THIS PRACTICE STATEMENT LETTER DOES NOT CONSTITUTE AN OFFER
ORINVITATION TO SELL OR THE SOLICITATION OF AN OFFER TO BUY ANY
SECURITIESIN ANY JURISDICTION TO OR FROM ANY PERSON TO WHOM IT
IS UNLAWFUL TO MAKE ANY SUCH OFFER OR INVITATION OR
SOLICITATION IN SUCH JURISDICTION. NONE OF THE SECURITIES
REFERRED TO IN THIS PRACTICE STATEMENT LETTER MAY BE SOLD,
ISSUED OR TRANSFERRED IN ANY JURISDICTION IN CONTRAVENTION OF
APPLICABLE LAW.

THE SCHEME CREDITORS MUST RELY ON THEIR OWN EXAMINATION OF
THE TERMS OF THE SCHEME, INCLUDING THE MERITS AND RISKS
INVOLVED.

THE TRUSTEES MAKE NO REPRESENTATIONS OR WARRANTIES WITH
RESPECT TO THE ACCURACY OR COMPLETENESS OF THIS PRACTICE
STATEMENT LETTER AND EXPRESS NO OPINIONS WHATSOEVER AS TO
THE MERITS OF THE PROPOSALS AS PRESENTED TO EXISTING
NOTEHOLDERS OR EXISTING CONVERTIBLE BONDHOLDERS IN THIS
PRACTICE STATEMENT LETTER. THIS PRACTICE STATEMENT LETTER IS
BEING DELIVERED TO EXISTING NOTEHOLDERS AND EXISTING
CONVERTIBLE BONDHOLDERS SOLELY AT THE INSTIGATION OF THE
COMPANY WITHOUT THE PRIOR APPROVAL OR CONSENT OF THE
TRUSTEES. THE TRUSTEES THEREFORE MAKE NO ASSESSMENT OF THE
IMPACT OF THE PROPOSALS AS PRESENTED TO EXISTING NOTEHOLDERS
OR EXISTING CONVERTIBLE BONDHOLDERS, EITHER AS A CLASS OR AS
INDIVIDUALS.

From: NN2 Newco Limited (th€ompanyor NN2)
Company Number: 12052549
Suite 1, 8 Floor
11-12 St. James’s Square
London SW1Y 4LB

To: Scheme Creditors (as defined in paragraph@nel

LETTER
19 June 2019
Dear Sir/Madam

Proposed scheme of arrangement in relation to the Company under Part 26 of the
Companies Act 2006

THIS LETTER CONCERNS MATTERS WHICH MAY AFFECT YOUR LEGAL
RIGHTS AND ENTITLEMENTS AND YOU MAY THEREFORE WISH TO TAKE
APPROPRIATE LEGAL ADVICE ON ITSCONTENTS



PURPOSE OF THISLETTER

1.

The Company is sending you this letter in accordawih the practice statement
issued on 15 April 2002 (theractice Statementby the Chancery Division of the
High Court of Justice of England and Wales (@wurt), in relation to a proposed
scheme of arrangement under Part 26 of the Congpakie 2006 between the
Company and the Scheme Creditors (as defined agpaph 3 below) (th8chemg".

You are being contacted as the Company believéydusare or may be:

(@)

(b)

()

a holder of the €350 million 8.5 per cent. senigies due 15 September 2019
(Regulation S Notes ISIN: XS1107268135 and Rule AlL445IN:
XS1107268564) (the019 Notey (a 2019 Noteholderwhich were issued by
Nyrstar Netherlands (Holdings) B.MNNH) pursuant to an indenture dated
12 September 2014 (2019 Indenturd, as amended and supplemented by a
supplemental indenture dated 18 May 2016 (@19 Supplemental
Indenture), a second supplemental indenture dated 18 APAiPAthe2019
Second Supplemental Indentuyeand a third supplemental indenture dated
19 June 2019 (pursuant to which the Company accasl@dco-issuer, for the
purposes of facilitating the Scheme) (it#919 Third Supplemental
Indenture) and of which €340 million aggregate principal amb is
currently outstanding;

a holder of the €500 million 6.875 per cent. semniotes due 15 March 2024
(Regulation S Notes ISIN: XS1574789746 and Rule AL445IN:
XS1574790835) (the2024 Notep (a 2024 Noteholdey, of which €400
million were originally issued by NNH pursuant ta &ndenture dated 10
March 2017 (the2024 Indenturd, as amended and supplemented by a
supplemental indenture dated 15 September 2018ypat to which further
notes in an aggregate principal amount of €100ionilwere issued) (the
2024 Supplemental Indentuje a second supplemental indenture dated 18
April 2019 (the 2024 Second Supplemental Indentyreand a third
supplemental indenture dated 19 June 2019 (pursoaviich the Company
acceded as a co-issuer, for the purposes of &toilif the Scheme) (t12024
Third Supplemental Indenture and together with the 2019 Third
Supplemental Indenture, thiéird Supplemental Indenturesand of which
€500 million aggregate principal amount is curngmiitstanding, (the 2019
Indenture, 2019 Supplemental Indenture, 2019 Sec&ugplemental
Indenture, 2024 Indenture, 2024 Supplemental Inolent2024 Second
Supplemental Indenture and the Third Supplementdéntures are together
referred to as thExisting Notes Governing Documerjtsand/or

a holder of the €115 million 5.00 per cent. senimsecured convertible
bonds due 11 July 2022 (ISIN: BE6288132101) (@Existing Convertible
Bondg (anExisting Convertible Bondholdgrwhich were issued by Nyrstar
NV (thePareni) and constituted by a trust deed dated 11 July ZikeTrust
Deed (which was amended by a supplemental trust dagstidl9 June 2019
(the Supplemental Trust Degdoursuant to which the Company acceded as a
co-obligor, for the purposes of facilitating thenSme) and of which €115
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million aggregate principal amount is currently stahding (the Trust Deed
and Supplemental Trust Deed along with the cordertbonds guarantee
dated 15 September 2016 between Nyrstar NV, thstiggi Convertible

Bonds Trustee (as defined below) and the guarantader the convertible
bonds guarantee (tl@onvertible Bonds Guarantgeare together referred to
as theExisting Convertible Bonds Governing Documeints

(the 2019 Noteholders and the 2024 Noteholderst@gether referred to as the
Existing Noteholdersand the Existing Notes Governing Documents andettisting
Convertible Bonds Governing Documents are togetefarred to as th&overning
Documents.

A person who is an Existing Noteholder and/or arstixg Convertible Bondholder
will be a scheme creditor (each Scheme Creditorand together, th&cheme
Creditorg for the purposes of the Scheme. In addition, lther Debenture Trust
Corporation p.l.c. as trustee of each of the 201edl the 2024 Notes and the
Existing Convertible Bonds, is a Scheme Creditdelgoin its capacity as the
beneficiary of the covenants to repay principal &mdrest on the 2019 Notes, the
2024 Notes and the Existing Convertible Bonds pamsto the respective Governing
Document (the2019 Notes Trusteethe 2024 Notes Trusteeand theExisting
Convertible Bonds Trusteeespectively and together, tAeustee3. The Trustees
will each provide an undertaking to the Company #rel Court that, among other
things (as further described in paragraph 48), thidlynot exercise any voting rights
to which they may be entitled as a Scheme Crecitothe Scheme Meetings (as
defined below).

