Bilaga 2: Styrelsens fir Ferronordic Machines AB ("Bolaget™) forslag till beslut om
utfirdande av teckningsoptioner till ledande befattningshavare i Bolaget.

Forslag till emission av teckningsoptioner riktat till ledande befattningshavare i Bolaget

Styrelsen fOreslar att extra bolagsstimman den 24 maj 2013 beslutar att utfiirda
teckningsoptioner till ledande befatiningshavare (tillsammans “Deltagarna™, envar
"Deltagaren™) 1 Bolaget eller dess dotterbolag. Bolagets grundare omfattas inte av det
foreslagna programmet. Bolagets styrelse dr Gvertygad om att en sddan emission kommer att
vara till nytta for bade Deltagarna som far firviirva teckningsoptionerna och Bolagets
aktieligare samt att det kommer bidra positivt till méjligheterna att behdlla kompetenta
medarbetare. Forslaget &r i linje med vad som diskuterats med Bolagets aktiedigare vid
tidpunkten for transaktionen med Volvo under 2010. For emissionen av teckningsoptioner
foreslas nedanstaende huvudsakliga villkor och riktlinjer gélla.

Utfiirdande av teckningsoptioner samt dverlatelse av teckningsoptioner

Styrelsen foreslar att extra bolagsstimman den 24 maj 2013 beslutar om att Bolaget ska
utfirda hogst 2 768 teckningsoptioner (“Teckningsoptionerna™), envar berittigande till
teckning av en (1) aktie i Bolaget mot betalning av EUR 650 per aktie. | enlighet med vad
som ndrmare anges nedan fOreslas att Deltagarma erbjuds forvirva utgivna Teckningsoptioner
till marknadspris. Totalt skulle emissionen innebira att Bolaget emitterar Teckningsoptioner
berittigande till teckning av maximalt 2 768 aktier i Bolaget till Deltagarna. Aktiekapitalet
kan komma att 6kas med maximalt EUR 2 768.

Huvudsakliga villkor for Teckningsoptionerna

I. Teckningsberittigad ir. med avvikelse frin aktieligarnas fGretridesriitt, ledande
befattningshavare i Bolaget enligt de kategorier som anges i Bilaga |.

2. Antalet Teckningsoptioner varje kategori av Deltagare tilldelas framgér av Bilaga 1.
Varje Teckningsoption beriittigar till teckning av en (1) aktie i Bolaget.

3. Teckning av Teckningsoptionerna ska ske senast den 30 juni 2013, Styrelsen har riitt
att forlinga teckningsperioden for det fall det tar lingre tid att Girdigstilla
dokumentationen for programmet dn forvintat. Betalning for Teckningsoptionerna
ska ske inom 30 dagar fran dagen fr teckning.

4. Tilldelning av Teckningsoptioner ska ske till marknadspris. Enligt en viirdering som
utfrts av PricewaterhouseCoopers dr marknadsviirdet per Teckningsoption EUR 29.
Teckningsoptionerna dr inte Overlitbara, med undantag fran Gverlatelse till ett av
Deltagaren heligt bolag.

5. Tilldelade Teckningsoptioner kan utnyttjas for teckning av aktier under forutsiittning
att (i) Bolagets EBITDA under 2013 uppgér till minst EUR 20 000 000 eller (ii)
Bolagets EBITDA under 2014 uppgar till minst EUR 25 000 000. Uppniér inte
Bolaget nagot av de tva uppstiillda malen forfaller samtliga Teckningsoptioner utan
nagon ritt for Deltagarna att teckna aktier i Bolaget.



6. Forutsatt att malet i punkten 5 ovan uppnas far Teckningsoptionerna utnyttjas for
teckning av aktier fran och med (i) dagen som infaller arton (18) manader frin fSrsta
dagen som Bolagets aktier upptogs till handel pa en erkind europeisk bors eller
annan reglerad marknad, eller (ii) 1 maj 2016, vilket som infaller tidigast, till och
med den 31 maj 2016

7. Teckningskursen per aktie & EUR 650. Styrelsen har riitt att justera teckningskursen
per aktie eller antalet aktier varje Teckningsoption berittigar till teckning av enligt
sedvanliga omrikningsvillkor.

8. En aktie som har utgivits efier teckning berittigar till utdelning fran och med fir
det rikenskapsar da den nya aktien har utgivits.

9. For tilldelning av Teckningsoptioner maste respektive Deltagare ingéd ett separat
optionsavtal med Bolaget.

Justeringar och fortydliganden av drsstimmans beslut

Styrelsen foreslais bemyndigas att uppriitta och slutligt ingd optionsavtal med berirda
Deltagare samt uppriitta och utfiirda Gvrig dokumentation som kan vara onskviird eller
nddviindig i samband med Teckningsoptionerna.

Anders Blomgqvist foreslas bemyndigas vidta de smirre formella justeringar av
emissionsbeslutet som kan visa sig erforderliga i samband med registrering hos Bolagsverket.

