execution and
delivery to the Director appointed under the Act of articles of amalgamation in the prescribed
form in respect of the Amalgamation, the execution of any such document or the doing of any
such other act or thing being conclusive evidence of such determination."

The undersigned General Counsel, Senior Vice-President, Legal and Corporate
Secretary of AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE LIMITEE (the
"Corporation") hereby certifies that the foregoing is a true and correct copy of a resolution
passed by the directors of the Corporation on July 27, 2007, which resolution is in full force and

effect as of the date hereof, unamended.

DATED July 27, 2007.

e

Robert Gregory Laing
General Counsel, Senior
Vice-President, Legal and
Corporate Secretary



SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
CUMBERLAND RESOURCES LTD.

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, AGNICO-EAGLE ACQUISITION CORPORATION AND
MEADOWBANK MINING CORPORATION

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the
"Act") permits a holding corporation and one or more of its subsidiary corporations to
amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act;

AND WHEREAS CUMBERLAND RESOURCES LTD. (the "Corporation") is a
subsidiary corporation of Agnico-Eagle Mines Limited/Mines Agnico-Eagle Limitée ("Agnico")
and Agnico-Eagle Acquisition Corporation ("Acquisition");

AND WHEREAS it is considered desirable and in the best interests of the
Corporation that the Corporation and each of Acquisition, Agnico and Meadowbank Mining
Corporation ("Meadowbank") amalgamate and continue as one corporation pursuant to
subsection 177(1) of the Act;

IT IS RESOLVED THAT:
1. the amalgamation (the "Amalgamation") of the Corporation, Acquisition,

Meadowbank and Agnico pursuant to the provisions of subsection 177(1) of the Act is hereby
approved;

2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of the Corporation shall be cancelled without any repayment of capital in respect
thereof;

3. except as may be prescribed by the Regulation under the Act, the articles of
amalgamation of the corporation (the "Amalgamated Corporation") continuing from the
Amalgamation shall be the same as the articles of Agnico;

4. upon the Amalgamation becoming effective, the by-law of Agnico as in effect
immediately prior to the Amalgamation shall be the by-law of the Amalgamated Corporation;

Tor#: 1975793.1
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5. no securities shall be issued and no assets shall be distributed by the
Amalgamated Corporation in connection with the Amalgamation; and

6. any director or officer of the Corporation is authorized and directed, for and in the
name of and on behalf of the Corporation, to execute (whether under the corporate seal of the
Corporation or otherwise) and deliver all such agreements, instruments, certificates and other
documents and to do all such other acts and things as such director or officer may determine to
be necessary or advisable in connection with the Amalgamation, including the execution and
delivery to the Director appointed under the Act of articles of amalgamation in the prescribed
form in respect of the Amalgamation, the execution of any such document or the doing of any
such other act or thing being conclusive evidence of such determination.

The undersigned, being the sole director of CUMBERLAND RESOURCES
LTD., passes the foregoing resolution pursuant to the Business Corporations Act (Ontario).

DATED July 27, 2007.

e

Robert Gregory Laing

Tor#: 1975793.1



SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
AGNICO-EAGLE ACQUISITION CORPORATION

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, MEADOWBANK MINING CORPORATION AND
CUMBERLAND RESOURCES LTD.

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the
"Act") permits a holding corporation and one or more of its subsidiary corporations to
amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act;

AND WHEREAS AGNICO-EAGLE ACQUISITION CORPORATION (the
"Corporation") 1s a wholly-owned subsidiary corporation of AGNICO-EAGLE MINES
LIMITED/MINES AGNICO-EAGLE LIMITEE ("Agnico");

AND WHEREAS it is considered desirable and in the best interests of the
Corporation that the Corporation and each of Meadowbank Mining Corporation
("Meadowbank"), Agnico and Cumberland Resources Ltd. ("Cumberland") amalgamate and
continue as one corporation pursuant to subsection 177(1) of the Act;

IT IS RESOLVED THAT:
1. }the amalgamation (the "Amalgamation") of the Corporation, Meadowbank,

Cumberland and Agnico pursuant to the provisions of subsection 177(1) of the Act is hereby
approved;

