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Important Notice

This Prospectus has been prepared according to Sections 7-2 and 7-3 of the Securities Trading Act in
connection with (1) listing of 12,500,000 new shares (the "New Shares') on Oslo Axess and (2) the
Subsequent Offering in Nordic Mining ASA (“Nordic Mining” or the “Company”), as defined and described
herein. The New Shares are issued and the Offer Shares are offered pursuant to resolutions by the Board on
17 January 2011. The resolutions were passed pursuant to the authorisation given to the Board by the
Extraordinary General Meeting on 1 March 2010.

This Prospectus has been approved by the Financial Supervisory Authority pursuant to Section 7-7 of the
Securities Trading Act. The information contained herein is as of the date hereof and is subject to change,
completion and amendment without notice. There may have been changes in matters affecting the Company
subsequent to the date of this Prospectus. Any new factor or significant error or inaccuracy in the Prospectus
capable of affecting an assessment of the New Shares and/or the Offer Shares arising after the publication of
this Prospectus and before the Offer Shares are listed on Oslo Axesswill be published as a supplement to this
Prospectus in accordance with applicable regulations in Norway. The delivery of this Prospectus shall under
no circumstances create any implication that the information contained herein is complete or correct as of
any time subsequent to the date hereof. All inquiries relating to this Prospectus or the matters addressed
herein should be directed to the Company or the Manager. No persons other than those described in this
Prospectus have been authorized to disclose or disseminate information about this Prospectus or about the
matters addressed in this Prospectus. If given, such information may not be relied upon as having been
authorized by the Company. Norwegian law shall govern this Prospectus, and any disputes relating to this
Prospectus or the listing of the New Shares and the Offer Shares are subject to the sole jurisdiction of
Norwegian courts, with Oslo District Court as legal venue.

Selling Restrictions

This document constitutes a Prospectus for the purpose of article 3 of the directive 2003/71/EC (“Prospectus
directive”) and has been prepared in accordance with Sections 7-2 and 7-3 of the Norwegian Securities
Trading Act as amended and the rules promulgated there under. This Prospectus has been reviewed and
approved by the Financial Supervisory Authority pursuant to the Norwegian Securities Trading Act Section
7-7. The distribution of the Prospectus may be restricted by law in certain jurisdictions. The Subsequent
Offering is not being made to persons whose participation would require additional offering documents or
registration or in respect of which any other measure or action needs to be taken in addition to those required
under the laws of Norway, as set out above. This Prospectus does not constitute an offer to sell, or the
solicitation of an offer to buy, any of the securities offered hereby, by or on behalf of Nordic Mining, the
Manager, any of their respective affiliates or any other person in any jurisdiction in which it is unlawful for
any person to make such an offer or solicitation. Except for the approval by Financial Supervisory Authority
as described above, no action has been taken to permit the distribution of the Prospectus in any jurisdiction
where action would be required for such purposes. Accordingly, this Prospectus may not be used for the
purpose of an offer of or solicitation for any securities in any jurisdiction or in any circumstances in which
such offer or solicitation is not lawful, or authorized. Delivery of this Prospectus to any person or any
reproduction of the Prospectus, in whole or in part, without the Company’s consent is prohibited. Persons
into whose possession this Prospectus may come are required by the Company and the Manager to inform
themselves about, and to observe, all applicable restrictions regarding exercise of rights and subscription of
shares. United States: The New Shares and the Offer Shares have not been and will not be registered under
the U.S. Securities Act of 1933, as amended, or any state Securities Laws, and may therefore not be offered
or sold to U.S. persons as defined in regulations under the U.S. Securities Act.

Canada: None of the New Shares and the Offer Shares have been or will be qualified for sale under the
Securities Laws of any province or territory of Canada. The New Shares and the Offer Shares are not being
offered and may not be offered or sold, directly or indirectly, in Canada or to or for the account of any
resident of Canada in contravention of the Securities Laws of any province or territory thereof. Furthermore,
the New Shares and the Offer Shares may not be offered or sold in or into Japan or Australia.
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1. SUMMARY

This executive summary should be read as an introduction to the Prospectus and any decision to invest should
be based on consideration of the Prospectus as a whole by the investor, including the documents incor porated
as reference and the risks of investing in the New Shares and the Offer Shares set out in “ Risk Factors’. Where
a claim relating to the information contained in this Prospectus is brought before a court, the plaintiff might
under the applicable legislation have to bear the costs of trandating the Prospectus before the legal
proceedings are initiated. No civil liability will attach to the Board of Directors of Nordic Mining in respect to
this summary, unless it is misleading, inaccurate or inconsistent when read together with the other parts of this

Prospectus.

1.1 DESCRIPTION OF NORDIC MINING

1.1.1 Business overview

Nordic Mining is a Norwegian public limited company (ASA) registered on 8 May, 2006 through the demerger
of Rocksource's business within exploration of metals and minerals. It is registered in the Norwegian Registry
of Business Enterprises with the organisation number: 989796739, subject to Norwegian regulations. The
Articles of Association is included in Appendix 1 to this Prospectus. Nordic Mining has its head office at
Munkedamsveien 45, 0250 OSL O, Norway.

Through the demerger, Nordic Mining received the economic interest in 4 gold concessions in Ecuador.
Rocksource and Nordic Mining entered into a technology license agreement that granted Nordic Mining a
perpetual global license to all EM- and reservoir management technology, owned or licensed by Rocksource
and applied on other resources and materials than hydrocarbons.

Nordic Mining has acquired Extraction Permits to a mineral deposit at Engebgfjellet in Naustdal municipality in
Norway. The deposit contains an ore resource estimated to 380 million tons with titanium dioxide (TiO,)
content of 3-5 per cent. Nordic Mining was granted concessions for the acquisition from Norwegian authorities
in January 2007. The Company has also been granted Exploration Rights for additional TiO, containing
resources situated at Steinkrossen, close to the Engebga deposit.

Nordic Mining purchased 85 per cent of Gudvangen Stein AS in the Aurland municipality 30 March 2007. The
transaction was completed 31 May 2007. Nordic Mining acquired the remaining 15 per cent in June 20009.
Gudvangen Stein AS is mining and producing mineral products from its own deposit of anorthosite in
Gudvangen.

Nordic Mining completed the acquisition of 68 per cent of the Finnish company Keliber Oy 19 June 2008.
Keliber Oy has mining rights and approved plans for mineral extraction and production of lithium carbonate in
Kaustinen in the Ostrobothnia region in Finland. The approved plans comprise mining operations as well as
processing plant for production of lithium carbonate.

The Nordic Mining Group has various mineral Exploration Rights for i.a. molybdenum, nickel, palladium and
platinum in Norway. The Company has also agreements with landowners for exploration and development of a
guartz deposit in Norway. In addition, the Group, through Keliber, has exploration rights and reservations for
such for lithium in the Ostrobothnia province in Finland.

As at the date of this Prospectus, the Group has a total of 16 permanent employees. In addition, the Group has
an extensive network of advisorsin various fields of competence.

All Shares of the Company are of the same class and equal in all respects. Each Share carries the right to one
vote in general meetings. The Articles of Association does not provide for limitations on the transferability or
ownership of Shares.

The Shares of Nordic Mining are admitted to trading on the Oslo Axess with the ticker “NOM”.

The following shareholders owned more than 5 per cent of the issued share capital in the Company as registered
in VPS on 19 January 2011: Dag Dvergsten AS (8,469,145 Shares, 6.8 per cent of the share capital), Skagen
Vekst (7,915,000 Shares, 6.3 per cent of the share capital) and Holberg Norge (7,118,400 shares representing
5.7 percent of the total share capital).




The Company’s share register is operated through the VPS. The Company’s registrar is DnB NOR Bank ASA.
The securities number (ISIN number) for the Company’s Sharesis NO 0010317340.

The Company’s statutory auditor is Ernst & Young AS.

1.2 PURPOSE AND BACKGROUND FOR THE PRIVATE PLACEMENT AND THE
SUBSEQUENT OFFERING

The main purpose of the Private Placement and the Subsequent Offering is to strengthen the Group's capital
resources for the current and future engagements the Group isinvolved in.

The net proceeds from the Private Placement and the Subsequent Offering will mainly be used for the
development of the Engebg, Keliber and Gudvangen projects. Specifically, the following activities are planned:

Engebg: - Follow-up on ongoing permitting process
- Development of beneficiation process flow sheet

Keliber: - Exploration and verfication of additional mineable mineral resources
- Marketing and product development in order to prepare the project
commercialy
- Optimization of production process and flow sheet

Gudvangen Stein; - Product and market development for new anorthosite products
- Replacement of certain production equipment

1.3 DESCRIPTION OF THE PRIVATE PLACEMENT AND THE SUBSEQUENT OFFERING

1.3.1 The Private Placement, listing of New Shares and the Subsequent Offering

On 17 January 2011 the Company completed a book building process in order to place up to 12,500,000 New
Shares. All of the New Shares were alocated through the Private Placement which was directed towards large
existing and new investors. The Private Placement consisted of 12,500,000 New Shares.

The share capital increase in connection with the Private Placement was registered with the Norwegian Registry
of Business Enterprises on 19 January 2011. The New Shares became tradeable on Oslo Axess the same day.

The Subsequent Offering comprises an offering of up to 7,500,000 Offer Shares, to be issued in accordance with
the regulations set forth in the Norwegian Public Limited Companies Act sections 10-17, ref 10-1 to 10-13. The
Subsequent Offering was resolved by the Board on 17 January 2011.

The shareholders as at the close of trading on Oslo Axess on 17 January 2011 (as registered in VPS on 20
January 2011) will be given the opportunity to subscribe for Offer Shares and the Company will issue non-
tradable and hence non-listed Subscription Rights to the Eligible Shareholders.

1.3.2 Dilution

The dilutive effect in connection with the Private Placement and the Subsequent Offering for the Company’s
shareholders will be approximately 14 per cent, assuming full subscription of the Subseguent Offering.




14 CONDITIONS AND TIME TABLE FOR THE SUBSEQUENT OFFERING
Below isabrief overview of the terms and timetable for the Subsequent Offering:

Offer Shares Up to 7,500,000 Offer Shares
Subscription Price NOK 1.45 per Offer Share
Record Date 17 January 2011 at the close of trading on Oslo Axess

(i.e. shareholders who are registered in the
Company’ s shareholder register in the VPS as of 20
January 2011 will be granted Subscription Rights)

Subscription Period From and including 24 January 2011 to and including
17:30 CET on 14 February 2011
Eligible Shareholders Shareholders in the Company as at 17 January 2011

(appearing in VPS on 20 January 2011) who did not
participate in the Private Placement

Subscription Rights The Company will issue non-tradable Subscription
Rights. The Eligible Shareholders will receive 0.0714
Subscription Rights for every Share held as of the
Record Date. One Subscription Right will grant the
right to subscribe for one (1) Offer Share

Allocation date On or about 15 February 2011

Payment date 06:00 CET 18 February 2011
Distribution of alocated Offer Shares Expected on or about 25 February 2011
Listing of the Offer Shares Expected on or about 25 February 2011

The Subscription Rights will be non-transferable and hence not listed on Oslo Axess during the Subscription
Period. The Subscription Rights will be transferred to the Eligible Shareholders' VVPS-accounts on or about 24
January 2011. The Subscription Price for one Offer Share shall be NOK 1.45.

The Company will issue 7,500,000 Subscription Rights. The Subscription Rights may be used to subscribe for
the Offer Shares in the Subsequent Offering. Over-subscription is allowed. After the expiry of the Subscription
Period, the Subscription Rights will be of no value and automatically lapse. Eligible Shareholders not
subscribing for entitled shares will entail no rights after expiry of the Subscription Period.

Subscriptions for Offer Shares must be made on a Subscription Form in the form attached as Appendix 2 hereto.
Accurately completed Subscription Forms must be received by the Manager by 17:30 CET on 14 February
2011. Norwegian subscribers domiciled in Norway can in addition subscribe for shares online at
www.carnegie.no. The Subsequent Offering is not conditional.

The Board and the Manager may at their sole discretion refuse any improperly completed, delivered or executed
Subscription Forms or any subscription which may be unlawful. A subscription is irrevocable and may not be
withdrawn, cancelled or modified once it has been received by the Manager. Allotment of the Offer Shares is
expected to take place on or about 15 February 2011.

The following alocation criteriawill be used for alotment of Offer Shares in the Subsequent Offering:

1 Offer Shares shall be alocated on the basis of exercised Subscription Rights;

2. In the event that not al Subscription Rights are used and the Subsequent Offering is over-subscribed,
the Shares not allocated based on exercised Subscription Rights (see point 1) may be allocated
according to the decision by the Board. However, the standard VPS alocation based on number of
subscription rights will most likely be applied.

General information on the number of Offer Shares is expected to be published on or about 15 February 2011 in
the form of a stock exchange release through the Oslo Axess distribution network www.newsweb.no. All
Subscribers being allotted Offer Shares will receive a letter from the Manager confirming the number of Offer
Shares allotted to the Subscriber and the corresponding amount which will be debited the Subscriber’ s account.
This letter is expected to be mailed on or about 15 February 2011.

Each Subscriber must provide a one-time authorisation to debit a specified bank account with a Norwegian bank
for the amount (in NOK) payable for the Offer Shares alotted to such Subscriber by signing the Subscription




Form when subscribing for Offer Shares. The amount will be debited 06:00 CET at 18 February 2011.
Subscribers not having a Norwegian bank account or Subscribers subscribing for Offer Shares for more than
NOK 5,000,000 must ensure that payment for their Offer Shares with cleared funds is made on or before 06:00
CET on 18 February 2011 and should contact the Manager in this respect.

1.5 THE LISTING AND ADMISSION TO TRADING

The Offer Shares to be issued to subscribers in the Subsequent Offering will be listed on Oslo Axess upon
registration of the share capital increase in connection with the Subsequent Offering in the Norwegian Register
of Business Enterprises. The Company expects that the Offer Shares will be listed on Oslo Axess on or about 25
February 2011. However, delays may occur due to delayed payment from one or more subscribers.

1.6 EXPENSES IN CONNECTION TO THE SUBSEQUENT OFFERING

Costs attributable to the Private Placement and the Subsequent Offering will be borne by the Company. The
total costs assuming that the Subsequent Offering is fully subscribed are expected to be approximately NOK 2.7
million.

1.7 SUMMARY OF RISK FACTORS

Any investment in shares involves risk. The Group’s financial development and the value of the Company’s
shares may be affected by a number of risk factors, including, but not limited to, market risks, financial risk and
operational risk in relation to the exploration and development of minerals/metals and geo-science technological
developments. Below is a summary of the most relevant risk factors described in section 2. Readers of this
Prospectus should carefully consider all of the information contained herein and in particular the following
factors, which may affect some or al of the Group's activities and which may impact the risk of investing in the
Company’s Shares. Thislist is not exhaustive. The actual results of the Group could differ materially from those
anticipated as a consequence of many factors, including the summary of risk factors described below and risks
described elsewhere in this Prospectus:

= Risk connected to exploration and development of minerals and metals:

0 Market risk: Market risk include changes in mineral and metal prices which can be
affected by a numerous factors, government regulations, political risk and
environmental factors. All phases of the Group’s operations are subject to
environmental regulations in the jurisdictions in which it operates and there is no
assurance that future changes in environmental regulations, if any, will not adversely
affect the Group’ s operations.

0 Operational risk: Mineral exploration involves a high degree of risk, and few
properties that are explored, are ultimately developed into producing mines. The long-
term profitability of the Group will in part depend on the cost and success of its
exploration programs. There is also considerable uncertainty in estimating the size and
value of mineral reserves, thus estimated reserves may be adjusted downward or
upward. The minerals and metals industries are also highly competitive in all phases and
the Company has no guarantee that this competition will not have an adverse effect at
some point on the Group’s ability to acquire, explore and develop its mineral and metals
resource deposits. The operations of the Group are subject to project development risk
as the projects are in a development phase, and there are production and operating risk.

o0 Financial risk: The development of the Group’s properties will depend upon the
Group's ability to obtain financing through equity financing, debt financing, project
financing or other means. Thereis no assurance that Nordic Mining will be successful in
obtaining the required financing.

= Risk connected to technological developments: The Group's current use of EM-technology is
associated with a number of uncertainties related to resolution, subsurface, geological complexity,
modeling algorithms and more. Further, the Group is generally dependent on its ability to keep pace
with technological changes and improvements in data acquisition and processing technologies.




1.8

1.8.1

Regulatory risks: The current and future operation of the Group will, from time to time, require
permits from governmental authorities and will be governed by laws and regulations regarding
prospecting, development, mining, taxation, employment standards, occupational heath, waste
disposal, land use, environmental protection, mine safety and other matters. There is no assurance that
the Group will be successful in obtaining such permits, licenses and approvals.

Foreign operations: The Group has licenses, exploration and/or developments projects abroad,
primarily in Sweden and Finland, which expose the Group’s activities to varying degrees of political
and economic risk and other risks and uncertainties. These risks vary from country to country and
include among others hyperinflation, fluctuations in currency exchange rates, labour unrest, terrorist
activities and changing political conditions.

Risk related to the shares include share price fluctuations in response to quarterly variations, general
economic outlook, interest rate changes and adverse business developments. Accordingly, the market
price of the shares may not always reflect the underlying value of the Group’s net assets, and the price
at which investors may dispose of their Shares at any point in time may be influenced by a number of
factors, of which some are outside Nordic Mining’s control.

DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

Board

The Board of the Company consists of Dag Dvergsten (Chairman), Camilla Fiskevoll (Deputy Chairman),
Tarmo Tuominen, Egil Martin Ullebg and Anne Dadhlie.

1.8.2

Management

The Company's executive management consists of Ivar S. Fossum (CEO), Lars K. Grgndahl (CFO), Ottar
Nakken (Vice President Commercial), Paul I. Norkyn (Vice President Mining Operation) and Mona Schanche
(Exploration Manager).

1.8.3

Employees

As of the date of this Prospectus, Nordic Mining Group has 16 employees, of which 9 are employed in
Gudvangen Stein and 2 in Keliber.

1.9

1.9.1

ADVISORS AND AUDITORS

Manager

Carnegie ASA isthe manager for the Private Placement and the Subsequent Offering.

1.9.2

Legal advisor

Kvale Advokatfirma DA has acted as Nordic Mining's legal counsel in connection with the Private Placement
and the Subseguent Offering.

1.9.3

Independent auditor

The Company’s independent auditor is Ernst & Young AS. For further information, please refer to section 5.18
in this Prospectus.

1.10

SUMMARY OF OPERATING AND FINANCIAL INFORMATION

The selected financial information set forth in this Prospectus should be read in conjunction with the financial
statements and the notes to those statements which can be found on the Company’'s webpage,
www.nordicmining.com.
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1.10.1 Consolidated income statement

The following table shows the consolidated income statements for Nordic Mining for the period ended 31
December 2009, 2008 and 2007 and the three and nine months period ended 30 September 2010 and 2009.

Consolidated income statement

2010 2009 Y ear ended 31 December

Q32010 Q3 2009 01.01-30.09  01.01-30.09 2009 2008 2007
(Amounts in NOK thousands) Unaudited  Unaudited Unaudited Unaudited Audited Audited Audited
Sales 5,515 7,459 14,557 14,992 20,269 17,794 12,105
Other income 13 - 13 (65) 35 220 466
Cost of sales (2,487) (2,917) (5,058) (4,624) (6,412) (1,401) (3,477)
Payroll and related costs (2,923) (3,420) (10,786) (10,036)  (12,738) (11,804) (5,375)
Office costs and business service fee (670) (1,116) (2,010 (2,226) (2,896) (4,010 (10,715)
Share-based payment - - - - - (1,273) (2,956)
DD&A (744) (703) (2,063) (2,116) (2,899) (4,025) (2,588)
Impairment assets - - - - (2,100) (13,300) -
Other operating expenses (4,169) (6,055) (14,546) (16,064)  (20,668) (24,113) (17,745)
Operating profit/(loss) (5,465) (6,752) (19,893) (20,139)  (27,409) (41,912) (30,285)
Financia income 114 22 320 2,383 2,183 3,758 1,448
Financia costs (612) (793) (1,801) (2,314) (2,898) (3,990) (2,449)
Profit/(loss) before tax (5,963) (7,523) (21,374) (20,070)  (28,124) (42,143) (38,556)
Income Tax - - - - 1,066 (678) 5,074
Net profit/(loss) (5,963) (7,523) (21,374) (20,070)  (27,058) (42,821) (33,482
Profit/(loss) attributable to
Equity holders of parent (5,650) (7,374) (20,743) (19,724)  (26,645) (42,570) (33,482
Minority interest (313) (149) (631) (347) (414) (251) -

Earnings per share attributable to ordinary shareholders

(Amounts in NOK)

Basic and diluted earnings per share (0.05) (0.08) (0.17) (0.21) (0.28) (0.55) (0.75)
Source: Q3 2010 report and annual reports 2009, 2008 and 2007
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1.10.2 Consolidated balance sheet

The following table shows the consolidated balance sheets for Nordic Mining as of 30 September 2010 and
2009 and for the years ended 31 December 2009, 2008 and 2007.

CONSOLIDATED BALANCE SHEET

2010 2009 2009 2008 2007

30 September 30 September 31 December 31 December 31 December
(Amounts in NOK thousands) Unaudited Unaudited Audited Audited Audited
ASSETS
Non-current assets
Goodwill 7,405 8,343 7,727 9,729 -
Licences 3,745 3,196 3,596 3,196 3,196
Minerals, property, plant and equipment 66,925 72,921 69,277 85,129 47,622
Shares - 85 85 85 85
Total non-current assets 78,075 84,545 80,685 98,139 50,903
Current Assets
Inventory 1,916 1,906 1,945 2,495 1,291
Trade and other receivables 4,261 5,704 6,710 5,150 4,877
Cash and cash equivalents 14,818 12,118 7,782 39,772 23,692
Total current assets 20,995 19,728 16,437 47,417 29,860
Total assets 99,070 104,273 97,122 145,556 80,762
SHAREHOLDERS EQUITY & LIABILITIES
Shareholders' equity
Share capital 12,547 9,547 9,547 9,547 5,348
Share premium 153,337 129,484 129,484 129,484 75,881
Other paid-in capital 7,033 5,304 5,304 5,304 4,031
Retained losses (129,258) (101,596) (108,517) (81,872) (39,302)
Translation adjustment 139 1,304 910 5,101
Equity attributable to ordinary shareholders 43,798 44,043 36,728 67,564 45,958
Non-controlling interest 7,795 9,013 8,792 10,897
Total equity 51,593 53,056 45,520 78,461 45,958
Non-current liabilities
Interestbearing loan 8,629 8,629 8,364 8,417 4,865
Deferred tax 9,582 11,241 9,998 12,995
Lease obligations 7,986 9,932 9,933 10,459 9,759
Other liabilities 11,568 11,030 7,878 15,752 7,432
Total non-current liabilities 37,765 40,832 36,173 47,623 22,056
Current liabilities
Current portion of long-term debt 3,360 2,175 2,420 2,761 3,726
Trade Payables 2,887 2,288 6,014 3,450 3,025
Other current liabilities 3,465 5,922 6,995 13,261 5,997
Total current liabilities 9,712 10,385 15,429 19,472 12,748
Total liabilities 47,477 51,217 51,602 67,095 34,804
Total shareholders' equity and liabilities 99,070 104,273 97,122 145,556 80,762

Source: Q3 2010 report and annual reports 2009, 2008 and 2007
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1.10.3 Cash flow statement

The following table shows the consolidated cash flow statements for Nordic Mining for the period ended 31
December 2009, 2008 and 2007, and for the periods ended 30 September 2010 and 2009.

Consolidated cash flow statement

2010 2009 2009 2008 2007

Q32010 Q32009 01.01-30.09 01.01-30.09 01.01-31.12 01.01-31.12 01.01-31.12
(Amounts in NOK thousands) Unaudited Unaudited  Unaudited Unaudited Audited Audited Audited
Net cash used in operating activities (4,781) (4,984) (17,809) (20,155) (24,049) (21,243) (24,181)
Purchases of property, plant & equipment 379 14 (815) 477) (520) (794) (1,210)
Purchases of intangible assets (75) - (154) - (400) - (3,196)
Transfer from/(to) restricted cash - - - - 2,541
Business acquisition 25 - 25 - - (8,627) (15,411)
Net cash used in investing activities 329 14 (944) 477) (920) (9,421) (17,276)
Share issuance - 26,853 - - 49,993 57,106
Payments of loans - 350 - (6,831) (6,831) (6,923) (920)
Payment of overdraft facility - (681) - - - (2,995) 201
Proceeds from new loans 454 454 - - 10,000 -
Proceeds from overdraft facility - - - -
Payment of contingent liability - (350) - (350) (350)
Transaction costs on bond loan - - - - - - -
Principal payments on finance leases (667) 6 (1,572) (101) (120) (2,085) (1,514)
Net cash from financing activities (213) (675) 25,735 (7,282) (7,301) 47,990 54,873
Net change in cash and cash equivalents (4,665) (5,645) 6,982 (27,914) (32,270) 17,326 13,417
Effect of changes in foreign exchange rates (113) 129 53 260 280 (1,245) -
Cash and cash equivalents at beginning of period 19,595 17,634 7,782 39,772 39,772 23,692 10,275
Cash and cash equivalents at end of period 14,817 12,118 14,817 12,118 7,782 39,772 23,692

Source: Q3 2010 report and annual reports 2009, 2008 and 2007

1.10.4  Significant changes in the Group’s financial or trading position since 30 September 2010

New mineral pre-claims

In November 2010, Nordic Mining announced that it has been granted 24 new mineral pre-claims in the Seiland
Igneous province in Finnmark. The claim area covers 227 km®. The Province is known for its massive layered
mafic and ultramafic intrusions, and is interesting in terms of copper, nickel and Platinum Group Elements. The
Group holds in addition 3 pre-claims in the region. The Group is working on getting a better understanding of
the geology so that areas for investigation can be targeted.

Engebe project

In October 2010, Nordic Mining signed an agreement with the leading international pigment producer
CRISTAL GLOBAL, Inc. (“CRISTAL”). CRISTAL isthe world’s second-largest producer of titanium dioxide
and a leading producer of titanium chemicals. The purpose of the agreement is to develop and optimize the
production process for rutile resources at Engebg in order to meet the feedstock quality requirements of
CRISTAL. Nordic Mining and CRISTAL will cooperate on processing tests and quality requirements relevant
for titanium dioxide pigments. Subject to a successful development of the Engebg project and establishment of
production processes that meet the requirements of CRISTAL, the parties intend to negotiate the terms and
conditions for along-term supply and off-take agreement for rutile.

In October 2010, the tailings from Engebg were approved for capping applications in accordance with the
official guide for capping materials issued by the Norwegian Climate and Pollution Agency (TA-2143/2005).
The evaluation has been made by Biologge AS on the basis of chemical analysis and tests of eclogite and
mineral samples. The tailings from Engebg may be used as capping material for contaminated sediments in
harbours etc.

Keliber

The Company announced in November and December 2010 that the preliminary results from its ongoing
drilling program in Finland are promising. A clear pegmatite mineralization has been detected in one of the
targeted areas for the drilling program. Analytical results of drill cores from the first 13 drill holes in the
southern and middle parts of the area give an average lithium grade of approximately 1.2% Li20. The analysis
has been done by the Finnish laboratory Labtium Oy. In comparison, Keliber's Lantta deposit is measured to a
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length of approximately 400 meter with true width of the two main spodumene pegmatite veins varying from 5
to 10 meters and an average lithium grade of 1.0% Li20. The last analytical results can be expected mid-January
2011 and a preliminary resource estimate on the target will be scheduled late January 2011.

Other activities

In January 2011, Nordic Mining announced that the Company together with Institute for Energy Technology
(IFE) have initiated project work with purpose to develop new technology for production of alumina from
anorthosite by use of CO2. Tests will be carried out at IFE's laboratory at Kjeller. The aim is to extract alumina
by chemical leaching with the addition of COz. Anorthosite from Nordic Mining's mine in Gudvangen will be
used as a raw material. The alumina content of Nordic Mining's anorthosite is approximately 30% and is
therefore potentially a major alumina source. In the process calcium, which is also contained in the anorthosite,
reacts with COz2 to form calcium carbonate. Calcium carbonate represents a stable storage for COz and has a
commercia usein i.a the paper, cement and fertilizer industries. Gassnova SF, a Norwegian state enterprise
sponsoring technology concepts evolving CO2 management, has granted financial support for the project.

Nordic Mining entered in January 2011 into an agreement with landowners and secured exclusive rights for
investigation and development of a quartz deposit in Kvinnherad municipality in Hordaland county in Norway.
Preliminary studies carried out by Geological Survey of Norway (NGU) and Norwegian University of Science
and Technology (NTNU) show that the quartz has alow content of contaminants and therefore can be regarded
as high-purity type quartz. Quartz is used in arange of products depending mainly on the level of purity. High-
purity quartz is used in high-value products, for example in the electronics and solar cell industries. The deposit
is estimated to 2.7 million tons of quartz appearing from a 12* 600 meters long quartz vein reaching to a depth of
at least 150 meters. Nordic Mining is planning a detailed mapping of the deposit's variations and dispersion. The
mapping work will be carried out jointly with NTNU.

Except from the abovementioned, there have been no other significant changes in the financial or trading
position of the Group which has occurred subsequent to the end of the reported interim period.

1.10.5 Trends

The Group has not experienced any significant changes or trends in production, sales and inventory, and costs
and selling prices since the end of December 2009 or for the financial year 2010. Asinformed in the Company’s
interim report per 30 September 2010, indications of market improvements for anorthosite products have been
observed in the fall of 2010. It is, however, too early to confirm this as a sustainable change in the sales trend.

1.11 CAPITALISATION AND INDEBTEDNESS

As of 30 September 2010 the Group had NOK 14.8 million in cash and NOK 12.0 million in interest bearing
debt. A more extensive description of the capitalization and indebtedness can be found in section 9.3.
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1.12 MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

1.12.1 Major shareholders
A summary of the Company’s 20 largest shareholders as registered in VPS 19 January 2011 is set out below.

Name of shareholder Number of Percentage
Shares (%)

1 Dag DVErgStEN AS ...ttt 8,469,145 6.75
2 SKAOEN VEKSL.....ieciiiieete ettt st st e sbeneene s 7,915,000 6.31
T o (1] o 7= o VLo (o[- S 7,118,400 5.67
4 Finnish Industry Investment Ltd. ........cccccoovverieeieeieie e 6,000,000 4,78
5  JPMorgan Chase BanK .........ccccoevereienieseseneseeeeseese et 5,040,454 4,02
6 NOrdnet Bank AB........coooiiiiiiiicinieiee ettt s 4,137,661 3.30
7 Dybvad ConsUlting AS ..o 3,542,788 2.82
8  MPPENGON ..o e 3,270,000 261
9 Grandahl LarS KriStiaN.......cccueeieeeiiecsiee et ereestee e st 2,544 851 2.03
10 SOIONAS ...ttt et et 2,242,333 1.79
L1 SNEH AS e 2,201,628 1.75
12 NordeaBank PIC Finland..........ccoooiieiiiiniieieieseee e 1,956,851 1.56
13 DINOINVESE AS...oocieieeiee ettt sttt 1,806,442 1.44
14 Dybvad AUASIEIN.. ..o e 1,796,184 1.43
15 VPENOIAEASMB ..ottt 1,747,000 1.39
16 OveKlungland HOIdING AS NIL ...cooviiiiieiriieese e 1,513,344 121
17 Klem Terje JONANNESSEN .....c..coeriereerieieesieseseeseeseeseeseesseseesae e sseesesneenees 1,331,472 1.06
18 DanSKeBanK AlS.......oiiiiiiertsese e 1,219,549 0.97
19 Hansen REIdar JArl ......cccovveiiiiiiee e 1,152,915 0.92
20 RemM@e SVENA OO .....cccviiiiecieiecicicte ettt sa et srenaeresraneas 1,142,000 0.91
Total 20 largest shareholders .............cccooeiiiiiiiiiii e 66,148,017 52.72
L1 £ S S 59,322,074 47.28
TOLAL ... e sneeas 125,470,091 100.0%

As of 19 January 2011, the Company had 2,452 shareholders. 107 shareholders, owning atotal of approximately
22 per cent of the Shares outstanding, are registered in VPS with address outside Norway.

1.12.2 Related party transactions

During the period covered by the historical financia information included in this Prospectus, the Group has
entered into the following related party transactions:

2010 and 2011YTD

The Company’s business service agreement with Dag Dvergsten AS was effective during 2010 and the
agreement is in place as per the date of this Prospectus. Dag Dvergsten AS is owned by Dag Dvergsten, the
Company’s current Chairman of the Board. Nordic Mining purchased services according to the agreement for
NOK 2.0 million in the period 1 January to 30 September 2010, and approximately NOK 800,000 for the period
30 September 2010 to the date of this Prospectus. The cost level related to the agreement is approximately NOK
230,000 per month, which includesi.a. office rental and administrative support functions.

2009

The Company had a business service agreement with Dag Dvergsten ASfor i.a. office rental and administrative
support funtions in 2009, as further described in section 14.2. Nordic Mining purchased services according to
the business service agreement for NOK 2.9 million from Dag Dvergsten AS in the period 1 January to 31
December 20009.

2008

In 2008, the Company recorded expenses of NOK 4.0 million for administrative and office services according to
the agreement with Dag Dvergsten AS. The Company aso had a consulting agreement with Board member at
that time, Per Havdal. The agreement had a limited scope (a maximum fee of NOK 140,000 and one year
duration). Consultancy fee for services executed in 2007 was paid and reported as salary in 2008.
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2007

The management agreement with Dag Dvergsten AS from 2006 was terminated on 1 July 2007, and the
Company paid a termination fee of NOK 2.5 million, including VAT. In 2007, the Company recorded a
management fee expense of NOK 10.7 million. Additionally, the income statement included a charge of NOK
1.5 million related to a modification of options granted at that time to Dag Dvergsten AS. The management
agreement included all management functions and daily administrative functions of Nordic Mining ASA until
30 June 2007. For the second half of 2007, the agreement with Dag Dvergsten AS only covered certain
administrative functions and office services.

In 2007, the Company had a consulting agreement with Board member at that time Per Havdal. The agreement
had a limited scope (a maximum fee of NOK 140,000 and one year duration).

The above mentioned transactions are/were based on the principle of “arms length” pricing.

1.13 RESEARCH AND DEVELOPMENT

The Group did not incur any research and development costs during 2007 and 2008. The Group had limited
capitalised investments in 2009 and in the first nine months of 2010. The main investments in 2009 are related
to production equipment in Gudvangen Stein. In 2010, the Company contributed new equity to Keliber for
exploration work and other feasibility activities.