This letter is being sent to Lucid Issuer Servit@mited in its capacity as the
information agent under the Scheme (theormation Ageni) for the purpose of
making it available to Scheme Creditors by:

(a) distributing it to Scheme Creditors via EuroclearanB S.A./N.V.
(Euroclear), Clearstream Banking société anonynteleérstream and
National Bank of BelgiumNBB) via KBC as paying and conversion agent
for the Convertible Bonds (NBB together with Euesl and Clearstream,
theClearing Systems

(b) distributing it to the 2019 Notes Trustee, the 20dgtes Trustee and the
Existing Convertible Bonds Trustee;

(c) making it available atvww.lucid-is.com/nyrstafthe Scheme Websije

(d) making it generally available for inspection at tiféces of the Information
Agent during business hours on working days at @tldress set out in
paragraph 111 below; and

(e) publishing it via the Luxembourg Stock Exchange rehthie Existing Notes
are listed.

This letter will also be published on the Groupas (defined below) website
(https://www.nyrstar.com/en/investors/restructuyiagd will be publicly available.

If you have assigned, sold or otherwise transfegredr interests in the Existing
Notes or the Existing Convertible Bonds, or inteénddo so before the “Voting



Record Time” for the purpose of the Scheme Meetimgsch will be confirmed in
the Explanatory Statement (as defined below), ymoukl forward a copy of this
letter to the person or persons to whom you hawegm@esd, sold or otherwise
transferred such interests or the person or pettsowsiom you intend to assign, sell
or otherwise transfer such interests.

The purpose of this letter is to inform you of:
(a) the Company’s intention to propose the Scheme;
(b) the objectives of the proposed Scheme;

(c) the reason why the Company considers the Courjuh@sliction in relation
to the Scheme;

(d) the Company'’s intention to apply to the Court teksan order convening
meetings of the Scheme Creditors for the purposeooSidering and, if
thought fit, approving the Scheme (theheme Meetings and

(e) the intended class composition of the Scheme Mg=tin

BACKGROUND TO THE GROUP AND REASONSFOR THE RESTRUCTURING

Corporate Structure

8.

10.

The Company is a newly incorporated company inNfestar group comprising the
Parent and its subsidiaries (iGBeoup, and the Parent or the Group as the context so
requires being\Nyrstar) and is a wholly owned subsidiary of NN1 Newco lted
(NN1) (which is also a newly incorporated company). NNla wholly owned
subsidiary of the Parent.

The Company is a private limited liability compamgcorporated in England and

Wales, is a UK tax resident, and has its centrenain interests in the UK. It is a

holding company which was incorporated to facitathe Scheme and the
Restructuring (as defined below). The principalpmse of the Company is to act as:
(i) co-issuer of the Existing Notes; (ii) co-obligof the Existing Convertible Bonds;

and (iii) a holding company for the restructuredo@’s assets, which shall be
transferred to it prior to the Restructuring EffeetDate (as defined below) (such
assets including, but not limited to, holding skaire its subsidiaries (the Company
and the subsidiaries, tf@perating Group). As to its position as co-issuer of the
Existing Notes and co-obligor of the Existing Cortide Bonds, the Company

acceded as both co-issuer and co-obligor on 19 20h8. The accessions occurred
subsequent to consents being obtained from requibitesholds of the Existing

Noteholders through a consent solicitation proegssfrom the Existing Convertible

Bondholders at an Existing Convertible Bondholdereting (both consent processes
are further detailed in paragraph 57(a)).

A simplified structure chart of the Group whichakshows the debt borrowings as at
the date of this letter is set out in the diagrarSchedule 1 of this letter.

Background to the Group

11.

The Nyrstar business was created on 31 August Bp@ombining the zinc and lead
smelting and alloying operations of Zinifex Limitethd Umicore NV/SA. The



Nyrstar business is a global multi-metals businest a market leading position in
zinc and lead, and growing positions in other bease precious metals, which are
essential resources that are fueling rapid glotdzdnisation and industrialisation. It is
one of the world’s largest zinc smelting compariased on production levels. The
Nyrstar business has mining, smelting and otheratjpes located in Europe, the
Americas and Australia and employs approximate®p@ people. The ultimate group
Parent is incorporated in Belgium and has corpooéftees in Zurich, Switzerland.
The ordinary shares of the Parent have been adndteading on Euronext Brussels
since 29 October 2007.

Group’s performance

12. The Group has been impacted by a number of opeedfimancial issues which have
negatively affected the Group’s performance.

13. On 20 September 2018, the Parent issued a pressseebdvising that the Group
would likely record an Underlying EBITD#result for H2 2018 that was materially
below the €120 million result achieved in H1 20I&he Interim Management
Statement that was issued on 30 October 2018 ep@tQ3 2018 Underlying
EBITDA of €13 million. This weak performance wasrfgaularly impacted by a
deterioration in commodity prices, historically lominc treatment charges and
increased energy costs in Europe. Over the cour§g4a2018, commodity prices,
exchange rates and treatment charges were at isimigs to those experienced in
Q3 2018. However, energy prices in Europe weredrigimd the Port Pirie smelting
facility (Port Pirie) was impacted by maintenance shut downs for the nhajof
December 2018.

14. In the Full Year 2018 results, which were publisteed26 May 2019, the Parent
reported a Group Underlying EBITDA for 2018 of €8fllion which was down 52
per cent. compared to 2017. This result highlighesnegative Underlying EBITDA
performance of the Group since the publicatiorhefiil 2018 results.

15. Revenue for the Group was €3,812 million in 2018, ir&crease of 8 per cent. on
2017, driven primarily by increased zinc metal andcentrated zinc production (up
4 per cent. and 14 per cent. respectively yearear)y On the back of the higher
production, the Group gross profit for 2018 of €8 Imillion was up 4 per cent. on
2017, but was negatively impacted by deterioratiegtment charge terms (down 19
per cent. year-on-year) and a weaker US dollamag#ine Euro (an average of 1.18
in 2018 versus 1.13 in 2017). Direct operating €dst 2018 of €1,014 million
increased 16 per cent. on 2017, due to the higherproduction volumes in mining
and metals processing, higher electricity pricethatsmelters (primarily electricity),
increased mining costs as a result of the delagednmmencement of operations at

2 Underlying EBITDA meaning profit or loss for the period, adjustedxolude profit or loss from
discontinued operations (net of income tax), incdme (expense)/benefit, share of loss of equity
accounted investees, gain on the disposal of eqeoitpunted investees, net finance expense,
impairment losses and reversals, restructuring resgge M&A related transaction expenses,
depreciation, amortization and depletion, incomeexpenses arising from embedded derivatives
recognized under IAS 39 “Financial Instruments: d&®gigtion and Measurement” and other items
arising from events or transactions that are gtedi$tinct from the underlying activities of the
Nyrstar business.



16.

17.

18.

the Myra Falls mine and weak production and opegatost performance at the
Middle Tennessee mines.

The net finance expense (including foreign exchafgethe Group in 2018 of €151
million was down €56 million on 2017, primarily die a net foreign exchange gain
of €6.5 million in 2018 compared to a loss of €5&Blion in 2017. The interest
expense in 2018 of €128.3 million was higher tha2017 (€104.4 million). A loss
after tax of €618 million was realised in 2018, gared to a net profit of €47 million

in 2017, mainly as a result of the impairment ckargelated to the write down of the
carrying value of the Langlois and Myra Falls mingse partial derecognition of
Nyrstar Sales & Marketing AGNSM) and Nyrstar's US deferred tax assets due to
reduced expected recoverability, the operatiorsdde incurred in 2018 and change
of control impacts.