Majoritetskrav

Beslut enligt denna punkt forutsdtter for sin giltighet att det bitrlids av aktiesigare
representerande minst nio tiondelar av savil de avgivna rosterna som de aktier som ir
foretrddda vid stimman.

Stockholm i maj 2013
Ferronordic Machines AB
Styrelsen



Tecknare / Kategori

Ledande befattningshavare
Regionala chefer

Ovriga ledande
befattningshavare
Totalt

Maximalt antal
teckningsoptioner
per kategori

1 248
1155
365

2768

Maximalt antal
teckningsoptioner per
deltagare

103-464
165
56-103

2768

Bilaga |

Maximalt antal aktier
per kategori

1 248
1155
365

2768



The text in English is a translation from Swedish. In the event of any discrepancy between the two, the Swedish text
shall prevail

Appendix 2: Resolution proposed by the board of directors of Ferronordic Machines AB (the
"Company™) regarding issue of warrants to top management in the Company.

Proposal concerning issue of warrants addressed to top management in the Company

The board of directors proposes that the extraordinary general meeting on 24 May 2013 adopts a
resolution to issue warrants to employees in the top management (together the “Participants™,
individually the “Participant™) of the Company or its subsidiaries. The founders of the Company
will not participate in the proposed programme. The board of directors in the Company is convinced
that such issue will benefit both the Participants as well as the Company's shareholders and that it
will contribute positively to the possibilities to retain skilled employees. The proposal is in line with
what was discussed with the shareholders of the Company at the time of the transaction with Volvo
in 2010. The following principal terms and guidelines are proposed to be applicable for the
Warrants.

Issue of warrants and transfer of warrants

The board of directors proposes that the extraordinary general meeting on 24 May 2013 resolves
that the Company will issue a maximum of 2,768 Warrants (the “Warrants™), each Warrant granting
a right 1o subscription of one (1) share in the Company against payment of EUR 650 per share. As
described in more detail below, it is proposed that the Participants are invited to acquire the
Warrants at market price. In total the issue would result in the Company issuing Warrants which
entitles to subscription of a maximum of 2,768 shares in the Company to the Participants. The
Company’s share capital will be increased by maximum of EUR 2,768.

Main terms and conditions of the Warrants

With derogation from the sharcholders’ pre-emption rights. top management in the
Company shall be entitled to subscribe for Warrants in accordance with the categories set

forth in Appendix 1.

The number of Warrants allotted to each category of Participant is set forth in Appendix 1.
Each Warrant entitles to subscription of one (1) share in the Company.

Subscription of the Warrants shall be made at the latest on 30 June 2013. The board of
directors is allowed to extend the subscription period should it take longer than expected
to finalize all documentation regarding the programme. The purchase price for the
Warrants shall be paid within 30 days from the date of subscription.

Allotment of Warrants shall be at market price. According to a valuation carried out by
PricewaterhouseCoopers, the market value of each Warrant is EUR 29. The Warrants are
not transferable, except from transfers to a by the Warrant Holder wholly-owned company.

Allotted Warrants may be exercised to subscribe for shares provided that (i) the
Company’s EBITDA amounts to at least EUR 20,000,000 for 2013 or (ii) the Company’s
EBITDA amounts to at least EUR 25,000,000 for 2014. In the event the Company does
not achieve any of the two milestones set out above, all Warrants will lapse without any
right for the Participant to subscribe for shares in the Company.



The text in English is a translation from Swedish. In the event of any discrepancy berween the two, the Swedish text
shall prevail

6. Provided that the milestone set out in item 5 above is met, the Warrants are exercisable as
from (i) the day falling cighteen (18) months from the first day the Company’s shares
were admitted to trading on a recognized European stock exchange or other regulated
market, or (ii) 1 May 2016, whichever is earliest, until and including 31 May 2016.

7. The exercise price per share is EUR 650. The board of directors is entitled to recalculate
the exercise price or the number of shares each Warrant entitles to subscription of in
accordance with customary recalculation provisions.

8. A share which has been issued after subscription entitles to dividends as from the
financial year in which the new share was issued.

9. To be entitled to allotment of shares, each Participant must enter into a separate warrant
agreement with the Company.

Adjustments and clarifications of the general meeting’s decision

The board of directors shall have the right to draft and enter into written warrant agreements with
concerned Participant, as well as issue all other documents deemed desirable or necessary in
connection with the Warrants.

Anders Blomgvist is proposed to have the right to make those minor adjustments that may be required
in order to register the resolution with the Swedish Companies Registration Office.

Majority requirements

Resolution according to this item must be supported by shareholders with at least nine tenths of the
votes cast as well as the shares represented at the extraordinary general meeting.

Stockholm, May 2013
Ferronordic Machines AB
The Board of Directors



Subscriber / Category

Executive Management
Regional Directors
Other Key Managers

Total

Maximum number of Maximum number

warrants per category  warrants per participant

Appendix |

of Maximum number

of  shares  per
category

1.248
1,155
365

2,768