The Group has initiated various development projects that have been granted financial support from various
governmental ingtitutions i.a. the Norwegian Research Council (“Forskningsrédet”) and Innovation Norway
(“Innovasjon Norge”). In Finland, the Group, through Keliber, hasinitiated and participated in projects that have
been granted financial support from various governmental institutions i.a. the National Technology Agency of
Finland (“TEKES"). No expenditures on these projets have been capitalised in 2009 or in the first nine months
of 2010.

1.14 ADDITIONAL INFORMATION

1.14.1 Share capital and shareholder matters

The Company is registered as a Norwegian Public Limited Company with organisation number NO 989 796
739.

The Company’s share capital is NOK 13,797,009.10 divided into 137,970,091 Shares, each with a par value of
NOK 0.10. The Company has one class of Shareswhich are equal in all respects.

See section 17 for afurther description of the Company’ s share capital and shareholder matters.

1.14.2 Articles of Association
The Articles of Association isincluded as Appendix 1 to this Prospectus.

According to its Articles of Association:
= “the object of the Company is to carry on exploration for coal, minerals and ores, mining activity,
technology development, activities that may be associated herewith, and participation in other
companies anywhere in the world.”
=  The Company has only one class of shares.
= TheBoard shal consist of 3 to 8 members.

1.14.3 Documents on display

For the life of the Prospectus, the Company's annual reports for 2007, 2008 and 2009 and the Q3 report for
2010, the Memorandum and Articles of Association (or copies thereof where applicable) and the expert reports
on Engebg, Gudvangen Stein and Lantta may be inspected during usua business hours at the offices of the
Company at Munkedamsveien 45, Entrance A, 0250 Oslo, Norway. The documents are also available on the
Company’ s webpage (www.nordicmining.com).
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1.14.4  Third party information

Information contained in this Prospectus which has been sourced from third parties has been accurately
reproduced and, as far as the Company is aware and able to ascertain from the information published by that
third party, no facts have been omitted that would render the reproduced information inaccurate or misleading.
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2. RISK FACTORS

Before investing in the Company, investors should carefully consider all of the information contained in this
Prospectus, and in particular the following risk factors, which may affect some or all of the Group's activities,
the industry in which it operates and the securities being offered. The risk factors described below are not the
only ones that will be faced by the Group. Other risks and uncertainties, including those not currently considered
meaterial by the Company’s management, may impair the Group’s business. The risk factors discussed below
may materially adversely affect the business, financial condition, operating results or cash flow of the Group.
The order in which risk factors appear is not intended as an indication of the relative weight or importance
thereof. Such information is presented as of the date hereof and is subject to change without notice. An
investment in the Shares is suitable only for investors who understand the risk factors associated with this type
of investment and who can afford aloss of al or a part of the investment. Such information is presented as of
the date hereof and is subject to change, completion or amendment without notice.

21 GENERAL RISKS

The Group’ s risk profile will be dependent on developments in the main areas of activity in which it isinvolved.
The Group’s main interests are in:

. Exploration, extraction and processing of minerals and metals.
. Technological developments of geophysical exploration methods.

Therisks discussed below are divided into the areas in which the Group will operate.
2.1.1 Share price volatility

The price of the Company’s Shares may be highly volatile. In addition, the stock markets have from time to time
experienced significant price and volume fluctuations that have affected the market prices for the securities,
which may be unrelated to company specific operating performance or prospects. Furthermore, the Group’'s
operating results and prospects may from time to time be below the expectations of market anaysts and
investors. Any of these events could result in amaterial decline in the price of the Shares.

The market price of the Shares could also decline due to sales of alarge number of Shares in the Company in
the market or the perception that such sales could occur. Such sales could also make it more difficult for the
Company to offer equity securitiesin the future at a price that is deemed appropriate.

2.1.2 Macro economic fluctuations

The Group is exposed to the economic cycle, and changes in the general economic situation could affect
demand for the Group’'s products and services. Market conditions may affect the Shares regardless of the
Group's operating performance or the overall performance of the mineral exploration and development sector.
Accordingly, the market price of the Shares may not reflect the underlying value of the Group’s net assets, and
the price at which investors may dispose of their Shares at any point in time may be influenced by a number of
factors, only some of which may pertain to the Group while others of which may be outside the Group’s control.

2.2 RISK CONNECTED TO EXPLORATION AND DEVELOPMENT OF MINERALS AND
METALS

2.2.1 General

The Group’s prospects, which are in the exploration stage, will only be developed if the exploration is
successful. Mineral exploration involves a high degree of risk and few properties that are explored are ultimately
developed into producing mines. The long-term profitability of the Group will in part depend on the cost and
success of its exploration programs.

Substantial expenditures are required to establish mineral reserves through exploration in order to eventually
develop the resources and later extract the established resource. Although substantial benefits may be derived
from the discovery of a major mineral resource, no assurance can be given that the resources discovered will be
of sufficient size, have a beneficia location, and be amenable to processing in order for the deposit to justify
commercia and profitable operations.
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2.2.2 Market risk

Minerals and metal prices

The Group has no control over mineral or metal prices, which can be affected by numerous factors including
international economic and political trends, inflation, currency exchange fluctuations, interest rates, global or
regional consumption patterns, speculative activities and increased or decreased production due to changes in
extraction and production methods. The effect of these factors on the price of precious and base minerals and
metals, and therefore the future economic viability of any of the Group's exploration projects, cannot be
accurately predicted.

Government regulations

The future operations of the Group will, from time to time, require permits from governmental authorities and
will be governed by laws and regulations regarding prospecting, development, mining, taxation, employment
standards, occupational health, waste disposal, land use, environmental protection, mine safety and other
matters. The Group may in the future need to apply for permits from different authorities. Companies engaged
in the exploration and development of resource properties can experience increased costs as a result of the need
to comply with applicable laws, regulations and permits as they change in the future, see also section 2.4 and
2.5.

Political risk

The operation of the Group is subject to local laws governing prospecting, development, production, taxes,
national ownership restrictions, land use, land claims of local people and other matters. Although the Group
believes that its exploration and development activities are currently carried out in accordance with all
applicable laws, no assurance can be given that new rules and regulations will not be enacted or that existing
rules and regulations will not be applied in a manner which could limit or curtail development. Several of the
regulatory approvals, planning regulations, licences etc. outlined in section 2.4 below may be rejected, in full or
in part based on political grounds.

Environmental factors

All phases of the Group's operations are subject to environmental regulations in the jurisdictions in which it
operates. Environmental legislation may evolve in a manner, which in the future may require stricter
regulations, increased fines and penalties for non-compliance, more stringent environmental assessments of
proposed projects and a heightened degree of responsibility for companies and their officers, directors, and
employees. There are no assurances that future changes in environmental regulations, if any, will not adversely
affect the Group’s operations. Compliance with respect to environmental regulations, closure and other matters
may involve significant costs and/or other liahilities. Non Governmental Organizations generally being against
mining may also from time to time criticize the Group's operations and development plans. In particular, but not
limited to, environmental groups may mobilize against exploitation of thorium.

2.23 Operational risk

Exploration risks

The Group's existing activities are primarily directed towards exploration for and development of mineral
deposits. Mining operations generally involve a high degree of risk.

The Group’s operations are subject to all the hazards and risks normally encountered in the exploration,
development and production of mineral deposits. These include, rock bursts, cave-ins, adverse weather
conditions, flooding and other conditions involved in the drilling and remova of material, any of which could
result in damage to, or destruction of, mines and other producing facilities, damage to life or property,
environmental damage and possible legal liahility. Although adequate precautions to minimize risk are and will
be taken, operations are subject to risks which may result in environmental pollution and possible liahility.

The exploration for and development of mineral deposits, involve significant risks which even a combination of
careful evaluation, experience and knowledge may not eliminate. While the discovery of an ore body may result
in substantial rewards, few properties which are explored are ultimately developed into producing mines. Major
expenses may be required to locate and establish mineral reserves, to develop metallurgical processes and to
construct mining and processing facilities at a particular site. It is impossible to ensure that the exploration or
development programs planned by the Group will result in a profitable commercial mining operation.

Whether a mineral deposit will be commercially viable depends on a number of factors, some of which are, the
particular attributes of the deposit, such as size, grade and proximity to infrastructure, commodity prices which
are highly cyclical, government regulations, including regulations relating to prices, taxes, royalties, land tenure,
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land use, importing and exporting of minerals and environmental protection. The exact effect of these factors
cannot be accurately predicted, but the combination of these factors may result in the Group not receiving an
adequate return on invested capital. The Group’s projects are in the early stages. Expenditures made by the
Group or initial drilling results are no guarantee for further developments or discoveries of profitable
commercial mining operations. Lack of availability of drilling rigs could cause increased project expenditures
and /or project delays.

Permits and licenses

The Group holds Exploration Rights and mining rights primarily in Norway, Sweden and Finland. Some of
these licenses are subject to certain conditions. The Company has no reason to expect that the conditions will
not be fulfilled, however, the Company has no guarantee that such conditions will be fulfilled or that all
necessary permits will be granted for specific projects.

Risk for inaccurate estimates

There are considerable uncertainty factors in estimating the size and value of mineral reserves. The reservoir
technique is a subjective and inexact process where the estimation of the accumulation of mineral/metals
reserves in the property cannot be accurately measured. In order to evaluate the recoverable reserves, a number
of geological, geophysical, technical and production data must be evaluated. The evaluation may later prove to
be inaccurate, and estimated reserves may therefore be adjusted downward or upward.

Competition

The minerals and metals industries are highly competitive in al phases and the Group will be competing with
many established companies, which may have more advantageous financial and technical resources. The Group
has no guarantee that this competition will not have an adverse effect either now, or at some time in the future,
on the Group's ability to acquire, explore, and develop its mineral and metal's resource deposits.

The mining industry is a global business with producers in severa different countries. There is strong
competition for the discovery and acquisition of properties considered to have commercial potential. The Group
competes with other mining companies, many of which have greater financial resources than the Group, for the
acquisition of properties, leases and other interests as well as for the recruitment and retention of skilled
personnel. Such factors may influence the Group's ability to secure new exploration areas or recruit and retain
staff.

Dependence on key personnel

The Group's development and prospects are dependent upon the continued services and performance of its
senior management and other key personnel and consultants. Financial difficulties or other factors could
adversely affect the Group’s ability to retain key employees.

Uninsured losses

The Group’s business is subject to a number of risks and hazards generally, including adverse environmental
conditions, industrial accidents, unusua or unexpected geological conditions, ground or slope failures, cave-ins,
changes in the regulatory environment and natural phenomena such as inclement weather conditions, floods,
snow falls and avalanches. Such occurrences could have a material adverse effect on the Group’s business,
operating result or financial condition. Although the Group intends to obtain some insurance to protect against
certain risks in such amounts as it considers reasonable, its insurance will not cover al the potential risks
associated with amining company’ s operations.

Project development risk

The Group’s projects at Engebg and in Keliber are in a developing phase. Final geological resource estimation
including classification and evaluation of mineability, ore grade and operating mining costs remains to be
executed. Also capital expenditures, processing costs and other financial and non-financial aspects of feasibility
remain to be executed. There are risks releated to and implied for all these project development aspects. The
Group plans to execute various feasibility studies with assistance from third party experts. This is expected to
clarify and possibly reduce parts of the project development risks.

Production and operating risk

Mining operations and mineral processing, such as the Gudvangen anorthosite operation and the planned
operations at Engebg and in Keliber, generally involve a high degree of risk. Examples of risks are unexpected
geological formations and mine failures, risks related to explosives and removal of material, as well as damage
to life, equipment and property. Damage of infrastructure, i.a. roads, supply of electricity or shipping facilities,
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may seriously impact feasibility and profitability of the operation. Availability of production ecquipment and
spare parts, skilled personell, and possible delays in supplies of critical resources for production may impact
operating costs, capital expenditures and production output. These and several other operating aspects involve
considerable risk.

2.24 Financial risk

Requirement for new capital

The development of the Group’s properties, licenses and Exploration Rights will depend upon the Company’s
ability to obtain financing through equity financing, debt financing, project financing or other means. There is
no assurance that the Company will be successful in obtaining the required financing. Any additional equity
financing may be dilutive to existing shareholders and debt financing, if available, may involve restrictions on
financing operating activities. If the Company is unable to obtain additional financing as needed, it may be
required to reduce the scope of its operations or anticipated expansion, or delay or indefinitely postpone
exploration, development or production on any or al of the Group’s projects.

Currency risk
Currency fluctuations will affect the cash flow that the Group will realize from its operations.

23 RISKS CONNECTED TO TECHNOLOGICAL DEVELOPMENTS

The EM-technology

The EM-technology is a tool for reservoir modelling and simulation, and is based on a fundamenta
understanding of how rocks are deposited (sequence stratigraphy) and deformed (structural geology). By
combining this knowledge with available seismic data, it is possible to build digital models that describe the
geometry and properties of subsurface reservoirs. This allows for a sound delineation of the limits of potential
reservoir rocks. Furthermore, simulations can be run based on the models in order to establish the best drainage
strategy for hydrocarbons contained in the reservoirs. The modelling approach is considered to have significant
potential for usein the mining industry.

Risk connected with the development of the EM technology

Current use of EM-technology is associated with a number of uncertainties related to resolution, subsurface
geological complexity, modelling algorithms and more. Better control of the uncertainty parameters requires
inter-disciplinary research to understand the complexity of the method combined with suitable modelling
algorithms to understand and interpret the recorded data. There is significant business potential in exploration
and production related to development of software that can alow for (a) storing data, (b) processing data and (c)
interpreting data based on the best inter-disciplinary knowledge available. However, there are risks connected
with the successful development of the new and improved el ectromagnetic method, hereunder software.

Risk for technological change

The Group’s ability to compete is highly dependent upon, among other things, its ability to utilize geo-related
services and data of a competitive quality. Because of the significant technological changes that have already
taken place, for instance with respect to 3D and 4D seismic data acquisition and processing and those that may
occur in the future, the Group is generally dependent on its ahility to keep pace with changes and improvements
in data acquisition and processing technologies.

24 REGULATORY RISK (NORWAY)

General
The future operations of the Group will, from time to time, require permits from governmental authorities and
will be governed by laws and regulations regarding prospecting, development, mining, taxation, employment
standards, occupational health, waste disposal, land use, environmental protection, mine safety and other
matters.

Risk connected to Exploration Rights

The Norwegian Mineral Act of 2009 sets out a distinction between Exploration Right and Production Right. The
Group has several Exploration Rights. Exploration Rights does not provide for mining operations as such. In
order to initiate mining operations, the Group will have to obtain Production Rights with regard to the
Exploration Rights. The basis for applying for a Production Right is that one has one or more Exploration Rights
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where there is a deposit consisting of claimable minerals which presumably is or will be feasible to mine with a
positive economic outcome within arelevant timescale.

Protection of Sami interests

Due to the protection of Sami interests, specia regulations pertain to companies operating in the county of
Finmark in Norway. Protection of Sami interest may have negative impact on the Group's current and future
operationsin this area.

Risk of not obtaining operational licenses

According to the Norwegian Mineral Act of 2009, an enterprise which holds a Production Right is obliged to
obtain an operational license before carrying out large scale mining operations in that Production Right. No
assurances can be given that the Group will be granted such operational licenses.

Risk relating to maintenance of Exploration Rights

According to the Norwegian Mineral Act of 2009, an enterprise which holds an Exploration Right is obliged to
apply for a Production Right within seven years as from the date of issue of the Exploration Right. The seven
year time-limit may be prolonged with three years.

Planning regulations

According to the Norwegian Planning and Building Act of 1985, it will regularly be required to obtain a
municipal permission before work which substantially affects the terrain can be carried out. Further, in certain
situations it will be necessary to make changesin, or to prepare new, planning regulations, for the relevant area.
No assurances can be given in relation to the granting of such permissions, adoption of, or the existence of,
planning regulations facilitating the current or future operations of the Group.

Risk of not obtaining discharge permit

Asamain rule, mining operations in Norway will require a discharge permit in accordance with the Norwegian
Pollution Act of 1981. No assurances can be given that the Group will be granted discharge permits for one or
several of its mineral deposits.

Preservation of natural resources
The Norwegian Act on the preservation of the diversity of nature of 2009 may set limits with regard to the
current or future activities of the Group activities, e.g. due to preservation of cultural monuments.

Use of motorised machinery

The current and future exploration and mining operations of the Group will require use of motorised machinery
and motor vehicles in outlying fields. Restrictions on use of motorised machinery and motor vehicles may have
negative impact on the current or future operations of the Group.

2.5 FOREIGN OPERATIONS

The Group has licenses, exploration and/ or development projects abroad, primarily in Sweden and Finland.
Therefore the Group's activities are exposed to varying degrees of political and economic risk and other risks
and uncertainties.

These risks and uncertainties vary from country to country and include, but are not limited to: Extreme
fluctuations in currency exchange rates; hyperinflation; labour unrest; terrorist activities; risk of war or civil
unrest; expropriation and nationalization; renegotiation or nullification of existing concessions, licenses, permits
and contracts; illegal mining; changes in taxation policies; restrictions on foreign exchange and repatriation;
changing political conditions, currency controls and governmental regulations that favour or require the
awarding of contracts to local contractors or require foreign contractors to employ citizens of, or purchase
supplies from, a particular jurisdiction.

Changes in exploration, mining or investment policies or shifts in politica attitude could materially adversely
impact the Group's financial results. The Group's operations may be affected in varying degrees by government
regulations with respect to, for example, restrictions on exploration, development, processing, production, price
controls, export controls, currency remittance, income taxes, expropriation of property, foreign investment,
maintenance of claims, environmental legislation, land use, land claims of local people, water use and mine
safety. Failure to comply strictly with applicable laws, regulations and local practices relating to mineral right
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applications and tenure, could result in loss, reduction or expropriation of entitlements, or the imposition of
additional local or foreign parties as joint venture partners with carried or other interests.

2.6 RISK RELATED TO THE SHARES

Volatility of the share price

The trading price of the Shares could fluctuate significantly in response to quarterly variations in operating
results, general economic outlook, adverse business developments, interest rate changes, changes in financial
estimates by securities analysts, matters announced in respect of commodity prices or competitors or changes to
the regulatory environment in which the Group operates.

Market conditions may affect the Shares regardless of the Group’'s operating performance or the overall
performance of the mineral exploration and development sector. Accordingly, the market price of the Shares
may not reflect the underlying value of the Group’s net assets, and the price at which investors may dispose of
their Shares at any point in time may be influenced by a number of factors, only some of which may pertain to
the Group while others of which may be outside the Group’s control.

The market price of the Shares could decline due to sales of a large number of Shares in the Company in the
market or the perception that such sales could occur. Such sales could also make it more difficult for the
Company to offer equity securitiesin the future at atime and at a price that are deemed appropriate.

Shareholders may be diluted if they are unable to participate in future offerings

The development of the Group’s properties, licenses and Exploration Rights will, inter aia, depend upon the
Company’s ability to obtain financing through equity financing. Shareholders may be unable to participate in
future offerings, due to misapplication of shareholders pre-emptive rights in order to raise equity on short notice
in the investor market, or for reasons relating to foreign securities laws or other factors. Unless otherwise
resolved by the general meeting or the Board by proxy, shareholders in Norwegian public companies such as the
Company have pre-emptive rights proportionate to the aggregate amount of the shares they hold with respect to
new shares being issued by the Company.
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3. STATEMENT OF RESPONSIBILITY

31 RESPONSIBILITY STATEMENT

The members of the Board of Nordic Mining confirm that, after having taken al reasonable care to ensure that
such is the case, the information contained in this Prospectus is, to the best of our knowledge, in accordance
with the facts and contains no omission likely to affect itsimport.

Oslo, 21 January 2011

The Board of Directors of Nordic Mining ASA

Dag Dvergsten Camilla Fiskevall Tarmo Tuominen
Chairman Deputy chairman Board member
Egil Martin Ullebg Anne Dahlie
Board member Board member
3.2 THIRD PARTY INFORMATION

The information in this Prospectus that has been sourced from third parties has been accurately reproduced and,
as far as the Company is aware and is able to ascertain from information published by that third party, no facts
have been omitted which would render the reproduced information inaccurate or misleading. The source of third
party information is identified where used.
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4. CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Prospectus contains certain statements that are neither reported financial results nor other historical
information. Forward-looking statements are statements related to expectations, beliefs, projections, future plans
and strategies, anticipated events or trends and similar expressions concerning matters that are not historical
facts. These forward-looking statements reflect current views about future events and are subject to risks,
uncertainties, assumptions and changes in circumstances that may cause actua results to differ materially from
those expressed in any forward-looking statement. Certain factors that could cause actual results to differ
materially from expected results include, among other things, delays in completing the transactions discussed
herein, difficulties in achieving benefits for the Group through economies of scale and joint future efforts, and
changes in global economic, business, competitive market and regulatory factors, as well as other matters not
known to Nordic Mining. Nordic Mining does not intend and disclaims any duty or obligation to update or
revise any industry information or forward-looking statements set forth in this document to reflect new
information, future events or otherwise.
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5. THE PRIVATE PLACEMENT AND THE SUBSEQUENT OFFERING

51 BACKGROUND FOR THE PRIVATE PLACEMENT AND THE SUBSEQUENT OFFERING

This section gives a detailed overview of the Private Placement and the Subsequent Offering that will be
effected through the issue of Subscription Rights to the Eligible Shareholders. The main purpose of the Private
Placement and the Subsequent Offering is to strengthen the Group's capital resources for the current and future
engagements the Group isinvolved in.

More specificaly, the net proceeds from the Private Placement and the Subsequent Offering will mainly be used
for the development of the Engebg, Keliber and Gudvangen projects. Specifically, the following activities are
planned:;

Engebg: - Follow-up on ongoing permitting process
- Development of beneficiation process flow sheet

Keliber: - Exploration and verfication of additional mineable mineral resourcesMarketing and
product development in order to prepare the project commercially
- Optimization of production process and flow sheet

Gudvangen Stein: - Product and market development for new anorthosite products
- Replacement of certain production equipment

The gross proceeds in the Private Placement and the Subsguent Offering, given full subscription in the
Subsequent Offering, will be NOK 29 million. The net proceeds of approximately NOK 26.3 million will, given
full subscription, be split between the different activities mentioned abovein the following way:

- Engebg: NOK 11 million

- Gudvangen Stein: NOK 4 million

- Kéliber: NOK 3 million

- Miscellaneous (incl. overhead and costs related to the Subsequent Offering): NOK 8.3 million

On 17 January 2011 the Company completed a book building process in order to place up to 12,500,000 New
Shares. All of the New Shares were allocated through the Private Placement resolved by the Board which was
directed towards large existing shareholders and new investors. The Private Placement consisted of 12,500,000
New Shares with a subscription price of NOK 1.45 per New Share, thus with gross proceeds of NOK
18,125,000. The resolution by the board reads:

"The share capital of the company isincreased pursuant to section 10-17, cf. section 10-1 of the Norwegian
Public Limited Liabilities Act on the following terms and conditions:

1 The share capital shall beincreased by NOK 1,250,000 through the issuance of 12,500,000 new shares.
2. The nominal value of each shareis NOK 0.10.
3. The subscription priceis NOK 1.45 per share.

4, The shares shall be subscribed by the investors set out in Enclosure 1 to the minutes from this meeting,
The shares are subscribed for in the minutes from this meeting.

5. Pursuant to section 10-4, ref. section 10-5 of the Norwegian Public Limited Liabilities Act, the
shareholders pre-emptive rights to subscribe for shares are deviated.

6. Payment for the subscription amount shall be made to a special share issue account within 19 January
2011.

7. The new shares shall carry rightsto dividend as from the date on which the capital increase is registered
with the Register of Business Enterprises.
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Based on the decision set forth above, the Board resolved to amend section 4 of the Articles of Association to
reflect the abovementioned:

"The company's share capital is NOK 13,797,009.10 divided on 137.970.091 shares each with a nhominal
value of NOK 0.10. The company's shares shall be registered in The Norwegian Central Securities
Depository.”

The share capital increase in connection with the Private Placement was registered with the Norwegian Register
of Business Enterprises on 19 January 2011. The New Shares became tradeable on Oslo Axess the same day.

The Subsequent Offering comprises an offering of up to 7,500,000 Offer Shares, to be issued in accordance with
the regulations set forth in the Norwegian Public Limited Companies Act sections 10-17, ref 10-1 to 10-13.

Shareholders as of 17 January 2011 will be awarded non-tradable Subscription Rights. The beneficiaries of the
Subsequent Offering are the Eligible Shareholders. The Subsequent Offering is not conditional.

At the board meeting held on 17 January 2011, the following resolution was passed regarding the Subsequent
Offering:

"The share capital of the company isincreased pursuant to section 10-17, cf. section 10-1 of the Norwegian
Public Limited Liabilities Act on the following terms and conditions:

1. Theshare capital shall beincreased by minimum of NOK 0.10 and maximum NOK 750,000 through the
issuance of minimum of 1 and a maximum of 7,500,000 new shares.

2. Thenominal value of each shareis NOK 0.10.
3. Thesubscription priceis NOK 1.45 per share.

4. The shares may be subscribed by shareholders that owned shares in the company as of 17 January 2011,
and who did not subscribe in the private placement carried out on the same day. Non-tradable
subscription rights will be issued. Pursuant to section 10-4, ref. section 10-5 of the Norwegian Public
Limited Liabilities Act, the shareholders pre-emptive rights to subscribe for shares are deviated.

5. The company shall issue a prospectus to be approved by the Financial Supervisory Authority of Norway
(Finanstilsynet). The shares are to be subscribed for on a special subscription form enclosed to the
prospectus. The subscription period will be decided upon by the Board, nevertheless no later than 21
February 2011. Further criteria regarding the subscription will be determined by the Board and will be
described in the prospectus.

6. Payment for the subscription amount shall be made to a special share issue account. The Board shall
determine more detailed conditions for the settlement, which will be described in the prospectus,
nevertheless the due date for payment shall be no later than 4 March 2011.

7. Over-subscriptions exceeding allotted subscription rights are permitted. In case of over-subscription, the
shares shall be allotted at the Board's sole discretion.

8. Thenew sharesshall carry rightsto dividend at from the date on which the capital increase isregistered
with the Register of Business Enterprises.

Based on the decision set forth above, the Board resolved to amend section 4 of the Articles of Association to
reflect the abovementioned:

"The company's share capital is NOK [to be increased by a minimum of NOK 0.10 and a maximum of
NOK 750,000 divided on [to be increased by a minimum of 1 and a maximum of 7,500,000 shares] each
with a nominal value of NOK 0.10. The company's shares shall be registered in The Norwegian Central
Securities Depository.”

27



5.2 SHARE CAPITAL FOLLOWING THE SUBSEQUENT OFFERING

The final number of Offer Shares to be issued in connection with the Subsequent Offering will depend on the
number of Shares subscribed for. The maximum number of Offer Shares to be issued is 7,500,000, all with a
nominal value of NOK 0.10 per Share which will give a further increase in the Company’s total humber of
issued Shares post Private Placement from 137,970,091 to a maximum of 145,470,091, each with a nominal
value of NOK 0.10 per Share. The Offer Shares will be issued in accordance with the resolution passed at the
board meeting held on 17 January 2011. See section 17 for afurther description of the Company’s share capital.

Members of the Board and the management that are allocated Subscription Rights will consider subscribing for
Offer Shares in the Subscription Period.

The share premium resulting from the Subsequent Offering, less the direct expenses, will be allocated to the
Company’s share premium fund.

53 OFFER SHARES AND SUBSCRIPTION RIGHTS

The Subseguent Offering comprises 7,500,000 Subscription Rights, where each Subscription Right grants the
right to subscribe for one (1) Offer Share.

Eligible Shareholders will be allowed to subscribe for more Offer Shares than the number of Subscription
Rights held by Eligible Shareholders. See section 5.7 for allotment criteria.

The Subscription Price for one Offer Share shall be NOK 1.45.

NO FRACTIONAL OFFER SHARES WILL BE ISSUED. Fractions will not be compensated, and all fractions
will be rounded down to the nearest integer that provides issue of whole numbers of said securities to each
participant.

The Subscription Rights will be non-transferable and hence not listed on Oslo Axess during the Subscription
Period. The Subscription Rights will be transferred to the Eligible Shareholders' VPS-accounts on or about 24
January 2011.

The Company will issue 7,500,000 Subscription Rights, whereupon each Eligible Shareholder will receive 1
Subscription Right for every 14.0056 Shares held as of the Record Date. The Subscription Rights may be used
to subscribe for the Offer Shares in the Subsequent Offering. Over-subscription is alowed. After the expiry of
the Subscription Period, the Subscription Rights will be of no value and automatically lapse. Eligible
Shareholders not subscribing for entitled shares will entail no rights after expiry of the Subscription Period.

Subscription Rights of shareholders resident in jurisdictions where the Prospectus may not be distributed and/or
with legidation that, according to the Company's assessment, prohibits or otherwise restricts subscription for
Offer Shares ("Ineligible Jurisdiction”) will initially be credited to such persons ("Ineligible Persons') VPS
accounts. Such credit specifically does not constitute an offer to Ineligible Persons. The Company will instruct
the Manager, as far as possible, to withdraw the Subscription Rights from such Inéligible Person's VPS
accounts. If the relevant Ineligible Person by 17:30 CET on 14 February 2011 documents to the Company a
right to receiving the Subscription Rights withdrawn from its VPS account, the Manager will re-credit the
withdrawn Subscription Rights to the VPS account of the relevant Ineligible Person.

Note: This Prospectus does not constitute an offer of, or a solicitation of an offer to purchase, any of the Offer
Shares in any jurisdiction or in any circumstance in which such offer or solicitation would be unlawful. This
Prospectus may not be sent to any person in an Ineligible Jurisdiction, and the crediting of Subscription Rights
to an account of the shareholders of the Company or other person in an Ineligible Jurisdiction does not
congtitute an offer to such persons to subscribe for Offer Shares and Ineligible Persons may not exercise
Subscription Rights.

As far as the Company is aware of, atotal of 25 shareholders as of 17 January 2011, representing 0.41 per cent
of the share capital, belong to an Ineligible Jurisdiction and will thus be excluded from the Subsequent Offering.
This does not elevate each shareholder of foreign jurisdictions from the duty to examine whether the shareholder
may lawfully subscribe for the Offer Shares.
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5341 Eligible Shareholders and the Subscription Rights

The Company will issue 7,500,000 Subscription Rights to the Eligible Shareholders in the Company as of 17
January 2011, as registered in VPS on 20 January 2011. Each Eligible Shareholder will receive 0.0714
Subscription Rights per Share owned as of the Record Date. One Subscription Right will grant the right to
subscribe for one (1) Offer Share. The Subscription Rights will be distributed free of charge, and the recipient of
Subscription Rights will not be debited any cost. The Subscription Rights will be registered in each Eligible
Shareholders’ VPS account on or about 24 January 2011.

5.3.2 Maximum gross proceeds and Offer Shares

In the event that the Subsequent Offering is fully subscribed, the Company will be provided NOK 29 million in
gross proceeds based on the applicable Subscription Price of NOK 1.45 per New Share and issue of 7,500,000
Offer Sharesin addition to the already completed Private Placement.

5.4 SUBSCRIPTION PERIOD IN THE SUBSEQUENT OFFERING

The Subscription Period in the Subsequent Offering will commence on 24 January 2011 and expire at 17:30
CET on 14 February 2011. The subscription period may be extended by the Board, but may not in any event be
later than 21 February 2011. An extension, if any, will be announced by a press release through
www.nhewsweb.no and on the Company’ s webpage www.nordicmining.com.

5.5 SUBSCRIPTION PRICE

The Subscription Price for one (1) Offer Share is NOK 1.45. The Subscription Price was determined by the
Board based on the price per Share in the preceeding Private Placement. The Subscribers will not incur any
costs related to the subscription for, or alotment of, the Offer Shares.

The table below shows the disparity between the Subscription Price and the effective cash cost to members of
the administrative, management or supervisory bodies or senior management during the past year:

Price Issue price

Management Volume (NOK/share) Date (NOK/share) Disparity %
Ivar S. Fossum, CEO 150,000 1.00 25.03.2010 1.45 -0.45 -45%
LarsK. Grgndahl, CFO 30,000 1.60 01.10.2010 145 0.15 9%
365,000 1.00 25.03.2010 1.45 -0.45 -45%
50,000 111 07.01.2010 1.45 -0.34 -31%
Ottar Nakken, VP Commercid 150,000 1.00 25.03.2010 145 -0.45 -45%
45,000 1.32 11.01.2010 1.45 -0.13 -10%
Paul I. Norkyn, VP Mining Operation 50,000 1.00 25.03.2010 1.45 -0.45 -45%
50,000 1.24 18.01.2010 1.45 -0.21 -17%
Mona Schanche, Exploration Manager 14,105 1.00 25.03.2010 1.45 -0.45 -45%

5.6 SUBSCRIPTION PROCEDURES AND SUBSCRIPTION OFFICES

Eligible Shareholders will receive a letter which includes information on shareholdings as of 17 January 2011
and certain other matters relating to the relevant Shareholders. The Prospectus is available at
www.nordicmining.com, and at the offices of Carnegie ASA and Nordic Mining ASA. Subscriptions for Offer
Shares must be made on a Subscription Form in the form attached as Appendix 2 hereto. Norwegian subscribers
domiciled in Norway can in addition download the Prospectus on www.carnegie.no and subscribe for shares
through VPS' internet service. A link to VPS' internet service will be available at www.carnegie.no.

Online subscriptions must be submitted, and accurately completed Subscription Forms must be received by the
Manager by 17:30 CET on 14 February 2011. Neither the Company nor the Manager may be held responsible
for delays in the mail system, busy facsimile lines or for non-receipt of Subscription Forms forwarded by
facsimile to the Manager.
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Properly completed and signed Subscription Forms may be faxed, mailed or delivered to the Manager at the
address set out below:

Carnegie ASA
Stranden 1, Aker Brygge
PO Box 684 Sentrum
0106 Oslo, Norway
Fax: +47 22 00 99 60
Tel: +47 22 0093 00

The Board and the Manager may at their sole discretion refuse any improperly completed, delivered or executed
Subscription Form or any subscription which may be unlawful. A subscription is irrevocable and may not be
withdrawn, cancelled or modified once it has been received by the Manager. Multiple subscriptions are allowed.
In the event the Subscriber submits two or more Subscription Forms, the Board and the Manager reserves the
right to approve al or only some of the Subscription Forms.

5.7 ALLOTMENT
Allotment of the Offer Shares is expected to take place on or about 15 February 2011.

The following alocation criteriawill be used for alotment of Offer Shares in the Subsequent Offering:

1 Offer Shares shall be alocated on the basis of exercised Subscription Rights;

2. In the event that not all Subscription Rights are used and the Subsequent Offering is over-subscribed,
the Shares not allocated based on exercised Subscription Rights (see point 1) may be alocated
according to the decision by the Board. However, the standard VPS alocation based on number of
subscription rights will most likely be applied.

