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Styrelsens, fér Auriant Mining AB, org. nr. 556659-4833, ("Bolaget”) forslag till beslut

om incitamentsprogram till nyckelanstilld genom emission av personaloptioner och
teckningsoptioner 2012/2017 serie IllI

—

The Board of Directors’ for Auriant Mining AB, reg. no. 556659-4833 (the “Company”) proposal for
decision regarding incentive scheme to key employee through issue of employee stock options and
warrants 2012/2017 series Il

Styrelsen finner det angelaget och i samtliga aktiedgares intresse att kunna rekrytera en ny
nyckelperson till Bolaget och att samtidigt 6ka ansvaret och skapa stérre delaktighet fér
denne vad avser Bolagets och dess dotterbolags utveckling samt sakerstalla att denne delar
malséattningen att generera vinstgivande och vérdeskapande tillvaxt. Det &r ocksa angelaget
att motivera till fortsatt anstallning i Bolaget. Mot bakgrund harav féreslar styrelsen det
incitamentsprogram som framgar av nedanstaende forslag.

For att kunna genomféra det foreslagna incitamentsprogrammet féreslar styrelsen att
stamman fattar de beslut som framgar av punkterna 1-2 nedan. Samtliga beslut féreslas vara
villkorade av varandra.

Upplysningsvis kan beslut enligt punkt 1 fattas med enkel majoritet. Dock ska besluten vara
villkorade av varandra. Fér beslut av stamman enligt styrelsens férslag enligt punkt 2 erfordras
att stdmmans beslut bitréds av aktieagare som representerar minst nio tiondelar av saval de
avgivna résterna som de vid stimman foretradda aktierna.

The Board of Directors has found it both a pressing matter and in the interests of all the shareholders to
be able to recruit a new key employee to the Company and to, at the same time, increase the
responsibility and create a greater participatory interest for this key employee in the Company as
regards the Company’s and its subsidiaries’ development and to ensure that the key employee shares
the goal of generating profitable and value creating growth. It is furthermore pressing to motivate
continued employment in the Company. Based on this background the Board of Directors proposes the
following incentive scheme which is presented below.

In order to carry out the proposed incentive scheme the Board of Directors proposes that the extra
general shareholders’ meeting makes the decisions presented in items 1-2 below. All decisions are
proposed to be inter-dependent on each other.

For information purposes decision in accordance with item 1 can be made with ordinary majority.
However, all decisions shall be inter-dependent on each other. For decisions by the shareholders’
meeting in accordance with the above mentioned proposal from the Board of Directors in item 2 it is
necessary that shareholders representing no less than nine tenths of both the votes cast as well as the
shares represented at the shareholders’ meeting agree to the decision.
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Antagande av incitamentsprogram
Adoption of incentive scheme

Punkt 1. Personaloptioner
ltem 1. Employee Stock Options

Programmet — Personaloptioner sakerstéllda av teckningsoptioner
The program — Employee Stock Options secured by warrants

Styrelsen féreslar att bolagsstdmman beslutar att erbjuda den nyanstillde
Investeringschefen i Koncernen, Max Yacoub, ratt att teckna personaloptioner som ger ratt
att férvarva aktier i Bolaget (”Personaloptionerna") enligt nedan angivna principer. Foér att
sékerstélla att Bolaget kan fullgéra sitt &tagande att leverera aktier da innehavare av
Personaloption pakallar utnyttjiande féreslar styrelsen att bolagsstamman dven ska utge
teckningsoptioner samt godkénna att dessa vidaresverlats (i) frén tecknaren direkt till Max
Yacoub eller till juridisk person utsedd av honom och vilken han kontrollerar eller ar
destinatar fér samt (ji) fran tecknaren till annat helagt dotterbolag till Bolaget och darefter till
Max Yacoub eller till Juridisk person utsedd av honom och vilken han kontrollerar eller #r
destinatar for.