Net debt for the Group at the end of 2018 stooélab43 million which was 49 per
cent. higher compared to the end of 2017 (€1,10Romiat the end of 2017). This
figure includes perpetual securities and certant Aand silver prepays which the
Group had no ability to settle by physical delivégm its own production. This was
predominantly due to:

(a) a substantial working capital outflow during Q4 80Hue to higher
commodity prices;

(b) no renewal of / entry into new prepayment agreeméort the production /
delivery of silver in H2 2018 increasing the cakiwfand liquidity pressure
on the Group;

(c) a reduction in non-committed letter of credit lin@gailable from banking
counterparties;

(d) tightened credit terms with a number of suppliers;

(e) the reclassification of €82.5 million and €50.7 loit of prepayments for
deliveries of silver metal and zinc metal respegjiirom deferred income to
loans and borrowing at 31 December 2018 as the gGhau no ability to
physically deliver the requisite silver metal andczmetal from its own
production; and

()] the reclassification of perpetual securities (€27dhillion at 31 December
2018) from equity to financial liability and incled within loans and
borrowings.

The net debt inclusive of the Politus zinc met&pay and TFFA zinc and lead metal
prepay (each as defined below), Langlois prepay @hdr zinc and lead prepays
classified under Deferred Income at the end of 2048 €2,193 million, up 45 per

cent. compared to the end of 2017. The cash balantee end of 2018 was €239
million, compared to €68 million at the end of 2Qircluding funds arising from the

NSM’s entry into the TFFA (see paragraph 24 below December 2018).

Steps taken to address the Group’s performance

19.

In light of the deterioration in revenues and cHetv that were experienced in Q4
2018 and H1 2019, the Group has adopted a numbmeasures to address trading



20.

21.

22.

23.

24,

and short-term liquidity challenges, as describeldw. Unfortunately these measures
have not been sufficient to address the increassis of the trading business. Absent
the Restructuring, it is likely that group-wide ahgencies would occur as a result of
which the recoveries for Scheme Creditors wouldlikbe significantly less than if
the Restructuring were to be successfully completed

The Parent announced that it had initiated a reweis capital structure (th@apital
Structure Review in its 2018 Interim Management Statement on 36ker 2018,
the purpose of which was to explore the variousoopt available to address the
upcoming debt maturities in mid-to-late 2019, spegily in respect of the 2019
Notes (€340 million). At this stage, the liquidpwsition of the Group was perceived
to be adequate, with liquidity broadly expectedrémain sufficient through to the
2019 Notes maturity in September 2019.

The Parent retained and instructed Morgan Stanlé€yo&International PlcMorgan
Stanley in October 2018 to provide financial advice te troup. The Parent
considered this to be necessary in view of thelehging macro, financial and
operating conditions being faced by the Group. ¥daned in paragraph 14 above,
these challenging conditions resulted in weak fom@nresults, particularly in the
third and fourth quarters of 2018 which, in thed?ds view, rendered a refinancing
of the 2019 Notes increasingly unlikely to be achlge.

In November 2018, the Group experienced increased#limg capital requirements as
its liquidity position suddenly and unexpectedlyedmrated following negative press
coverage surrounding the Capital Structure Revieygarticular, a significant portion
of the Group’s uncommitted letter of credit linesrer suspended or terminated, or
required to be cash collateralized, either pantiuty.

Nyrstar made efforts to mitigate this impact. Fitee Parent considered it prudent to
obtain additional support to assist with cash manamt, financial oversight and
more generally in respect of the Capital Structéreview. This led to the
appointment of Mr Corner-Jones (a partner at Awa&eMarsal Europe LLPA&M))

as Chief Restructuring Officer, supported by aricial advisory team from A&M, to
work closely with the Group. Since then, he andoer colleagues from A&M have
worked closely with the boards and management ef Rlarent and NSM (in
particular) to try to stabilise the Nyrstar buss@sd operations during the Capital
Structure Review and have been closely involvedlynstar's engagement with its
financial and commercial stakeholders during tis¢rueturing process.

Further, Nyrstar sought an alternative financinguagement as an interim measure,
in advance of a wider restructuring. This financimgs sought from Trafigura Pte.
Ltd. (Trafigura) on an accelerated basis in order to meet the @3 anterim funding
needs. On 21 November 2018, NSM signed a short tg®D 220 million
prepayment agreement with Trafigura with a committerm sheet for USD 650
million which later rolled into a larger and extexdterm USD 650 million secured
committed trade finance facility in favour of NSNThis USD 650 million facility
comprised a USD 450 million revolving advance paymiacility and USD 200
million revolving account trade and letter of cteguarantee facilities, maturing in
June 2020. This facility is documented in a tramharice framework agreement
entered into on 6 December 2018, between (amorgr)tirafigura as trade credit



25.

26.

27.

28.

29.

provider and NSM, as subsequently amended and esmppted on 14 January 2019
and 13 February 2019 (théFA).

In autumn 2018, a representative group of the Exydtloteholders and the Existing
Convertible Bondholders (th&d-hoc Group appointed Milbank LLP and Moelis &
Company UK LLP Koelis) to represent them in relation to the financitaion of
the Group. The Ad-hoc Group comprises instituti®pesenting (around the date of
this letter) approximately 70 per cent. of the a&ggte outstanding principal amount
of the 2019 Notes, the 2024 Notes and the ExisTiagvertible Bonds.

A co-ordinating committee of lenders under certainthe Group’s bank facilities
began to form in late 2018, with advisers beingaamed in January 2019. The co-
ordinating committee was formally constituted oraoound 1 February 2019 (tkm-
ordinating Committe¢ The Co-ordinating Committee appointed Cliffordhace
LLP and FTI Consulting LLP to represent it in reatto the financial situation of the
Group.

During the period of the Capital Structure Reviewd as announced on 1 February
2019, the Parent developed a new five-year busiplessfor the Group (theatest
Thinking Forecas). For financial year 2019, the Latest Thinking éaast (dated 15
February 2019) identified: (i) Underlying EBITDA igermance of €245 million; (i)
negative cash flow before financing costs of €29Mian; and (iii) total debt
outstanding as at 15 February 2019 of nearly €2r6iion with total trade finance
facilities of approximately €140 million and prepagf approximately €675 million.

While the Capital Structure Review was ongoing, $tigr took many steps to seek to
improve liquidity and cash preservation, includir{9: reducing stock levels and
concentrate purchases; (ii) negotiating consignmtatk agreements with suppliers;
and (iii) extending certain payments under the TFHawever, the Group faced
continued short-term cash flow and liquidity pressuncluding further working
capital outflows in January and February 2019.

Based on the foregoing, it became clear that tfeu@mwould be unable to meet its
liabilities and funding requirements in the comiyear without a material reduction
of the Group’s indebtedness. As a consequence,Cing@tal Structure Review

necessitated negotiations between the Group’s diahareditors in order to develop
a deleveraging and funding plan as part of a cohgm&ve balance sheet
recapitalisation. Nyrstar engaged primarily witk three main financial stakeholder
groups and each of their advisers, specificallyT¢afigura; (ii) the Ad-hoc Group

and (iii) the Co-ordinating Committee, to develogestructuring plan which was

intended to achieve: (a) a significant deleveragihghe Group; (b) a sizeable new
capital injection; and (c) an extension to the matwf certain debt facilities, which

would be in the best interests of the Group anidsafitakeholders.