General information on the number of Offer Shares is expected to be published on or about 15 February 2011 in
the form of a stock exchange release through www.newsweb.no.

All Subscribers being allotted Offer Shares will receive a letter from the Manager confirming the number of
Offer Shares allotted to the Subscriber and the corresponding amount which will be debited the Subscriber’'s
account. This letter is expected to be mailed on or about 15 February 2011.

5.8 PAYMENT

Each Subscriber must provide a one-time authorisation to debit a specified bank account with a Norwegian bank
for the amount (in NOK) payable for the Offer Shares alotted to such Subscriber by signing the Subscription
Form when subscribing for Offer Shares. The amount will be debited at 06:00 CET on 18 February 2011.
Subscribers not having a Norwegian bank account or Subscribers subscribing for Offer Shares for more than
NOK 5,000,000 must ensure that payment for their Offer Shares with cleared funds is made on or before 06:00
CET on 18 February 2011 and should contact the Manager in this respect.

If there are insufficient funds on a Subscriber’s bank account or if it isimpossible to debit a bank account for the
amount the Subscriber is obligated to pay, or payment is not received by the Manager according to other
instructions, the allotted Offer Shares will be withheld. Interest will in such event accrue at a rate equal to the
interest on late payment, currently 9.00 per cent per annum. The Manager reserves the right to make up to three
attempts to debit the Subscribers’ accounts in the period up to and including 23 February 2011 if there are
insufficient funds on the account on previous debit dates. If payment for the allotted Offer Sharesis not received
when due, the Offer Shares will not be delivered to the Subscriber, and the Board reserves the right, at the risk
and cost of the Subscriber, to cancel the subscription in respect of the Offer Shares for which payment has not
been made, or to sell or otherwise dispose of the Offer Shares, and hold the Subscriber liable for any loss, cost
or expense suffered or incurred in connection therewith. The original Subscriber remains liable for payment of
the entire amount due, including interest, costs, charges and expenses accrued, and the Manager may enforce
payment of any such amount outstanding.

5.9 PUBLICATION OF INFORMATION RELATING TO THE SUBSEQUENT OFFERING

Publication of information related to any changesin the Subsequent Offering and the amount subscribed, will be
published on www.newsweb.no under the Company’s ticker code “NOM”, and will also be available on the
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Company’s website www.nordicmining.com. The announcement regarding the amount subscribed is expected
to be made on or about 15 February 2011.

5.10 VPS REGISTRATION OF NEW SHARES AND OFFER SHARES
The New Shares and the Offer Shares will be registered with VPS under ISIN NO 0010317340.

The Offer Shares will not be delivered to the Subscribers' VPS accounts before they are fully paid, registered
with the Norwegian Register for Business Enterprises and registered in the VPS.

Theregistrar for the Sharesis DnB NOR Bank ASA, Stranden 21, 0021 Oslo, Norway.
5.11 DELIVERY OF THE OFFER SHARES

All Subscribers subscribing for Offer Shares must have a valid VPS account (established or maintained by an
investment bank or Norwegian bank that is entitled to operate VPS accounts) to receive Offer Shares. Assuming
that payments from all Subscribers are made when due, delivery of the Offer Sharesis expected to take place on
or about 25 February 2011, however, delivery of the Offer Shares will take place at the latest on 11 March 2011.
Assuming that payments from all Subscribers are made when due, it is expected that the share capital increase
will be registered in the Norwegian Register of Business Enterprises on 25 February 2011, however, such
registration will take place at the latest on 11 March 2011.

5.12 LISTING OF THE OFFER SHARES

All of the Offer Shares will be object for an application for admission to trading on Oslo Axess. Assuming
timely payment by all Subscribers, the Company expects that the Offer Shares will be listed on Oslo Axess on
or about 25 February 2011. The Shares will not be sought or admitted to trading on any other regulated market
than Oslo Axess.

5.13 TRANSFERABILITY OF THE OFFER SHARES

A Subscriber will not under any circumstances be entitled to sell or transfer its Offer Shares until such
Subscriber has paid these in full and the share capital increase in connection with the Subsequent Offering has
been registered in the Norwegian Register of Business Enterprises.

Upon payment of the Offer Shares and registration of the Offer Shares in the Norwegian Register of Business
Enterprises, the Offer Shareswill be fredly transferable.

5.14 SHAREHOLDERS’ RIGHTS RELATING TO THE NEW SHARES AND THE OFFER
SHARES

The Subscribers being allotted Offer Shares in the Subsequent Offering will have full shareholders rights in
respect of their Offer Shares once such Shares are registered in the Norwegian Register of Business Enterprises,
expected on or about 25 February 2011.

The New Shares and the Offer Shares will be issued electronically in accordance with the regulations set forth in
the Public Limited Companies Act sections 10-1 to 10-13 and will rank pari passu in all respects with the
Company’s other outstanding Shares, including the right to dividends with a record date after the New Shares
and the Offer Shares have been issued respectively. See also section 17 for a further description of the rights and
tradability of the Shares.

5.15 TIMELINESS, VALIDITY, FORM AND ELIGIBILITY OF SUBSCRIPTION

All questions concerning the timeliness, validity, form and €eligibility of any subscription for Offer Shares will
be determined by the Board, whose determination will be final and binding. The Board, or the Manager upon
being authorised by the Board, may in its or their sole discretion waive any defect or irregularity in the
Subscription Forms, permit such defect or irregularity to be corrected within such time as the Board or the
Manager may determine, or reject the purported subscription of any Offer Shares. It cannot be expected that
Subscription Forms will be deemed to have been received or accepted until all irregularities have been cured or
waived within such time as the Board or the Manager shall determine. The Board, the Company and the
Manager will not be under any duty to give notification of any defect or irregularity in connection with the
submission of a Subscription Form or assume any liability for failure to give such notification. Further, the
Board, the Company and the Manager are not liable for any action or failure to act by afinancia intermediary
through whom any Eligible Shareholder holds his Shares or by the Manager in connection with any
Subscriptions or purported Subscriptions.
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5.16 EXPENSES

Costs attributable to the Private Placement and the Subsequent Offering will be borne by the Company. The
costs related to the Private Placement and the Subsequent Offering will amount to approximately NOK 2.7
million, assuming full Subscription of the Subsequent Offering. The net proceeds to the Company from the
Private Placement and the Subsequent Offering will be approximately NOK 26.3 million, assuming full
subscription of the Subsequent Offering.

5.17 MANAGER AND ADVISORS

The Manager for the Private Placement and the Subsequent Offering is Carnegie ASA, Stranden 1, PO Box 684
Sentrum, 0106 Oslo, Norway.

The legal advisor to the Company is Kvale Advokatfirma DA, Fridtjof Nansens plass 4, PO Box 1752 Vika,
0122 Oslo, Norway.

5.18 STATUTORY AUDITOR

The Company’s auditor is Ernst & Young AS, Oslo Atrium, Christian Frederiks plass 6, PO Box 20, 0051 Oslo.
Ernst & Young is a member of the Norwegian Institute of Public Accountants. The financial statements for
2009, 2008 and 2007 have all been audited by Ernst & Young AS.

5.19 DILUTIVE EFFECT

The dilutive effect in connection with the Private Placement and the Subsequent Offering for the Company’s
shareholders will be approximately 14 per cent, assuming full subscription of the Subsequent Offering.

5.20 JURISDICTION AND CHOICE OF LAW

This Prospectus is subject to Norwegian law, unless otherwise indicated herein. Any dispute arising in respect of
this Prospectus is subject to the exclusive jurisdiction of Oslo City Court.

32



6. PRESENTATION OF NORDIC MINING

6.1 HISTORY AND DEVELOPMENT

Nordic Mining is a Norwegian public limited company (ASA) established on 8 May 2006 after the demerger
from Rocksource, an exploration and production company listed on the Oslo Stock Exchange. Nordic Mining is
regulated by the Norwegian Public Limited Companies Act. The Company is registered in the Norwegian
Register of Business Enterprises with the organisation number: NO 989 796 739, subject to Norwegian
regulations. The Articles of Association are included in Appendix 1 to this Prospectus. Nordic Mining has its
head office at Munkedamsveien 45, 0250 OSLO, Norway. The phone number to Nordic Mining's head officeis
+47 22 94 77 90.

In connection with the demerger, Rocksource and Nordic Mining entered into a technology license agreement
that granted Nordic Mining a perpetual global license to all EM- and reservoir management technology, owned
or licensed by Rocksource and and applied on other resources and materials than hydrocarbons.

On 15 September 2006, Nordic Mining entered into an agreement with ConocoPhillips Investments Norge AS,
whereby Nordic Mining acquired their Claims (Utmal) in a mineral deposit at Engebefjellet in Naustdal
municipality in Norway. The deposit contains an ore resource estimated to 380 million tons with a titanium
dioxide (TiO,) content of 3-5 per cent. Nordic Mining was granted concessions for the acquisition from
Norwegian authorities in January 2007. The Company has also been granted mineral Exploration Rights for
additional TiO, containing resources situated at Steinkrossen, close to the Engebga deposit.

Nordic Mining entered into an agreement with Nannok Invest AS to acquire 85 per cent of Gudvangen Stein in
the Aurland municipality in Norway on 30 March 2007. The transaction was completed 31 May 2007. In June
2009, Nordic Mining acquired the remaining 15 per cent of Gudvangen Stein which is now a wholly owned
subsidiary. Gudvangen Stein is mining and producing mineral products from its own deposit of anorthosite in
Gudvangen.

On 15 January 2008, Nordic Mining announced an agreement with the owners of the Finnish company Keliber
with the purpose to acquire 68 per cent of the share capital in Keliber. The acquisition was completed on 19
June 2008. Kéeliber has rights to a deposit of lithium bearing spodumene mineral in Finland and concessions and
permits to start mining operation and production of lithium carbonate.

The Group has various mineral Exploration Rights for i.a. molybdenum, nickel, paladium and platinum in
Norway. The Company has also agreements with landowners for exploration and development of a quartz
deposit in Norway. In addition, the Group, through Keliber, has exploration rights and reservations for such for
lithium in the Ostrobothnia province in Finland.

The Group has a competent organisation with 16 permanent employees and an active advisory network with
broad industrial experience and in-depth knowledge of geology, mining and minerals processing.

6.2 LEGAL STRUCTURE

NORDIC MINING ASA

NORDIC MINING
AMERICA INC
100%

NOMINEE GUDVANGEN STEIN AS NORDIC RUTILE AS KELIBER OY

100% 100% 68%

MINERA
MESALOMA S.A.
100%

33



Nordic Mining ASA is both the holding company in the Nordic Mining Group and a project development
company, especially in relation to the Engebg project which is part of Nordic Mining ASA. Nordic Mining ASA
further provides support to its subsidiaries, Gudvangen Stein AS and Keliber Oy, on geological, technical,
commercia and economic aspects.

See below for a description of the Company’s subsidiaries.

6.2.1 Gudvangen Stein AS — 100%

Gudvangen Stein AS is a wholly owned subsidiary of Nordic Mining and has its registered address at Holmen,
5747 Gudvangen, Norway. The company is mining and producing mineral products from its own deposit of
anorthosite in Gudvangen.

6.2.2 Nordic Rutile AS —100%

Nordic Rutile AS is also a wholly owned subsidiary of Nordic Mining and has its registered address at
Munkedamsveien 45 A, Vika Atrium, 0250 Oslo, Norway. The company does currently not conduct any
business.

6.2.3 Keliber Oy — 68%

Nordic Mining holds 68 percent of the shares in the Finnish limited liability company Keliber Oy, while the
eight founders of Keliber hold the remaining 32 per cent. Nordic Mining has a pre-emptive right to acquire
shares from the minority shareholders should they want to divest their shares in Keliber. Nordic Mining's
shareholding in Keliber may change depending on the structure of the financing of Keliber in connection with
investments related to the lithium project. For further information, please refer to section 6.6.3.

The company has its registered address at Toholammintie 496, 69600 Kaustinen in Finland. Keliber hasrights to
a deposit of lithium bearing spodumene mineral in Finland and concessions and permits to start mining
operation and production of lithium carbonate. In addition, Keliber has exploration rights and reservations for
such for lithium in Finland.

6.2.4 Nordic Mining America Inc. — 100%

Nordic Mining Americalnc. isaUS limited liability company registered in March 2008 and is a wholly owned
subsidiary of Nordic Mining. Its registered address is Corporation Trust Center, 1209 Orange Strest,
Wilmington, New Castle County, Delaware 19801, USA. The company does currently not conduct any
business.

6.2.5 Minera Mesaloma S.A.

The law firm Teran Moscoso Abogados Cia. Lida. holds all sharesin Minera Mesaloma S.A., alimited liability
company incorporated and existing under the laws of Ecuador, on a nominee basis on behalf of Nordic Mining.
MineraMesaloma S.A. isavehicle for Nordic Mining's potential interestsin Ecuador.

6.3 BUSINESS OVERVIEW

The Norwegian mining industry has for many years experienced a decreasing level of activity and lack of long-
term investments, both within the industry in general, as well as within prospecting and exploration activities.
Compared to Sweden and Finland, Norway’s mining resources are under-explored although there is reason to
believe that Norway has significant resources of attractive minerals and metals.

Inagloba perspective, the growth of the national economies in emerging regions, in particular China, India and
other Asian countries, has led to increased demand for metals, minerals and commodity materials. With
increasingly scarce mineral resources in central and southern Europe, it is expected that the Nordic countries
will play an important role in the future supply of strategic metals and minerals to the European market.

Also within various technologies there are continuous changes and improvements that are affecting the mining
industry, both with regard to exploration technologies, beneficiation methods and equipment. As a contribution
to this, Rocksource has developed state-of-the-art algorithms for integrated interpretation of seismic,
geophysical and electro-magnetic data for improved identification of hydrocarbons. This technology is
anticipated to have a potential within prospecting for minerals and metals.
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Exploration in the Nordic countries in the period 1999-2009 (Million €)
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6.4 BUSINESS IDEA, GOALS AND STRATEGY

The business idea of Nordic Mining is to be an integrated mineral company within exploration and production
of high-end minerals and metals. The Company shall seek to exploit combinations of strategic mineral reserves
and specia and high-end applications through dedicated exploration activities and focused research on
beneficiation technol ogies and products.

Nordic Mining will seek to acquire operating companies in the minerals and metals value chain in order to
secure mining competence, market access and knowledge, utilising existing operational capabilities and product
knowledge for further development. The Company aims to identify, confirm and develop additional mineral
reserves for long-term sustainable operation. Access to mining operations will be carried out through mergers or
acquisitions, primarily in the Nordic region. Nordic Mining aims to establish itself as an attractive partner/owner
for smaller and medium sized companies.

Nordic Mining’'s strategy for further growth isto:

» Explore and develop the Group’s existing assets;

» Seek to exploit M&A opportunities in order to secure cash flow from production and to expand
operational competence, market network and financia solidity;

» Prospect, mine and produce high-end minerals and metals;

» Develop and introduce new technology in mineral exploration and production through development of
the EM technology; and

» Establish an operational foothold in the Nordic region.

6.5 OVERVIEW MINERALS AND METALS DEPOSITS IN NORDIC MINING

The Group' s operations currently comprise the following main projects:
e Mining, production, sales and distribution of anorthosite products in Gudvangen Stein
» Engebdfjellet rutile deposit (titanium dioxide)
» Keliber spodumene pegmatite deposit (lithium)
» Technology licence agreement for EM technology for mineral prospecting

In addition, the Group holds various Exploration Rights for minerals (i.a. molybdenum, titanium, lithium) in
Norway and Finland. The Company also has agreements with landowners for exploration and development of a
guartz deposit in Norway.

When estimated and classified, the Group’s mineral deposits are reported according to the Australasian Joint
Ore Reserve Committee code (JORC code). This is a widely accepted standard for reporting of mineral
resources.
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6.6 STRATEGIC BUSINESS APPROACH

The Nordic countries are today major producers of certain industrial minerals such as olivine, nepheline syenite,
and carbonates. In addition there is production of quartz, graphite, talc, limestone, anorthosite, feldspar, mica,
dolomite and ilmenite. The value of products from industrial minerals is highly dependent on the degree of
beneficiation and production of speciality products. It is recognised that there is a considerable future growth
potential in industrial minerals production. The vast number of applications of products from minerals and
metals can be split into high-technol ogy/high-end products, speciality products and special aloys metals.

Nordic Mining seeks to identify and verify strategic mineral and metal deposits that have potential applications
within high-technology industries, such as high purity quartz, rutile (titanium dioxide), tungsten, molybdenum,
lithium and others, and actively pursue the development and commercialisation of new speciality products. The
use of industrial minerals as raw materials for production of nano-particle based products is considered as an
interesting potential. Recent studies also indicate that industrial minerals may be used in processes for removal
or transformation of CO, in e.g. power plants or other industries with significant CO, production.

Nordic Mining systematically maps and investigates Nordic mineral resources with a commercial potential for
high value-added industrial applications. Several potential mineral projects have been investigated and
evaluated. Basis for development of a portfolio is a combination of mineral competence, resource base and
systematic generation of ideas for new products and applications. Projects outside the Nordic region are also
evaluated.

Nordic Mining has cooperation and relations with various knowledge ingtitutions, i.a. certain departements and
individuals at the Norwegian University of Science and Technology, Trondheim (NTNU), the Geological
Survey of Norway (NGU), the Norwegian Institute for Water Research (NIVA) and Institute for Energy
Technology (IFE).

Areas of cooperation are defined on a project to project basis. According to the arrangements, Nordic Mining
shall have access to a number of individuals within different fields of specialisation, which will be remunerated
according to time used. It is market standard that agreements with institutions such as NTNU and NGU are of
short duration.

Nordic Mining has entered into a consultancy agreement with NIVA running from 1 July 2007. NIVA is
assisting Nordic Mining with environmental analysis in connection with the Company’s preparations for
industrial production at the Engebg rutile deposit.

Nordic Mining also has, and has had, a range of other agreements, mainly of short term duration, with various
institutions, companies and consultants in various fields of competence. The Company’s strategic business
approach emphesises competence networking for business development and other matters.

6.6.1 Engebefjellet rutile deposit

Overview

In September 2006, Nordic Mining acquired 100 per cent of ConocoPhillips Investments Norge AS' interestin a
rutile resource at Engebgefjellet in Naustdal municipality in Norway. The agreed purchase price for the mineral
concessions (Extraction Rights) was NOK 3.2 million. Additionally, the agreement specifies a fixed, contingent
consideration that will be paid to the seller if and when commercial production or sales of mineral from the
property commence. Compared with current estimates for total investments related to industrial development of
the TiO,-project (approximately NOK 1.5 hillion), the contingent liability is limited (NOK 40 million).

The acquisition was conditional upon consent from the Norwegian authorities, which was granted 18 January
2007. In August 2007, Nordic Mining's Extraction Rights at Engebgfjellet were prolonged until October 2017.

The Engebgfjellet deposit was recognised as a potential rutile deposit in the 1970s. During 1995 to 1997, alarge
drilling campaign carried out by DuPont documented a resource of totally 383 million tons of eclogite ore, not
JORC classified, with an average content of 3.96 per cent titanium dioxide. Previous studies and scenarios have
been illustrated with an annual production of approx. 200,000 tons of rutile, based on mining of approximately
10 million tons of ore per year, amounting to annual revenues of NOK 600 million. The DuPont studies
estimated that the capital cost of the Engebgfjellet operation would be at a level of approximately NOK 2
billion. Current JORC classification of the estimated resources are to be found in the expert report in section
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19.1. The table below summarises the key data for the Engebg deposit. Note that these resource estimates are
not JORC classified.

Engebefjellet Titanium Rutile/Garnet
Resource estimate 383 mill. tons

Mineable ore estimate 250 mill. tons

Lifetime 50 years

The rutile concentrate produced from Engebgfjellet may serve as feedstock for pigment production and as
feedstock for production of titanium metal. Nordic Mining considers titanium metal to be of strategic
importance with forecasted growth and potential applications within areas like aerospace, defence, offshore and
more specific applications as in nano technology and health care. The purchase and the subsequent devel opment
of this deposit will establish Nordic Mining as a major long-term feedstock supplier both for the pigment
industry and for production of titanium metal.

On 1 October 2010, Nordic Mining announced an agreement (Memorandum of Understanding) with the leading
international pigment producer CRISTAL GLOBAL, Inc. ("CRISTAL"). The purpose of the agreement is to
develop and optimize the production process for rutile resources at Engebg in order to meet the feedstock
quality requirements of CRISTAL. Nordic Mining and CRISTAL will cooperate on processing tests and quality
requirements relevant for CRISTAL titanium dioxide pigments, and exchange technical expertise for the
purpose of the agreement. Subject to a successful development of the Engebg project and establishment of
production processes that meet the requirements of CRISTAL, the parties intend to negotiate the terms and
conditions for along-term supply and offtake agreement for rutile.

Nordic Mining's evaluations of the Engebg project have verified that high-quality garnet can be produced as a
by-product. Commercia development of garnet, e.g. for water-jet cutting and abrasives, is expected to add
positively to the profitability of the Engebg project. Nordic Mining has signed a Memorandum of Understanding
with a leading, international producer of industrial minerals. The parties intend to establish long term
cooperation within development, production, sales, marketing and distribution of garnet products from Engebg.
The technical cooperation will consist of testing, product analysis, process evaluation and process design in
order to verify and define an optimal beneficiation process for the Engebg garnet. The technical work may aso
include preparation, design and specification of pilot plant configuration for garnet beneficiation. Subject to a
successful development of the Engebg project and establishment of production processes that meet the
necessary requirements, the Parties intend to enter into exclusive commercial relations for all garnet produced
from Engebg. This may include off-take agreement, joint marketing, sales and distribution arrangements for
garnet products to the international markets.

Status of the political process

The planning program related to production of rutile (TiO,) at Engebgefjellet was approved by Naustdal and
Askvoll municipalities in November 2007. Nordic Mining appointed NIVA (Norwegian Institute for Water
Research) to coordinate all aspects of the Environmental Impact Assessment (EIA) in connection with the
preparation of proposal for planning regulation (industrial area permit) and application for waste disposal for the
project. Asplan Viak was engaged in connection with regulation issues. For the various EIA studies well-
reputed, independent institutions were contracted in order to have a best possible documentation of project
consequences and impact.

In 2009, Nordic Mining completed its proposal for development plan with environmental impact assessment in
connection with the contemplated industrial activity at Engebg. Naustdal and Askvoll municipalities have
reviewed the proposal and submitted the plan for public hearing in two separate rounds. The last hearing period
closed in September 2010. Various local, regional and national instiutions have commented on the planning
proposal. Nordic Mining has had significant effort and focus to secure that the impact studies included in the
planning documentation are of high quality and cover all relevant aspects related to industrial development at
Engebg. Naustdal and Askvoll municipalities will review the comments to the planning proposal and present
evaluations in the matter. The county committee (“fylkesutvalget”) in Sogn og Fjordane county has given strong
support to Nordic Mining's proposal for Engebg. The Norwegian Directorate of Fisheries has raised an
objection to the proposal for development plan. An objection has certain formal consequences with regard to
further procedures etc. which may also involve the county governor of Sogn og Fjordane. At the date of this
Prospectus, clarifications are ongoing in connection with the municipalities’ political evaluations.
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In June 2009, the county governor of Sogn and Fjordane submitted Nordic Mining's application for waste
disposa for public hearing. The hearing period closed 1 October 2009 with a few extensions for certain
institutions. The Norwegian Climate and Pollution Agency (previously Statens Forurensningstilsyn/SFT) will
coordinate the final review of the waste disposal application. The decision from the Climate and Pollution
Agency is expected to come after the development plan has been resolved politically.

During 2009 and 2010, Nordic Mining undertook evaluation and tests related to mineral resource prospecting
and methods for ore dressing and beneficiation for production of rutile and garnet. Flotation tests related to the
application for waste disposal have been done, with good results, at NTNU in Trondheim. In cooperation with
leading technology and equipment suppliers, Nordic Mining has evaluated alternative solutions for crushing and
grinding. Further, the basis for completion of process flow chart has been established. Critical stages in the
process have been identified in order to achieve highest possible rutile recovery. Microscopy has been
undertaken to evaluate mineralogy and liberation of high purity rutile concentrate in laboratory tests. The work
will continue and various alternative methods for mineral separation will be evaluated.

Nordic Mining has assigned the Finnish company Outotec Oyj as a consultant for mineral processing for the
Engebg project. Outotec Oyj is a leading international supplier of technical services and equipment for mining
and mineral processing, and with significant competence in rutile processing. Main focus in ongoing activitiesis
optimisation of rutile recovery and preparation of pilot production. Nordic Mining will also evaluate other
possibilities for mineral separation in order to increase recovery from production.

Additional usages of the Engebe mineral resources
In addition to production of mineral products from rutile and garnet, Nordic Mining is exploring potential

applications for various products from eclogite siderocks and waste minerals. Several industrial contacts have
been established in order to gradually develop such market outlets, in order to optimize the use of the Engebg
mineral resources. In October 2010, the rest-minerals (“tailings’) from Engebg was approved for capping
applications in accordance with the official guide for capping materials issued by the Norwegian Climate and
Pollution Agency (TA-2143/2005). Accumulation of heavy metals and components consisting of TBT
(Tributyltin) and PCB (Polychlorinated biphenyls) represents a major environmental challenge in many port
areas throughout Europe. In Norway, a total of 17 port areas have been prioritized by the authorities for further
examination and clean-up, possibly by the use of capping materials.

Severd other aternatives and applications for the rest-minerals are also considered, i.a. concrete aggregates, soil
conditioner and as raw material for various construction purposes. Nordic Mining has signed an agreement with
aglobal energy services company with purpose to develop suitable eclogite mineral products for use in specialty
concrete applications. Further, the Company in January 2010 signed a cooperation agreement with the Dutch
company Arcadis Nederland BV with the purpose to test eclogite (and anorthosite) as stone meal for soil
conditioning in agriculture. In the future, parts of the rest material may represent a positive additional value for
the project, financially and with regard to new industrial activity. In addition, waste disposa from the project
can be reduced.

Next steps in the development of the rutile deposit
The further development of the Engebgfjellet rutile deposit will mainly focus on:

a) Process optimisation studies

Trials and development work within grinding, separation techniques and flotation methods for optimal
utilization/recovery of rutile and garnet from the crude ore. Carry out pilot plant production of rutile and garnet
qualities.

b) Geological modelling and mineralogy evaluation and analysis

Establish afull 3D resource model that will serve as abasis for further evaluation of mining strategy, production
scenarios and project economy. Carry out further tests and analysis of the mineralisation as input to the process
optimisation studies and to improve production simulation. Core drilling of the eclogite resource for further
optimisation of mine plan and reserve classification.

¢) Project engineering and design
Conduct conceptual engineering and cost analysis in order to further enhance the estimates for investment and
operationa costs. Thiswill also include conceptual studies for water supply and disposal arrangement.
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d) Market and joint operations activities

A possible scenario is to develop the Engebgfjellet deposit in a consortium consisting of one or more
companies, being active in beneficiation of titanium feedstock products. Although this is in an early phase,
initial discussionswith potential participants have started.

An industrial development of the Engebgfjellet rutile deposit represents a major long-term engagement. The
planning, construction and operation will demand a significant level of labour in the region for decades. The
planning and development activities will be carried out in close cooperation with local, regional and national
authorities.

The Company has also been granted mineral Exploration Rights for additional acerage at Steinkrossen, close to
the Engebgfjellet deposit.

6.6.2 Anorthosite in Aurland — Gudvangen Stein AS

Overview

Nordic Mining entered into a cooperation agreement with Gudvangen Stein in September 2006 with the
objective of improving production and utilisation of Gudvangen Stein’s anorthosite deposit in Aurland in Sogn
og Fjordane, Norway. In May 2007, Nordic Mining and Nannok Invest AS (previous sole shareholder of
Gudvangen Stein) closed an agreement where Nordic Mining agreed to purchase, and Nannok Invest AS agreed
to sell 85 per cent of the shares in Gudvangen Stein. The purchase price for the 85 per cent stake was NOK 15
million. In June 2009, the remaining 15 per cent of the shares was aquired.

Production

Gudvangen Stein produces approximately 200,000 tons of anorthosite products per year, of which most is
shipped by small bulk carriers from Gudvangen to domestic or export destinations. Anorthosite mineral products
are used as feedstock for production of stonewool insulation and for top layers of asphalt. Stonewool has a broad
range of usage areas. It is one of the most versatile and commonly used insulation materials in many European
countries. Stonewool has both heat and sound insulating properties. The product is used in buildings, but also in
constructions with particularly strict and demanding insulation regulations, e.g. in the transportation industry
and power plants. Stonewool can be used as insulation in constructions with particularly demanding fire safety
regulations.

The Company estimates the mineral resource in Gudvangen Stein to approximately 500 million tons of
anorthosite with a mineable ore estimate of approximately 400 million tons. Note that this resource estimate is
not JORC compliant.

Gudvangen Stein had a turnover of approximately NOK 20 million in 2009, with an operating loss of close to
NOK 3 million. The loss was mainly due to the general reduction in the European construction activity and
consequently lower demand for anorthosite products. Gudvangen Stein has during 2009 cut costs by temporary
leaves and shut downs and has reduced the number of permanent employees, as well as re-negotiated terms for
equipment lease and bank loans.

Strategy
Nordic Mining's strategy for Gudvangen Stein is to identify new applications for anorthosite. The goal is to

achieve higher value for products, reflecting the valuable mineral composition of the anorthosite. Various
development activities related to new applications for anorthosite have been undertaken or are ongoing. A
cooperation project with Statoil ASA in 2008/2009 related to use of CO2z in minerals processing was part of this
strategy. The Norwegian Institute for Energy Technology (IFE) has tested CO2 as an input for production of
aluminium oxide from anorthosite. The tests have verified that aluminium feedstock (gibbsite) of satisfactory
quality can be produced based on the anorthosite in Gudvangen. The reaction rate in the tests has, however, so
far been too low for industrial scaling of the technology. The initial project has provided valuable knowledge of
possible reactions with use of COz2.

In January 2011, Nordic Mining announced that the Company together with Institute for Energy Technology
(IFE) have initiated project work with purpose to develop new technology for production of alumina from
anorthosite by use of CO2. Tests will be carried out at IFE's |aboratory at Kjeller. The aim is to extract alumina
by chemical leaching with the addition of CO2. Anorthosite from Nordic Mining's mine in Gudvangen will be
used as a raw material. The alumina content of Nordic Mining's anorthosite is approximately 30% and is
therefore potentially a major alumina source. In the process calcium, which is also contained in the anorthosite,
reacts with COz2 to form calcium carbonate. Calcium carbonate represents a stable storage for CO2 and has a
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commercia usein i.a the paper, cement and fertilizer industries. Gassnova SF, a Norwegian state enterprise
sponsoring technology concepts evolving CO2management, has granted financial support for the project.

In addition to processing of anorthosite with use of CO2, Gudvangen Stein is developing anorthosite
concentrates as feedstocks for various industrial applications, i.a. ceramics, and glass products and as filler in
various industries. The results so far are positive, and Gudvangen Stein has in the first half year 2010 entered
into a development cooperation agreement with a leading producer of advanced mineral products. The purpose
is to investigate the possibility to process and utilize concentrates from Gudvangen Stein anorthosite as raw
material for production of advanced minera products. Production of anorthosite concentrates has been executed
in a third party production facility. Industria testing is expected to start in the first quarter 2011. The parties
intend to negotiate a long term supply/off-take agreement. Gudvangen Stein has the intention to establish a new
production plant which can produce the quantity and quality of anorthosite concentrate applicable under
supply/off-take agreements.

6.6.3 Lithium in Ostrobothnia, Finland - Keliber Oy

The Lantta spodumene pegmatite deposit includes in situ approximately 3 million tonnes mineral resourcein the
cathegories “Measured”, “Indicated” and “Inferred” and will together with expected additional mineral resource
from other deposits in the area suffice for operations for more than 10 years. Keliber has permits for mining,
operation and waste disposal for the Lantté deposit and processing plant at Kalavesi.

The Ostrobothnia region has several potential mineable lithium deposits and Keliber has claims/claim
applications on several additional deposits located within a distance of 20 km from the planned process plant. In
addition, Keliber has reservations for exploration rights for a significant acerage in the same area. In addition to
Keliber, the Geological Survey of Finland (GTK) is actively investigating potential deposits in the Ostrobothnia
lithium province.

Exploration drilling has been carried out in the Lanttd deposit by Partek and Keliber with a total of
approximately 50 drill holes of a total of 5,500 meters. The Lanttd deposit consists of several pegmatitic ore
bodies containing spodumene with lithium oxide. The deposit is located in aflatland in the Kaustinen area, east
of the city of Kokkolain Ostrobothnia, Finland. The main ore bodies are situated under approximately 4 meters
of sediments (average), and are approximately 400 meters long, and are explored down to 200 meter below
surface. On behalf of Keliber, GTK has carried out severa studies and worked out a mineral resource estimate
for the Léantta deposit. The studies also include establishment of a 3D block model on basis of data from drill
holes. Re-assessment of the L&ntt& resource is ongoing and revised resource estimate is scheduled late January
2011.

Keliber hasin the second half of 2010 and January 2011 executed a drilling program on prioritized targetsin the
Ostrobothnia region. Preliminary results from the drilling program are promising. A clear pegmatite
mineralization has been detected in one of the targeted areas. Analytical results of drill cores from the first 13
drill holes in the southern and middle parts of the area give an average lithium grade of approximately 1.2%
Li20. The analysis has been done by the Finnish laboratory Labtium Oy. In comparison, Keliber's Lantta
deposit is measured to a length of approximately 400 meter with true width of the two main spodumene
pegmatite veins varying from 5 to 10 meters and an average lithium grade of 1.0% Li20. The last anaytical
results can be expected mid-January 2011 and a preliminary resource estimate on the target is scheduled late
January 2011.

Keliber's lithium project includes building of a new beneficiation and process plant in Kalavesi, 20 km south-
west of the Lantta deposit. The process plant will consist of atraditional ore dressing plant and a new advanced
process plant for direct production of high purity lithium carbonate. The planned capacity is 200 - 250,000 tonne
per year of spodumene ore, resulting in an annual production of approximately 4,000 mt of lithium carbonate.

Outotec and VTT Mineral (now part of GTK) have carried out pilot production and NICON (now part of Sweco
Group) have done engineering, plant design and construction drawings.

Revision of mine plan and possible optimisation of the mineral beneficiation process are ongoing. Marketing
and product development in order to prepare the project commercially have high priority.
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Ilustration of the planned Keliber processing plant at Kalavesi

Keliber has been granted two mining claims in Janislampi and Emmes. The mining claims were in force until 16
May 2008 and applications for prolongation of the claims have been filed. Keliber has aso filed additional
applications for claimsin the area.