The Board of Directors propose that the shareholders’ meeting decides to offer the newly recruited
Chief Investment Officer in the Group, Max Yacoub, the right to subscribe for Employee Stock Options

propose that the shareholders’ meeting shall also issue warrants and approve that these are transferred
(1) from the subscriber directly to Max Yacoub or such legal person as he may appoint and which is
controlled by him or of which he is the ultimate beneficial owner (i§) from the subscriber to other wholly
owned subsidiary of the Company and thereafter to Max Yacoub or such legal person as he may
appoint and which is controlled by him or of which he is the ultimate beneficial owner.

Personaloptioner, I6ptid och Iésenpris
Employee Stock Options, time of use and strike price

Investeringschefen skall erbjudas att vederlagsfritt férvarva Personaloptioner. Varje
Personaloption berattigar innehavaren att férvarva en (1) aktie i Bolaget. Aktie skall 6verlatas
till ett pris om 15 kronor per Aktie. Personaloptionerna I6per till och med den 12 november
2017 med rétt for innehavaren av Personaloptionerna att pakalla optionsratten fran och med
dagen fér tillgangliggérande ("vestning”) till och med den 12 november 2017.

The Chief Investment Officer shall be offered to, free of charge, acquire Employee Stock Options. Each
Employee Stock Option carries the right for the holder to purchase one (1) share in the Company. Each
share shall be transferred at a price of SEK 15 per share. The Employee Stock Options may be used
until 12 November 2017 with the right for the holder of the Employee Stock Options to call upon the
warrant right from the date of vesting and until 12 November 2017,

Sarskilda villkor for Personaloptionerna
Special conditions for the Employee Stock Options
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Personaloptionerna &r inte 6verlatbara annat an till juridisk person utsedd av Max Yacoub
och vilken han kontrollerar eller &r destinatar fér. Fullt utnyttjande av Personaloptionerna
forutsatter att denne kvarblir som Investeringschef i Koncernen fram till och med att samtliga
Personaloptioner blivit vestade, dar en tredjedel av de tilldelade optionerna vestas den 12
november 2013, en tredjedel den 12 november 2014 och resterande tredjedel den 12
november 2015 under férutsattning av fortsatt uppdrag som Investeringschef i Koncernen vid
respektive tidpunkt.

The Employee Stock Options are not transferrable other than to a legal person appointed by Max
Yacoub and which is controlled by him or of which he is the ultimate beneficial owner . Full use of the
Employee Stock Options requires that this person remains the Chief Investment Officer in the Group
until such time when all Employee Stock Options have been vested. One third of the granted stock
options will be vested on 12 November 2013, one third on 12 November 2014 and the final third on 12
November 2015 subject to continued assignment as Chief Investment Officer in the Group at each
respective time.

Omfattningen av programmet
The extent of the program

Programmets omfattning féreslés uppga till hégst 130 000 Personaloptioner.

The extent of the program is proposed to be no more than 130 000 Employee Stock Options.

Teckningsberéttigade och tilldelning av Personaloptioner.
Rights to subscribe and allocation of Employee Stock Options.

Endast Max Yacoub féreslas omfattas av programmet. Styrelsens ledaméter dger inte rétt att
erhalla Personaloptioner enligt férevarande program.

Only Max Yacoub is proposed to be included in the program. The members of the Board of Directors do
not have the right to receive Employee Stock Options in accordance with the present program.

Utspé&dning m.m.
Dilution, etc.

Den maximala utspadningseffekten for programmet beraknas uppga till hégst ca 0,74
procent av aktiekapitalet.

The maximum dilution effect of the program is calculated to be no more than approximately 0.74
percent of the share capital.

Kostnader
Costs

Vid en positiv kursutveckling medfor personaloptionsprogrammet kostnader i form av sociala
avgifter i samband med utnyttjande av optionerna fér teckning av aktier, vilka kommer att
kostnadsforas I6pande. Vid en antagen teckningskurs om 15 kronor och en aktiekurs om 30
kronor vid |6sen uppgar de sociala avgifterna till cirka 612 690 kronor.

At a positive development of the market price the employee stock option program gives rise to costs in
the form of social fees in conjunction with the use of the warrants for subscription of shares. These
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social fees will included as costs on a continuing basis. At an assumed strike price of SEK 15 and a
share price of SEK 30 at purchase the social fees equal a total amount of approximately SEK 612 690.