Short Form Lock-Up Agreement

30.

On 18 March 2019, Trafigura and the Ad-hoc Groupched an in-principle
agreement on most of the key commercial terms fmwyrsensual restructuring of the
Existing Notes and Existing Convertible Bonds. GhMarch 2019, the Parent and
certain other Group entities entered into a shmmaf lock-up agreement with
Trafigura and six significant holders of the Exsti Notes and/or Existing
Convertible Bonds (th&riginal Ad-hoc Group Holder¥ to formalise the terms of



31.

32.

the in-principle agreement and provide some stgbifor the Group whilst
restructuring negotiations with the Group’s othey Kinancial creditor groups were
ongoing (theShort Form Lock-Up Agreement

Pursuant to the Short Form Lock-Up Agreement, geaty (among other things):

(a) confirmed its support for, and agreed to facilittateher discussions to agree
to, a restructuring of the Group on the terms & iprinciple agreement
with representatives of the Group’s key financi&ditor groups; and

(b) agreed not to take (or direct or encourage anyrgbeeson to take) any
enforcement action or deliver any notice of defaekent of default or
acceleration, nor vote or allow any proxy appoirtgdt to vote, in favour of
any enforcement action or the delivery of any reotaf default, event of
default or acceleration in respect of such pardglst instruments.

Pursuant to Clause 9.Tdrminatior) of the Short Form Lock-Up Agreement, the
Short Form Lock-Up Agreement automatically termiéthupon the entry into the

Lock-Up Agreement on 14 April 2019 (as defined aetlout in further detail in the

following paragraphs).

Lock-Up Agreement

33.

34.

As the Capital Structure Review and discussionswdwh various financial
stakeholders in relation to a consensual restringfuprogressed, another lock-up
agreement was entered into by, among others, thenPénd certain of its Group
subsidiaries), Trafigura, Trafigura Group Pte LIGPTE) and representative lenders
across each of the Group’s key financial creditougs on 14 April 2019, setting out
the agreed commercial terms of the Restructurimgl(ock-Up Agreement). Among
others, the Parent, certain other companies iitloeip and in excess of 93 per cent.
of the 2019 Noteholders, 93 per cent. of the 208t Nblders and 97 per cent. of the
Existing Convertible Bondholders (tl@onsenting Holdery are parties to the Lock-
Up Agreement.

Under the terms of the Lock-Up Agreement, the Cotisg Holders have agreed,
among other things:

(a) promptly to take all actions which are reasonalgguired or desirable in
order to support, facilitate or implement the Rasuring in a manner
consistent with the terms of the Lock-Up Agreement;

(b) to support and vote promptly in favour of amendregwnivers, consents and
proposals reasonably necessary or desirable teemggit the Restructuring
(including in any scheme or other legal processdutse implement the
Restructuring); and

(c) not to take any action which would or would reasinabe expected to
frustrate, delay or impede the Restructuring, wuth time as the Lock-Up
Agreement is terminated.

% A copy of the Lock-Up Agreement is available oguest from the Information Agent. For details of
how to contact the Information Agent, see paragtaphbelow.



Work Fee

35.

36.

37.

Under the Lock-Up Agreement, Trafigura has agreepay, or procure the payment
of, a transaction work fee to each Original Ad-l®mup Holder in a Euro cash
amount equal to 1.5 per cent. of the face valugh@fExisting Notes and/or Existing
Convertible Bonds held by the relevant Original Wat Group Holder as of 18
March 2019 (thewWork Fed. The Work Fee is to be paid by Trafigura to each
Original Ad-hoc Group Holder on the RestructurirfigEtive Date.

The Company has been informed by the advisersherQriginal Ad-hoc Group
Holders and Trafigura that the Work Fee compenstiesOriginal Ad-hoc Group
Holders: (i) by reference to the amount of worktthas been and was likely to be
involved by the Original Ad-hoc Group Holders innkimg on the Restructuring as
compensation for time spent, expenses and the tymitgr cost of allocating
resources away from other investments; and (iitt@nbasis that Original Ad-hoc
Group Holders bore financial risk (proportionatethe size of their holdings) by
agreeing to receive material confidential inforroatin order to engage in meaningful
negotiations, thereby rendering them unable toettadir holdings for so long as that
information remained non-public. The Original Adeh&roup Holders incurred
additional risk as it was uncertain how long arstnietion on trading would last. The
aggregate Work Fee to be paid to the Original Ad-t®roup Holders is
€5,118,315.00.

The Work Fee is conditional upon the success ofRhbstructuring, is payable by
Trafigura (and not by any member of the Group) sncbnsidered by the Company
to bede minimisrelative to the holdings of the Original Ad-Hocdap Holders and
to their respective Scheme Creditor Entitlemergsd@fined below).

Bond Timely Consent Fee

38.

It is a term of the Lock-Up Agreement that, on Bhestructuring Effective Date (as
defined below), the Parent, NNH or NSM must payslwall procure the payment of,
a fee (theBond Timely Consent Feeequal to 1.5 per cent. of the aggregate principal
amount of the Consenting Holders’ qualifying boridieo debt (i.e. bond debt
locked-up on or before 7 May 2019). This fee wassmered by the Parent to be
appropriate in order to secure an early indica@isrio what levels of support for the
Restructuring would be possible from the Group'sedsie and extensive Existing
Noteholders and Existing Convertible Bondholders provide the Group with
stability and visibility over the implementation thfe Restructuringzach Consenting
Holder that holds Existing Notes and/or Existingn&ertible Bonds that were subject
to the Lock-Up Agreement on or prior to 7 May 2048 be entitled to receive the
Bond Timely Consent Fee (only in respect of suclstifg Notes and/or Existing
Convertible Bonds, as applicable) provided thatRlestructuring Effective Date has
occurred and that such holder has:

(a) acceded to the Lock-Up Agreement;

(b) not breached any material provision of the LockAd¢peement (save for any
breach that is remedied within two business daysrifen notice of such
breach by the Parent to the relevant Consentingédpland

10



39.

40.

(c) not terminated the Lock-Up Agreement with respecttself pursuant to
Clause 12.510dividual termination by a Consenting Creditaf the Lock-
Up Agreement.

All Existing Noteholders and Existing Convertible@mlholders had the opportunity
to become eligible to receive the Bond Timely Comdeee provided that they satisfy
the three conditions above. The deadline for acmeds the Lock-Up Agreement,
such accession being required in order to recéigeBond Timely Consent Fee, was
extended from the original date of 25 April 20197tMay 2019 (11.59 pm) on notice
to the Existing Noteholders and Existing Conveetilondholders to provide such
holders with additional time to satisfy the requasconditions. Assuming that all
holders eligible to receive the Bond Timely Condee¢ satisfy those conditions, the
total Bond Timely Consent Fee will be paid in redpef 93.39 per cent. of the
Existing Notes an@7.57 per cent. of the Existing Convertible Bonds.