Further, Keliber has been granted a mining concession in the Lanttd mining district in the municipality of Ullava
comprising in total 17.6928 hectares. According to the mining concession mining operations must be initiated at
the latest by 23 May 2016. However, the mining authorities may prolong the aforesaid time limit.

Keliber has various claims reservations that are in force for one-year periods and entitles Keliber to explore the
relevant areas with aview to evaluate whether the company shall apply for mining claims/concessions.

The table below summaries the resource estimate for Keliber Oy. Note that these estimates are not JORC
compliant.

Keliber Oy Lithium
Resource estimate > 3 mill. tons
Mineable ore estimate > 1.8 mill. tons
Lifetime > 10 years

6.6.4 EM-technology

Description of the EM-technology

Rocksource has through cooperation with the Centre for Integrated Petroleum Research at the University of
Bergen successfully developed the EM-technology for interpretation of EM-data for identification of
hydrocarbons.

The EM-technology principle has been utilised for decades within the traditional mining industry. The use has
primarily been related to data acquisition over larger areas, resulting in superficial source indications derived
from resistivity variations. The mining industry is today mainly dependant of drilling of exploration boreholes
both for localisation and further definition of the deposit. The next further development of the EM interpretation
technology may result in increased use of the technology for precise identification of reservoir based minera
reserves. The recent and ongoing development of the technology may have a significant application within
exploration of coal reservoirs, both for greenfield deposits and within mines in operation, and possibly also for
other minerals and metals.

The concept of the EM surveys is based on the knowledge that an electromagnetic field induced into a
conductive subsurface is affected by its resistivity inhomogenities (hydrocarbons, coal, metals etc.). The
electromagnetic field affected by such inhomogenities propagates back to the surface where the receivers record
it.

The recorded information is sufficient to create more or less detailed maps of the subsurface resistivity
distribution. The recordings of electric and magnetic field contain a significant amount of natural noise, which
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along with equipment noise makes high-resolution interpretation of EM-data challenging. It is hecessary to have
a very detailed knowledge of how the energy propagates in the subsurface. In addition, advanced algorithms
must be used to create the resistivity image.

The key issue is integrated analysis of EM-data and seismic/geological data. This includes numerous iterations
during the EM processing/inversion to account for geologica knowledge. The methodology described for
marine environments is a direct analogue to onshore environments. The integration of reservoir modelling and
EM-datais directly applicable to coa mining and production of coal bedded methane.

Technology license agreement
Rocksource and Nordic Mining entered into a technology license agreement in connection with the de-merger
from Rocksource. The technology license agreement grants Nordic Mining a perpetual global license to al EM-
and reservoir management technology applied to other resources and materials than hydrocarbons, owned or
licensed by Rocksource. The Company shall not pay consideration for the use of the license.
The technology license agreement also contains:
» extensive mutual obligations and rights regarding disclosure of new developments and improvements
to the technology between Rocksource and Nordic Mining;
» extensive mutual obligations and rights regarding royalty free licensing of new developments and
improvements to the technology between Rocksource and Nordic Mining; and
e aright for Nordic Mining to purchase lab and engineering services from Rocksource, subject to the
availability of such, that will give Nordic Mining access to the core competence of the geo-
technological servicesteam in Rocksource and their network.

EM-technology in relation to exploration of minerals and metals

The EM-technology is an electromagnetic based technology for use in concert with traditional seismic
techniques. The technology is based on the existence of different resistivity in the resources and the surrounding
rocks. The usefulness is well documented for petroleum applications, but there are potential applications within
mining of coal and ores. If successfully developed, EM-technology may become a cost-reducing technology
with significant commercial potential. The current main objective is to develop the technology for distinguishing
between sulphide-ore and graphite in shales. Testing and verification of the EM interpretation algorithms will be
performed on documented and applicable deposits such as coal, graphite and sulphide metal ores.

Applicability of EM-technology for detection of hydrocarbon resources
Figure a) Figure b)

Without EM-technology With EM-technology

Figure a) shows a traditional seismic plot indicating several possible reservoir pockets. Figure b) indicates the
response fromthe EM surveys at the same seismic plot, indicating resistivity differences at only two locations.
(Source: Rocksource ASA)

Electromagnetic technology has significant potential for use both in the petroleum industry and the mining
industry. Of particular interest to the coal industry is the crossover potentia related to the combined use of
CSEM data (Controlled Source Electro Magnetism) and reservoir modelling. Coal seams typically have a
significant resistivity contrast to the surrounding rocks and, as such, lend itself to the CSEM technology.

Rocksource's integrated approach to the CSEM technology and reservoir modelling may be particularly
beneficial for the coal industry, as the EM-data allows for identification and delineation of coa seams.
Furthermore, reservoir modelling allows for building detailed models of coa distribution based on
sedimentological, petrophysical and sequence stratigraphic knowledge. The combination of the two methods
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should thus alow for detailed understanding of coal distribution in the subsurface. This should be valuable both
for exploration and production purposes.

M ethane accumulations are commonly associated with coal seams (coal bedded methane) and proper mapping
of coal seams, also at greater depths than that considered commercial for coal mining, may have significant
implications for the coal bed methane industry, both onshore and offshore.

Rocksource today has the necessary knowledge to make use of an integrated approach (CSEM data and
reservoir modelling) in the coal industry. Future technology development will have significant crossover
potential to the mining industry.

Nordic Mining will through its technology agreement with Rocksource have access to such further devel opment
or may initiate such research and development by itself. Future work to bring the EM-technology from
exploration into production will further strengthen this potential.

Development and testing of the EM-technology for onshore environments

The EM principle is tested and proven onshore for mining purposes and has been available for several decades.
Recent key advances are related to equipment improvements, computer processing related to
inversion/migration and integrated analysis. Rocksource is presently working on testing the technology onshore
on currently producing oil and gas fields. These tests will secure algorithms that can be used to discover oil and
gas onshore with EM technology.

6.7 RESEARCH AND DEVELOPMENT

The Group did not incur any research and development costs during 2007 and 2008. The Group had limited
capitalised investments in 2009 and in the first nine months of 2010. The main investments in 2009 are related
to production equipment in Gudvangen Stein. In 2010, the Company contributed new equity to Keliber for
exploration work and other feasibility activities.

The Group has initiated various development projects that have been granted financial support from various
governmental institutions i.a. the Norwegian Research Council (“Forskningsrédet”) and Innovation Norway
(“Innovasjon Norge”). In Finland, the Group, through Kédliber, hasinitiated and participated in projects that have
been granted financial support from various governmental institutions i.a. the National Technology Agency of
Finland (“TEKES"). No expenditures on these projets have been capitalised in 2009 or in the first nine months
of 2010.

6.8 PATENTS AND LICENSES

Apart from the perpetual global licence to al EM- and reservoir technology developed by Rocksource ASA
applied on other resources and materials than hydrocarbons as further described in section 6.6.4, and the
Extraction Rights and Exploration Rights as further described in section 6.5., 6.6.1, 6.6.2 and 6.6.3, the
Company holds no patents or licences of material importance for the business of the Company.

If and when the Company’s mineral rights are ready for extraction and mining, various licences are required
related to operation and environment, i.e. waste disposal permits etc. In Gudvangen Stein and Keliber, relevant
licences and permits for mining and production arein place.




7. MARKET OVERVIEW

71 RECENT TRENDS IN THE MINING INDUSTRY

The mining industry is fragmented by thousands of companies producing a wide specter of resources, ranging
from diamonds and precious metals to base metals, industrial minerals and aggregates. For many of the
resources that are produced, there are organised market places and exchanges for trading, whereas for other
resources less transparent local markets seem to dominate. The industry consists of a large number of junior
players and afew majors.

The initial rise in worldwide exploration started in 2003 and can be attributed to a combination of increased
spending by the majors as they recognized the dearth of new projects moving up the pipeline, significantly
reduced industry consolidation from peak levelsin 2000 and 2001, and increased spending by the junior sector
on the back of higher gold prices and rising investor interest.

Strong economic growth in Asia, and especially in China and India, led to shortages and resulting high prices
for many natural resources where the peak in commodity prices for many minerals occurred during 2007. The
boom up until the second half of 2008 encouraged the industry to invest heavily in capital projects and grow the
top line. However, the good times turned quickly into bad times as the globa economic crisis took hold during
the second half of 2008 and commodity prices fell dramatically. The market capitalization of the top 40 mining
companies decreased by 62%" from 2007 to 2008 and a number of the largest mining companies announced
mine closures, production cuts or placing of mines on care and maintenance during the first half of 2009.
However, recently the commodity prices have rebounded from their lows, mainly due to increased demand from
Chinaand India, and the industry is again optimistic that the commaodities super-cycle will resume.

The mining industry has historically been characterized by a high level of merger and acquisitions, and in 2007
there were more deal's than ever before as metal s prices soared on rising demand from China and other emerging
market countries. However, by the end of 2008 the level had plunged back towards 2005 levels.

7.2 DESCRIPTION OF DIFFERENT MINERAL RESOURCES

The mineral and mining industry comprises companies involved in extraction and processing of minerals and
rocks from bedrock or superficial deposits. The different materials can be categorised into five main groups.

7.2.1 Metallic ores

Metallic ores comprise all rock types that contain minerals or metals in such a quantity that the metals can be
extracted economically. Some well-known metals are aluminium, copper, gold, iron, lead, silver, titanium,
uranium and zinc. They have certain physical properties; they are usualy shiny, have a high density, are ductile
and malleable, usually have a high melting point, are usually hard, and conduct electricity and heat well. Iron
ore was the most important mineral raw material being produced in Norway in the early 1980s but has since
then declined significantly.

7.2.2 Industrial minerals

Industrial minerals are minerals and rock types which are mined for their commercia value and are used in their
natural state or after beneficiation either as raw materials or as additives in a wide range of applications such as
paper, plastic, ceramics and glass. Industrial minerals are divided into two broad groups; bulk rocks and ore
minerals. The ore minerals are mineral concentrations found in veins or in uncommon sedimentary rocks
whereas bulk rocks are used as aggregates, for the production of lime, ceramics and cement, or as a product used
in coal-fired electricity-generating plants for the removal of sulphur.

Examples of industrial minerals include olivine, nepheline syenite, dolomite, feldspar, quartz and talc. Norway
is among the world’ s leading producers of olivine, nepheline syenite and ilmenite, and a significant producer of
calcium carbonate.

7.2.3 Construction materials

Construction materials are natural raw materials which, after treatment, are used in constructions and diverse
activities associated with building and construction sites. These materials include sand, gravel, hard-rock

! Source: Mine: “When the going gets tough: Review of global trends in the mining industry 2009” (PWC) :
http://www.pwc.co.uk/pdf/mine_when_the going_gets tough.pdf




aggregate and clay. The materials are extracted from bedrock by blasting or from natural sand and gravel
deposits, and then crushed and sorted to the most appropriate size for use in buildings, roads and other
constructions.

7.2.4 Natural stone

Natural stone is defined as all stone that can be cut, split or hewn for outdoor use, in buildings and in
monuments. There is a further distinction between dlate/flagstone and dimension stone, where the latter is
extracted as large blocks for then being sawed or cleaved into slabs or other forms. Examples of dimension
stone include marble, granite, limestone and sandstone. Flagstone are rocks that can be split into thin sheets and
include among others mica schist, phyllite and shale. Typical applications for flagstone are paving slabs, fences
and roofing.

7.2.5 Energy minerals

Energy minerals comprise al rock types and minerals that release energy on combustion, including oil, gas, coal
and peat. Peat is a humus-and carbon-rich substance found under the water table in bogs and is mainly used in
gardening and agriculture. The coal production on Svalbard with export to Norway and other countries started in
1906.

7.3 OUTLOOK FOR THE GLOBAL MINERAL AND MINING INDUSTRY

The recent years have showed a consistent upswing in the demand for commodities resulting in a sharp increase
in the market capitalisation of the global mining industry. However, this trend was dramatically reversed in the
end of 2008, when the financia crisis shocked a mining industry that was riding high in the commoditites
supercycle. After some years of soaring exploration and development activities, most base metal miners lost
two-thirds or more of their market capitalisation, and operations became the only source of cash for many
companies as the credit markets closed down.

Commodity prices rebounded in 2009 from their lows, and forecasts suggest they will move even higher during
2010. The growth has mainly been driven by demand from China, which is predicting an 8 per cent growth
during 2010% As industrialization and urbanization continues in the developing world, the Asian markets are
expected to continue to grow in the medium to long term which will be the key to the underlying long-term
demand for commodities, followed by Brazil and Russia. In the longer term, the key demand- and supply drivers
that underpinned the last boom remain intact.

The industry is likely to see considerable sector reshaping as stronger companies seize opportunities to acquire
assets at low prices and the junior players struggle with access to finance. Activity by private equity players,
who traditionally have been relatively absent from the sector, may also increase.

7.4 THE NORWEGIAN MINING INDUSTRY

The Norwegian mining and quarrying industry has undergone a considerable growth and restructuring process
the last 10 years. The production of industrial minerals has risen greatly, where the main contributor has been
the increased production of limestone during the period. Production of coal from the mines at Svalbard has also
increased significantly, while the production of dimension stones and quarry products has remained relatively
stable during the 10-year period. During 2009, the mining industry experienced decreased sale of most minerals
due to the financia crisis, which led to a reduced demand for these products.

25 years ago, the state was a mgjor player in the industry, particularly through its ownership of Norsk Jernverk,
Rana Gruber and AS Sydvaranger, and its subsidiaries. Today, the Norwegian Government has reduced its
ownership in most of the mining companies, only remaining as owner of Store Norske Spitsbergen Kullkompani
AS at Svalbard. Most of the remaining minerals exporting companies in Norway today are partly or wholly
owned by international companies.

2Source: “Global mining industry back to boom”, PWC, May 2010
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Norwegian mineral industry, development in turnover in the period 1993-2009
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Approximately 79 million tonnes of mineral resources were extracted during 2009, representing a total value of
NOK 10 hillions. Compared to 2008 this represents a reduction of 7 per cent in extracted mineral resources.
Industrial minerals and gravel and hard-rock aggregate constituted 63 per cent of total turnover. The export
value equaled NOK 6 hillion, representing 60 per cent of total turnover. NOK 2.2 hillion of the export was
industrial minerals and NOK 1.9 billion was export of coal from Svalbard®.

The Norwegian mining and quarrying industry is typically a coastal and regional activity. In 2009, the industry
reported approximately 5,000 man-years at a total of 1,060 producing mines/quarries and 720 mining
companies.

Norway is a considerable mineral producer by European standards, and has a total potential value of proven
mineral resources exceeding NOK 1,500 billion. Norway’s resources include a range of specialty mineral
deposits that are not readily available elsewhere in Europe, such as the industrial minerals olivine and nepheline,
the ore minerals ilmenite and rutile and the natural stones larvikite and anorthosite.

The prospecting and exploration activities have increased, but are still at a moderate level.

The potentia application areas for industrial minerals are numerous and further growth in this segment is
forecasted. It is recognised that a significant increase in R&D spending is needed to develop and exploit the
future potential within the industrial minerals businessin Norway.

3NGU 2009: Mineral Resources in Norway 2009:
http: //imww.ngu.no/upl oad/Publikasj oner/Rapporter/2010/Miner al r essur ser %20i %620Nor ge-2009-no.pdf
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7.5 NORDIC MINING'S PRINCIPAL MARKETS

The Group's principa projects include various products and qualities for natura rutile (TiO,), garnet, lithium
carbonate and anorthosite. The Engebg rutile project may also include aggregates products and various products
from tailings from the processed minerals.

The Kéliber lithium project will in addition to lithium carbonate and spodumene concentrate include tantalum
pentoxide, concentrates of quarts and feldspar and crushed rock as by-products.

For the anorthosite from Gudvangen, current products comprise various fractions of crushed rock. Product and
market development activity is ongoing with the purpose to start production of anorthosite concentrate products
for various industrial applications.

Gudvangen Stein is producing various anorthosite products from its own mine in Gudvangen. The total annual
production is approximately 200,000 tonnes, of which alarge share is sold to producers of stonewool. The main
competing products for this market segment are bauxite, other feedstocks containing aluminium or recycled
aluminium products. Gudvangen Stein’s location and short sailing time to European ports, gives Gudvangen
Stein a competitive supply position versus overseas and inland competitors.

Norway is today the only producer of titanium feedstock (ilmenite) in Western Europe. In Europe as a whole,
Ukraine is the second producer. Significant quantities of rutile are today imported from Australia, South Africa
and Western Africa to European pigment producers. Considering the growth of the titanium industry in the
Asian markets, a new supply source in Norway is expected to be an attractive option and shift the current trade
pattern for European buyers of rutile. The fast-growing demand for titanium feedstock in Asiais likely to take
up the volumes today imported into Europe from Australia and Africa.

Keliber will be the first European producer of lithium carbonate, an industry being dominated by a few
significant players. The outlook for lithium carbonate and its main applications indicate establishment of more
integrated supply chains in Europe. Keliber is also evaluating the possibility of selling spodumene concentrate
as an additional product, being a semi-finished product for processing of lithium carbonate. Spodumene
concentrate is used i.a. in various cheramics and glassmaking industries as well as in certain moulding
operations.

7.6 TITANIUM

7.6.1 Titanium feedstock: ilmenite and rutile

Titanium dioxide does not occur in nature in its pure form, but is derived from ilmenite or leuxocene ores
containing 20 — 65 per cent TiO,. In addition it can be mined from natura rutile reserves. Rutile has in
commercial products atypical content of 94 — 96 per cent TiO,. So far, rutile production has been based on sand
reserves, but hard rock deposits, including Engebg, are also candidates for the supply chain of the titanium
industry. The global rutile production in 2009 was 530,000 tons. By way of comparison, the global production
of ilmenite in 2009 was 5.2 million tons.

IImenite is the most widespread titanium mineral and accounts for approximately 91% of the world's
consumption of titanium minerals®. The vast majority of the world’s resources are found in coastal areas of
Australia, South Africa, India, Brazil, Madagascar, and USA. The mineral is also found in hard rock depositsin
Norway, Canada and Chile.

4
United States Geological Survey (USGS): Mineral Commodity Summaries 2010, http://www.usgs.gov/
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Ilmenite mine production 2008 — 2009e (thousands of tons TiO,)

Ilmenite 2008 2009e
United States 200 200
Australia 1,320 1,210
Brazil 54 50
Canada 850 600
China 600 600
India 432 380
M adagascar 0 60
Mozambique 197 200
Norway 410 370
South Africa 1,050 1,000
Ukraine 300 270
Vietnam 330 200
Other countries 55 50
World total (ilmenite, rounded) 5,798 5,190

Source: United States Geological Survey (USGS): Mineral Commodity Summaries 2010, http://www.usgs.gov/

In contrast to ilmenite, the vast majority of the world resources of rutile are more restricted with production
concentrated in Australia, South Africaand Sierra Leone.

Rutile mine production 2008 — 2009e (thousands of tons TiO,)

Rutile: 2008 2009¢
United States 0 0
Australia 309 293
Brazil 2 2
India 20 18
M ozambique 6 6
SierraLeone 75 60
South Africa 121 100
Ukraine 57 50
Other countries 0 0
World total (rutile, rounded) 590 529

Source: United States Geological Survey (USGS): Mineral Commodity Summaries 2010, http://www.usgs.gov/

IImenite and rutile are usually extracted together from sand deposits. For many sand deposit operations, by-
product minerals such as monazite and zircon play a significant role economically when it comes to developing
a deposit. Suction dredging is used where possible, although wet mining is also used to mine ore reserves
located below the water table. Upon wet mining dredging material is transferred to a wet plant from where it is
screened and then concentrated using spiral. In ilmenite hard rock deposits the ore has to be mined and crushed
and the ilmenite has to be separated out. The separation process is expensive which implies that ore grade
requirements should be high.

Some deposits are mined mainly for their zircon and rutile contents, notably deposits at the east coast of
Australia. In these cases ilmenite is separated from the other minerals at the concentration stage using wet high
intensity magnetic separation. The ilmenite may then be returned to the tailings, stockpiled at the mine site or
sold for low value applications such as sandblasting.

Because of the limited resources of naturally occurring rutile, the mining industry has developed two beneficial
products that are used as substitutes for natural rutile: synthetic rutile and titanium slag. Both products are
produced by upgrading ilmenite by removing iron oxide and other impurities.




TiO, feedstock production in thousand tons by major producers in 2005
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As Norway and Ukraine are the only producers in Europe, there are large quantities of ilmenite and rutile being
imported to European pigment producers from suppliers in South and Western Africa and Australia. Hence new
supply sources of titanium feedstock in Western Europe will likely replace some of these imports.

7.6.2 Process routes — Chloride and Sulphate

The titanium feedstock is upgraded through two main processing routes, the sulphate and the chloride processes.
The first uses sulphuric acid as extraction agent, the second uses chloride. One factor that has led to the increase
in capacity to upgrade ilmenite into beneficiated slag or synthetic rutile is the trend in the TiO, pigment industry
towards greater chloride route capacity, which requires higher quality feedstock.

In TiO, production, the chloride process is favoured for two main reasons; firstly, TiCl,, the intermediate
product, is easily purified and oxidised to a superior pigment and chlorine; secondly, it is easier to produce exact
TiO, particle distributions. In this process higher quality feedstock is required to minimize chlorine consumption
and to prevent operational difficulties, which generally is not tolerant of high impurity levels. In the sulphate
route, the production of TiO, pigment, ilmenite and Ti slag are directly reacted with sulphuric acid to produce
titanium sulphate and iron sulphate. The titanium sulphate is subject to selective thermal hydrolysis to produce
hydrated TiO,. Thisisfurther washed and calcined to produce titanium pigments.

Comparing the two routes and considering the trend to move to the chloride processes, one factor is lower
associated costs. But industry experts also emphasise that the chloride route TiO, pigment has better properties
for the premium grade coatings. These properties are colour brightness, covering ability, durability and gloss.
This is the magjor factor behind the decline in sulphate pigment use and the trend away from the consumption of
sulphate grade ores. These are mostly low-grade primary ilmenites and slags made from high alkali/high iron
content ilmenites.

The chlorination reactors for rutile, synthetic rutile, slag and ilmenite are similar, but the higher volume of
chlorine required for ilmenite reduces capacity. For high grade ores the process is more efficient and ssmple.

Du Pont, the world leader in the pigment industry, uses blends of the various raw materials and decides the
blend based on price of raw materials including ore, coke, chlorine and waste processing.

Requirement for secondary ilmenite among pigment producers for both synthetic rutile as well as chlorination
grade ilmenite has led to increasingly strong demand for the minerals. Escalating costs of chloride and waste
processing have also been drivers for producers to use higher-grade ores. Producers have responded by
expanding slag capacity to maximize profits from valuable iron co-product and use of higher-grade content
ilmenite.
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7.6.3 Trend for higher-grade feedstock due to environmental benefits

Pigment production based on rutile has less environmental challenges than pigment production based on
ilmenite. The chloride process, using arutile feed, generates about 0.2 ton of waste per ton of TiO, product. For
the sulphate process, using ilmenite the waste volume is 3.5 tons, and for synthetic rutile using ilmenite the
waste volume is 0.7 ton. Direct chlorination of ilmenite generates 1.2 tons of waste per ton of TiO..

7.6.4 The TiO; value chain

The dominant application of titanium dioxide is as feedstock for pigment manufacturing, and titanium dioxide is
the most widely used white pigment. Approximately 90 per cent of the titanium dioxide is supplied into the
pigment industry with a sales value of USD 9.8 hillion for avolume of 5 million tons.

2008 TiO2 Feedstock Demand = 6,010 kt
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The top five titanium feedstock producers supplied 72 per cent of the market in 1999. In 2005, this figure went
down to 60 per cent due to new producers and smaller players. The current leading producers are:

- lluka Resources

- RioTinto

- Exxaro Resources
- KronosInc.

- BHPBiIlliton

Some 58 per cent of the pigment becomes part of the raw materials for manufacturing of paint and coating. This
supply is worth around USD 30 hillion. In the pigment part of the chain the concentration of production has
been high for along time. The top five pigment producers supplied just over 70 per cent of the market in 2004,
compared to just below 70 per cent in 1999.

Main applications for the total TiO, pigment products are:

Paint and coating 58%
Plastics 23%
Paper 11%
Other 8%

Source: Industrial Minerals Magazine: http://www.indmin.conv

Sales of paint and coating worldwide are estimated to USD 65 billion for some 19 million tons of products.
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7.6.5 TiO, market trend

The conditions of the global economy are a key driver for the TiO, industry. Growth in GDP usually leads to
higher TiO, demand and vice versa. With the strong growth in global GDP between 2002 and 2004 the TiO,
sector grew from its low of early 2000s to 4.4 million tons in 2004. Overbuying and re-stocking ahead of price
rises in 2005 was one explanation for slower uptake of TiO,. In 2006 and 2007 further price increases was
observed. In 2009 however, demand was impacted by the economic downturn.The European demand was
estimated to be down by 10 percent compared to 2008. Markets tightened considerably during 2010 as demand
recovered while supplies were constricted by plant outages. According to the UK consultant Artikol, the global
demand for TiO, is estimated to average 2.7 percent per year up to 2019. The majority of the growth will be
driven by China which is estimated to grow at 5 percent per year. Chloride-based pigment for the automotive
industry is one of the key drivers for the Chinese demand growth.> Stronger growth is also expected in Russia,
India and Eastern Europe.

Major Pigment Producers in 2008

DuPont
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Various
39%

Huntsman
10%
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Source: [luka Estimates
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Source: IMF, lluka Analysis

5 .
ICIS news. www.icis.com
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7.6.6 Titanium metal applications

Titanium metal, with its physical and chemical properties, represents a material for new technological and
environmental innovative applications. Titanium meta is the best corrosion resistant metal available; it has
double strength of steel and has less weight. Areas of usage are e.g. aerospace, defence, automobile,
construction, offshore, healthcare, chemical industry, power and sporting goods. The production volume of
titanium metal is significantly lower than the volume of pigment. The metal production has however high value
and strong growth expectations.

During 2005 and 2006, rapid rises in demand for titanium from aircraft makers and industrial plant
manufacturers resulted in large volumes of new and rehabilitated sponge production capacity coming on stream
in 2006 and 2007. The global supply of titanium sponge rose by approximately 40 percent in 2007 and reached
176,000 tons in 2008. The global economic downturn caused a sharp fall in demand for titanium and sponge
production projects in the US and Japan initiated between 2005 and 2007 were nearing completion. As a result,
the industry experienced a surplus titanium sponge production capacity in 2009 and 2010. The global supply of
titanium sponge was expected to reach 150,000 tons in 2010. The production capacity surplus should continue
to fall in 2011 and 2012 as demand rises globally®.

The major consumption areas are the USA, Europe, China, Japan and Russia, whilst the dominant producer
countries are China, Kazakhstan, Japan, Ukraine, Russia and the USA.

The sponge was priced at USD 6—7 per kg in the period 2003 — 2005. After reaching peak prices in the range
USD 15-30 per kg in 2005 and 2006, prices fell to USD 8-10 per kg in 2009 and 2010’

7.6.7 Price development of titanium feedstock

Over the 15 years period from 1991 to 2005 the TiO, feedstock producers saw the prices of their products
dropping, both in nomina and real terms. The development can be seen for both ilmenite and rutile. One
explanation presented for the price drop is the high structural fixed cost, forcing the producers to operate as long
as cash margins are positive, causing an undermining effect on prices in a competitive market.

In 2005 the ilmenite price was reported at 80 USD/ton bulk fob Australian port and rutile at 470 USD/ton under
same delivery terms.

The price development for ilmenite has shown afairly stable development in 2006 and into 2007. The price for
rutile is for March 2008 reported to 475-500 USD per ton, fob Australia for pigment grade, and 650-720 USD
per ton for welding grade.

Mean quarterly prices of rutile concentrate, 1993 to 2006
(US$/t fob Australian port)
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® Roskill: Titanium sponge supply, Titanium 2010 Conference
7 Industrial Minerals Magazine
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The demand for titanium feedstock isincreasing, and in particular rutile is high in demand. Supply has tightened
over the last years resulting in increased prices. Industrial Minerals magazine reported rutile prices of USD 625-
700 in bulk fob Australia in January 2010. According to market information this development is expected to
continue.

Historic price development and forecast for various titanium feedstocks

TiO2 Mineral Prices: 2000-2015 (US$/Tonne TiO2)
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7.7 GARNET

The world production of industrial garnet is estimated to above 500 000 tons per year and growing at arate of 3
— 5 per cent. The major garnet producing nations are Australia, India, Chinaand USA®,

The price range of industrial garnet is based on the application, quality, quantity purchased, source, and type.
There is no exchange or market price available and the price and terms are not published except for indications
outlined in some trade journals. Market prices ranges from USD 200-500 per ton, dependant on quality and
application.

The mgjority of industrial garnet is used as aloose-grain abrasive because of its hardness, which ranges from 6.0
to 7.5 on the Mohs scale. Lower-quality industrial garnet is used as a filtration medium in water-purification
systems because it is relatively inert and resists chemical degradation.

High-quality, high-value garnet grain principally has been used for such applications as optical lens grinding
and plate-glass grinding for more than a century; industrial diamond and fused aluminum oxide are competitors.
In recent years, industrial garnet powders have been used for high-quality, scratch-free lapping of
semiconductor materials and other metals. Other industrial applications include the manufacture of coated
abrasives; hydrocutting; and the finishing of wood, leather, hard rubber, felt, and plastics. Garnet is replacing
silica sand in the blast cleaning market. This market displacement is happening because of the health risks
associated with the inhalation of airborne crystalline silica dust having curtailed its use in blasting (Source:
Harris, 2000).

Worldwide end uses and their estimated market shares are; abrasive blasting 60 per cent, waterjet cutting 20 per
cent, water filtration 10 per cent, and other end uses 10 per cent (Source: USGS). Markets for waterjet cutting
and blasting media are expected to exhibit the highest growth.

8 Company/Industrial partner
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Waterjet is considered unparalleled technology in many respects; not only for its precision, but also for its
environmentally friendly characteristics. Waterjets can perform tasks with a simple mixture of water and
abrasive materials such as high quality garnet, replacing harmful chemicals that were used in the past. Waterjet
technology is on the rise in many engineering fields and holds many advantages over existing technology. The
new waterjet machines have six-axis capability able to precisely sculpt three-dimensional objects, a vast
improvement over previously available machines which operated in only two-dimensions.

Garnet properties asindustrial mineral:

=  Garnet has no free silica and hence does not cause dust and silicosisin its industrial applications unlike
silica sand or quartzite.

= Garnet is non-toxic, inert and hence environment (eco) friendly.

= Garnet's grain hardness / toughness improves efficiency in blasting and reduces the break-down
percentage on impact. About 65 per cent of garnet used for abrasive applications (not waterjet cutting)
can be recovered and recycled.

=  Almandine garnet (sp.gr. 4.0-4.2) makes 3 or 4 times higher impact than quartz grains (sp.gr. 2.5-2.6)
of the same size.

= Garnet is well suited for abrasive blasting / surface cleaning in fields like shipyards, petrochemical
industry, building industry, non-ferrous surfaces etc.

7.8 LITHIUM

Lithium (Li) isachemical element. It is a soft alkali metal with a silver-white colour, the lightest metal with the
least dense solid element, highly reactive, corroding quickly in moist air to form a black tarnish, and it has a
high electrochemical potential.

Lithium does not occur free in nature. It is found combined in different amounts in igneous minerals and salts
including various types of rocks, brine lakes and sea water. Important minerals containing lithium are lepidolite,
spodumene, petalite and amblygonite. On a commercial scale, lithium is extracted from brine lakes and mineral
deposits.

The lithium markets can be divided between lithium chemicals, sourced from brines or minerals, and lithium
minerals (concentrates) consumed directly in various industrial applications. Lithium chemicals, which comprise
a broad variety of different chemicals, account for approximately 80 per cent of the total lithium consumption.
Lithium carbonate represents approximately 40 per cent of the total global consumption of lithium chemicals.
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Below isapricipa illustration of the main lithium sources and application areas:
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Source: Talison Lithium Limited, 2009: www.talisonlithium.com

Lithium derivatives

Lithium carbonate (Li,CO5) is afine white powder (1 ton of lithium carbonate = 188 kg lithium metal) used
inter aiain;

» Fuel cells, electricity cogeneration

» Glassindustry, optics, screens, container glasses

»  Enamels, iron coating

» Heat-resistant glass and ceramics, telescope mirrors, kitchen glass

e Aluminum production

»  Construction, concrete

Lithium hydroxide (LiOH.H,0) has its main applications within;
e High performance greases, lubricating greases
e Lithium chloride (LiCl)
»  Welding fluxes, aluminum heat exchangers

Butyllithium (C4HgLi) is used for inter dia;
*  Rubber and plastics market, tire industry, pharmaceuticals
* Theneurological effect of the lithium ion Li+ makes some lithium salts useful as a class of mood
stabilizing drugs

Lithium demand and price development

Demand leve for lithium was close to 80,000 tonnes lithium carbonate equivalent (LCE) in 2005. In 2008, the
estimated consumption had increased to around 113,000 tonnes LCE (Roskill estimate). In 2009, lithium
consumption decreased due to the global financial crisis. Demand picked up in 2010 and is expected to
experience a growth well above average GDP-growth the coming years according to industry estimates.
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Over the last years, the largest growth application area has been rechargeable batteries which have had an
estimated compounded annual demand growth between 2000 and 2008 of more than 20 per cent. Growth in the
use of lithium ion batteries has been driven by the rapid expansion in the portable consumer electronics sector.
Nearly al maobile phones and over 90 per cent of laptop computers have incorporated lithium-based
rechargeable batteries. Lithium-based batteries have higher energy density and lighter weight than nickel-
cadmium and nickel-metal hydride products.

Increasing demand has over the last years and through 2008 generated a significant increase in the prices of
lithium carbonate and other lithium derivatives. Prices stabilised to alarge extent in 2009. Information from the
Industrial Minerals magazine indicated a genera price level around USD 6.50 per kg lithium carbonate in 2009.
For special high purity qualities (battery grade lithium carbonate) market information indicates pricesin the rage
USD 9 — 12 per kg. In October 2009, the Chilean producer SQM announced a 20% price reduction in lithium
chemical prices on renewal of existing contacts. The market impact of SQM’s announcement is uncertain, both
with regard to standard products and specialised qualities.

There is no official exchange or market price for lithium carbonate products. Prices are set in negotiations
between producers/sellers and customers. Prices vary according to i.a. product quality (mainly depending on
lithium purity and/or types of inpurities in the product) and duration of contract period. Lithium carbonate used
for battery chemicalsmaterials is generally of high purity and with strict specifications regarding inpurities that
can possibly harm electrochemical propertiesin battery applications.

Roskill Information Services (“Roskill”) is one of the world's leading providers of information on international
metals and minerals markets incl. lithium products. Also Industrial Minerals magazine provides information of
lithium carbonate based on market information/observation.