Punkt 2. Emission av teckningsoptioner for sékerstillande av personaloptioner
ltem 2.Issue of warrants to ensure the Employee Stock Options

Styrelsen féreslar att bolagsstdamman skall fatta beslut om emission av teckningsoptioner pa
féljande villkor:

The Board of Directors propose that the shareholders’ meeting decides upon the issue of warrants on
the following conditions:

1. Antalet teckningsoptioner - att ges ut - skall vara hégst 130 000 stycken.
The number of warrants - to be issued - shall be no more than 130 000.

2i Ratt att teckna teckningsoptionerna skall, med avvikelse fran aktiedgarnas
foretradesrétt, tillkomma det helagda dotterbolaget LLC "Auriant Management” fér
vidaredverlatelse (i) direkt till Max Yacoub eller sadan juridisk person utsedd av
honom och vilken han kontrollerar eller &r destinatar fér samt (ii) till annat helagt
dotterbolag till Auriant Mining AB och darefter till Max Yacoub eller sadan juridisk
person utsedd av honom och vilken han kontrollerar eller ar destinatar fér. Varken
LLC "Auriant Management” eller sadant annat helagt dotterbolag till Auriant
Mining AB som innehar teckningsoptioner skall &ga ratt att utnyttja dessa.

The right to subscribe for warrants shall, with deviation from the preferential rights of the
shareholders, belong to the wholly owned subsidiary LLC "Auriant Management" for
transfer (i) directly to Max Yacoub or such legal person as he may appoint and which is
controlled by him or of which he is the ultimate beneficial owner and (ii) to other wholly
owned subsidiary of Auriant Mining AB and thereafter to Max Yacoub or such legal person
as he may appoint and which is controlled by him or of which he is the ultimate beneficial
owner. Neither LLC “Auriant Management” nor such other wholly owned subsidiary of
Auriant Mining AB which holds the warrants shall be entitled to exercise them.

3 Teckning av teckningsoptionerna skall ske under perioden fran den 27 november
2012 — 31 december 2012. Teckning skall ske i separat teckningslista.
Subscription for the warrants shall be made during the period from 21 November 2012 —
31 December 2012. Subscription shall be made in a separate subscription list.

4, Teckningsoptionerna skall ges ut vederlagsfritt och ska dven vidaredverlatas i
enlighet med punkt 2 vederlagsfritt.
The warrants shall be issued free of charge and shall also be transferred in accordance
with item 2 free of charge.

5. Varje teckningsoption ger ratt att teckna en (1) aktie i Bolaget, envar med ett
kvotvarde om 11,25 kronor. Teckning av aktier genom nyttjande av optionsratter
till nyteckning skall kunna ske fran och med registrering av optionsratterna hos
Bolagsverket till och med den 12 november 2017.

Each warrant gives the right to subscribe for one (1) share in the Company, each with a
quotient value of SEK 11.25. Subscription for shares through exercise of warrants for
subscription shall be possible to make from the date of registration with the Companies
Registration Office of the warrants and until 12 November 2017.

6. Teckning av aktie skall ske till en teckningskurs per aktie om 15 kronor.
Subscription for shares shall be made at a strike price per share of SEK 15.




The English translation of the Swedish text below is an office translation. In the event of any discrepancy between the
two versions, the Swedish version shall prevail.

7. Vid fullt nyttjande av optionsratterna kan Bolagets aktiekapital komma att 6kas
med hdgst 1 462 500 kronor.

At full use of the warrants the Company’s share capital may be increased by no more than
SEK 1 462 500.

8. Villkoren i dvrigt for optionsratterna till nyteckning framgar av Bilaga 1.
The general conditions for the warrants to be subscribed for are presented in Appendix 1.

9. Styrelsens ledaméter eller den de anvisar bemyndigas att vidta sadana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos
Bolagsverket.

The members of the board of directors or such persons appoint by them are authorized to
make such minor adjustments to the decision as may prove necessary in conjunction with
the registration at the Companies Registration Office.

Skalet till avvikelsen fran aktiedgarnas féretradesratt ar att implementera det i punkten 1
beskrivna programmet av Personaloptioner.

The reason for the deviation from the preferential rights of the shareholders is to implement the
Employee Stock Option program described in item 1.




