RESOLUTIONS OF THE DIRECTORS OF
AURA MINERALS INC.
(the “Company”)

The undersigned, being all the Directors of the Company, hereby consent to the foregoing resolutions in
accordance with the provisions of the BVI Business Companies Act, 2004, as amended (the “Act”) as of
June 12, 2017.

SHORT-TERM INCENTIVE PROGRAM

WHEREAS:

A.

The Company utilizes the following forms of compensation for its executive compensation
program: (i) base salary; (ii) short-term incentive program consisting of cash bonuses (the “STIP
Payments™); (iii) long term incentive plans; and (iv) benefits plan.

B.  Typically,

(i)  the Governance and Compensation Committee of the Company would recommend to the
Board a STIP Payment for certain individuals of the Company: and
(ii)  the Board would approve the STIP Payments in or around April / May of each year.

C.  The Company has gone through several changes at the management and Board level:

(i) on January 15, 2017, Rodrigo Barbosa was appointed as the President and CEO of the
Company, replacing Jim Bannantine;

(ii)  for personal reasons, Jim Bannantine, Patrick Mars and Juarez Saliba did not stand for re-
election at the Company’s annual general and special meeting held on May 26, 2017 in Road
Town, Tortola, British Virgin Islands (the “AGM™);

(iii)  Rodrigo Barbosa, Philip Reade and Roberto Fonseca were elected as members of the Board
of Directors, along with Paulo Brito and Stephen Keith.

D.  Due to the above noted changes, the Board did not approve 2016 STIP Payments however after
discussing certain individual and corporate achievements, the Board now deems certain STIP
Payments to be in the best interests of the Company.

E. The President and CEO will work with members of management, the committee and the Board to
establish stated objectives (individual and corporate performance and exceptional corporate events,
including significant transactions) for the STIP Payments for 2017.

IT IS RESOLVED THAT:

1. The individuals noted on Schedule “A” attached hereto be paid STIP Payment pursuant to Schedule
“A” in such installments as the President and CEO may determine.
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The President and CEO work with members of management, the committee and the Board to



establish stated objectives (individual and corporate performance and exceptional corporate events,
including significant transactions) for the STIP Payments for 2017

CORPORATE GOVERNANCE

WHEREAS:

A.

Pursuant to good corporate governance practices, the Company periodically undertakes a review of
its corporate governance policies, including but not limited to the Code of Business Conduct and
Ethics (the “Code™);

(i) ~ management has proposed changes to the Code, including a new format and inclusion of The
Foreign Corrupt Practices Act (United States), having previously been circulated to the
Board and discussed and attached hereto as Schedule “B™; and

(i) ~ management has proposed adopting a human rights policy (the “Human Rights Policy”), a
copy of which is attached hereto as Schedule “C”, having been previously circulated to the
Board and discussed.

B.  The Board of Directors deems it in the best interests of the Company to amend the Code and adopt
the Human Rights Policy.

C.  Management of the Company is in the process of implementing an “ethics line” consisting of,
among other items, a phone line and website (the “Ethics Line™), to encourage a speak-up culture
by its employees to assist the Company in, among other matters:

(i)  supporting the Company’s employees;

(ii)  knowing about misconduct sooner (lessening duration);

(iii)  understanding a deeper issue (matters of anti-bribery and fraud);

(iv)  better communication with anonymous reporting,

(v)  avoiding violations and legal battles; and

(vi) reporting a concern in situations where an employee has brought an issue to a supervisor
previously.

D.  Pursuant to National Policy 58-201 Corporate Governance Guidelines (the “Guidelines™), where
the Chairman of the Board is not independent (as in the case of the Company), an independent
Director of the Company should be appointed as a “Lead Director” to assist the Chairman in
carrying out the Board’s agenda and the Board deems it in the best interests of the Company to
appoint Stephen Keith as the Lead Director and Mr. Keith has so consented to act.

E.  The Board of Directors wishes to appoint certain members of the Board to the Committees of the
Board and to rename the current “Governance & Compensation Committee” to “Corporate
Governance, Compensation and Nominating Committee™.

IT IS RESOLVED THAT:

1. The Code and the Human Rights Policy, in substantially the forms attached hereto are hereby
ratified, approved and confirmed.

2. Stephen Keith be appointed, pursuant to the Guidelines, as the Lead Director of the Board of

Directors.
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