The prices were stable until 2004/2005 when demand growth resulted in significant price increases through and
including 2008. The prices leveled out in the range USD 6 — 7,000 per ton in 2009. In the last quarter of 2009,
the world’s largest producer of lithium carbonate announced a 20 per cent price decrease for lithium chemical
products including lithium carbonate on renewal of existing contracts. The effect of this announcement in the
market is not verified as a substantial part of traded volumes are presumed to be on longer term contracts.
According to information, lithium carbonate of standard quality (not battery grade quality) in 2010 traded
approximately in the same range as in 2009, USD 6 — 7,000 per ton.

Battery grade lithium carbonate (>99.5%) is informed to trade with a significant price premium compared with
average/standard qualities. There is no official source of market information for special battery grade lithium
carbonate. According to information, high purity battery grade lithium carbonate trades with a premium in the
range of USD 3 — 10,000 per ton compared with standard quality/grade.

Lithium Carbonate supply

The main producing countries of lithium chemicals and minerals are Chile, USA, Argentina, China, Australia
and Russia. Chile and Australia account for nearly two-thirds of world output. There is no current production of
lithium carbonate in any Nordic or European countries. In the future, China might develop a stronger supply
position.

Large producers of lithium chemicals (Roskill’ s estimated market sharesin brackets);
SQM, listed (40 per cent)

Chemetall/Rockwood, listed (33 per cent)

FMC Lithium, listed (21 per cent)

CITIC, state owned, and other Chinese producers (6 per cent)

7.9 ANORTHOSITE

The anorthositic rock bodiesin the Inner Sogn - V oss area where Gudvangen Stein’s mineis located are of large
dimensions and of interest to a number of industries due to its high aluminium content. The anorthosite in this
areais amost a monomineralic, feltspathic rock and it represents a high quality rock aggregate as well. The low
content of dark minerals and a minimal number of dykes of other rocks within the anorthosites are favourable
factorsin several applications.

The material from Gudvangen Stein is used in a number of stonewool plantsin North Europe, mainly due to the
high aluminum content, around 30 per cent auminium oxide. The stonewool industry has been served with
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anorthosite from Gudvangen since the 1990’'s and is today the main market segment for Gudvangen Stein.
Prospects for use of stonewool insulation in Europe show increased demand mainly due to new building
regulations in EU. Focus on energy consumption in buildings and constructions and environmental aspects are
expected to impact demand for stonewool insulation products and thus also the demand for anorthosite as raw
material for such production.

On Gudvangen Stein’s property there has been underground mining activity since the mid 1960s. Products have
mainly included bluish white road aggregate and to a certain extent white concrete elements. With an increasing
focus on road and traffic safety, Gudvangen Stein observes a growing attention to the reflexing white color of
the aggregate. Especially the asphalt industry on the European continent has an interest for it. Important in this
respect is also the mechanical strength of the rock, which meets high quality standards for top layers of asphalt.
The most important elements here are the polished stone value of 58 and the Los Angeles value of 13.

By using a set of separation technologies, the anorthosite from Gudvangen can be concentrated to higher value
raw materials for several industrial applications. A number of process steps have been tested and evaluated and
an important element is to reduce the iron content. Market outlets for such products are investigated in industries
where anorthosite can be used as filler and as a source for aluminium. For Nordic Mining this is expected to
represent a move to higher value products for the anorthosite in Gudvangen in line with the key strategic
objective of the Company.

Anorthosite from Inner Sogn, suitable for acid leaching has over the years drawn quite some attention and
research activities in order to utilize it as a raw materia for production of aluminium metal. The process
methods tested out so far has not resulted in commercial activities. Nordic Mining and Statoil (previousy
StatoilHydro) have in cooperation with the Norwegian Institute for Energy Technology (IFE) completed initial
studies to develop and test new technology for mineral processing and binding of CO,. The initial project has
been executed at IFE's laboratories at Kjeller. Minerals characterisation, analysis and testing of various reaction
principles have been part of the initial project. The tests verify that aluminium feedstock (gibbsite) of
satisfactory quality can be produced based on the anorthosite in Gudvangen. The reaction rate in the tests has,
however, so far been too low for industrial scaling of the technology. In January 2011, Nordic Mining
announced that the Company together with Institute for Energy Technology (IFE) have initiated project work
with purpose to develop new technology for production of alumina from anorthosite by use of COz. Tests will
be carried out at |FE's laboratory at Kjeller. The aimisto extract alumina by chemical leaching with the addition
of COz Anorthosite from Nordic Mining's mine in Gudvangen will be used as a raw material. The alumina
content of Nordic Mining's anorthosite is approximately 30% and is therefore potentially a major alumina
source. In the process calcium, which is also contained in the anorthosite, reacts with COz to form calcium
carbonate. Calcium carbonate represents a stable storage for COz and has a commercial use in i.a. the paper,
cement and fertilizer industries. Gassnova SF, a Norwegian state enterprise sponsoring technology concepts
evolving CO2 management, has granted financial support for the project.
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8. FINANCIAL INFORMATION

The Company reports are avalable at the Company’s website, www.nordicmining.com, and at
www.newsweb.no under the ticker “NOM”.

8.1 SUMMARY OF SIGNIFICANT ACCOUNTING PRINCIPLES

The consolidated financial statements have been prepared in accordance with International Financial Reporting
Standards (IFRS) as adopted by the EU. The IFRS principles have been applied consistently for 2009, 2008 and
2007. The annual reports for 2009, 2008 and 2007 have been audited by Ernst & Young AS, Nordic Mining's
statutory auditor; see section 5.18 for more information. In the auditor’s report for 2007 there was a matter of
emphasis regarding the need for further capital injection in order to continue the Group’s current activities. This
was stated as follows: “Without qualifying our opinion we draw attention to the fact that the company needs
additional funds to continue its current activities”. In order to improve the Company’s current financial situation
in reference to the comment in the auditor’s report for 2007, summons for an extraordinary general meeting to
be held at 15 April 2008 was distributed. The purpose was among others to decide an increase of the Company’s
share capital by issuance of new shares for financing of the lithium project in Finland and current activities for
the coming 12 months period. The successfully completed equity issues in 2008 covered the Company’s
financing requirements and consequently the auditor issued a clean audit report for 2008. Ernst & Young AS
does not vouch for forward looking statements made in this Prospectus.

The interim report for the three and nine months period ended 30 September 2010 and 30 September 2009 is
unaudited.

Please see the following link to the Company’ s significant accounting policies:

http://www.nordicmining.com/getfile.php/Filer/| nvestors/Financi al %620Reports/ Reports%202009/%C3%85r srap
port%202009_endelig 100419.pdf

8.2 HISTORICAL CONSOLIDATED FINANCIAL INFORMATION

The following tables present data extracted from selected financia information for the Company as of, and for
each of the three years ended 31 December 2009, 2008 and 2007, and for the three and nine months period
ended 30 September 2010 and 2009. All table figures arein NOK thousand.

The information incorporated by reference in this Prospectus shall be read in connection with the cross-
reference list set out in section 21.1.

Please see the following links to the Company’s historical financial accounts for 2009, 2008 and 2007:

http://www.nordicmining.com/getfile.php/Filer/| nvestors/Financi al %620Reports/ Reports%202009/%C3%85r srap
port%202009_endelig_100419.pdf

http://www.nordicmining.com/getfile.php/Filer/I nvestors/Financial %20Reports/ Reports%6202008/annual %20rep
0ort%202008.pdf

http://mww.nordicmining.com/getfile.php/Filer/I nvestors/Financi al %620Reports/Reports%6202007/Annua report2
007.pdf

Please see the following links to the Company’s financial information for the three and nine month period
ended 30 September 2010 and 30 September 2009:

http://hugin.info/136569/R/1459418/398891.pdf

http://ww.nordicmining.com/getfile.php/Filer/I nvestors/Financial %20Reports/ Reports¥6202009/N ordic%20Mi
ning%20Q3%20report.pdf
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Please see the following links to the Auditor’s report for 2009, 2008 and 2007:

http://mww.nordicmining.com/getfile.php/Fil er/I nvestors/Financi al %620Reports/Reports%6202009/%C3%85r srap
port%202009_endelig_100419.pdf

http://mww.nordicmining.com/getfile.php/Filer/I nvestors/Financial %20Reports/ Reports%202008/annual %20rep
0rt%202008. pdf

http://www.nordicmining.com/getfile.php/Fil er/I nvestors/Financi al %620Reports/ Reports%202007/Annual report2
007.pdf

8.2.1 Consolidated income statement

The table below summarises the condensed consolidated income statements for Nordic Mining for the years
ended 31 December 2009, 2008 and 2007, and the three and nine months periods ended 30 September 2010 and
30 September 2009.

Consolidated income statement

2010 2009 Y ear ended 31 December

Q32010 Q3 2009 01.01-30.09  01.01-30.09 2009 2008 2007
(Amountsin NOK thousands) Unaudited  Unaudited Unaudited Unaudited Audited Audited Audited
Sales 5,515 7,459 14,557 14,992 20,269 17,794 12,105
Other income 13 - 13 (65) 35 220 466
Cost of sales (2,487) (2,917) (5,058) (4,624) (6,412) (1,401) (3,477)
Payroll and related costs (2,923) (3,420) (10,786) (10,036)  (12,738) (11,804) (5,375)
Office costs and business service fee (670) (1,116) (2,010) (2,226) (2,896) (4,010) (10,715)
Share-based payment - - - - - (1,273) (2,956)
DD&A (744) (703) (2,063) (2,116) (2,899) (4,025) (2,588)
Impairment assets - - - - (2,200) (23,300) -
Other operating expenses (4,169) (6,055) (14,546) (16,064)  (20,668) (24,113) (17,745)
Operating profit/(loss) (5,465) (6,752) (19,893) (20,139)  (27,409) (41,912) (30,285)
Financia income 114 22 320 2,383 2,183 3,758 1,448
Financia costs (612) (793) (1,801) (2,314) (2,898) (3,990 (2,449)
Profit/(loss) before tax (5,963) (7,523) (21,374) (20,070)  (28,124) (42,143) (38,556)
Income Tax - - - - 1,066 (678) 5,074
Net profit/(loss) (5,963) (7,523) (21,374) (20,070)  (27,058) (42,821) (33,482)
Profit/(loss) attributable to
Equity holders of parent (5,650) (7,374) (20,743) (19,724)  (26,645) (42,570) (33,482)
Minority interest (313) (149) (631) (347) (414) (251) -
Earnings per share attributable to ordinary shareholders
(Amounts in NOK)
Basic and diluted earnings per share (0.05) (0.08) (0.17) (0.21) (0.28) (0.55) (0.75)

Source: Q3 2010 report and annual reports 2009, 2008 and 2007
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8.2.2 Consolidated balance sheet

The table below summarises the consolidated balance sheets for Nordic Mining as of 30 September 2010 and
2009 and for the years ended 31 December 2009, 2008 and 2007.

CONSOLIDATED BALANCE SHEET

2010 2009 2009 2008 2007

30 September 30 September 31 December 31 December 31 December
(Amounts in NOK thousands) Unaudited Unaudited Audited Audited Audited
ASSETS
Non-current assets
Goodwill 7,405 8,343 7,727 9,729 -
Licences 3,745 3,196 3,596 3,196 3,196
Minerals, property, plant and equipment 66,925 72,921 69,277 85,129 47,622
Shares - 85 85 85 85
Total non-current assets 78,075 84,545 80,685 98,139 50,903
Current Assets
Inventory 1,916 1,906 1,945 2,495 1,291
Trade and other receivables 4,261 5,704 6,710 5,150 4,877
Cash and cash equivalents 14,818 12,118 7,782 39,772 23,692
Total current assets 20,995 19,728 16,437 47,417 29,860
Total assets 99,070 104,273 97,122 145,556 80,762
SHAREHOLDERS EQUITY & LIABILITIES
Shareholders' equity
Share capital 12,547 9,547 9,547 9,547 5,348
Share premium 153,337 129,484 129,484 129,484 75,881
Other paid-in capital 7,033 5,304 5,304 5,304 4,031
Retained losses (129,258) (101,596) (108,517) (81,872) (39,302)
Translation adjustment 139 1,304 910 5,101
Equity attributable to ordinary shareholders 43,798 44,043 36,728 67,564 45,958
Non-controlling interest 7,795 9,013 8,792 10,897
Total equity 51,593 53,056 45,520 78,461 45,958
Non-current liabilities
Interestbearing loan 8,629 8,629 8,364 8,417 4,865
Deferred tax 9,582 11,241 9,998 12,995
Lease obligations 7,986 9,932 9,933 10,459 9,759
Other liabilities 11,568 11,030 7,878 15,752 7,432
Total non-current liabilities 37,765 40,832 36,173 47,623 22,056
Current liabilities
Current portion of long-term debt 3,360 2,175 2,420 2,761 3,726
Trade Payables 2,887 2,288 6,014 3,450 3,025
Other current liabilities 3,465 5,922 6,995 13,261 5,997
Total current liabilities 9,712 10,385 15,429 19,472 12,748
Total liabilities 47,477 51,217 51,602 67,095 34,804
Total shareholders' equity and liabilities 99,070 104,273 97,122 145,556 80,762

Source: Q3 2010 report and annual reports 2009, 2008 and 2007

The goodwill isrelated to the acquisition of Keliber in 2008.
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8.2.3 Reconciliation of equity

The table below shows the audited reconciliation of equity as of 31 December 2009, 2008 and 2007.

Share Share  Other-paid- Translation Retained Minority
(Amountsin NOK thousands) capital premium __in capital _adjustment earnings Total interest  Total equity
Equity 01.01.07 2,872 21,251 844 - (5,820) 19,147 - 19,147
Share based compensation - - 2,957 - - 2,957 - 2,957
Option issued in business combination - - 230 - - 230 - 230
Share issuance 2,476 54,630 - - - 57,106 - 57,106
Profit/ (loss) for the period - - - - (33,482 (33,482 - (33,482
Equity 31.12.07 5,348 75,881 4,031 - (39,302) 45,958 - 45,958
Share issue 3,689 51,640 - - - 55,329 - 55,329
Transaction costs - (5,336) - - - (5,336) - (5,336)
Shares issued in business combination 510 7,299 - - - 7,809 - 7,809
Share based payment - - 1,273 - - 1,273 - 1,273
Minority interest from business
combination - - - - - - 9,114 9,114
Total comprehensive income for the
period - - - 5,101 (42,570)  (37,469) 1,783 (35,686)
Equity 31.12.08 9,547 129,484 5,304 5,101 (81,872) 67,564 10,897 78,461
Total comprehensive income for the
period - - - (4,191) (26,645) (30,836) (2,105) (32,941)
Equity at 31.12.09 9,547 129,484 5,304 910 (108,517) 36,728 8,792 45,520

Source: Annual reports 2009, 2008 and 2007

The table below shows the unaudited reconciliation of equity as of 30 September 2010 and 30 September 2009.

Share Share  Other-paid- Translation Retained Minority Total
(Amountsin NOK thousands) capital  premium _ in capital adjustment earnings Total interest equity
Equity 01.01.09 9,547 129,484 5,304 5,101 (81,872) 67,564 10,897 78,461
Total comprehensive income for the
period - - - (3,797) (19,724)  (23,521) (1,884) (25,406)
Equity 30.09.09 9,547 129,484 5,304 1,304 (101,596) 44,043 9,013 53,056
Equity 01.01.10 9,547 129,484 5,304 910 (108,517) 36,728 8,792 45,520
Shareissue 3,000 27,000 - - - 30,000 - 30,000
Transaction costs - (3,147) - - - (3,147) - (3,147)
Share based payment - - 1,730 - - 1,730 - 1,730
Total comprehensive income for the
period - - - (770)  (20,743) (21,513) (997) (22,510)
Equity 30.09.10 12,547 153,337 7,034 140 (129,260) 43,798 7,795 51,593

Source: Q3 2010 report

61



8.24 Consolidated cash flow statement

The following table shows Nordic Mining's consolidated cash flow statements for the period ended 31
December 2009, 2008 and 2007, and for the periods ended 30 September 2010 and 2009.

Consolidated cash flow statement

2010 2009 2009 2008 2007

Q32010 Q32009 01.01-30.09 01.01-30.09 01.01-31.12 01.01-31.12 01.01-31.12
(Amounts in NOK thousands) Unaudited Unaudited  Unaudited Unaudited Audited Audited Audited
Net cash used in operating activities (4,781) (4,984) (17,809) (20,155) (24,049) (21,243) (24,181)
Purchases of property, plant & equipment 379 14 (815) 477) (520) (794) (1,210)
Purchases of intangible assets (75) - (154) - (400) - (3,196)
Transfer from/(to) restricted cash - - - - 2,541
Business acquisition 25 - 25 - - (8,627) (15,411)
Net cash used in investing activities 329 14 (944) 477) (920) (9,421) (17,276)
Share issuance - 26,853 - - 49,993 57,106
Payments of loans - 350 - (6,831) (6,831) (6,923) (920)
Payment of overdraft facility - (681) - - - (2,995) 201
Proceeds from new loans 454 454 - - 10,000 -
Proceeds from overdraft facility - - R R
Payment of contingent liability - (350) - (350) (350)
Transaction costs on bond loan - - - - - - -
Principal payments on finance leases (667) 6 (1,572) (101) (120) (2,085) (1,514)
Net cash from financing activities (213) (675) 25,735 (7,282) (7,301) 47,990 54,873
Net change in cash and cash equivalents (4,665) (5,645) 6,982 (27,914) (32,270) 17,326 13,417
Effect of changes in foreign exchange rates (113) 129 53 260 280 (1,245) -
Cash and cash equivalents at beginning of period 19,595 17,634 7,782 39,772 39,772 23,692 10,275
Cash and cash equivalents at end of period 14,817 12,118 14,817 12,118 7,782 39,772 23,692

Source: Q3 2010 report and annual reports 2009, 2008 and 2007

8.3 SEGMENT INFORMATION

In 2006 and 2007, the Group’s activities were focused on exploration and development of mineral properties,
and all the Group’s fixed assets were located in Norway. Economic interests in four gold concessions in
Ecuador that were transferred to Nordic Mining in the demerger from Rocksource were transferred at zero book
value. Therefore, and for management purposes, the Company was organised as one business unit and the
internal reporting was structured accordingly. Consequently, for 2006 and 2007 the Company was organised as
one operating segment.

Following the acquisitions of Gudvangen Stein and Keliber, and the new standard under IFRS 8 “Operating
segments” (effective from 1 January 2009), Nordic Mining has presented segment information in its financial
reports as from Q1 2009. The Group shows segments on the basis of products or products under devel opment
within various minerals. The three reportable segments are:

= Anorthosite, which is produced by Gudvangen Stein AS.

= Lithium, whereby Keliber Oy in Finland has mining rights for mineral resources and is planning
production of lithium carbonate.

= Titanium feedstock, which can be produced from the mineral deposit at Engebgfjellet where the
Company has submitted proposal for development plan with environmental impact assessment as well
as application for waste disposal.

The reconciling column “Adjustments and eliminations’ include the Group’s administration costs and other
unallocated corporate business development costs as well as eimination entries related to preparing
consolidated financial statements.
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The Group uses the segments profit/ (loss) before tax as the basis for the segment results including some
allocations of corporate expenses but excluding purchase price alocations related to business combinations. All

the numbers in the table below arein NOK thousands and present the period 1 January — 31 December.
Adjustments and

Anorthosite Lithium Titanium eliminations Consolidated
2009 2008 2009 2008 2009 2008 2009 2008 2009 2008
Revenues 20,269 17,794 - - 20,269 17,794

Segment result (6,240) (6568) (2,038) (1,2-82) (10,2-318) (13,%46) (9,C-)28) (20,548) (28,124) (42,144)

The table below provides an overview of the geographical sales split for 2008 and 2009. All numbersin NOK
thousand.

Country 2008 2009

Norway 5,593 5,943

Germany 3,705 10,476

Sweden 2,126 1,861

Netherlands 2,291 1,083

United Kingdom 2,558 -

Lithuania 1,520 905

8.4 MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND

RESULTS OF OPERATIONS

Unless specifically noted, all figures below relate to the Company’s consolidated accounts. For comparison,
numbers in brackets relate to the same period the previous year.

8.4.1 The three and nine month period ended 30 September 2010 and 30 September 2009

The Group generated NOK 5.5 million (NOK 7.5 million) in sales revenue in the third quarter 2010. The sales
income is related to the mining operation in Gudvangen Stein. Accumulated sales revenue per 30 September
2010 was NOK 14.6 million compared to NOK 15.0 million for the same period in 2009.

Operating loss in the third quarter 2010 was NOK -5.5 million compared to NOK -6.8 million in the third
quarter 2009. Accumulated operating loss per 30 September 2010 was NOK -19.9 million (NOK -20.1 million).
The operating loss is mainly related to costs in connection with development of the rutile project at
Engebgfijellet, the lithium project in Keliber and a depressed market situation for Gudvangen Stein.

Net loss in the third quarter was NOK -6.0 million compared to NOK -7.5 million in the third quarter of 20009.
Accumulated net loss per 30 September was NOK -21.4 million (NOK -20.1 million). Net financial costs of
NOK -1.5 million (NOK 0.1 million) isincluded in the accumulated result.

The Group's balance sheet as of 30 September 2010 was NOK 99.1 million (NOK 104.3 million). Total equity
amounted to NOK 50.7 million (NOK 53.1 million), resulting in an equity ratio of 51 percent.

Cash flow from operating activities was negative with NOK -4.8 million (NOK -5.0 million) in the third quarter
of 2010 whereas accumulated cash flow from operating activities per 30 September was NOK -17.8 million
(NOK -20.2 million). The Company completed equity issues with total gross proceeds of NOK 30.0 million
during the first half of 2010. As per 30 September 2010, the Group’s cash and cash equivalents amounted to
NOK 14.8 million (NOK 12.1 million).

8.4.2 Financial year 2009

In 2009, the Group generated total sales income of NOK 20.3 million (NOK 17.8 million). The sales income is
related to the mining operation in Gudvangen Stein. A significant part of the sales from Gudvangen Stein isto
the stone wool insulation industry, and Gudvangen Stein has in 2009 experienced a reduced demand for its
anorthosite products due to continued general reduction in European construction activity.

Consolidated operating loss for 2009 was NOK 27.4 million (NOK 41.9 million). The main activity in the
period was the development of the Company’s rutile project at Engebgfjellet with focus on finalising
environmental impact assessment and filing of application for industrial area permit. The operating loss in 2009
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includes an impairment charge of NOK 2.1 million (NOK 13.3 million) related to the mining operation in
Gudvangen Stein.

Net loss in 2009 was NOK 27.1 million (NOK -42.8 million). Net financial cost of NOK 0.7 million (NOK 0.2
million) is included in the result. Further, and as a consequence of reduced deferred tax liabilities originated
from previous acquisition, atax income of NOK 1.1 million (NOK -0.7 million) has been recognised in 2009.

The Group's balance sheet as of 31 December 2009 was NOK 97.1 million (NOK 145.6 million). The Group’s
equity per 31 December 2009 was NOK 45.5 million (NOK 78.5 million). The reduced equity is mainly dueto a
loss in the period. The equity ratio per 31 December 2009 was 47 per cent (54 per cent), and the Group's cash
and cash equivalents amounted to NOK 7.8 million (NOK 39.8 million). In February 2010, Nordic Mining
completed the Private Placement with gross proceeds of NOK 20.0 million. As a consequence, the Company’s
financial capabilities have been strenghtened.

Cash flow from operating activities in 2009 was negative with NOK 24.0 million (NOK -21.2 million). Net cash
flow from investments was negative with NOK 1 million (NOK -9.4 million). The investment level was
significant lower in 2009 compared to the historical numbers. Net cash flow from financing was negative with
NOK 7.3 million (NOK 48.0 million). 2009 is the only year the Company has not completed any share issues
which mainly explains the reduced cash flow from financing activitites.

8.4.3 Financial year 2008

In 2008, the Group generated total sales income of NOK 17.8 million, resulting from operations in Gudvangen
Stein. Gudvangen Stein experienced a reduced demand for its anorthosite products in 2008 due to the genera
reduction in European construction activity.

Consolidated operating loss for 2008 was NOK 41.9 million compared to a loss of NOK -30.3 million in 2007.
The main activity in the period was the devel opment of the Company’ s rutile project at Engebgfjellet with focus
on finalising environmental impact assessment and filing of application for industrial area permit. The loss in
2008 includes total impairment charges of NOK 13.3 million related to the operation in Gudvangen Stein.

Net lossin 2008 was NOK 42.8 million (NOK -33.5 million). Net financial cost of NOK 0.2 million is included
in the result.

The Group’s balance sheet as of 31 December 2008 was NOK 145.6 million (NOK 80.8 million). In 2008, the
Company completed a directed share issue towards selected domestic and Nordic investors as well as a
subsequent offering with preference for the Company’ s shareholders. Total gross proceeds from the issues were
approximately NOK 55 million. In June 2008, the Company acquired a majority shareholding (68%) in the
Finnish company Keliber Oy. As per 31 December 2008, the Group’s cash and cash equivalents amounted to
NOK 39.8 million (NOK 23.7 million), securing financia flexibility.

Cash flow from operating activities in 2008 was negative with NOK 21.2 million (2007: NOK -24.2 million).
8.4.4 Financial year 2007

The Group’ s business has mainly been in Norway, and historical revenues are from the operationsin Gudvangen
Stein. Gudvangen Stein was consolidated as per 1 June 2007, thus, the sales income in 2007 of NOK 12.1
million (NOK 0) relates to the period June — December 2007.

The consolidated operating loss in 2007 was NOK 30.3 million (NOK -5.9 million). In addition to the operation
in Gudvangen, the main activities were project development of the Company’s rutile project at Engebgfjellet
(TiOy), exploration for i.a. tungsten, gold and thorium, project assessment and business development including
preparations for the Keliber agreement, and the process for listing of the Company’s shares on Oslo Axess.
Nordic Mining’'s management agreement with Dag Dvergsten AS was terminated with effect from 1 July 2007.
From the same date the management team in Nordic Mining was employed directly with the Company.
Effective 1 July 2007, Nordic Mining entered into a business services agreement with Dag Dvergsten AS. The
agreement comprised office rental, administrative services and certain strategic advisory service.

Consolidated net loss for 2007 was NOK 33.5 million (NOK -5.8 million) including ordinary financial expenses
and loss of NOK 7.3 million related to termination of a bond loan which was established in 2006 in connection
with a contemplated acquisition. An income tax benefit of NOK 5.1 million was recognized as a result of the
business combination related to the acquisition of Gudvangen Stein.
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Nordic Mining's consolidated balance sheet as of 31 December 2007 was NOK 80.8 million (NOK 103.8
million). In 2007, Nordic Mining had share issues with total net proceeds for the Company of NOK 57 million.
Total investments amounted to NOK 25.9 million (NOK 0). This included the acquisition of Gudvangen Stein
and the mineral rights at Engebgfjellet, as well as operational investments. The Group’s equity per 31 December
2007 was NOK 46.0 million (NOK 19.1 million). The increased equity was mainly due to share issues in 2007
with total net proceeds for the Company of NOK 57 million. The equity ratio per 31 December 2007 was 57 per
cent (18 per cent). Cash in bank as per 31 December 2007 was NOK 23.7 million (NOK 10.3 million).

Net cash flow from operating activities was negative in 2007 with NOK 24.2 million (NOK -2.9 million). This
is explained mainly from the fact that the Group’s main activities, except for the operationsin Gudvangen Stein,
are related to early phase project and business development. Net cashflow from investments was negative in
2007 with NOK 17.3 million (NOK -10.1 million). The investments include acquisition of 85 per cent of the
share capital in Gudvangen Stein and the concessions for the Engebgfjellet rutile deposit. Net cash flow from
financing was positive in 2007 with NOK 54.9 million (NOK 23.2 million). The positive cash flow from
financing is mainly explained by share issues. As per 31 December, cash and cash equivalents amounted to
NOK 23.7 million (NOK 10.3 million).

8.5 INTERIM FINANCIAL INFORMATION

The quarterly financial report for Nordic Mining for Q3 2010 can be found on the Company’s webpage,
www.hordicmining.com. This report has not been audited. Interim reports (unaudited) for previous periods are
also available on the Company’ s website.

8.6 DIVIDEND POLICY

Nordic Mining intends to follow a dividend policy favorable to the shareholders. The amount of any dividends
to be distributed will be dependent on the Group’s investment requirements and rate of growth as well as the
general development and financing requirements of the Group.

Nordic Mining has not paid any dividend since its incorporation.
8.7 LEGAL AND ARBITRATION PROCEEDINGS

The Company is not aware of any governmental, legal or arbitration proceedings (including any such
proceedings which are pending or threatened), during a period covering at least the previous 12 months which
may have, or have had in the recent past significant effects on the Company’s or the Group’s financial position
or profitability.

8.8 FUNDING AND TREASURY POLICIES AND OBJECTIVE

The Board together with the Executive Management shall ensure that the Company has adequate, though not
excessive cash resources, and when applicable borrowing arrangements and overdraft or standby facilities, to
enable it a al times to have the level of funds available which is required to achieve its business/service
objectives.

The Company has established accounting and internal control systems to ensure that the cash resources, or when
applicable loan facility funds, are appropriate according to plans and allowed use set by the Board, in
accordance with laws, regulations and auditing standard and practices generally accepted in Norway.

8.9 TRENDS

The Group has not experienced any significant changes or trends in production, sales and inventory, and costs
and selling prices since the end of December 2009 and up until the date of this Prospectus. As informed in the
Company’s interim report per 30 September 2010, indications of market improvements for anorthosite products
have been observed in the fall of 2010. It is, however, too early to confirm this as a sustainable change in the
salestrend.

8.10 SIGNIFICANT CHANGES IN THE GROUP’S FINANCIAL OR TRADING POSITION
SINCE 30 SEPTEMBER 2010

New mineral pre-claims

In November 2010, Nordic Mining announced that it has been granted 24 new mineral pre-claimsin the Seiland
Igneous province in Finnmark. The claim area covers 227 km?. The Prvince is known for its massive layered
mafic and ultramafic intrusions, and is interesting in terms of copper, nickel and Platinum Group Elements. The
Group holds in addition 3 pre-claims in the region. The Group is working on getting a better understanding of
the geology so that areas for investigation can be targeted.
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Engebe project

In October 2010, Nordic Mining signed an agreement with the leading international pigment producer
CRISTAL GLOBAL, Inc. CRISTAL is the world's second-largest producer of titanium dioxide and a leading
producer of titanium chemicals. The purpose of the agreement is to develop and optimize the production process
for rutile resources at Engebg in order to meet the feedstock quality requirements of CRISTAL. Nordic Mining
and CRISTAL will cooperate on processing tests and quality requirements relevant for titanium dioxide
pigments. Subject to a successful development of the Engebg project and establishment of production processes
that meet the requirements of CRISTAL, the parties intend to negotiate the terms and conditions for along-term
supply and off-take agreement for rutile.

In October 2010, the tailings from Engebg were approved for capping applications in accordance with the
official guide for capping materials issued by the Norwegian Climate and Pollution Agency (TA-2143/2005).
The evaluation has been made by Biologge AS on the basis of chemical analysis and tests of eclogite and
mineral samples. The tailings from Engebg may be used as capping material for contaminated sediments in
harbours etc.

Keliber

The Company announced in November and December 2010 that the preliminary results from its ongoing
drilling program in Finland are promising. A clear pegmatite mineralization has been detected in one of the
targeted areas for the drilling program. Analytical results of drill cores from the first 13 drill holes in the
southern and middle parts of the area give an average lithium grade of approximately 1.2% Li20. The analysis
has been done by the Finnish laboratory Labtium Oy. In comparison, Keliber's Lantta deposit is measured to a
length of approximately 400 meter with true width of the two main spodumene pegmatite veins varying from 5
to 10 meters and an average lithium grade of 1.0% Li20. The last analytical results can be expected mid-January
2011 and a preliminary resource estimate on the target will be scheduled late January 2011.

Other activities

In January 2011, Nordic Mining announced that the Company together with Institute for Energy Technology
(IFE) have initiated project work with purpose to develop new technology for production of alumina from
anorthosite by use of COz2. Tests will be carried out at IFE's laboratory at Kjeller. The aim is to extract alumina
by chemical leaching with the addition of CO2. Anorthosite from Nordic Mining's mine in Gudvangen will be
used as a raw material. The alumina content of Nordic Mining's anorthosite is approximately 30% and is
therefore potentially a major alumina source. In the process calcium, which is aso contained in the anorthosite,
reacts with COz2 to form calcium carbonate. Calcium carbonate represents a stable storage for CO2 and has a
commercia usein i.a the paper, cement and fertilizer industries. Gassnova SF, a Norwegian state enterprise
sponsoring technology concepts evolving CO2 management, has granted financia support for the project.

Nordic Mining entered in January 2011 into agreement with landowners and secured exclusive rights for
investigation and development of a quartz deposit in Kvinnherad municipality in Hordaland county in Norway.
Preliminary studies carried out by Geological Survey of Norway (NGU) and Norwegian University of Science
and Technology (NTNU) show that the quartz has alow content of contaminants and therefore can be regarded
as high-purity type quartz. Quartz is used in arange of products depending mainly on the level of purity. High-
purity quartz is used in high-value products, for example in the electronics and solar cell industries. The deposit
is estimated to 2.7 million tons of quartz appearing from a 12* 600 meters long quartz vein reaching to a depth of
at least 150 meters. Nordic Mining is planning a detailed mapping of the deposit's variations and dispersion. The
mapping work will be carried out jointly with NTNU.

Except from the abovementioned, there have been no other significant changes in the financial or trading
position of the Group which has occurred subsequent to the end of the reported interim period.
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9. CAPITAL RESOURCES

9.1 CASH FLOWS

The Company’s consolidated cash flows for the first nine months of 2010 and for 2009, 2008 and 2007 can be
summarised as follows:

Consolidated cash flow statement

2010 2009 2008 2007
01.01-30.09 01.01-31.12 01.01-31.12 01.01-31.12

(Amountsin NOK thousands) Unaudited Audited Audited Audited

Net cash used in operating activities (17,809) (24,049) (21,243) (24,181)
Net cash used in investing activities (944) (920) (9,421) (17,276)
Net cash from financing activities 25,735 (7,301) 47,990 54,873
Net change in cash and cash equivalents 6,982 (32,270) 17,326 13,417
Cash and cash equivalents at beginning of period 7,782 39,772 23,692 10,275
Cash and cash equivalents at end of period 14,764 7,782 39,772 23,692

Consolidated operating cash flow in 2008, 2009 and the first nine months of 2010 reflect the activities related to
exploration and development of the Group’'s projects. Nordic Mining's revenues from sales are related to
Gudvangen Stein. The main investment in 2008 is related to the acquisition of 68 per cent shareholding in
Keliber, whereas the main investments in 2009 and the first nine months of 2010 are related to various
production equipment in Gudvangen Stein. During the first half of 2010, the Company completed two equity
issues with total net proceeds of NOK 26.8 million, which mainly explain the significant change in net cash
flow from financing activities from 2009 to the first nine months of 2010. The negative cash flow from
financing activities in 2009 is related to the Company’s repayment of debt and principal payments on finance
leases.