The Bond Timely Consent Fee follows the Existingtééoand the Existing
Convertible Bonds if they are traded. Under the-Op Agreement, Consenting
Holders are restricted from transferring their Erig Convertible Bonds or their
Existing Notes, unless and until: (i) the transéehas also acceded to the Lock-Up
Agreement; and (ii) both the transferor and thedferee provide the Information
Agent with an updated confirmation of their respextholdings. This allows the
Information Agent to track the trades and ensueeBbnd Timely Consent Fee is
paid to the holders of the Existing Notes and/xisting Convertible Bonds that were
locked-up on or before 7 May 2019 as at the Reitring Effective DateThe
aggregate Bond Timely Consent Fee to be paid toEttisting Noteholders and
Existing Convertible Bondholders is €13,450,710.00.

Termination

41.

42.

The Lock-Up Agreement shall remain in place untisiterminated by agreement or
by notice in accordance with its terms. If not sontinated, the Lock-Up Agreement
also provides for automatic termination on theiestto occur of:

(a) the implementation of the Restructuring;

(b) any applicable court of competent jurisdiction dmag a final order
(following any appeal process) declining to samcanmy scheme proposed in
respect of the Restructuring;

(c) an Insolvency Event in relation to a Material Compdeach as defined in
the Lock-Up Agreement), other than an Insolvencyeriv expressly
contemplated by the Restructuring Steps Plan ochvhas otherwise been
approved by the Majority Consenting Creditors (eastdefined in the Lock-
Up Agreement); and

(d) 30 August 2019, which may be extended with the eon®f the Parent,
Trafigura, the Co-ordinating Committee and the Ad-Ksroup, provided that
such date is not later than 30 September 2019.

By executing the Lock-Up Agreement, each ConsenHodder acknowledges and
submits to the jurisdiction of the English Courtriespect of any scheme used to
implement the Restructuring, and agrees that il enéer an appearance formally in
connection with such a scheme (if required by thgliEh Court or, if any creditor
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Bridge
43.

that is not a Consenting Holder formally objectsaatecheme required to implement
the Restructuring, as reasonably requested by &hyrst be willing to be joined
formally to such a scheme as a defendénequired by the English Court).

Finance Facility

In conjunction with entering into the Lock-Up Agreent, on 16 April 2019,
Trafigura, through its affiliate Urion (Holdings) a&lta Limited (as lender)Urion),
provided USD 250 million to NSM through a committeerm loan facility (the
Bridge Finance Facility) to strengthen the Group’s liquidity position gmavide for

its interim funding requirements prior to completiof the Restructuring. Without
this funding the Group would have faced severeidity challenges before the
Restructuring Effective Date. As further set outparagraph 57(a), consent was
sought and obtained from the Existing Noteholdand the Existing Convertible
Bondholders as to entry into the Bridge Financelaand the security associated
with the Bridge Finance Facility.

THE RESTRUCTURING

44,

45,

46.

47.

As described above, as a part of its Capital StiredReview, the Group identified a
substantial additional funding requirement that@reup is unable to meet without a
material reduction in the Group’s indebtedness.

The proposed Scheme is part of the broader Restmgi the implementation of
which will ensure the continuing operations of @erating Group for the benefit of
all stakeholders, with the key elements for a soabde capital structure and a
foundation from which the Company can deliver Idagn value for all of its

stakeholders.

As of the date of this letter, formal consentshie Lock-Up Agreement have been
received from:

(a) over 93 per cent. by value of aggregate outstandrirgcipal amount under
the 2019 Notes;

(b) over 93 per cent. by value of aggregate outstandrirgcipal amount under
the 2024 Notes;

(c) over 97 per cent. by value of aggregate outstandrirgcipal amount under
the Existing Convertible Bonds;

(d) 100 per cent. of the lenders under the SCTF (aseatkin paragraph 52(c)
below); and

(e) 100 per cent. of lenders under the Group’s Unseckeeilities (as defined in
paragraph 52 below), save for in connection witHJAD 150 million
prepayment facility provided to NSM by Politus B.fRolitus) (the Politus
Prepay where 87.5 per cent. by value of the lendersdi@u® (exclusive of
Trafigura’s position as a lender to Politus) andchajority in number have
now acceded to the Lock-Up Agreement.

As explained in paragraph 24 above, Trafigura,radet credit provider under the
TFFA (through its affiliate, Urion), as lender undbe Bridge Finance Facility, in
respect of the shares in the Parent held by itaguydbf its affiliates (including Urion),
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48.

49.

50.

and as future majority owner of the Operating Graapaccordance with the
Restructuring, and TGPTE as future guarantor (suds as applicable) of the New
Instruments and the reinstated facilities, are alparty to the Lock-Up Agreement.

Save for one of the lenders to the Politus Prepfystakeholders required to take
steps in connection with the Restructuring are édelsp and have agreed, subject to
agreeing full form documentation, to take any ahg@taps required to implement the
Restructuring (providing such steps are consisirergll material respects with the
restructuring steps anticipated in the Lock-Up Agnent). The Trustees (in their
respective capacities) will each provide an undentato the Company and the Court
that they will perform their respective obligationader the Scheme, execute all
documents to which they are a party as requiretthéyscheme, take any further steps
as instructed by the Scheme Company (acting onlfoehthe Scheme Creditors) to
give effect to the Scheme and, as explained ingoaph 3 above, to not vote in
respect of the Scheme.

As explained at paragraph 46(e), the Group’s umeectacilities include the Politus
Prepay provided to NSM by Politus. Politus is aitéd recourse special purpose
vehicle incorporated in the Netherlands whose fpalccreditors are the lenders in
respect of a facility agreement corresponding ® phepayment amount under the
Politus Prepay (th@olitus Facility Agreement The ability of Politus to meet its
obligations to the lenders under the Politus Rstchigreement (which is limited in
recourse) is dependent on the ability of NSM to tniiseobligations to deliver zinc
under the Politus Prepay, the export contract hachgency agreement as the sale of
such zinc to Trafigura (as the offtaker under thegeements) provides Politus with
the cash it requires to make repayments under &heu® Facility Agreement. A
parallel scheme of arrangement is being propose@dtifus in relation to the Politus
Facility Agreement as part of the Restructuring @olitus Schemg The Company
and Politus intend to make applications to the Courthe Convening Hearing (as
defined below) to request that Scheme Meetingsegpect of both the proposed
Scheme and the Politus Scheme take place on the gday As also noted above at
paragraph 46(e), under the Lock-Up Agreement, Béctent. by value of the lenders
to Politus (exclusive of Trafigura’s position aseader to Politus) and a majority in
number have agreed to take any and all steps toosupnd vote in favour of the
Politus Scheme.

The primary objectives of the Restructuring are to:

(a) obtain new capital in order to enable the Groupcower its operating
expenses and recover its competitive position (nathe provision of a new
money facility by certain of the Group’s existingntlers (thdNew Money
Facility);

(b) reduce the total indebtedness of the Group to taisable level;

(c) ensure the Group can service its general corpauate working capital
obligations; and

(d) implement a new capital structure so that the Group possess a
strengthened balance sheet and a more appropnédtsesviceable level of
debt going forward.
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51.

52.

Failure to implement the Restructuring is highkely to lead to the insolvency of the
Group, which is anticipated to result in signifitapsses to most stakeholders,
including the Group’s 4,200 employees. Absent tlestRicturing, it is likely that
Group entities will have to file for bankruptcy éguidation (or another formal
insolvency process), as a result of which the reages for Scheme Creditors would
likely be significantly less than if the Restruchgr were to be successfully
completed.