2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of the Corporation shall be cancelled without any repayment of capital in respect
thereof;

3. except as may be prescribed by the Regulation under the Act, the articles of
amalgamation of the corporation (the "Amalgamated Corporation") continuing from the
Amalgamation shall be the same as the articles of Agnico;

4. upon the Amalgamation becoming effective, the by-law of Agnico as in effect
immediately prior to the Amalgamation shall be the by-law of the Amalgamated Corporation;

Tor#: 1975780.1
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5. no securities shall be issued and no assets shall be distributed by the
Amalgamated Corporation in connection with the Amalgamation; and

6. any director or officer of the Corporation is hereby authorized and directed, for
and in the name of and on behalf of the Corporation, to execute (whether under the corporate seal
of the Corporation or otherwise) and deliver all such agreements, instruments, certificates and
other documents and to do all such other acts and things as such director or officer may
determine to be necessary or advisable in connection with the Amalgamation, including the
execution and delivery to the Director appointed under the Act of articles of amalgamation in the
prescribed form in respect of the Amalgamation, the execution of any such document or the
doing of any such other act or thing being conclusive evidence of such determination.

The undersigned, being the sole director of AGNICO-EAGLE ACQUISITION
CORPORATION, passes the foregoing resolution pursuant to the Business Corporations Act
(Ontario).

DATED July 27, 2007.

e

Robert Gregory Laing

Tor#: 1975780.1



SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
MEADOWBANK MINING CORPORATION

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, AGNICO-EAGLE ACQUISITION CORPORATION AND
CUMBERLAND RESOURCES LTD.

WHEREAS subsection 177(1) of the Business Corporations Act (Ontario) (the
"Act") permits a holding corporation and one or more of its subsidiary corporations to
amalgamate and continue as one corporation without complying with sections 175 and 176 of the
Act;

AND WHEREAS MEADOWBANK MINING CORPORATION (the
"Corporation") is a wholly-owned subsidiary corporation of CUMBERLAND RESOURCES
LTD. ("Cumberland");

AND WHEREAS it is considered desirable and in the best interests of the
Corporation that the Corporation and each of Agnico-Eagle Acquisition Corporation
("Acquisition"), Agnico-Eagle Mines Limited/Mines Agnico-Eagle Limitée ("Agnico") and
Cumberland amalgamate and continue as one corporation pursuant to subsection 177(1) of the
Act;

IT IS RESOLVED THAT:
1. the amalgamation (the "Amalgamation") of the Corporation, Acquisition,

Cumberland and Agnico pursuant to the provisions of subsection 177(1) of the Act is hereby
approved;

2. upon the Amalgamation becoming effective, all the shares (whether issued or
unissued) of the Corporation shall be cancelled without any repayment of capital in respect
thereof;

3. except as may be prescribed by the Regulation under the Act, the articles of
amalgamation of the corporation (the "Amalgamated Corporation") continuing from the
Amalgamation shall be the same as the articles of Agnico;

Tor#: 1975776.1
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4, upon the Amalgamation becoming effective, the by-law of Agnico as in effect
immediately prior to the Amalgamation shall be the by-law of the Amalgamated Corporation;

5. no securities shall be issued and no assets shall be distributed by the
Amalgamated Corporation in connection with the Amalgamation; and

6. any director or officer of the Corporation is hereby authorized and directed, for
and in the name of and on behalf of the Corporation, to execute (whether under the corporate seal
of the Corporation or otherwise) and deliver all such agreements, instruments, certificates and
other documents and to do all such other acts and things as such director or officer may
determine to be necessary or advisable in connection with the Amalgamation, including the
execution and delivery to the Director appointed under the Act of articles of amalgamation in the
prescribed form in respect of the Amalgamation, the execution of any such document or the
doing of any such other act or thing being conclusive evidence of such determination.

The undersigned, being the sole director of MEADOWBANK MINING
CORPORATION, passes the foregoing resolution pursuant to the Business Corporations Act
(Ontario).

DATED July 27, 2007.

P

Robert Gregory Laing

Tor#: 1975776.1