9.2 WORKING CAPITAL STATEMENT

At the date of this Prospectus, the Group does not have sufficient working capital for its present requirements
for the next twelve months. The Group’'s existing working capital, exclusive the proceeds from the Private
Placement and the Subsequent Offering, is expected to be sufficient until March/April 2011. A minimum
working capital requirement for the next 12 months is estimated to be around NOK 25 million. Thus, with the
proceeds from the Private Placement and provided full subscription in the contemplated Subsequent Offering,
the Group expects to have sufficient working capital for its normal operation for the next 12 months.

Based on investor interest, the Company evaluates the possibility to obtain equity financing directly in its
Finnish subsidiary Keliber with the effect that the Company’ s shareholding in Keliber might be diluted. Should
the Subsequent Offering and/or the contemplated equity financing in Finland not be successful, the Company
will be looking for other solutions. A possible shortfall might also be covered by new equity issues and if
necessary, decrease in activity level, reduction of expenditure, and possible sale of assets. The working capital
needed for the operations of the Group will vary substantially with the operations of the Group, which may be
scaled up or down depending on available financing. These activities may be initiated and completed on short
notice and within a short timeframe if needed. In the opinion of Nordic Mining, the Group has a high degree of
flexibility regarding how to cover a possible shortfall.

Based on previous experience and the expected development and milestones in the Group’'s ongoing activities
and projects, the Company is confident that it will be able to raise sufficient equity prior to and without having
to reduce its activity level or sell assets. The Group will, however, be able to reduce its activity level in running
projects on short notice, and thereby the Company is confident that it may reduce its costs accordingly. The
assets of the Group are in the Company’s opinion easily saleable and the Company is confident that it will be
able to raise sufficient funds through a sale if necessary. The Group may initiate sales processes on short notice.
In the opinion of Nordic Mining, the combined efforts of possible reduction of expenditures, equity issues and
sale of assetswill provide the Group with sufficient funds for alonger period than the next twelve months.
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Should the actions described above fail and all other options to secure funds for the Group be unsuccessful, the
Company may have to file for bankruptcy and enter into administration or receivership. In the Company’s view,
such events are very unlikely to incur both in the next twelve months period, or in alonger perspective.

9.2.1 Key ratios

The table below sets forth some consolidated key ratios for the Company as of 30 September 2010 and the three
years ended 31 December 2009, 2008 and 2007.

Key ratios*® 30.09.2010 31.12.2009 31.12.2008 31.12.2007
Working capital ratio 216.2% 106.5% 243.5% 234.2%
Debt/equity ratio 92.0% 113.4% 85.5% 75.7%
Solidity 52.1% 46.9% 53.9% 56.9%

* Working capital ratio is defined as current assets/current liabilities, debt/equity ratio is total debt/total equity and solidity is
defined astotal equity/total assets

9.3 CAPITALISATION AND INDEBTEDNESS
The following table shows the Group’s capitalisation as of 30 September 2010:

Amountsin NOK thousands 30 September 2010
Current debt

GUAraNtEEd 08NS .......ccveectieieeiece ettt s e sre e ere s -
Sl =0 [l (0= T 3,360
Unguaranteed/UNSECUIE ..........ccoiirierierieeiereeeeee e 6,352
Total current debt 9,712

Non-current debt
GUArANEEEA [0BNS .......eeeveiiceeeetee ettt s s s sae s st e s saressbeneas -
TS ol [0 [l (0= TR 16,615

Unguaranteed/UNSECUIE ..........covierererieriereeeeeeseese e et eee s 11,568
Total non-current debt 28,183
Shareholder’s equity

Share Capital ......ccceeeeeeeeiere e e e 12,547
LE0al RESEIVE ... .ottt e re e 153,337
Other RESEIVES.......eiiiiieitietee ettt et e e et e (114,291)
Total shareholder’s equity 51,593
Total capitalisation 89,488
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The table below shows a statement of the Company’ s net indebtedness as of 30 September 2010.

Amountsin NOK thousands 30 September 2010
Net indebtedness
YN O o 14,818

B. Cash eQUIVAIENES ..o et -
C. Trading SECUNTIES.....c.cciueiecececeeeeeeeeee e e -
D. Liquidity (A) + (B) + (C) 14,818

E. Current financial receivables 2,111
F. Current bank debt..........ccooreeieiieceeeeee e -
G. Current portion of non-current debt............cccoereeerereinenecseeeeee 3,360
H. Other current financial debt ..........ccovvieveieiiice e, 5,852
I. Current financial debt (F) + (G) + (H) 9,212
J. Net current financial indebtedness (I) — (E) — (D) (7,717)
K. Non-current bank 108NS.........ccoveirneinnesreeeseesese e 8,629
L. BONOSISSUE ..ottt -
M. Other NON-CUITENt I0ANS........cuveirreireerees e 11,568
N. Non-current financial indebtedness (K) + (L) + (M) .cccceeerrnerccsannes 20,197
O. Net financial indebtedness (J) + (N) 12,480

To the best of Nordic Mining's knowledge, the capitalisation and indebtedness as per 30 September 2010
provide afair and valid documentation of the Group’s financial condition as per this date.

The Company has a contingent liability to ConocoPhillips Investments Norge AS of NOK 40 million related to
the acquisition of the mineral deposit in Engebagfjellet which materialises if and when commercial production
from the deposit commences. Compared with total preliminary estimated investments in the Engebagfjellet
project (approximately NOK 1.5 billion), the contingent liability is limited.

The Company does not consider itself to have any indirect indebtedness.

Net proceeds from the Private Placement and the Subsequent Offering will improve the Group’s financial
condition. In the capitalisation and indebtedness table above the proceeds from the Private Placement and the
Subsequent Offering, given full subscription, will affect the following lines with the said amount (NOK 26.3
million):

Total shareholders' equity +NOK 26.3 million
Total capitalisation +NOK 26.3 million
Cash/Total liquidity +NOK 26.3 million
Net current financial indebtedness +NOK 26.3 million
Net financial indebtedness +NOK 26.3 million

With exempts for the Private Placement and the contemplated Subsequent Offering, there have been no events
subsequent to 30 September 2010 that would in a material way influence the capitalisation and indebtedness
presented in this Prospectus.

As of 30 September 2010, the Group had NOK 14.8 million in cash and cash equivalents. As of 31 December
2009, the Group had NOK 7.8 million in cash and cash equivalents. The Group’s cash and cash equivalents are
held in bank accounts registered in the names of Nordic Mining and the subsidiaries Gudvangen Stein and
Keliber. Except from the loan agreement described in the next paragraph, where dividend from Gudvangen
Stein to Nordic Mining is subject to the consent from Sparebanken Vest, there are no restrictions on the Group’s
access or possibility to use its cash and cash equivalents.
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As of 30 September 2010 the Group had NOK 12.0 million in interest bearing debt including the current portion
of long-term debt. NOK 9.3 million of the interest bearing debt is in Gudvangen Stein and relates to bank loan
with Sparebanken Vest. The bank loan has variable interest rate; currently 7.6 per cent. The loan was established
in 2008 and has, after extension from the bank in January 2010 maturity in 2019. Amortisation of the loan will
be from 2011 to 2019. The bank loan is secured with senior collateral in Gudvangen Stein’s assets. Further,
Nordic Mining has granted a security for the loan limited to NOK 3.5 million. Under the current loan agreement,
dividend payments from Gudvangen Stein to Nordic Mining are subject to approval from Sparebanken Vest.
This restriction is, however, not expected to influence the Company’s ability to meet its financial obligations or
materially affect, directly or indirectly, the Group's operations. The remaining NOK 2.7 million of the interest
bearing debt isin Keliber.

The Group has not entered into any contracts or agreements related to hedging of financial risks.

Capital resources

Nordic Mining raised NOK 20 million (gross proceeds) through a private placement in February 2010, and
NOK 10 million (gross proceeds) through the subsequent repair issue completed in March 2010. The share
premium resulting from the share issues less the direct expenses has been transferred to the Company’s share
premium fund.

In the 12 month period from the date of this Prospectus, the Company expects that cashflow from operations
will not be sufficient to cover the costs for exploration and further business development. Consequently,
possible other equity issues might be used in connection with the Company’s business development. Nordic
Mining plans to finance the Engebg rutile project and the Keliber lithium project partly from equity and partly
with new debt in a dedicated subsidiary for the Engebga project and in Keliber. Possible new acquisitions or
development of large projects will be financed separately with loans, equity, or a combination of this, depending
on availability and market conditions. On a genera basis, Nordic Mining will also evaluate options with
partner(s) who will pay for a stake in the subject project.

9.4 INVESTMENTS

The table below sets forth the Group’s principle investments (cash considerations) for the period from 2007 to
31 December 2009, and for the first nine months of 2010.

Amounts in NOK thousands 01.01.10 — 2009 2008 2007
30.09.10

Investing activities:

Engebgfjellet mineral concessions 100 3,200

Gudvangen Stein 15,400

Keliber 9,400 6,700 6,600

In the period 1 January 2010 to 30 September 2010 the Group invested in total NOK 9.5 million, where NOK
9.4 million constitute new equity to Keliber for exploration work and other feasibility activities. The remaining
NOK 100,000 isrelated to the Company’ s concession rights at Engebefjellet.

No investments have been made in the period after 30 September 2010 to the date of this Prospectus and the
Group is not committed to any investments whatsoever. The mineral projects that the Group is working on, may,
however, result in substantial investments. Such investments will be considered, decided and financed on a case
by case basis.

Industrial development of Nordic Mining’s mineral resources at Engebgfjellet will demand additional financing.
Planning of such investments, including financing and possible establishment of project partnerships, will be
dealt with as part of the ongoing development program.

Investments and industrial development of Keliber's minera resources will require additional financing.
Planning of such investments, including financing and possible establishment of project partnerships, will be
dealt with as part of the ongoing development program.

In Gudvangen Stein, investments in the coming years in the mining operation are expected to be moderate.
Current practice in Gudvangen Stein isto a large extent to lease mining and production equipment, and this will
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also in the future be considered as a source of financing. Possible investments in processing facilitiesin order to
produce anorthosite concentrates as feedstocks for various industrial applications will be dealt with as part of the
project development.

The current plans for preliminary, uncommitted investment estimates for the Group’s mineral projects in
Engebg, Keliber and Gudvangen Stein are described in section 10.

71



10. PROPERTY, PLANTS AND EQUIPMENT

The Company leases administrative office space located in the city centre of Oslo, Norway. The facilities serve
as the general corporate and operational headquarters.

As of today, the Group’s main tangible fixed assets relates to the Gudvangen Stein deposit and the operations of
Gudvangen Stein and consists of (i) ownership over the properties Jordalsnuten at land number 61 and title
number 8 and Glasshammaren at land number 61 and title number 9 in Aurland municipality, (ii) lease of port
area from Gudvangen Hotel & Motell at land humber 64 and title numbers 3.4 and 14 in Aurland municipality,
(iii) ownership of buildings, machinery and equipment, and (iv) lease of machinery and vehicles. All these
assets have been pledged in favour of Sparebanken Vest in an amount corresponding to approximately NOK 55
million as security for loans and any outstanding accounts towards the bank. The remaining loan amount is
NOK 9.3 million with a current nominal interest of 7.6 per cent per annum. In addition, Gudvangen Stein has a
bank overdraft (kassekreditt) limit of NOK 1 million with Sparebanken Vest. The utilization of the overdraft
facility varies according to cash flow movements.

The anorthosite resource in Gudvangen Stein is estimated to be at least 500 million tons. Gudvangen Stein is
currently producing atotal of approximately 200,000 tons per year, consisting of the following products:

= Feedstock for stonewool production .............ccceveerereenicniinnens 130,000 tons
= Light aggregatesto road asphalt..........cccooereiininiinienieeiiienns 40,000 tons
= Decoration and local aggregates fractions............ccoceeevevveivennnns 30,000 tons

The production in Gudvangen Stein consists of underground mining, with subsequent crushing to the various
product specifications. It is estimated that Gudvangen Stein has capacity to produce up to 400,000 tons per year.
Gudvangen Stein islocated in the Aurland municipality in the county of Sogn og Fjordane.

The Exploration Rights at Engebgfjellet, as described in section 6.6.1, are encumbered with a pledge in favour
of ConocoPhillips Investments Norge AS as security for the NOK 40 million contingent liability. Production
from Engebg is scheduled to commence in 2014.

Keliber has mining concession to a spodumene pegmatite deposit at Lanttéin Central Ostrobothniain Finland.
The Lantta deposit islocated in the municipality of Kokkola. The resource estimate for Lanttais 3 million tons
of lithium bearing spodumene pegmatite. Keliber has several claims/claim applications and reservations for
exploration rights in the Ostrobothnian lithium province.

Keliber plans to produce atotal of approximately 125,000 tons of product per year, consisting of the following
product categories:

- Lithium carbBONate ........ccoeeeviiieecie e 4,000 tons
- Tantalum pentoXide .......coceeeveeeeieerere s 1,000 tons
- Quarts and feldspar concentrates or a combination.................. 120,000 tons

As spodumene concentrate is a semi-finished product in the making of lithium carbonate, Keliber will aso
evaluate possible market opportunities for spodumene concentrate.

Keliber's production in Central Ostrobothnia is scheduled to commence in 2014 (preliminary schedule). The
planned operation consists of open pit mining, enrichment, conversion, leaching and precipitation.

Keliber's process plant will be located at Kalaves in the municipality of Kaustinen. The distance from the
L éntté deposit to the process plant is approximately 25 km.

The Group has ho committed investments in tangible fixed assets for any of its main projects at Engebg, Keliber
or Gudvangen Stein. Any future investments in connection with ongoing project development for these projects
will be further verified and decided on a case by case basis after completion of feasibility studies for each
individual project. Investments related to the various projects are discussed in section 9.4.
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A summary of preliminary, uncommitted investment estimates for the Group’s mineral projects in Engebg,
Keliber and Gudvangen Stein is given in the table below.

Project Current preliminary investment estimate (not committed)
Engebg rutile project NOK 1,500 million

Keliber lithium project NOK 320 — 400 million (EUR 40 — 50 million)

Gudvangen Stein anorthosite processing NOK 40 — 50 million

Total NOK 1,860 — 1,950 million

The Company is not aware of any environmental issues that may affect the Group's utilisation of its assets, other
than the general environmental issues pertaining to companies operating within the mining industry as further
described in section 2.2.

Environmental issues related to the Company’s tangible fixed assets

Generally, mining projects must have various permits, licenses and approvals in place before production can be
started. During the lifetime of a mining project, regulations can be changed in accordance with relevant laws and
regulations. The scope for this also includes environmental issues, i.a. waste disposal, blasting, noise, dust etc.

Nordic Mining's anorthosite production through its subsidiary Gudvangen Stein has relevant permits and
approvals in place for its operation. There are no outstanding issues in Gudvangen related to environmental
matters.

In Finland, where Nordic Mining through its subsidiary Keliber is developing alithium project al permitsarein
place to start mining and production of lithium carbonate. The permits in Finland aso include environmental
issues at the mine site and related to the planned process plant.

For the Engebg rutile project, Nordic Mining has executed environmental impact assessment and applied for
waste disposal in accordance with Norwegian laws and regulations. Nordic Mining has also submitted proposal
for development plan for the areas related to mine operation, process plant and disposal of excess minerals from
production. The development plan with environmental impact assessment has been on public hearing in two
rounds. Naustdal and Askvoll municipalities are in the process of political clarification of the development plan.
A decision from the Climate and Pollution Agency related to the waste disposal application is expected to come
after the development plan has been resolved politically. It is normal practice that environmental permitsinclude
various restrictions, threshold levels and reporting procedures to monitor environmental issues in the various
project stages.
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11. ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES AND SENIOR
MANAGEMENT

11.1 BOARD

In accordance with Norwegian law, the Board is responsible for conducting the Company’s affairs and for
ensuring that the Company’ s operations are organized and controlled in a satisfactory manner.

The table below sets forth the composition of the Board at the date of this Prospectus:

Name Position Current position and business address

Dag Dvergsten Chairman Director, Dag Dvergsten AS, Munkedamsveien 45, 0250 Oslo,
Norway

CamillaFiskevoll Deputy Chairman | Partner, Kluge Advokatfirma DA, P.O. Box 1548 Vika, 0117 Oslo,
Norway

Tarmo Tuominen Board member CTO in Nordkalk, Nordkalk Corporation, 21600 Pargas, Finland

Egil Martin Ullebg | Board member Consultant, Nils Pedersensv. 6, 1721 Sarpsborg, Norway

Anne Dalie Board member Manager in the Department of Strategy in Statkraft AS, P.O. Box
200, Lilleaker, 0216 Oslo, Norway

Dag Dvergsten (50), chairman (8,469,145 shares and 0 options)

Dvergsten holds a Master of Science in Business from the Norwegian School of Economics and Business
Administration (NHH) in Bergen, Norway. Dvergsten is the president and sole owner of Dag Dvergsten AS.
Dvergsten has through Dag Dvergsten AS initiated and developed severa industrial projects within the areas of
energy/resources, marine sectors and technology. Dvergsten has served, and he is currently serving on severa
corporate and civic organisation boards. Dvergsten is a Norwegian citizen and resides in Oslo, Norway.

Camilla Fiskevoll (39), deputy chairman (0 shares and 0 options)

Fiskevall is a partner in the law firm Kluge Advokatfirma DA. She has studied law at the University of Oslo,
Norway. She is a business lawyer and practises in particular within the areas of taxation, company law, mergers,
acquisitions and restructuring. Fiskevoll is aNorwegian citizen and resides in Oslo, Norway.

Tarmo Tuominen (48), board member (0 shares and 0 options)

Tuominen is Chief Technology Officer in the Finnish group Nordkalk, a significant producer of limestone-based
products for industrial, agricultural and environmental applications. He is a geologist from Abo Academy and
has since 1992 had various positions in the Nordkalk Group, i.a. as geologist, mining manager, general manager
of subsidiaries, business area manager, and vice president process technology. Tuominen has served, and is
currently serving on severa corporate boards in Nordkalk Group and externally. Tuominen is a Finnish citizen
and resides in Turku, Finland.

Anne Dehlie (50), board member (0 shares and 0 options)

Dahlie holds a Master of Science in Chemical Engineering from the Norwegian University of Science and
Technology in Trondheim, Norway. Dadhlie is Manager of the Department of Strategy in Statkraft AS, focusing
on corporate strategy, business development and M&A activities. Prior to joining Statkraft AS, Daghlie was
employed by Saga Petroleum ASA for 16 years, having various key positions within field engineering, field
development, project management and license administration. Daghlie is a Norwegian citizen and resides in
Bagum, Norway.

Egil Martin Ullebo (69), board member (0 shares and 0 options)

Egil M. Ullebg holds a Master of Science in Chemical Engineering from the Norwegian University of Science
and Technology in Trondheim and a Bachelors degree in Business Administration from the Norwegian School
of Economics and Business Administration (NHH) in Bergen and from Tempelton College in Oxford, UK. He
has a long and diversified experience from several positions within process industries. Among these are several
positions within mining, metallurgy, chemical industry and hydro electric power. Until retirement in 2005 he
had served within Orkla Group for more than 36 years. He had severa Board memberships in Orkla Group not
only in the process industry but also in the Food and Brand sectors. Ullebg is a Norwegian citizen and resides in
Sarpshorg, Norway.
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Term of office:

Chairman, Dag Dvergsten:
Member of the Board since 11 April 2007. Current term expires on 16 June 2012.

Deputy Chairman, Camilla Fiskvoll:
Member of the Board since 23 February 2006. Current term expires on 15 June 2011.

Tarmo Tuominen:
Member of the Board since 16 June 2010. Current term expires on 16 June 2012.

Anne Dzehlie:
Member of the Board since 23 February 2006. Current term expires on 16 June 2012.

Egil Martin Ullebo:
Member of the Board since 19 June 2008. Current term expires on 16 June 2012.

Independency

The Board is independent of any sectional interests. The Board satisfies the requirement of having two board
members independent of shareholders owning more than 10 per cent of the Company’s share capital and half of
the members independent of the executive management of the Company and the Company’s material business
contacts. All board members, except Dag Dvergsten, are considered to be independent of the Company’s major
sharehol ders, executive management and material business contacts.

Consequently, the composition of the Board complies with the Norwegian Code of Practice for Corporate
Governance.

11.2 MANAGEMENT
The table below sets forth the members of the Group management at the date of this Prospectus:

Name Position Business address

Ivar S. Fossum | CEO Nordic Mining ASA, Munkedamsveien 45, 0250 Oslo, Norway

LarsK. Grgndahl | CFO Nordic Mining ASA, Munkedamsveien 45, 0250 Oslo, Norway

Ottar Nakken Vice President Commercia | Nordic Mining ASA, Munkedamsveien 45, 0250 Oslo, Norway

Paul 1. Norkyn Vice President Nordic Mining ASA, Munkedamsveien 45, 0250 Oslo, Norway
Mining Operation

Mona Schanche | Exploration manager Nordic Mining ASA, Munkedamsveien 45, 0250 Oslo, Norway

Ivar S. Fossum (52), CEO (752,172 shares and 850,000 options)

Fossum holds a Master of Sciencein Mechanical Engineering from the University of Science and Technology in
Trondheim, Norway (NTNU). He has previously held various managerial and commercial positions within the
oil and gas industry and the fertilizer industry, among those positions as head of Natural Gas Transportation,
License Administration, Hydro’s department for exploration and production, director of raw material sourcing
and trading in Hydro Agri International, general manager of Norsk Hydro East Africa Ltd. and chief executive
officer of Loke AS. Fossum is a Norwegian citizen and resides in Asker, Norway.

Lars K. Groendahl (55), CFO (2,544,851 shares and 550,000 options)

Grgndahl holds a Master of Science in Business from the Norwegian School of Economics and Business
Administration (NHH) in Bergen, Norway. Gregndahl has more than 20 years of experience from industrial
companies including e.g. controller of Aker Group, Oslo, CFO of Cementa AB, Stockholm, CFO of Scancem
International ANS, Odlo, and Senior Vice President/Deputy COO of Scancem International/Heidelberg Cement
Africa. Prior to his engagement in the industry, Grendahl was Head of Department in the Norwegian Ministry of
Industry. Grgndahl is a Norwegian citizen and residesin Oslo, Norway.

Ottar Nakken (56), Vice President Commercial (1,122,851 shares and 440,000 options)

Nakken holds a Master in International Economy and Science in Business from the Copenhagen Business
School, Denmark. Nakken has been the Chief Operating Officer of Jebsen Management AS. He has 18 years
experience from several management positions in Norsk Hydro ASA, among them as vice president for Hydro
Agri North America and Hydro Agri International. Nakken is a previous member of the Board of Nordic
Mining. Nakken is a Norwegian citizen and resides in Baaum, Norway.
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Paul I. Norkyn (63), Vice President Mining Operation (192,851 shares and 440,000 options)

Norkyn holds a Master of Science in Minerals Processing from the Norwegian University of Science and
Technology (NTNU) in Trondheim, Norway. Norkyn has broad experience from the mining industry, i.a
management positions in Titania A/S, Sydvaranger AS and A/S Blelkvassli Gruber as well as project- and
process engineer at Grong Gruber A/S. Norkyn is a Norwegian citizen and resides in Oslo, Norway.

Mona Schanche (31), Exploration manager (46,956 shares and 350,000 options)

Schanche is a resource geologist from the Norwegian University of Science and Technology (NTNU) in
Trondheim, Norway. Schanche has previousdy worked as Project Geologist in Titania AS. Schanche is a
Norwegian citizen and resides in Oslo, Norway.

11.3 CONFLICTS OF INTERESTS ETC.

The chairman of the Board, Dag Dvergsten may at times be in a position where there is a conflict of interest
between his position as owner and director of Dag Dvergsten AS and the interests of Nordic Mining, see section
14.2. Nordic Mining has taken reasonable steps to avoid potential conflicts of interests arising from Dag
Dvergsten’s private interests and other duties to the extent possible, and if such occurs, to mitigate any conflict
of interest.

To the Company’s knowledge there are currently no other potential conflicts of interests between any duties to
the Company or its subsidiaries, of the Board or the senior management, and their private interests or other
duties. There are no family relations between any of the Company’ s board members or management.

There is no arrangement or understanding with major shareholders, customers, suppliers or others, pursuant to
which any member of the administrative, management, supervisory bodies or executive management has been
selected as a member of the administrative, management or supervisory bodies or member of senior
management.

Over the five years preceding the date of this Prospectus, the members of the board and senior management
presently have, and have held, the following directorships (apart from the directorship in Nordic Mining) and
or/partnerships:

Name Current directorship/partnership | Directorships/partnerships previous 5 years
Board
Dag Dvergsten Dag Dvergsten AS, Chairman Atlantic Oilfield Services Ltd.

CdlcuraAS

Gemwax AS, Chairman

Fetch Marine AS, Chairman

Norsk Silent GlissAS

Sirnasense AS Rocksource ASA, Chairman
NAF AS GeoContrast AS, Chairman
Jamax AS Verigo Norge AS, Chairman
Hasselhaugen AS Bio Medisinsk Innovasion AS

Dag Dvergsten Inc., Chairman

Areadkapital AS, Chairman

Rocky Paint International LLC,
Chairman

Leonardo Kommunikasjon AS

Technolmaging LLC, Chairman

EMD Scan International LLC,
Chairman

Fetch International AS, Chairman

Camilla Fiskevall

Law  committee of
Association

Norwegian

Athletics

Sportsklubben Vidar

Egil Martin Ullebg LKAB Hustadmarmor AS
Dstfold Energi AS, Chairman Innovasjon Norge @stfold, Akershus og Oslo
Borg Havn IKS OrklaFoods AS
Borregaard Skoger AS Peter Mgller AS
Deltagruppen AS, Chairman Borregaard Industries Limited
Store Norske Spitsbergen Rygge Sivile Lufthavn AS
Kulkompani AS
Store Norske Spitsbergen Norconsult AS

Grubekompani AS

Anne Danlie

Rocksource ASA

Statkraft Agder Energi Vind AS
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Name

Current directorship/partnership

Directorships/partnerships previous 5 years

(deputy)

Tarmo Tuominen

Nordkalk Oyj Abp, Finland (CTO)

Advantage Group Sweden AB

AlZ Russia (Nordkalk company)

Norfrakalk AS, Norway

Kakproduktion  Storugns  AB,
Chairman

Nordkalk AS, Estland

Nordkalk AB, Sweden

Svenska Kalkféreningens Service
AB

Svenska Gruvforeningen/Svemin

Executive Management

Ivar S. Fossum Fetch Marine AS Henriettes AS
Keliber Oy, Chairman Teknovekst AS
Nordic Rutile AS, Chairman Fossum Consulting
Nordic Mining America, Inc.,
Chairman
Gudvangen Stein AS
LarsK. Grgndahl Grgndahl Management Consulting RaffiaHoldings Ltd.
Gudvangen Stein AS, Chairman
Nordic Rutile AS
Keliber Oy
Ottar Nakken Nordic Mining ASA
Gudvangen Stein AS, Chairman
Dsterdalsroye AS, Chairman
GeoContrast AS
Paul 1. Norkyn N.A. N.A.
Mona Schanche N.A. N.A.

114 FRAUDLENT OFFENCE, BANKRUPTCY, INCRIMINATION AND DISQUALIFICATION

None of the members of the administrative, management or supervisory bodies have within the last five years
precedl ng the date of this Prospectus been;
Convicted in relation to a fraudulent offence;
= Except for Dag Dvergsten, involved in any bankruptcies, receiverships or liquidations as member of
the board, management, supervisory body, as partner with unlimited liability, founder or as senior

manager; and

= Subject to any official public incrimination and/or sanctions as such person by statutory or regulatory
authorities (including designated professional bodies) or been disqualified by a court from acting as a
member of the administrative, management or supervisory bodies of aissuer or from acting in the
management or conduct of the affairs of any issuer

Dag Dvergsten was board member in Leonardo Kommunikasjon AS when Leonardo Kommunikasjon AS filed
for bankruptcy in 2009. Dag Dvergsten AS owned 14.4 per cent of the shares in Leonardo Kommunikasjon AS.

Leonardo Kommunikasjon AS filed for bankruptcy mainly due to challenging market conditions.
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12. REMUNERATION AND BENEFITS

12.1 BOARD

The members of the Board received remuneration for 2009 as set out in the table bel ow:

Board member Remuneration (NOK)

Dag Dvergsten 225,000
Camilla Fiskevall 150,000
Anne Dalie 150,000
Tarmo Tuominen* -
Egil Martin Ullebg 150,000
Total 675,000

* Board member since 16 June 2010

Remuneration for 2010 will be decided in the Company’s ordinary general meeting scheduled 16 June 2011.

12.2 EXECUTIVE MANAGEMENT

Remuneration to the Company’ s executive management, as described in section 11.2 is described below.

Total remuneration including salary, social cost, pension cost and additiona benefits in 2009 for the
management team is set out in the table below:

(Amountsin NOK thousands)

Ivar S. Fossum LarsK. Grgndahl Ottar Nakken Paul |. Norkyn Mona Schanche

Salary 1,495 1,242 1,113 574
Socia Cost 260 194 88
Pension Cost 183 146 43
Additional Benefits 165 116 10
Total 2,102 1,809 1,569 714

There are no agreements with any member of management which provide for compensation payable upon

termination of the employment.

12.3 SHAREHOLDINGS AND OPTIONS OF MANAGEMENT AND BOARD
The following table sets forth the number of options and Shares held by Board members of the Company as at

the date of this Prospectus:
Board Shares Options
Dag Dvergsten 8,469,145 0
CamillaFiskevall 0 0
Egil Martin Ullebg 0 0
Anne Dadlie 0 0
Tarmo Tuominen 0 0

The following table sets forth the number of options and Shares held by the Company’ s executive management
as at the date of this Prospectus. The mentioned options below were awarded in relation to the incentive
program for leading employees and qualified resource persons described further in section 12.4.2.

Executive management Shares Options
Ivar S. Fossum 752,172 850,000
LarsK. Grgndahl 2,544,851 550,000
Ottar Nakken 1,122,851 440,000
Paul 1. Norkyn 192,851 440,000
Mona Schanche 46,956 350,000
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124 OPTIONS AND INCENTIVE SCHEMES

12.4.1 Outstanding options
The following members of the executive management in Nordic Mining have been awarded options:

Ivar S. Fossum has an option to buy in total 850 000 shares in Nordic Mining at a price of NOK 1.60 per share.
The options were not paid for at the time of the granting of the options. The options must be exercised at the
latest by 16 June 2012, following which date they will expire. Fossum owns 752 172 sharesin Nordic Mining in
addition to the aforesaid options.

Lars K. Grgndahl has an option to buy in total 550 000 shares in Nordic Mining at a price of NOK 1.60 per
share. The options were not paid for at the time of the granting of the options. The options must be exercised at
the latest by 16 June 2012, following which date they will expire. Grandahl owns 2,544,851 shares in Nordic
Mining in addition to the aforesaid options.

Ottar Nakken has an option to buy in total 440 000 sharesin Nordic Mining at a price of NOK 1.60 per share.
The options were not paid for at the time of the granting of the options. The options must be exercised at the
latest by 16 June 2012, following which date they will expire. Nakken owns 1 122 851 sharesin Nordic Mining
in addition to the aforesaid options.

Paul 1. Norkyn has option to buy 440 000 sharesin Nordic Mining at a price of NOK 1.60 per share. The options
were not paid for at the time of the granting of the options. The options must be exercised at the latest by 16
June 2012, following which date they will expire. Norkyn owns 192 851 shares in Nordic Mining in addition to
the aforesaid options.

Mona Schanche has option to buy 350 000 shares in Nordic Mining at a price of NOK 1.60 per share. The
options were not paid for at the time of the granting of the options. The options must be exercised at the latest by
16 June 2012, following which date they will expire. Schanche owns 46 956 shares in Nordic Mining in addition
to the aforesaid options.

One option can be converted into one sharein Nordic Mining ASA. All options mentied above were fully vested
on award and expire on 16 June 2012.

12.4.2 Board authorization to implement employee share purchase scheme

On 16 June 2010, the general meeting of the Company resolved to renew the incentive program for leadig
employees and qualified resource persons. The new program is based on the same principles as the previous
program which terminated 19 June 2010. The Board was authorised to award options that in total gives the right
to subscribe for up to 5 million new shares in the Company. Today, a total of 3,500,000 options have been
awarded to leading employees and resource persons. For more information see section 12.4.1 above.

The general meeting of the Company on 16 June 2010 passed the following resolution regarding the option
program for leading employees and qualified resource persons:;

“The Board of Nordic Mining ASA (the “ Company”) is authorised to resolve one or several share capital
increases by issuing up to 5 million shares, equal to approximately 3.9 per cent of the Company’s registered
share capital at the date of this authorisation. Consequently, the share capital may pursuant to this
authorisation be increased by up to NOK 500,000.

This authorisation may be used in connection with the issue of shares to employees in the Company and/or
employees in subsidiaries of the Company and to specially qualified resource persons. The shares may be issued
directly to a person or to a company the person owns.

The lowest subscription priceis NOK 1.60 per share.

Pursuant to this authorisation, the Board shall also have the opportunity to offer shares to persons or
companies that do not hold shares in the Company.

The existing shareholders' preference right to subscribe for sharesis waived.
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The Board is granted the authority to amend article 4 of the Articles of Association with regard to the size of the
share capital pursuant to capital increases resolved by the Board of Directors.

The authorisation to the Board shall be valid until 16 June 2012.

This authorisation replaces former authorisation given in the ordinary general meeting on 19 June 2008.”
12.5 PENSION OBLIGATIONS

Nordic Mining has arranged pension schemes for its employees. The pension schemes meet the requirements of
the Norwegian law on required occupationa pension ("Lov om Obligatorisk Tjenestepenson”) and description
in relevant detail is given in the annual report for 2009.

Nordic Mining had pension related expenses of TNOK 1,157 in 2009 and fulfils the requirements of the
Norwegian law on required occupational pension. Pension related expenses in 2008 and 2007 were TNOK 806
and TNOK 220, respectively.
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13. BOARD PRACTICES

13.1 COMPENSATION FOR TERMINATION

No members of the administrative, management or supervisory bodies have service contracts with the
Company or its subsidiaries providing for benefit upon termination of employment.

The Company has not granted any loans, guarantees or other commitments to any member of the Board and
there are no unusual agreements regarding extraordinary bonuses to any member of the Board.