The Restructuring envisages all of the followingpst occurring on the Restructuring
Effective Date. Every step is inter-conditional apithe others such that none of the
below steps would be deemed to occur unless aflratteps also take place (save
where otherwise specified and see also the predotgting steps described in

paragraph 57). The steps below shall together éReistructuring

(a) Transfer of the Operating Group to Trafigura

0] Prior to the Restructuring Effective Date, upon tiekevant FIRB
approval being granted (see paragraphs 66 to @vheh sale of the
Operating Group by the Parent to the Company dhmleffected
pursuant to an agreement entered into on 19 Juh@ @BeNNV —
NN2 SPA. The sale will include most of the Parent's asset
(excluding certain excluded assets), and certabiliiies.

(i) On the Restructuring Effective Date (as definedow®l Nyrstar
Holdings Limited (to become Nyrstar Holdings PLCoprto the
completion of the Restructuring)Trafigura New HoldCqg will
become 98 per cent. owner of the Operating Grdupgh a 98 per
cent. shareholding in the Company being issuedttmni the
Restructuring Effective Date under an agreemerecdda® June 2019
(theNN2 Subscription Deey.

(b) 2 per cent. equity retained by the Parent

0] On the Restructuring Effective Date, the Parentvalreleased from
all of its liabilities in respect of the Existingo@vertible Bonds, the
Existing Notes, the Unsecured Facilities (as defimelow), the
TFFA and the Bridge Finance Facility.

(i) However, the Parent will continue to be a holdimgnpany under
Belgian law, listed and traded on Euronext Brusdetdding 2 per
cent. of the Operating Group (through a 2 per cgmreholding in
the Company being issued to it in accordance with NN2
Subscription Deed).

(iii) The Company will provide certain ongoing supportthe Parent
under the terms of the NNV-NN2 SPA. In particuldne Company
agrees (i) to use reasonable endeavours to prticenelease of the
Parent from any obligations owed to third partiesler any parent
company guarantees in respect of commercial, finhrand other
obligations of the Operating Group@G9, and to the extent the
Parent is not released, indemnifies the Parentafoy liabilities
arising from such PCGs, and (ii) to indemnify thengpany for
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certain other liabilities that are specificallytéd in the NNV-NN2
SPA, In addition, on or around the Restructurifigé&ive Date, the
Company or another member of the Trafigura Groap itha holding
company of the Operating Group will enter into mifed recourse
loan facility in favour of the Parent as borrowehe( Funding
Agreemeny, intended to ensure that the Parent can meé&rigsast
liabilities. In an agreement dated 19 June 201%éeh the Parent,
Trafigura and Trafigura New HoldCo (ttNV - Trafigura Deed,
Trafigura and Trafigura New HoldCo agree to providertain
minority protections in respect of the Parent's 2r pcent.
shareholding in the Company.

(c) Reinstatement of various facilities

(i)

(ii)

(i)

(iv)

Reinstatement of the SCTF

On 28 January 2010, NSM entered into an Englishdaverned,
secured, multi-currency, revolving structured cordityo trade
finance facility, between, among others, itselfe tParent and
Deutsche Bank AG, Amsterdam Branch as Facility Agend
Security Agent (as defined therein), as amendedrastdited from
time to time (thesCTF).

The SCTF will be terminated, with the SCTF lendsesg reinstated
under a new agreement in an aggregate amount eguak USD
equivalent of between €510 million and €600 millicomprised of:

(A) 85 per cent. of the principal amount outstandindeurthe
SCTF; and

(B) lenders choosing to participate in up to the USDivedent
of €100 million of the New Money Facility, will, foeach €1
of participation, receive additional reinstatemein€0.90.

(theReinstated SCTR

The Reinstated SCTF will be divided equally betwaerevolving

borrowing base facility and a term loan facilitgcé with a five-year
bullet maturity and an interest margin of LIBOR/EIB®R + 1.00
per cent. per annum and will benefit from comprehansecurity in
respect of the European subsidiaries of the Opgra@roup and a
corporate guarantee from TGPTE, in addition to #aasting

borrowing base security over certain inventoried sgceivables of
NSM.

Amendment and Restatement of the TFFA

All security and guarantors supporting the TFFA e released on
the Restructuring Effective Date. Its term will eetended to a new
five year maturity and it will have an interest wgiar of
LIBOR/EURIBOR + 0.75 per cent. per annum (tReinstated
TFFA).

15



(d)

(v)

(Vi)

(Vi)

Reinstatement of certain unsecured facilities

Certain of the Group’s unsecured facilities and Bwditus Facility
Agreement (thdnsecured Facilitiey will be terminated, with the
lenders to the Unsecured Facilities being reindtataeder a new
agreement in the following amounts:

(A) a blended rate of 35 per cent. of the principal @mho
outstanding (calculated in respect of principal audrued
interest owing as at 15 March 2019, save in respkethe
amounts paid under certain Unsecured Facilitieslaie
March 2019). This will be structured as a term loanng by
NSM to the reinstated lenders; and

(B) those reinstated lenders choosing to participatenéir pro
rata share of up to €60 million of the New Mone\cikiy
will for each €1 of participation receive additibna
reinstatement (on a blended rate) of €0.50 (up7té 4ents
in the Euro in aggregate).

(theReinstated Unsecured Faciliti¢s

The Reinstated Unsecured Facilities will have & fjiear maturity
and an interest margin of LIBOR + 1.5 per cent.geium with a six
month run-off period in the final year and will &t from a
corporate guarantee by TGPTE plus security overoleation
account through which will flow the proceeds oftaer sales by the
Operating Group.

The Bridge Finance Facility

The Bridge Finance Facility will be converted toseoured on-
demand intercompany debt with no fixed maturity,ickhwill be
subordinated to the Reinstated SCTF, the Reinsthtesecured
Facilities and the New Money Facility.

Provision of New Money

(i)

(ii)

(i)

The New Money Facility is a new revolving creditifdy of €160
million which will be provided by participating lelers under the
SCTF and Unsecured Facilities.

The New Money Facility will have a four year matyrand an
interest margin of LIBOR/EURIBOR + 1.25 per cergr pnnum.

The New Money Facility will share on a pari passisib the same
security and guarantee package (including the catpaguarantee
from TGPTE) as the Reinstated SCTF, save for hawagond
ranking security over the inventory and receivaldesuring the
borrowing base which, after the discharge of therdwang base
tranche of the Reinstated SCTF, shall rank parispasith the
security for the term loan tranche of the ReinstSETF.
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(e)

(iv) All of the lenders under the SCTF and Unsecurediliftes
(including the Politus Facility Agreement) have tegiven the
opportunity to participate in the New Money Fagilit

The Scheme

As described herein in further detail, the Scheroald:

(i)

(ii)

(iii)

from the Scheme Effective Date (see paragraph é@whegrant
authority to the Company to execute on behalf dfefwe Creditors
certain documents required to implement certairtriesiring steps
contemplated by and in connection with the Schethe $cheme
Restructuring Documenfs such documents to take effect in
accordance with the terms of the Restructuring ém@ntation Deed
(as defined below);

upon the Restructuring Effective Date (see pardgéd below), in

accordance with the terms of an implementation dedoe entered
into governing the terms of the implementation e Restructuring
(the Restructuring Implementation Degd and the Scheme
Restructuring Documents:

(A) effect the release and cancellation of the ExisGingvertible
Bonds;

(B) effect the release of the Company from its lialesitas co-
issuer of the Existing Notes;

©) following the release under (B), effect the transbé the
Existing Notes from the Existing Noteholders to the
Company (following the Scheme the Existing Note# be
equitised as further detailed at paragraph 52(f));

pursuant to the Scheme and/or entry into the Resiting
Documents, with effect on and from the Restructuiffective Date
and following the transfer of the Existing Noteshie Company:

(A) discharge all of the rights, title and interesttloé Scheme
Creditors to their Scheme Claims (as defined belaw)
exchange for which the Scheme Creditors will bgilelée to
receive the Scheme Creditor Entitlements; and

(B) release fully and finally any liability to the Sche Creditors
arising in relation to or arising out of or in cawmiion with
the Scheme Claims and/or the negotiation and the
implementation of the Scheme and the Restructiagajnst
the Company, the Parent, NNH, Trafigura, TGPTE, all
guarantors, and advisers in respect of those partie
(excluding, for the avoidance of doubt, any pasp@sent
auditors of the Group), the Trustees and any oflelreme
Creditors (subject to certain exceptions as pralidg the
terms of the Scheme),
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in each case in exchange for the Company procuhagssue of th&ew
Perpetual Notes the New 2023 MTNsand theNew CLIs (as further
described below) to the Existing Noteholders arel Existing Convertible
Bondholders (on a pro rata basis in accordancetivéin Scheme Claims (as
defined below) calculated in respect of principad aaccrued interest owing
as at 15 March 2019) (together, tiew Instruments.

Minimum Denomination Trusts

(iv)

(v)

Where the amount of any of the New Instrumentsetisbued to any
Existing Noteholder or Existing Convertible Bondihed under the
Scheme would be below the minimum denominationstorth New
Instrument, the Existing Noteholders and Existingnertible
Bondholders (who are able to make the necessargsepations and
warranties) will hold beneficial interests in thedtional amounts of
such New InstrumentsBéneficial Interest$ through a trust in
respect of each type of New Instrument (thdinimum
Denomination Trustsand each aMinimum Denomination Trus).
Three bare trusts (in respect of the New Perpetioaés, the New
2023 MTNs and the New CLIs) will therefore be sptta receive
and hold a number of the New Instruments.

The terms of the Minimum Denomination Trusts wopidvide for,
among other things:

(A) the holders of the Beneficial Interests to recéingsr pro rata
share of payments of interest and principal madéeuthe
New Instruments (in an amount corresponding to the
proportion of the Beneficial Interests held by ddeo to the
aggregate Beneficial Interests in that trust);

(B) the holders of the Beneficial Interests to be &bldreely
transfer all, but not part of, their Beneficial éngésts to any
person;

©) the trustee to distribute to a holder of the Bemafilnterests
the nominal amount of New Instruments correspontinigs
respective Beneficial Interests (as soon as angiendiolds
Beneficial Interests corresponding to at least iieimum
denomination of the relevant New Instrument);

(D) an ability for a number of holders of the Benefidigerests
together (holding Beneficial Interests correspogdio at
least the minimum denomination of the relevant New
Instrument) to direct the trustee to sell their &erial
Interests and distribute the net proceeds thecebblders (in
an amount corresponding to the ratio of the Beradfic
Interests held by a holder to the aggregate Beaakfic
Interests subject to the sale); and

(E) the trustee to procure a sale (by way of an arergjth sale
effected by a nominated broker at the best prieglae) of
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any remaining New Instruments in the Minimum
Denomination Trust (any person including the haldef
Beneficial Interests being free to participate ucls arms’
length sale) on the earlier of the date fallingeang after the
date of the trust and the date on which the amotiMew
Instruments in the relevant trust fall below a @ertevel (the
Liguidation Salg. The proceeds of any New Instruments
sold would be distributed to the relevant holdefstie
Beneficial Interests in accordance with their shafréhe sold
New Instruments.

(vi) Up to the date of completion of each LiquidationeS#he relevant
issuer (as detailed in paragraph 52(e)(ix) will bak costs of the
trustee, with respect to the trust into which iBMNInstruments were
issued and otherwise pro rata to the New Instrusnesiued by it
which are remaining in the trusts.

(vii)  To the extent any trust has not terminated as @tresthe sale of
New Instruments through the Liquidation Sale, tlssets of such
trust will bear all costs of, and reasonably indémrthe trustee;
save that the relevant issuer will undertake ta la@y costs of such
trustee, to the extent that the assets of such amasinsufficient to
meet those costs.

(viii)  The costs associated with the transfer and digtoibwof payments
with respect to Beneficial Interests, and Benefibiterests, will be
borne, at all times, by the relevant trust assets.

New Instruments
(ix) The key terms of the New Instruments are summagasddllows:

New Perpetual Notes

() €262.5 million of perpetual resettable step-up
subordinated securities (tidéew Perpetual Notgs
issued by TGPTE (thdew Perpetual Notes Issupr
The New Perpetual Notes will be governed by
English law (other than the status, subordinatioth a
winding up provisions which will be governed by the
law of Singapore).

(D)) There shall be no fixed maturity date and the New
Perpetual Notes will pay an interest rate of 7.6 pe
cent. per annum with the interest rate resettiner af
five years to an amount equal to the Euro 5 year
swap rate with respect to the reset date plus the
initial spread and a step-up margin of 3 per cent.

(1 The denomination of the New Perpetual Notes will
be €100,000 with integral multiples of €1,000 in
excess thereof.
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(V)

(V)

The New Perpetual Notes will constitute direct,
unsecured and subordinated obligations of the New
Perpetual Notes Issuer which will rank:

(@aa) junior to: (i) the claims of all senior and
unsubordinated creditors of the New
Perpetual Notes Issuer; and (ii) the claims of
all other subordinated creditors of the New
Perpetual Notes Issuer except for those
holding the Pari Passu Claims and the
Subordinated Claims (each as defined
below);

(bb)  pari passu among themselves and with any
claims of other creditors of the New
Perpetual Notes Issuer in respect of loans,
securities or other obligations of the New
Perpetual Notes IssudPdri Passu Claim}g
and

(cc)  senior to: (i) claims of shareholders of the
New Perpetual Notes Issuer in respect of the
New Perpetual Notes Issuer's ordinary and
preferred share capitaEquity Securitie$;
and (i) claims of creditors of the New
Perpetual Notes Issuer in respect of
subordinated loans, securities and other
obligations of the New Perpetual Notes
Issuer which, in each case, rank or are
expressed to rank junior to the New
Perpetual NotesSubordinated Claim}

An application will be made for the listing of the
New Perpetual Notes on the Official List of the
Singapore Exchange Securities Trading Limited
(SGX-ST). Such permission will be granted when the
New Perpetual Notes have been admitted to the
Official List of the SGX-ST.

New 2023 MTNs

(1

Guaranteed senior notes (tidew 2023 MTN}
issued by Trafigura Funding S.A. (t8&nior Notes
Issuen under the €3bn Euro Medium Term Note
Programme in the USD equivalent of €80.6 million,
to be determined on the issue date in accordance
with the terms of the Scheme, less the amount of
accrued interest from 19 March 2019 (or the most
recent interest payment date, whichever is latr) t
the issue date (the New 2023 MTNs to be
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(I

()

(V)

(V)

New CLlIs

(1

(I

consolidated with the USD 400 million notes issued
in March 2018).