13.2 COMMITTEES

The Company has not established an audit committee or a separate remuneration committee. The nomination
committee is responsible for proposing to the general meeting the remuneration of the Board.

Nomination committee

The general meeting of the Company on 31 May 2007 resolved to establish a nomination committee. The
resolution was incorporated in the Articles of Association through a new article 6. The nomination committee’s
main task is to propose members to the Board in Nordic Mining.

The following persons were elected to the nomination committee on the general meeting of the Company on 15
April 2008, and as regards Bent Nordbg, by the general meeting of the Company on 15 June 2009:

Nikolai Norman - Chairman
Nikolai Norman is a lawyer in the lawfirm Norman & Co ANS. Norman is not a shareholder in Nordic Mining
nor has he any relations to the Board or management of the Company.

Hans Olav Kvalvaag

Hans Olav Kvalvaag is an employee in Hydro ASA where he is responsible for M&A (mergers & acquisitions).
Kvalvaag is a lega professional and has experience from the consultancy firm McKinsey and the law firm
Selmer. Kvalvaag is not a shareholder in Nordic Mining nor has he any relations to the Board or management of
the Company.

Bent Nordbe

Bent Nordbg has a Master of Science in Business from the Norwegian School of Economics and Business
Administration (NHH) in addition to technical background. Bent Nordbg has experience from leading positions
in the Schibsted group, and has since 2005 worked in Dag Dvergsten AS.

13.3 CORPORATE GOVERNANCE

13.3.1 Corporate governance principles

The corporate governance principles of Nordic Mining comprise the framework of guidelines and management
principles regulating the division of roles between the owners, Board and executive management of the
Company.

Nordic Mining is of the opinion that sound corporate governance contributes to increased shareholder value
through improved growth and higher profits, as well as lower capital expenditures. Corporate governance in
Nordic Mining is based on openness and equal treatment. Investor confidence is maintained and developed
through open and accountable investor information. The Board and the management are committed to ensuring
transparency within the business, fair treatment of al shareholders and accountability in al forms of
communication.

The Company’s corporate governance principles are based on and, with the exceptions set out below, comply
with the Norwegian Code of Practice for Corporate Governance issued by the Norwegian Corporate Governance
Board on 21 October 2010 (“the Code of Practice”). The Code of Practice is a “comply or explain’ guideline
and the Board will state and explain any deviation by the Company from the recommended guidelines in its
annual reports. Nordic Mining’ s corporate governance principles is available on the Company’ s website.

81



13.3.2 Code of practice

The Company follows the Code of Practice, maintains high standards of corporate governance and is committed
to ensure that all shareholders of the Company are treated equally.

As per the date of this Prospectus, the Company complies with the Code of Practice except in relation to the
following;
= Dag Dvergsten AS, a company fully owned by Dag Dvergsten, performs certain services to Nordic
Mining as further described in section 14.2.
= The Board on 1 March 2010 was authorized by the general meeting to issue new shares in Nordic
Mining for the purpose of attracting additional capital to the Company and/or in relation to investments
in other businesses. It was voted jointly for both alternatives for use of the authorization as they both
are motivated of giving flexibility to the Company and have common conditions.
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14. EMPLOYEES

14.1 EMPLOYEES AND SERVICE PROVIDERS

As of the date of this Prospectus, the Nordic Mining Group has 16 employees, of which 9 are employed in
Gudvangen Stein and 2 in Keliber.

The executive management of Nordic Mining were directly employed by the Company from 1 July 2007.
Accepta AS is bookkeeper for the Company and provides assistance with, inter alia, consolidation, tax and
IFRS-matters.

In addition, Nordic Mining has access to various services through a business services agreement with Dag
Dvergsten AS and consultancy agreements with, inter alia, various research institutions and consultancy firms as
in force from time to time.

Nordic Mining is evaluating to strengthen the technical part of the management team and the project
management for its main projects.

14.2 BUSINESS SERVICES AGREEMENT WITH DAG DVERGSTEN AS

Nordic Mining was until June 2007 managed according to a management agreement with Dag Dvergsten AS.
Dag Dvergsten AS is fully owned by Dag Dvergsten who is also the Chairman of the Board. Dag Dvergsten AS
provided Nordic Mining with general management services, conducted running administrative work, handled
the contracts of the Company, assisted in obtaining financing and handled investor relations. The management
team of Nordic Mining was employed by Dag Dvergsten AS and worked for Nordic Mining according to the
management agreement.

The consideration for the management services was based on a cost plus principle. For 2007, the management
fee amounted to NOK 10.7 million. The management agreement was terminated with effect from 1 July 2007
and Nordic Mining has settled all outstanding obligations with Dag Dvergsten AS incurred in connection with
the termination by way of payment of NOK 2.5 million (incl. VAT).

From July 2007 Nordic Mining employs and remunerates its management directly. Nordic Mining has entered
into a business services agreement with Dag Dvergsten AS for rent of offices, administrative services and
certain strategic advising.

Total costsin relation to the business services agreement in 2009 amounted to NOK 2.9 million (ex VAT).

14.3 HIRED CONSULTANTS

Nordic Mining is on a continuous basis hiring external consultants with expertise within business segments in
which the Group operates. For a further description of the most important consultancy relations of Nordic
Mining, please refer to section 6.6.
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15. MAJOR SHAREHOLDERS

151 SHAREHOLDER STRUCTURE

As registered in VPS on 19 January 2011, the Company has 2,452 shareholders. 107 shareholders, owning a
total of approximately 22 per cent of the Shares outstanding, are registered in VPS with address outside Norway.
A summary of the Company’s 20 largest shareholders as of 19 January 2011 is set out below. Please note that
this overview does not include the New Shares from the Private Placement.

Name of shareholder Number of Percentage
Shares (%)

1 Dag DVErgSEN AS ...ttt 8,469,145 6.75
2 SKAGEN VEKSL....viueciiiieicie ettt st st st st saenens 7,915,000 6.31
T o (1] o 7= o VLo (o[- S 7,118,400 5.67
4 Finnish Industry Investment Ltd. ........cccccoovveriieeevene e 6,000,000 4,78
5  JPMorgan Chase BanK .........cccccevereieniesese e seese e 5,040,454 4,02
6 NOrdnet Bank AB........coooiiiiiiiicinieiee ettt s 4,137,661 3.30
7 Dybvad ConsUltiNng AS .....c.ooi e 3,542,788 2.82
8  MPPENGON ..o e 3,270,000 261
9 Grandahl LarS KriStiaN.......ccueeieeeiieeciee ettt stee et e e 2,544 851 2.03
10 SOIONAS ...t et 2,242,333 1.79
L1 SNEH AS ettt 2,201,628 1.75
12 NordeaBank PIC Finland ..........ccooiieriiiniieieieee e 1,956,851 1.56
13 DINOINVESE AS...oocieieeiee ettt sttt 1,806,442 1.44
14 Dybvad AUASIEIN......ccoieiceee e 1,796,184 1.43
15 VPENOIAEASMB ..ottt 1,747,000 1.39
16 OveKlungland HOIdING AS NIL ..oceoviiiieiiiineeceveeee e 1,513,344 121
17 Klem Terje JONANNESSEN ........coeriererere e eeesee e e seeseesie e sre e eseeeenees 1,331,472 1.06
18 DanSKeBanK AlS.......oiiiiiierisese e 1,219,549 0.97
19  Hansen REIdar Jarl ......ccovveiiiiiiee e 1,152,915 0.92
20 Rem@e SVEN OO .....c.cviiiieceieieiecicie ettt sa et saeresreneeresreneas 1,142,000 0.91
Total 20 largest shareholders .............cccooeiiiiiiiiiii e 66,148,017 52.72

L@ 10 = £ S S 59,322,074 47.28
TOLAL ... e sneeas 125,470,091 100.0%

The following shareholders owned more than 5 per cent of the issued share capital in the Company on 19
January 2011: Dag Dvergsten AS (8,469,145 Shares, 6.8 per cent of the share capital), Skagen Vekst (7,915,000
Shares, 6.3 per cent of the share capital) and Holberg Norge (7,118,400 Shares representing 5.7 percent of the
total share capital).

As far as the Company is aware of, there is no other natural or legal person other than the above mentioned,
which directly or indirectly has a shareholding in the Company above 5 per cent which is noticeable under
Norwegian Law. Shareholders with ownership exceeding 5 per cent must comply with disclosure obligations
according to the Norwegian Securities Trading Act section 4.2.

All Shares and shareholders have equal rights, including voting rights. To the knowledge of the Board, there are
no arrangements which may at a subsequent date result in a change of control of the Company.
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16. RELATED PARTY TRANSACTIONS

During the period covered by the historical financia information included in this Prospectus, the Group has
entered into the following related party transactions:

2010 and 2011YTD

The Company’s business service agreement with Dag Dvergsten AS was effective during 2010 and the
agreement is in place as per the date of this Prospectus. Dag Dvergsten AS is owned by Dag Dvergsten, the
Company’s current Chairman of the Board. Nordic Mining purchased services according to the agreement for
NOK 2.0 million in the period 1 January to 30 September 2010, and approximately NOK 800,000 for the period
30 September 2010 to the date of this Prospectus. The cost level related to the agreement is approximately NOK
230,000 per month, which includesi.a. office rental and administrative support functions.

2009

The Company had a business service agreement with Dag Dvergsten AS for i.a. office rental and administrative
support funtions in 2009, as further described in section 14.2. Nordic Mining purchased services according to
the business service agreement for NOK 2.9 million from Dag Dvergsten AS in the period 1 January to 31
December 20009.

2008

In 2008, the Company recorded expenses of NOK 4.0 million for administrative and office services according to
the agreement with Dag Dvergsten AS. The Company also had a consulting agreement with Board member at
that time, Per Havdal. The agreement had a limited scope (a maximum fee of NOK 140,000 and one year
duration). Consultancy fee for services executed in 2007 was paid and reported as salary in 2008.

2007

The management agreement with Dag Dvergsten AS from 2006 was terminated on 1 July 2007, and the
Company paid a termination fee of NOK 2.5 million, including VAT. In 2007, the Company recorded a
management fee expense of NOK 10.7 million. Additionaly, the income statement included a charge of NOK
1.5 million related to a modification of options granted at that time to Dag Dvergsten AS. The management
agreement included all management functions and daily administrative functions of Nordic Mining ASA until
30 June 2007. For the second half of 2007, the agreement with Dag Dvergsten AS only covered certain
administrative functions and office services.

In 2007, the Company had a consulting agreement with Board member at that time Per Havdal. The agreement
had a limited scope (a maximum fee of NOK 140,000 and one year duration).

The above mentioned transactions are/were based on the principle of “arms length” pricing.
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17. ADDITIONAL INFORMATION

171 THE SHARE CAPITAL

The Company’s share capital is NOK 13,797,009.10 divided into 137,970,091 Shares, each with a par value of
NOK 0.10.

The Company has one class of Shares that are authorised and issued and fully paid.

Reconciliation of the number of Shares outstanding at the beginning of the year and end of the year and YTD
2011 is set out below.

Year Beginning of theyear  End of the year Par value beginning Par value end of the
of the year year

2007 28,718,140 53,479,975 0.10 0.10

2008 53,479,975 95,470,091 0.10 0.10

2009 95,470,091 95,470,091 0.10 0.10

2010 95,470,091 125,470,091 0.10 0.10

2011YTD 125,470,091 137,970,091* 0.10 0.10

* Includes the New Shares from the Private Placement
17.1.1 General

Under Norwegian law, limited liability companies are divided into two categories, private and public
companies. Only the shares of public companies may be traded on a stock exchange or other regulated market
places. Nordic Mining is a public limited liability company (ASA), subject to provisions of the Public Limited
Companies Act.

17.1.2 Own shares

The Company does not own Shares in the Company. The Board holds no authorisation to acquire Shares in the
Company.

17.1.3 Share options, convertible securities, etc

There are no options established to the share capital of the Company, other than the options granted to the
members of the executive management and other key persons, according to the option plan resolved by the
Board , in accordance with an authorization from the general meeting, see section 12.

The Company has not issued any convertible securities, exchangeable securities, warrants or other securities
exchangable into Shares other than the incentive scheme for executive officers and key personnel described in
section 12.

17.1.4  Authorisation to increase the share capital

On 1 March 2010 the general meeting of the Company authorised the Board to increase the share capital of the
Company through placements or as settlement in acquisitions. The authorisation was partly used on 17 January
2011.

The authorisation for the Board to increase the share capital of the Company reads as follows:

"The Board of Nordic Mining ASA (the "Company") is granted the authority to carry out one or more increases
in the share capital by issuing up to 40,000,000 shares, representing approximately 35 per cent of the share
capital of the Company at the time of this authority. Accordingly the share capital can in accordance with this
authority be increased with up to NOK 4,000,000.

This authority can be used in connection with the following:

D Placement and the issuing of shares to suitable investors for raising of further capital to the Company.
2 As full or partial compensation in case of full or partial acquisitions/investments.
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The Board may, pursuant to this authorisation, offer shares to persons or companies that are not shareholders
in the Company.

Payment of share contribution in connection with a capital increase under this authorisation may be made by
contribution in kind or by other ways as set out in section 10-2 of the Norwegian Public Limited Liabilities Act.

The preferential right of existing shareholders may be waived.

If the Board resolves to issues shares for cash consideration pursuant to this authorization where as a
consequence, (1) the share capital of the company is increased with more than 10 %, or (2) where the interest of
the existing shareholders requires a subsequent offering, the Board shall within reasonable time resolve a
subsequent offering to the existing shareholders in the Company where they are offered the possibility to
subscribe for shares on the same terms.

The Board may amend the Article 4 of the Articles of Association in accordance with the increases of capital
resolved by the Board pursuant to this authorisation.

The authorisation to the Board is according to this section 5 valid for 1 year as from the date of this resolution."

17.1.5  Share capital development

The Company has undertaken the following share capital changes since it was registered in May 2006. The table
includes the completed Private Placement.

Change in issued Par value Issue price Number of shares Total issued share

Year Type of change in share capital share capital (NOK) (NOK) (NOK) after change capital (NOK)
2006 Demerger from Rocksource ASA na 0.10 na 14,359,070 1,435,907.00
2006 Share issue 1,435,907.00 0.10 1.10 28,718,140 2,871,814.00
2007 Private placement 1,090,000.00 0.10 2.50 39,618,140 3,961,814.00
2007 Shareissue 1,386,183.50 0.10 2.50 53,479,975 5,347,997.50
2008 Private placement 3,333,333.30 0.10 1.50 86,813,308 8,681,330.80
2008 Share issue 510,400.00 0.10 153 91,917,308 9,191,730.80
2008 Share issue 355,278.30 0.10 1.50 95,470,091 9,547,009.10
2010 Private placement 2,000,000.00 0.10 1.00 115,470,091 11,547,009.10
2010 Shareissue 1,000,000.00 0.10 1.00 125,470,091 12,547,009.10
2011 Shareissue 1,250,000.00 0.10 1.45 137,970,091 13,797,009.10

17.2 MEMORANDUM AND ARTICLES OF ASSOCIATION
The Articles of Association of Nordic Mining isincluded in Appendix 1 to this Prospectus.

According to its Articles of Association section 3, the object of the Company is to carry on exploration for coal,
minerals and ores, mining activity, technology development, activities that may be associated herewith, and
participation in other companies anywhere in the world. Nordic Mining's objects and purposes may aso be
found in the Memorandum of Incorporation under section 2.

The Company has one class of shares only. According to the Articles of Association section 5 the Board shall
have at least 3 and maximum 8 members.

The Articles of Association of the Company contain ho provisions restricting foreign ownership of Shares.
There are no limitations under Norwegian law on the rights of non-residents or foreign owners to hold or vote
for the Shares.

17.3 SHAREHOLDER RIGHTS

The Shares are identical in every respect and carry the right to one vote at general mesetings. None of the major
sharehol ders have different voting rights.

All dividends of the Company shall be declared, apportioned and paid to the shareholders pro rata to the number
of Shares held at the relevant date. Shareholders have pre-emption rights in new issues of securities by the
Company. Such pre-emption rights may be waived by two-thirds of the votes cast as well as two-thirds of the
aggregate share capital represented at the general meeting of the Company.
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Any amendment of shareholders' rights, including the right to vote at the general meeting, must be done by
amending the Articles of Association. Such amendments requires the affirmative vote of two-thirds of the votes
cast aswell astwo-thirds of the aggregate share capital represented at the general meeting.

All Shares carry an equal right to any surplus in the event of a liquidation of the Company. There are neither
restrictions on the transferability of the Shares nor any restrictions on foreign ownership of the Company’s
Shares. Existing shareholders do not have any pre-emptive rights upon the transfer of Shares in the Company.

The actions necessary to change the rights of the holders of the shares are not more significant than required by
law.

17.4 CORPORATE MATTERS

The Company is a Norwegian public limited company (ASA) registered on 8 May 2006 through the demerger of
Rocksource's business within exploration of metals and minerals. The Company is registered with the
Norwegian Registry of Business Enterprises with the organisation number: NO 989796739, subject to
Norwegian regulations. The Articles of Association are included in Appendix 1to this Prospectus. Nordic
Mining hasits head office at Munkedamsveien 45, NO-0250 OSL O, Norway.

The Shares of Nordic Mining are admitted to trading on the Oslo Axess with the ticker NOM with atraded share
price of NOK 1.97 and a market capitalisation of approximately NOK 287 million as at 20 January 2011.

The Company’s share register is operated through VPS. The Company’s registrar is DnB NOR Bank ASA. The
securities number (1SIN number) for the Sharesis NO 0010317340.

17.5 LEGAL AND ARBITRATION PROCEEDINGS

As of the date of this Prospectus and for the preceding 12 months, the Group is not and has not been involved in
any governmental, legal or arbitration proceedings, including any such proceedings which are pending or
threatened of which the Company is aware of, which are likely to have, or have had in the recent past,
significant effects on the Group’s financial position.

17.6 SHAREHOLDER MATTERS

Transfer of Shares
According to the Articles of Association, there are no genera limitations on transfer of the Shares in the
Company.

Disclosure requirements

Under Norwegian law, an acquisition disposal or any other circumstance, that causes a shareholder’s proportion
of shares and/or rights to shares to reach, exceed or fall below 5 per cent, 10 per cent, 15 per cent, 20 per cent,
25 per cent, 1/3, 50 per cent, 2/3 or 90 per cent of the share capital or an equivalent proportion of the voting
rights in a company whose shares are quoted on Oslo Axess, the shareholder shall immediately notify such
transaction to the stock exchange.

Mandatory filing requirements under the Norwegian Competition Act

The Norwegian Competition Act of 5 March 2004 No. 12 (the “Competition Act”) stipulates a mandatory filing
requirement for certain mergers and transactions involving acquisition of control of another undertaking. The
Competition Act applies to concentrations as defined in art. 3 of EC Council Regulation 139/2004 (2004
ECMR), i.e.to mergers between two or more previously independent undertakings, and to acquisitions of direct
or indirect control on alasting basis of the whole or parts of another undertaking. The EC Commission’s and the
EC Court’s interpretation of the notion of concentration under the said regulation is relevant when determining
which mergers are comprised by the Competition Act.

All mergers and transactions involving acquisition of control must be notified to the Norwegian Competition
Authority (the “NCA”) if the undertakings involved in the transaction have a combined annua turnover in
Norway of NOK 50 million or more. However, if only one of the undertakings involved in the transaction has an
annual turnover in Norway exceeding NOK 20 million, the transaction need not to be notified.

Notwithstanding the above, the filing requirements under the Competition Act do not apply to concentrations
that are within the turnover thresholds of the EC Merger Regulation or equivalent thresholds in the EEA
Agreement. Accordingly, the principle of one-stop-merger control applies.
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Transactions must be notified to the NCA no later than when a final agreement between the partiesis reached or
if control over another undertaking in fact is acquired prior to afinal agreement. The Competition Act allows for
voluntary filing at an earlier stage. The obligation to notify the transaction is imposed on the parties to the
merger or on the acquirer(s) of an undertaking.

The mandatory filing requirement under the Competition Act imposes an obligation to submit a so-called
simplified notification. If the NCA finds reason to consider the transaction more closely, the NCA may require
that the parties to the merger/the acquirer(s) submit(s) a so-called complete notification. The NCA must make
such a requirement within 15 working days after they have received the simplified notification. If this is not
done, the NCA cannot intervene against the transaction after this deadline has expired. The parties may also
voluntarily submit a complete notification without having received instructions from the NCA.

Where the NCA has imposed an obligation to submit a complete notification, the implementation of the
transaction must be suspended. The same applies if a complete notification is submitted voluntarily. For mergers
or acquisitions of control, the stand-still obligation comes into effect as soon as the party/parties have received
the order to submit a complete notification. For voluntary filings, the stand-still comes into effect from the time
of submission of a complete notification. The suspension period lasts for 25 working days calculated from the
time the NCA has received the complete notification. It is within this time limit that the NCA must decide
whether to investigate the transaction further and warn the parties that they may interfere with the transaction.
The NCA may also order a prolonged prohibition on implementation of a transaction, provided that there is
reason to believe that the concentration may create or strengthen a significant restriction on competition and that
a temporary prohibition is necessary in order to ensure that a potential decision from the NCA can be carried
out.

If the NCA decides to investigate the transaction further, i.e. beyond the above mentioned 25 working days
period, the NCA must provide a reasoned draft decision of intervention no later than 70 working days as from
the receipt of the complete notification. The parties will then have 15 working days to submit their comments to
the draft decision. The NCA must reach afinal decision no later than 15 working days after the receipt of such
comments. If the parties have submitted a proposal for commitments, they can request that an additional 25
working days are added to NCA's deadline to reach afinal decision.

Mandatory offer requirement

Norwegian law requires any person, entity or group acting in concert that acquires more than 1/3 of the voting
rights of a Norwegian company listed on Oslo Axess or Oslo Stock Exchange to make an unconditional general
offer for the purchase of the remaining shares in the company or within 30 days dispose of a humber of voting
shares which brings the percentage of voting rights below 1/3. The said shareholder must immediately following
owning more than 1/3 of the voting rights notify the company and Oslo Axess (or Oslo Stock Exchange) about
its acquisition and whether it will make an offer or dispose of the excess shares. A natice informing about a
disposal can be altered to a notice of making an offer within the 30 day period, while a notice stating that the
shareholder will make an offer cannot be amended and is thus binding. An offer is subject to approval by Oslo
Axess (or Oslo Stock Exchange) before submission of the offer to the shareholders. The offer price per share
must be at least as high as the highest price paid or agreed by the offeror in the six-month period prior to the
date the 1/3 threshold was exceeded, but equal to the market price if it is clear that the market price was higher
when the 1/3 threshold was exceeded. In the event that the acquirer thereafter, but prior to the expiration of the
bid period acquires, or agrees to acquire, additional shares at a higher price, the acquirer is obliged to restate its
bid at that higher price. A mandatory offer must be unconditional and in cash (NOK) or contain a cash
aternative at least equivalent to any other consideration offered. Until an offer has been made or a disposal
completed, the shareholder will have no voting rights or other rights relating to the shares exceeding the 1/3
threshold apart from the right to receive dividends and pre-emption rights in the event of a share capita
increase.

A shareholder or consolidated group which owns shares representing more than 1/3 of the votes in a listed
company, and which has not made an offer for the purchase of the remaining shares in the company in
accordance with the exemptions concerning mandatory offers, is as a main rule obliged to make a mandatory
offer in the case of each subsequent acquisition. However, there are exceptions from this rule, including for a
shareholder or a consolidated group, which, upon admission of the company to listing on a stock exchange,
owns more than 40 per cent of the shares in the company.
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A mandatory offer is also required when a shareholder holding more than 1/3 of the voting rights of a listed
company acquires 40 per cent or more of the voting rights of the company. Further, this obligation re-enters
when 50 per cent or more of the voting rights are acquired.

A shareholder that subsequent to the entry into force of the Norwegian Securities Trading Act 2007 acquires
shares representing more than 1/3, 40 per cent or 50 per cent of the votes in a listed company without being
obliged to make an offer for the purchase of the remaining shares in the company in accordance with the
provisions concerning mandatory offers (i.e. due to available exemptions), is obliged to make a mandatory offer
in the case of each subsequent acquisition.

Compulsory acquisition

If a shareholder, directly or via subsidiaries, acquires Shares representing more than 90 per cent of the total
number of issued Shares as well as more than 90 per cent of the total voting rights in the Company, then such
majority shareholder would have the right (and each remaining minority shareholder of the Company would
have the right to require such majority shareholder) to effect a compulsory acquisition for cash of any Shares
(minority shareholder requests only relates to its own shares) not already owned by such majority shareholder.
Such compulsory acquisition decision by the majority shareholder leads to that the majority shareholder
becomes the owner of the thus acquired shares with immediate effect subject to following certain procedures.
Upon effecting the compulsory acquisition the majority shareholder would have to offer the minority
shareholders a specific price per share. If the compulsory acquisition takes place within three months of the
expiry of the acceptance period of a mandatory or voluntary offer, then the price should be the same as the price
offered in the mandatory or voluntary offer unless particular reasons indicate otherwise.

If the compulsory acquisition does not take place within three months of the expiry of an acceptance period,
then the mgjority shareholder shall suggest a price. Should any minority shareholder not accept the offered
price, such minority shareholder may, within a specified deadline not to be of less than two months' duration,
request that the price be set by the Norwegian courts. Absent such request or other objection to the price being
offered, the minority shareholders would be deemed to have accepted the offered price after the expiry of the
two months deadline. The cost of such court procedure would, as a genera rule, be for the account of the
majority shareholder, and the courts would have full discretion in respect of the valuation of the Shares as per
the effectuation of the compulsory acquisition within the scope of the real value of the Shares.

Voting rights

Each share in the Company carries one vote. Each share held by a major shareholder carries the same voting
right as each share held by any other shareholder.

As a general rule, resolutions that shareholders are entitled to make pursuant to Norwegian law or the Articles
of Association require a simple mgjority of the votes cast. In the case of eection of members to the Board, the
persons who obtain the most votes cast are deemed elected to fill the positions up for election. However, as
required under Norwegian law, certain decisions, including resolutions to waive preferential rightsin connection
with any share issue, to approve a merger or de-merger, to amend the Articles of Association or to authorise an
increase or reduction in the share capital, must receive the approval of at least two-thirds of the aggregate
number of votes cast as well as at least two-thirds of the share capital represented at a general meeting.
Norwegian law further requires that certain decisions, which have the effect of substantially altering the rights
and preferences of any shares or class of shares, receive the approval of the holders of such shares or class of
shares as well as the majority required for amendments to the Articles of Association. Decisions that (i) would
reduce any shareholder's right in respect of dividend payments or other rights to the assets of the company or (ii)
restrict the transferability of the shares, require a mgjority vote of at least 90 per cent of the share capital
represented at the general meeting in question as well as the majority required for amendments to the Articles of
Association. Certain types of changes in the rights of shareholders require the consent of all shareholders
affected thereby as well asthe majority required for amendments to the Articles of Association.

In general, in order to be entitled to vote, a shareholder must be registered as the beneficial owner of Sharesin
the share register kept by the VPS. Beneficial owners of Shares that are registered in the name of a nominee are
generaly not entitled to vote under Norwegian law, nor are any persons who are designated in the register as
holding such Shares as nominees. Readers should note that there are varying opinions as to the interpretation of
Norwegian law in respect of the right to vote for nominee-registered shares. For example, Oslo Stock Exchange
has held that in its opinion “nominee-shareholders’ may vote in general meetings if they actually prove their
shareholding prior to the general meeting.
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General meetings of shareholders

Through the general meeting, the Company’s shareholders exercise the supreme authority in the Company,
subject to the limitations provided by Norwegian law. All shareholders in the Company are entitled to attend
and vote at general meetings, either in person or by proxy. See the previous section “Voting rights’ with regard
to certain restrictions on voting right applying for nominee-registered shares, etc.

General meetings are conveyed by the Board. A notice of a general meeting shall be sent at the latest three
weeks before the date of the meeting, and shall include a proposal for an agenda for the meeting. A shareholder
is entitled to submit proposals to be discussed at general meetings provided such proposals are submitted in
writing to the Board in such good time that it can be entered on the agenda of the meeting.

The annual general meeting shall be called by the Board such that it can be held within six months from the end
of each financial year. The annual general meeting shall deal with and decide on the adoption of the annual
financia statement and annual report, the question of declaring dividend and such other matters as may be set
out in the notice of the annual general meeting.

Extraordinary general meetings can be called by the Board, and if applicable by the corporate assembly or the
chairman of the corporate assembly. In addition, the Board shall call an extraordinary general meeting whenever
so demanded in writing by the auditor or shareholders representing at least 5 per cent of the share capital, in
order to deal with a specific subject.

Additional share issuances and preferential rights

All issuances of shares by the Company, including bonus issues, require an amendment to the Articles of
Association, which requires the same vote as other amendments to the Articles of Association. Furthermore,
under Norwegian law, the Company's shareholders have a preferentia right to subscribe for issues of new shares
by the Company. The preferential rights to subscribe in an issue may be waived by a resolution in a general
meeting by the same vote required to approve amendments to the Articles of Association. A waiver of the
shareholders preferential rights in respect of bonus issues requires the approval of all outstanding shares,
irrespective of class.

Under Norwegian law, bonus issues may be distributed, subject to shareholder approval, by transfer from the
Company's free equity or from its share premium reserve. Such bonus issues may be effectuated either by
issuing shares or by increasing the par value of the shares outstanding.

Dividends

Under Norwegian law, no interim dividends may be paid in respect of a financial period as to which audited
financia statements have not been approved by the annual general meeting of the Company, and any proposal to
pay a dividend must be recommended or accepted by the Board and approved by the shareholders at a general
meeting. The shareholders may vote to reduce (but not to increase) the dividends proposed by the Board.

Dividends in cash or in kind are payable only out of (i) the annual profit according to the adopted income
statement for the last financial year, (ii) retained profit from previous years, and (iii) distributable reserves, after
deduction of (a) any uncovered losses, (b) the book value of research and development, (c) goodwill, (d) net
deferred tax assets recorded in the balance sheet for the last financial year, (€) the aggregate value of any
treasury shares the Company has purchased or been granted security over during the preceding financial years,
(f) any credit or security given pursuant to sections 8-7 to 8-9 of the Public Limited Companies Act, and
provided always that such distribution is compatible with good and prudent business practice with due regard to
any losses which may have occurred after the last balance sheet date or which may be expected to occur. The
Company cannot distribute any dividends if the equity, according to the balance sheet, amounts to less than ten
per cent of the total assets, according to the balance sheet without following a creditor notification procedure as
required for reducing the share capital.

Under Norwegian foreign exchange control rule and regulations currently in effect, transfers of capital to and
from Norway are not subject to prior government approval except for the physical transfer of payments in
currency, which is restricted to licensed banks. Consequently, a non-Norwegian resident may receive dividend
payments without Norwegian exchange control consent if such payment is made only through alicensed bank.

The Board will consider the amount of dividend (if any) to recommend for approval by the general meeting of
the Company, on an annua basis, based upon the earnings of the Company for the years just ended and the
financial situation of the Company at the relevant point in time. Hence, the shareholders do not have a right to
share in the Company’s profits by way of dividends. All shareholders that are shareholders at the time of the
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general meeting making its resolution are entitled to dividend. There is no time limit under which the individual
shareholder’ s entitlement to a declared dividend lapses.

Change of the rights of holders of Shares

The Articles of Association do not contain any special regulations for changing the rights of holders of the
Shares of the Company. Subject to specific requirements set out in the Public Limited Companies Act, the
general meeting may adopt a resolution to change rights attached on the Shares. Such resolution requires an
amendment to the Articles of Association, which requires the same vote as other amendments to the Articles of
Association. In addition, stricter majority requirements may apply depending on the manner in which the change
of rights shall be carried out.

Redemption and conversion rights
There are no redemption rights or conversion rights attached to the Shares.

Rights on liquidation

Under Norwegian law, the Company may be liquidated by a resolution in a general meeting of the Company
passed by a two-thirds majority of the aggregate votes cast as well as two thirds of the aggregate share capital
represented at such meeting. The Shares rank pari passu in the event of areturn on capital by the Company upon
aliquidation or otherwise.

Reports to shareholders

The Company publishes annual and interim reports that include financial statements. The consolidated financial
statements are published in accordance with the International Financial Reporting Standards, |FRS, as issued by
the International Accounting Standards Board.

Notification and publication requirements

As from the date of the application for listing on Odo Axess in 2007, the Company has provided its
shareholders, Oslo Axess and the market as awhole with timely and accurate information. Notices are published
through www.newsweb.no and on the Company’ s website (www.nordicmining.com).
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18. MATERIAL CONTRACTS

Nordic Mining has entered into the following contracts considered to be of material importance for the business
of the Company:

. Acquisition of Gudvangen Stein from Nannok Invest AS. For further information please see section
6.6.2.

. Acquisition of Keliber from the founders. For further information please see section 6.6.3.

. Acquisition of Engebgfjellet rutile deposit from ConocoPhillips Investments Norge AS. For further
information please see section 6.6.1.

. Technology license agreement with Rocksource ASA relating to a perpetual global license to al EM-

and reservoir technology applied on other resources and materials than hydrocarbons. For further
information please see section 6.6.4.

Nordic Mining will from time to time enter into consultancy agreements with research institutions and
consultants, and resource persons employed at such institutions and companies, with expertise within mining,
geology mineral processing and other related areas. For further information please refer to section 6.6, 14.2 and
14.3.

Nordic Mining has entered into various agreements with regards to development of production processes,
product qualities and other issues related to various products, i.a. rutile concentrate, garnet products, anorthosite
concentrate, eclogite products etc. Subject to a successful development of the subject project and establishment
of production processes that meet the other party’s requirements, the agreements normally states an intention for
the parties in question to enter into long-term commercial relations.
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19. STATEMENTS BY EXPERTS

Nordic Mining has requested expert opinions for Engebg, Gudvangen Stein and Keliber (Lanttd). The
summaries of the expert opinions are included below. The expert reports for Engebg, Gudvangen Stein and
Keliber are al approximately 1 year old, dated respectively 12 November 2009, 3 November 2009 and 28
October 2009. The Company expects revised resource estimates based on new expert reports for Lanttd and a
possible new deposit in Finland in January/February 2011. At the date of this Prospectus, and according to the
Company the current expert reports are regarded as giving a representative picture of today’s situation as the
geological condition has not changed the last 12 months. The authors of the expert opinions have al given
consent to the form and context in which the reports are included in this Prospectus.

19.1 SUMMARY OF EXPERT OPINION ENGEBO

Summary of expert opinion for the Engebg rutile deposit, as further described in section 6.6.1 in this Prospectus,
made by Adam Wheeler, Cambrose Farm, Redruth, Cornwall TR16 4HT, England, dated 12 November 2009 is
found below. Adam Wheeler is an independent mining consultant, and is also a registered Chartered Engineer
(C. Eng and Eur. Ing). In November 2008, he and Bob Dowdell (also an independent mining consultant)
completed a scoping study for the Engebgfjellet rutile deposit. This scoping study followed on from a resource
estimate of Engebgfjellet, which was completed by Adam Wheeler in April 2008. Neither Adam Wheeler nor
Bob Dowdell holds any Sharesin Nordic Mining.

“ Engebgfjellet is a large rutile deposit within eclogite rock on the northern side of Ferdefjord in Naustdal
municipality, Sogn og Fjordane county, West Norway. The conclusions of the Scoping Sudy can be summarised
as follows:

1 Resource Estimate. A JORC-compliant resource estimate has been prepared for Engebo, focused on
the contained TiO,. At a cut-off grade of 3% TiO,, 31.7Mt of indicated resources were estimated, with
a grade of 3.77% Total TiO, and 17.3% Fe,Os. The resources below sea-level were limited to a
boundary 90m from the edge of the fijord. Laboratory analysis indicates that 94% of the total TiO; is
contained in rutile. A further 123Mt of inferred resour ces have also been estimated.

2. Open Pit Planning. When considering the potential revenues from both rutile and garnet production,
an open pit optimisation containing more than 40Mt of possible ore may be achievable. This pit has
also been limited so to restrict the visual impact of the pit on the neighbouring populations. However,
further drilling is required, as well as detailed garnet grade measurements, in order to be able to
delineate and evaluate open pit reserves. This drilling work has already been outlined and should be
started during 2009.

3. Processing Plant. Work has started for the development of a processing plant. Earlier design work by
DuPont indicated a rutile recovery of 50%, and ongoing testwork is focussed on enhancing this basic
design, so asto improve rutile recovery, and allow the recovery of sellable garnet.

4. Tailings Disposal. The tailings produced will be inert. Initial design by the Norsk Ingtitute of Water
Research indicates that it should be possible to settle tailings onto the base of the adjoining 300m deep
fijord. According to this study, this method of disposal will not affect bio-life above the 200m from the
fjord bottom, and no fishing will be affected.

5. Preliminary Economic Analysis. Economic modelling has indicated positive returns for an open pit
mining operation, producing rutile and garnet. This work has enabled the targeting of key aspects of
the project, for on-going study and testwork.

6. Underground Potential. The resource base extends to depth and to the west, where open pit mining is
not desirable. Ground conditions are expected to be very favourable and with a large orebody to mine,
large stopes can be planned. From preliminary studies, underground mining looks to be feasible and
economic.”
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19.2 SUMMARY EXPERT OPINION GUDVANGEN STEIN

Summary of expert opinion for Gudvangen Stein’s anorthosite deposit, as further described in section 6.6.2 of
this Prospectus, made by Jan Egil Wanvik of Geological Survey of Norway (NGU), NO-7441 Trondheim,
Norway, dated 4 September 2007 and reviewed/updated 3 November 2009 is found below. Jan Egil Wanvik isa
Geologist and Member of the Industrial minerals and ores project group at NGU. Wanvik holds a University
Degree in Civil Engineering from NTH (Norwegian University of Science and Technology, today known as
NTNU). Jan Egil Wanvik does not hold any Shares in Nordic Mining. There exists a frame agreement for
supply of geological data, expertise and resources between Nordic Mining and NGU, as further described in
section 6.6 in this Prospectus.

“ The Gudvangen Sein AS property is located within the 700 kn?* huge anorthosite massifs of the inner part of
the Sognefjord area of Western Norway. This anorthosite complex is the largest in Western Europe and the
impressive anorthosite-mountains with light coloured weathering surface are a major factor in making the
landscape especially scenic in this area. The Gudvangen Stein's 900.000n7 property is situated central in the
1000m vertical Nagrgydal section of a 140kn? large separate anorthosite body extending 25 km southwards
from Gudvangen/Nag gydalen to Mjglfjell by the Bergen railroad.

Underground mining has been carried out since about 1960 at the base of Naa@ydalen 8km up valley from
shipping facilities at Gudvangen inmost in the Naa gyfjord. The white anorthosite of the mining area in the
valley has been sold for varied uses such as road aggregate, concrete elements, laundry detergent powder and
toothpaste. In later years the Gudvangen anorthosite has become increasingly popular as a major ingredient in
manufacture of rock wool, and at presents the company ships to 9 different rook wool plants in Europe. The
second most important product today is as light coloured road surfaces, and most of this is exported to major
European asphalt companies that evaluate the superior mechanical properties of this white anorthosite. The
PSV (Polished Sone Value) of the white variety is unusually good.

Anorthosite is per definition an intrusive rock that constitutes at least 90% of the feldspar mineral plagioclase.
Two main varieties of anorthosite are present within the mining area of Naz@ydalen. One type occurs at the
higher and inner levels of the mountainsides; a primary coarse-grained anorthosite where the almost
monomineralic feldspar content is soluble in acids and thus well suited for processing that requires dissolving
of the minerals. The other typeis situated in lower and surface-near parts of the valley bottom and is an altered
white, fine-grained type used for light coloured special asphalt and concrete markets. Both types have the same
high aluminium content and are thus well-suited material for rock wool production that at present is the major
end product.

The Inner Sogn anorthosite bodies are well known for their uncommon high aluminium content (30% Al,Os in
average), and the rock has for several periods during the last 90 years been the target for providing a possible
alternative raw material supply for aluminium metal production. For this purpose an extraction process is
necessary, and the unaltered variety that dominates the anorthosite massifs of the region is known for its
solubility in mineral acids. The 100 km? Gudvangen-Mijglfjell massif is of especially good quality as to both acid
solubility and low content of contaminating dark minerals, and this aluminium-calcium-rich anorthosite is hard
to find both in Norway and worldwide in large and homogenous quantities as in the Nag gydalen area. The
Gudvangen deposit isworld classin this category.

The underground mining areas in Naagydalen are an excellent base for present and future mining of a broad
range of annual quantities of high quality anorthosite. The well functioning upgraded mining system at
Jordalsnuten provides flexibility to handle both present production capacity and medium scal e future expansion.
Several hundred million tonnes of anorthosite are situated within Gudvangen Stein's property and with the
additional immense quantities present in adjoining areas of the large Gudvangen-Mjglfjell anorthosite-massif,
the raw material base is considered to be practically unlimited.

Anorthosites in general have a wide range of potential uses, and the aluminium-calcium rich variety of the
Gudvangen area has especially varied possible applications in addition to the present established markets of
rock wool, asphalt and concrete. The availability of both the two main anorthosite varieties in the Gudvangen
Sein's mining area is advantageous in exploiting new potential market areas and Nordic Mining has an
ongoing program in investigating possible new application areas for the Gudvangen rock products and various
mineral and processing studies are undertaken to achieve the best possible results.
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Recent sampling within the mine shows that in addition to the two main varieties of anorthosite, many different
combinations and gradations of these two are available in the mine, giving interesting possibilities for diverse
applications needing special mineral combinations.

The Company adds that the expected period of production at the Gudvangen deposit is more than 100 years.

193 SUMMARY EXPERT OPINION KELIBER (LANTTA)

Summary of expert opinion for the Lanttd spodumene deposit, as further described in section 6.6.3 of this
Prospectus, made by Esko Koistinen of Geological Survey of Finland (GTK), PO Box 96, FI-02151 Espoo,
Finland, dated 6 February 2008 and reviewed 28 October 2009 is found below. Esko Koistinen is a Geologist
and Member of the European Federation of Geologists. Koistinen holds a University Degree in Economic
Geology and Excavation Engineering (M.Sc.) and in Economic Geology and Applied Geophysics (Lic.Tech)
from Helsinki University of Technology. Esko Koistinen does not hold any Sharesin Nordic Mining.

The Lantta lithium pegmatite deposit is located in the Ullava municipality in Central Ostrobothnia, Western
Finland, 60 km southeast from Kokkola (map sheet 2341 02). The dike is hosted by a meta greywacke schist.
The pegmatite has no natural outcrop but it has been uncovered when doing pilot mining. The topography is
gentle and the thickness of overburdenisfrom0to 7 m, 4 min average.

The deposit was found by Suomen Mineraali Oy in the early sixties. In 1963 — 1967 twenty seven diamond drill
holes, with a total length of 2931 m, were drilled into the deposit by Paraisten Kalkkivuori Oy, which had
acquired Suomen Mineraali Oy. Pilot mining, metallurgical studies and experiments on manufacturing lithium
salts were done in 1978 and in 1980. Partek Oy, formerly Paraisten Kalkkivuori Oy, surrendered the mining
rights for Lantt& in 1992 due to poor markets for lithium salts.

The KeliBer-project began investigations of spodumene pegmatites in Central Ostrobothnia in 1999 and
attained mining rightsto Lantta. After first stage studies were completed, Keliber Oy was established in 2001 to
continue further evaluation of the deposit. Geological Survey of Finland (GTK) was given the task of enquiring
into the mineralogy and mineral resources of the deposit. Old profiles and plans of the deposit were digitized
for 3D modelling. The mineral resource assessment of the deposit was based mainly on the pegmatite dike
locations obtained from drilling and on drill core assays. Drill core samples were re-examined and 38 elements
were analysed from 111 samples (271 m). Advances in analysing techniques led to higher lithium values
compared to values obtained in the older investigations.

The Lantta dikes represent an example of homogenous albite-spodumene pegmatite. Albite and quartz are the
dominant minerals along with lesser spodumene and potash feldspar. Spodumene occurs in the pegmatite from
contact to contact and is orientated perpendicularly to the contact of the dike. Based on whole rock chemical
analyses and detailed analysis of the mineral compositions of the pegmatite, the average modal composition of
the pegmatite is estimated to be: albite 40%, quartz 25%, potash feldspar 16%, spodumene 16%, muscovite 2%
and other minerals 1%. Other minor minerals include small amounts of beryl and columbite, which may have
some economic value. According to the analyses made by GTK, the lithium content of spodumene varies from
5.5510 6.75 % Li,O.

3D modelling of the Lantta lithium deposit and a compilation of a mineral resource assessment was comleted by
GTK in 2001. Later in 2003 GTK implemented a general plan for the mining site, a preliminary mining plan to
the depth of 50 m and planning of crushing and final tailing ponds. This study was done as an order for Keliber
Oy as a part of the production schedule for the deposit.

At a later date Kaustinen municipality and Keliber Oy ordered a mineral resource assessment and a mining
plan for a mining depth of 200 m and a 15 year production life. GTK produced the study in 2005. The drilling
data base was updated, when the Kaustinen municipality and Keliber Oy carried out further resource mapping
based on a program prepared by GTK. The research program was implemented in the autumn and winter of
2004 — 2005 consisting of 21 drill holes with a total length of 2682 m. Five channel sample profiles with a total
length of 42 m were cut with diamond saw from the surface of the dikes. Exposing the bed rock surface proved
how comparatively hard the pegmatite dikes are as they stand out as much as a couple of metres above the
plane of the surrounding rock surface.

The deposit was interpreted by solid modelling to consist of 32 separate dikes of different sizes. They appear as
two parallel sets, each with a length of about 450 m and total width of about 40 m. The sets each have one main
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dike with a width of 12 to 15 m. The strike of the dike sets is SW — NE and the dip 70 degrees to the SE. The
mass of the solid modelled deposit is 3.012 Mt with a density of 2.75 t/n?. The new drill hole data fit well with
the old 3D model of the deposit compiled from the older drill hole data in 2001, and supports the view of fairly
continuous individual dikes. Though the pegmatite dikes seem to be fairly continuous, connection of the dikes
from profile to profile is open to various interpretations for instance due to possible fault displacements.

The mineral resources were estimated to a depth of 200 m by block modelling. The Lantta lithium deposit
contains in situ 2.947 Mt mineral resource with 0.921 wt% Li»O, 78.9 ppm Ta,05 and 80.3 wt% quartz-
feldspar. Analcime can also be produced, and represents 15.8 wt% of the mass of the resource. On the basis of
the present drilling frequency and a fairly good conformity of the pegmatite dikes, measured mineral resource
are estimated to be 1.768 Mt, indicated resource 0.589 Mt and inferred resource 0.589 Mt.

The well known lithium potential of the Kaustinen — Ullava area increases attentions to the Lantta lithium
deposit. Several other deposits, for example Emmes and Janislampi are known to occur in the surroundings.
GTK has also been doing lithium investigations in the area recently but they are incomplete for reporting at this
point. The resources of these other deposits remain for potential future exploitation.
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20. NORWEGIAN TAX

The statements herein regarding taxation are unless otherwise stated based on the laws in force in Norway as of
the date of this Prospectus, and are subject to any changes in law occurring after such date. Such changes could
be made on aretrospective basis.

The following summary does not purport to be a comprehensive description of all the tax considerations that
may be relevant to a decision to acquire, own or dispose of the Shares. Furthermore, the summary only focuses
on the shareholder categories explicitly mentioned below (individual shareholders and limited liability
companies).

Shareholders are advised to consult their own tax advisors concerning the overall tax consegquences of their
ownership of Shares. In particular, this document does not include any information with respect to U.S. taxation
or taxation in any other jurisdiction than Norway. Prospective investors who may be subject to tax in the United
States or any other jurisdiction are urged to consult their tax adviser regarding federal, state, local and other tax
consequence of owning and disposing of Shares.

20.1 NORWEGIAN SHAREHOLDERS

Taxation of dividends - Individual shareholders

Dividends distributed to Norwegian individual shareholders are taxable as ordinary income at a rate of 28 per
cent. The shareholders are, however, entitled to deduct a calculated tax-free alowance when calculating their
taxable dividend income. The tax-free allowance will be calculated on a share by share basis, and the allowance
for each Share will be equal to the cost price of the Share multiplied by arisk free interest rate. Any part of the
calculated allowance one year exceeding the dividend distributed on the Share will be added to the cost price of
the share and included in the basis for calculating the allowance the following years.

Taxation of dividends - Corporate shareholders (Limited liability companies)

Dividends distributed to shareholders who are limited liability companies resident in Norway for tax purposes
(“Norwegian corporate shareholders’) are exempted from taxation. However, 3 % of net income of shares
(dividends and gains upon disposal of shares less losses upon disposal of shares) is added to the taxable income
and taxed as general income at arate of 28 per cent

Taxation on realisation of Shares - Individual shareholders

Sale, redemption or other disposal of Shares is considered a realization for Norwegian tax purposes. A capita
gain or loss generated by a Norwegian individual shareholder through a disposal of Shares is taxable or tax
deductible in Norway. Such capital gain or loss is included in or deducted from the basis for computation of
ordinary income in the year of disposal. Ordinary income is taxable at a rate of 28 per cent. Gain is subject to
tax and loss is deductible for tax purposes irrespective of the duration of the ownership and the number of
Shares owned and/or disposed of .

The capital gain (loss) equal the consideration received less the cost price of the Share and transactional
expenses. From this capital gain, Norwegian individual shareholders are entitled to deduct a calculated tax-free
allowance when calculating their taxable income. The alowance for each Share is equal to the total of
allowance amounts calculated for dividends for this Share for previous years (ref above), less dividends
distributed on this Share. The calculated alowance may only be deducted in order to reduce a taxable gain
calculated upon the realization of the Share, and may not be deducted in order to produce or increase a loss for
tax purposes.

If the shareholder owns Shares acquired and/or subscribed for at different points in time, the Shares that were
acquired or subscribed for first will be regarded as the first to be disposed of, i.e. afirst-in first-out basis applies.

Exit tax

An individual shareholder who is resident in Norway for tax purposes is liable for tax on calculated inherent
capital gains on shares he owns at the time the tax liability to Norway cease. Similarly calculated inherent loss is
tax deductible provided the individual immigrates to another EEA state.

The tax triggering event is the cessation of Norwegian tax residency, either under domestic Norwegian law or in
accordance with any applicable tax treaty. At this point of time, usually several months after physical emigration
from Norway, inherent gain (or loss) on securities shares, warrants, share options etc shall be calculated.

The Norwegian Exit tax rules only apply if the calculated capital gain on shares etc. exceeds NOK 500,000.
Moreover, the calculated tax is annulled if the shares are not realised within five years from the point of time the
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tax liability to Norway ceased. Similarly, the settlement of any loss determined in the emigration year is delayed
until realisation takes place and is contingent on that realisation takes place within five years from the point of
time the tax liability to Norway ceased.

In order to avoid payment of the calculated inherent gains upon cessation of Norwegian tax residency, the
taxpayer must provide a sufficient security or guarantee. With respect to some of the EU and EEA states, a
guarantee is not necessary in order to obtain interest free postponement of payment. Further detailed rules do

apply.

The exit tax rules also apply to Non-resident individuals establishing Norwegian tax residency. In such cases,
the market value at the time of immigration to Norway for tax purposes of any shares owned by the individual
shall be appraised in order to enable calculation of any future inherent capital gain on such shares upon a future
(re) transfer of residency from Norway to another state.

Taxation on realisation of shares - Corporate shareholders
Save for the 3 per cent-rule described above, Norwegian corporate shareholders are not taxable in Norway on
capital gainsrelated to realisation of Shares, and losses related to such realisation are not tax deductible.

Net wealth tax

The value of shares is included in the basis for the computation of net wealth tax imposed on Norwegian
individual shareholders. Norwegian corporate shareholders are not subject to net wealth tax. The marginal net
wealth tax rateis 1.1 per cent of the value assessed. The value for assessment purposes for shares on Oslo Axess
is 100 per cent of the listed value as of 1 January in the year of assessment.

20.2 NON-RESIDENT SHAREHOLDERS

This section summarizes Norwegian tax rules relevant to shareholders who are not resident in Norway for tax
purposes (“Non-resident shareholders’). Non-resident shareholders’ tax liabilities in their home country or other
countrieswill depend on applicable tax rulesin the relevant country.

Taxation of dividends

Dividends distributed to shareholders who are individuals not resident in Norway for tax purposes (“Non-
resident persona shareholders’) are as a general rule subject to withholding tax at a rate of 25 per cent. The
withholding tax rate of 25 per cent is normally reduced through tax treaties between Norway and the country in
which the shareholder is resident. The withholding obligation lies with the company distributing the dividends.

The above generally applies also to shareholders who are limited liability companies not resident in Norway for
tax purposes (“Non-resident corporate shareholders’). However, dividends distributed to Non-resident corporate
sharehol ders resident within the EEA for tax purposes are exempt from Norwegian withholding tax.

Non-resident persona shareholders resident within the EEA area are subject to ordinary withholding tax, but
entitled to apply for a partial refund of the withholding tax, to the extent the dividend received less a calculated
allowance similar to the calculated allowance used by Norwegian persona shareholders, multiplied with the
general 25 per cent withholding tax rate, is lower than the actual withheld tax based on the withholding tax rate
according to the applicable tax treaty.

Nominee registered Shares will be subject to withholding tax at a rate of 25 per cent unless the nominee has
obtained approval from the Norwegian tax authorities for the dividend to be subject to a lower withholding tax
rate. To obtain such approva the nominee is committed to file a summary to the relevant Norwegian tax
authority including all beneficial owners that are subject to lower withholding tax. Non-resident shareholders
that have suffered a higher withholding tax than set out by an applicable tax treaty or the Norwegian Tax Act,
may apply to the Norwegian tax authorities for arefund of the excess withholding tax deducted.

If a Non-resident shareholder is carrying on business activities in Norway, and the shares are effectively
connected with such activities, the shareholder will be subject to the same taxation as Norwegian shareholders,
as described above.
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Taxation on realization of shares

Gains from the sale or other disposal of Shares by a Non-resident shareholder will not be subject to taxation in
Norway unless the Non-resident shareholder owns the shares in connection with the conduct of a trade or
business in Norway. In such case, the shareholder will be subject to the same taxation as Norwegian
shareholders, as described above.

20.3 DUTIES ON THE TRANSFER OF SHARES

No stamp or similar duties are currently imposed in Norway on the transfer of shares whether on acquisition or
disposal.

204 INHERITANCE TAX

Transfer of Shares by way of inheritance or gift may be subject to Norwegian inheritance or gift tax. The basis
for the computation is the market value at the time the transfer takes place. However, such transfer is not subject
to Norwegian tax if the donor/deceased was neither a national nor resident of Norway for tax purposes.
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21. DOCUMENTS ON DISPLAY

For the life of this Prospectus the following documents may be inspected:
=  The Memorandum and the Articles of Association
= Nordic Mining Q3 2010 report
= Nordic Mining Annual report 2009
= Nordic Mining Annual Report 2008
= Nordic Mining Annual Report 2007

=  Expert opinion on Engebg, Gudvangen Stein and Lantta written by Adam Wheeler, Jan Egil Wanvik
and Esko Koistinen, respectively

The Prospectus will be made publicly available at the Company’s business address and at www.carnegie.no as
at the date of this Prospectus. The Subscription Form for the Subsequent Offering is attached in Appendix 2.

Any public documents referred to in this Prospectus, the Articles of Association and historical financial
information may be obtained from the Company at the following addresses:

Visiting address: Nordic Mining ASA, Munkedamsveien 45, 0250 OSL O, Norway
Mailing address: Nordic Mining ASA, Munkedamsveien 45, 0250 OSL O, Norway
Tel: +47 22 94 77 90, Fax: +47 2294 77 91

www.hordicmining.com

211 INCORPORATED BY REFERENCE

The information incorporated by reference in this Prospectus shall be read in connection with the cross-
reference list set out in the table below.

All the relevant information can be found on the Company’ s webpage at www.nordicmining.com.

Cross Sectionin Reference Webpage

reference | Prospectus

Q3 report | 8,9 Q3 report 2010 | http://hugin.info/136569/R/1459418/398891.pdf

2010

Annual 8,9 Annual report | http://www.nordicmining.com/getfile.php/Filer/Investors/Financial %
report 2009 20Reports/Reports¥%202009/%C3%85rsrapport%202009_endelig 1
2009 00419.pdf

Annual 89 Annual report | http://www.nordicmining.com/getfile.php/Filer/Investors/Financial %
report 2008 20Reports/Reports¥6202008/annual %20report%6202008. pdf

2008

Annual 8,9 Annual report | http://www.nordicmining.com/getfile.php/Filer/Investors/Financial %
report 2007 20Reports/Reports¥%202007/A nnual report2007. pdf

2007
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22. DEFINITIONS & GLOSSARY TERMS

The following definitions and glossary apply in this Prospectus unless dictated otherwise by the context,
including the foregoing pages of this Prospectus. Definitionsin plural also apply for wordsin singular, and vice

versa.

Anorthosite

Articles of Association

Board
Breccia

Business Day

CESR
Company

Code of practice

DuPont

EBIT
EBITDA

Eclogite

Eligible Shareholders

EM

Exploration Right

Gudvangen Stein
Hydrothermal
IFRS

IMC

Keliber

Management

An Anorthosite is an ingenious plutonic rock comprising more than 90
weight percent plagioclase

The Articles of Association of Nordic Mining ASA at the date of the
Prospectus

The Board of Directors of Nordic Mining ASA
A fragmented rock with angular components

A day (not being a Saturday) on which banks are open for businessin
Odlo

The Committee of European Securities Regulators
Nordic Mining ASA excluding its subsidiaries

The Norwegian Code of Practice for Corporate Governance as of 21
October 2010

E.l. du Pont de Nemours and Co. - mgjor international life sciences and
chemical company whose white pigment and mineral products business
unit instigated exploration for ahard rock rutile source in the 1980s and
culminating in the Engebgfjellet project in the 1990s

Earnings Before Interest and Tax

Earnings Before Interest, Tax, Depreciation and Amortisation

A metamorphic rock consisting of garnet, omphacite, pyroxene and
rutile, formed by the high temperature and high pressure metamorphism
of basic igneous rocks

Shareholdersin Nordic Mining on the close of trading on Oslo Axess
on 17 January 2011 (appearing in VPS on 20 January 2011) that did not
participate in the Private Placement

Electro Magnetic

Right to explore and, subject to approval from governmental
authorities, test production as defined in the Norwegian Mineral Act of
2009

The Norwegian company Gudvangen Stein AS

The action of natural hot agueous solutions

International Financial Reporting Standards

International Mining Corporation

The Finnish company Keliber Oy

The management of Nordic Mining ASA
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Manager
Minera Mesaloma

New Shares

NGU

NOK

Nordic Mining

Nordic Mining Group or the Group

Offer Shares

Oreresarve
Osdlo Stock Exchange

ppm

Production Right

Prospectus

Prospectus Rules

Public Limited Companies Act

Quarts

Record Date

REE

Rocksource

Rutile

Securities Trading Act

Securities Trading Regulation

Shares

Silica

Carnegie ASA

The Ecuadorian company Minera Mesaloma SA, through which, on a
nominee basis, Nordic Mining’s potential operations in Equador can be
carried out

The 12,500,000 Shares issued in the Private Placement

The Geological Survey of Norway

The currency in the Kingdom of Norway (Norwegian krone)

Nordic Mining ASA excluding its subsidiaries

Nordic Mining and its subsidiaries

Up to 7,500,000 Sharesto beissued by the Company in the Subsequent
Offering

A mineral deposit of proven economic value

Oslo Bars ASA

Parts per million

Right to produce and mine within certain limits as defined in the
Norwegian Mining Act of 2009. Such right may be applied for if the
production of the mine is expected to be profitable

This Prospectus issued by the Company in relation to the Subsequent
Offering and listing of the New Shares issued in the Private Placement,
published and approved by and filed with Financial Supervisory
Authority in accordance with the Prospectus Rules

The Prospectus rules in the Securities Trading Act and the Securities
Trading Regulation, which implements the Prospective Directive
(EC/2003/71), including the Commission Regulation EC/809/2004, in
Norwegian law

The Norwegian Public Limited Companies Act of 13 June 1997 No. 45
(as amended)

Crystallinesilica

17 January 2011 (at the close of trading on Oslo Axess)

Rare Earth Elements

Rocksource ASA with subsidiaries

Rutileis amineral composed dominantly of titanium dioxide
The Securities Trading Act of 29 June 2007 No. 75 (as amended)

The Securities Trading Regulation of 29 June 2007 No. 876 (as
amended)

All shares issued by the Company

Dioxide of silicon, SiO,, an ingredient of many types of host rock
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Stock Exchange Regulations

Subscription Rights

Subscription Period

Subsequent Offering
Sulphide mineral
VPS

VPS account

The Stock Exchange Regulations of 29 June 2007 No. 74 (as amended)

Non-tradabl e subscription rights issued to the Eligible Shareholdersin
connection with the Subsequent Offering. The Eligible Shareholders
will receive 0.0714 Subscription Rights per Share owned in the
Company as at the Record Date. One Subscription Right will grant the
right to subscribe for one (1) Share

The subscription period in which the investors must either submit the
Subscription Form to the Manager or subscribe online in respect of the
Subsequent Offering, being from and including 24 January 2011, to and
including 17:30 CET on 14 February 2011

The offering of up to 7,500,000 Offer Shares as described in section 5
A mineral containing unoxidized sulphur

The Norwegian Central Securities Depository (Verdipapirsentral)

An account held with VPS to register ownership of securities
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Appendix 1: Articles of Association for Nordic Mining ASA

ARTICLES OF ASSOCIATION
FOR

NORDIC MINING ASA
(last updated 17 January 2011)

1 The name of the company is Nordic Mining ASA. The company isa public limited liability

company.
2. The registered office of the company isin Oslo.
3. The object of the company isto carry on exploration for coal, minerals and ores, mining

activity, technology development, activities that may be associated herewith, and participation
in other companies anywhere in the world.

4, The share capital of the company amounts to NOK 13,797,009.10 divided on 137,970,091
shares of anominal value of NOK 0.10. The shares of the company shall be registered in the
Norwegian Registry of Securities.

5. The board of directors of the company shall have from 3 to 8 members according to the
decision of the shareholders' meeting. Two board members jointly can sign on behalf of the
company.

6. The company shall have an Election Committee consisting of three members who shall be

elected by the general meeting. The members of the Election Committee shall, when they are
elected, be shareholders or representatives of shareholders of the company. The Election
Committee shall make recommendations to the general meeting concerning the election of
members and deputy members to the board of directors. The Election Committee shall also
make recommendations concerning remuneration to such members. Members of the Election
Committee are elected for a period of two years. The members of the board of directors which
have been elected by the general meeting make recommendations for and adopt instructions
for the Election Committee.

7. The shareholders’ meeting shall deal with:

() Adoption of the annual accounts and annual report, including payment of dividends.
(i) Other matters that pursuant to law are the business of the shareholders’ meeting.

8. If adocument that relates to an issue that the general meeting shall decide on is made
available to the company's sharehol ders on the company's website, then such a document does
not have to be physically sent to the shareholders of the company. However, such a document
shall be sent to the shareholder free of charge if shareholders request it.

9. Shareholders that plan to attend a General meeting have to give notice to the company within
5 days of the general meeting. Shareholders who have not given such notice within 5 days of
the general meeting may be denied entrance to the general meeting.

* % %
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Appendix 2: Subscription Form for the Subsequent Offering

NORDIC MINING ASA SUBSCRIPTION FORM

SUBSEQUENT OFFERING JANUARY/FEBRUARY 2011 Properly completed Subscription Forms must be submitted to the Manager as set out below:

In order for investors to be certain to participate in the Subsequent Offering, Subscription g&:r;zg; f,iAker Brygge
Forms must be received no later than_14 February 2011 at 17:30 CET. The subscriber bears NO-0106 Oslo

therisk of any delay in the postal communication, busy facsimiles and data problems Tel: + 47 22 00 93 00
preventing orders from being received by the Manager. Fax: +47 22 00 99 60

NORWEGIAN SUBSCRIBERS DOMICILED IN NORWAY CAN IN ADDITION
SUBSCRIBE FOR SHARES AT WWW.CARNEGIE.NO

General information: The terms and conditions for the Subsequent Offering in Nordic Mining ASA (the “Company”) pursuant to resolution by the Company’s Board on 17 January 2011 (the
“GM") are set out in the prospectus dated 21 January 2011 (the “Prospectus’). Terms defined in the Prospectus shall have the same meaning in this Subscription Form. Notice of and minutes
from the GM (with enclosures), the Company’s Articles of Association and annual accounts for the last three years, are available at the Company’s registered office. In case of any discrepancies
between the Subscription Form and the Prospectus, the Prospectus shall prevail.

Offer Shares and Subscription Rights: The Subsequent Offering comprises 7,500,000 Subscription Rights, where each Subscription Right grants the right to subscribe for one (1) New Share.
Over-subscription is allowed and no fractional Offer Shares will beissued. The Subscription Rights will not be tradeable and hence not listed.

Subscription Period: The subscription period is from and including 24 January 2011 to 17:30 CET on 14 February 2011 (the "Subscription Period"). Neither the Company nor the Manager
may be held responsible for delays in the mail system or for Subscription Forms forwarded by facsimile that are not received in time by the Manager. It is not sufficient for the Subscription
Form to be postmarked within the deadline. The Manager has discretion to refuse any improperly completed, delivered or executed Subscription Forms or any subscription which may be
unlawful. Subscription Forms that are received too late or are incomplete or erroneous are therefore likely to be rejected without any notice to the subscriber. The subscription for Offer Sharesis
irrevocable and may not be withdrawn, cancelled or modified once it has been received by the Manager. Multiple subscriptions are alowed.

Subscription price: The subscription price for one (1) Offer Shareis NOK 1.45.

Right to subscribe: The Subscription Rights will be issued to the Company’s shareholders on the close of trading on Oslo Axess on 17 January 2011 (appearing in VPS on 20 January 2011)
who did not participate in the Private Placement (“Eligible Shareholders”). Each Eligible Shareholder will receive 0.0714 Subscription Rights for every Share owned as of the close of trading
on 17 January 2011 (“Record Date”), Subscription Rights not used to subscribe for the Offer Shares (in full or partly) will lapse without any compensation upon expiry of the Subscription
Period and will consequently be of no value.

Allocation: The allocation criterias are set out in the Prospectus dated 21 January 2011. All Subscribers being allotted Offer Shares will receive aletter on or about 15 February 2011 from the
Manager confirming the number of Offer Shares allotted to the Subscriber.

Payment: The payment for the Offer Shares falls due 06:00 CET on 18 February 2011. The subscribers should be aware that the payment might be debited prior to receiving the allocation

letter. By signing the Subscription Form, each Subscriber having a Norwegian bank account authorises the Manager to debit the bank account specified by the Subscriber below for payment of
the allotted Offer Shares for transfer to the Manager. The Manager reserves the right to make up to three attempts to debit the Subscribers’ accounts in the period up to 23 February 2011 if there
are insufficient funds on the account on previous debit dates. Subscribers not having a Norwegian bank account or Subscribers subscribing for Offer Shares for more than NOK 5,000,000 must
ensure that payment for their Offer Shares with cleared fundsis made on or before 06:00 CET 18 February 2011 and should contact the Manager in this respect for further details and
instructions.

DETAILS OF THE SUBSCRIPTION

Subscriber’s VPS account Number of Subscription Rights Number of Offer Shares subscribed (incl. over- (For broker: Consecutive no.)
subscription):
x Subscription price per share Total Subscription amount to be paid
;}S[KgijCRIPTION RIGHT GIVES THE RIGHT TO BE ALLOCATED 1 NEW NOK 1.45 NOK

SUBSCRIPTION RIGHT'S SECURITIES NUMBER: ISIN NO 0010599152
IRREVOCABLE AUTHORISATION TO DEBIT ACCOUNT (MUST BE COMPLETED)

My Norwegian bank account to be debited for the consideration for shares dlotted (number of
shares allotted x subscription price).

(Norwegian bank account no. 11 digits)

In accordance with the terms and conditions set out in the Prospectus and this Subscription Form, I/we hereby irrevocably subscribe for the number of Offer Shares specified above and grant the
Manager authorisation to debit (by direct or manual debiting as described above) the specified bank account for the payment of the Offer Shares allocated to me/us.

Place and date Binding signature. The subscriber must have legal capacity. When signed on behalf
Must be dated in the Subscription Period of acompany or pursuant to an authorisation, documentation in the form of a company
certificate or power of attorney should be attached.
INFORMATION ON THE SUBSCRIBER

VPS account number In the case of changesin registered
information, the account operator

Forename must be contacted. Y our account
operaor is:

Surname/company

Street address (for private:

home address):

Post code/district/

Country

Persona 1D number /
Organisation number

Norwegian Bank Account
for dividends

Nationality

Daytime tel ephone number

Date for debiting If no date is indicated, the beneficiary can request debiting as soon as possible.
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Nordic Mining ASA
Munkedamsveien 45 A, Vika Atrium
NO - 0250 Oslo
NORWAY
Phone: +47 229477 90
Fax: +4722947791
www.nordicmining.com

Carnegie ASA
Stranden 1
PO Box 684 Sentrum
NO - 0106 Oslo
NORWAY
Phone: +47 22 00 93 00
Fax: +4722009960
www.carnegie.no

110078 / www.signatur.no