The New 2023 MTNs will be unconditionally and
irrevocably guaranteed, on a joint and severalshasi
by TGPTE, Trafigura Trading LLC and Trafigura.
The bearer global note representing the New 2023
MTNs will be immobilized in a clearing system
within the meaning of IRS Notice 2012-20 for US
federal income tax purposes.

The denomination of the New 2023 MTNs will be
USD 200,000 with integral multiples of USD 1,000
in excess thereof.

The New 2023 MTNs will be governed by English
law, will mature on 19 March 2023 and will pay an
interest rate of 5.250 per cent. per annum.

The New 2023 MTNs will constitute direct, general
and unconditional obligations of the Senior Notes
Issuer which will at all times rank pari passu agon
themselves and at least pari passu with all other
present and future unsecured and unsubordinated
obligations of the Senior Notes Issuer, save fahsu
obligations as may be preferred by provisions of la
that are both mandatory and of general application.

The USD equivalent of €225 million, to be
determined on the issue date in accordance with the
terms of the Scheme, of guaranteed zero coupon
commodity-linked principal amortising instruments
(theNew CLIg issued by Nyrstar Holdings Limited
(to become Nyrstar Holdings PLC prior to the
completion of the Restructuring), a subsidiary of
TGPTE (theCLI Issuer) and unconditionally and
irrevocably guaranteed, on a joint and severalshasi
by TGPTE, Trafigura and Trafigura Trading LLC.

The New CLIs will constitute direct, unsubordinated
and (subject to a negative pledge) unsecured
obligations of the CLI Issuer and will rank parispa

and without any preference among themselves and
equally with all other unsecured and unsubordinated
obligations of the CLI Issuer from time to time
outstanding, save for such obligations as may be
preferred by provision of law that are of both
mandatory and general application.
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53.

® Following the Scheme

(i)

(ii)

()

(V)

(V)

The New CLIs will be governed by English law and
have a seven-year maturity. They will include an
early repayment schedule that is linked to average
zinc prices (calculated quarterly by reference % 5
of 250,000 tonnes multiplied by the excess of the
average zinc price during the quarter over USD
2,500/t up to USD 2,900/t plus an additional 10% of
250,000 tonnes multiplied by the excess of the
average zinc price during the quarter over USD
2,900/1).

No early repayment is permitted where the average
zinc price during the relevant quarter is equabto
less than USD 2,500/t.

The denomination of the CLI will be USD 200,000
with integral multiples of USD 1,000 in excess
thereof.

(the New Perpetual Notes, the New 2023 MTNs andNine
CLls together, th&cheme Creditor Entitlemen}s

The Existing Convertible Bonds will have been cédledepursuant to
the Scheme (as described in paragraph 53(e)(ii)(A))

The Existing Notes will be equitised and cancellgdmeans of the
Company and NNH entering into an English law agesgnunder

which:

(A)
(B)

(©)

(D)

the Existing Notes will be immediately repayablédtih;

the Company will subscribe at par for shares edgeitan
nominal value to the full repayment value of theisirg
Notes, with the subscription price due immediately;

the two payment obligations will be set off (witlo ©ash
movement); and

all guarantees of the Existing Notes will be autbocadly
released by the repayment to NNH.

As explained and defined in paragraph 64 belowRéstructuring shall only occur if

(and upon the date by which): (i) certain condsidthe “Restructuring Conditions”
as defined in paragraph 64 below) are satisfied;(@nthe Scheme Effective Date (as
defined in paragraph 62 below) has occurred Réstructuring Effective Date The

scheme steps to take effect on the Restructurifectife Date shall take effect in
accordance with a Restructuring Implementation Deetle entered into between

various parties, including, among others, the Campahe Scheme Creditors

(executed by the Company on their behalf pursuanheé authority granted by the
Scheme), Trafigura and TGPTE.
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54.

Immediately following the Restructuring Effectiveat®, the capital structure of the
Group is envisaged to be that set out in the sfraglstructure chart at Schedule 2 of
this letter.

Other Fees

55.

56.

The fees and costs incurred in connection wittRéstructuring by the Co-ordinating
Committee and the Trustees and the financial agel kdvisers to the Ad-hoc Group,
the Co-ordinating Committee and the Trustees atiegbenet by Nyrstar. The
payment of such fees shall not be contingent onstieessful completion of the
Restructuring. Moelis (as financial advisor to thd-hoc Group) will be paid a
‘Restructuring Fee’ which shall be contingent oe guccessful completion of the
Restructuring.

Nyrstar shall pay or procure the payment of allhstees and expenses by no later
than the Restructuring Effective Date.

Pre-Scheme Steps

57.

In order to facilitate and implement the Restruagy the following steps have
already been taken, more detail on which will bevmled in the Explanatory
Statement (as defined below):

(a) consent solicitations were completed to seek caagesm the holders of the
Existing Notes and a meeting of the Existing Cotibler Bondholders was
held to, among other things:

0] provide for amendments to the Governing Documemtgermit the
Group’s entry into the Bridge Finance Facility, tlyeanting of
security in connection with the Bridge Finance Hgciand the
insertion of NN1 and the Company as additional rmeiate
holding companies into the Group;

(i) permit the accession of the Company as co-issugéhefExisting
Notes and co-obligor of the Existing Convertiblen8s;

(iir) change the governing law of the Existing Notes; and

(iv) amend the jurisdiction clause of the Existing Note®l Existing
Convertible Bonds,

each of these steps being effected in order tditétei the Restructuring and
to establish a connection with the courts of England Wales as required
for the purposes of the Scheme;

(b) NN1 and the Company were incorporated in Englantdcdding companies
and to accede as guarantors (in the case of NNtetd&xisting Notes and
Existing Convertible Bonds (as well as other indebess described below)
and in the case of the Company, to accede as gerisbligor to the Existing
Notes and Existing Convertible Bonds and to progbseScheme;

(c) NN1 acceded as a guarantor to the Bridge Financ#itifaExisting Notes,
Existing Convertible Bonds, Hydra Prepayment Docuisieand GS
Prepayment Documents (each as defined in the Lgrikdgyeement);

23



(d) applications for FIRB approval were made by Trafegand the Parent (as
further described and defined below);

(e) the following agreements were entered into (eadhke effect in accordance
with its own terms): the NNV - Trafigura Deed, tiBIV — NN2 SPA and the
NN2 Subscription Deed (further detail on such agrems is set out in
paragraph 52); and

® the rationalisation of intercompany loans priothie Restructuring Effective
Date to facilitate certain steps in the Restruotyri

PURPOSE OF THE SCHEME

58. As explained in paragraph 44 above, the Schemeirglproposed to the Scheme
Creditors as part of a broader restructuring ofGhaeup’s capital structure.

59. The Scheme will affect the claims of holders of dfixig Notes and Existing
Convertible Bonds arising directly or indirectly ialation to, or arising out of or in
connection with the Governing Documents, includimy accrued but unpaid interest
in respect of the 2019 Notes, the 2024 Notes aadettisting Convertible Bonds,
other than those which arise as a result of faitoreomply with the terms of the
Scheme (th&cheme Claimgs

60. The Scheme will, among other things (with such steptake effect in the order set
out in the Restructuring Implementation Deed):

(a) authorise the Company (from the Scheme Effectivieta enter into certain
Scheme Restructuring Documents on behalf of thei@elCreditors;

(b) release the Company from its obligations as caogoblin respect of the
Existing Convertible Bonds and release the Pamahtlae guarantors from all
liabilities under or in connection with the ExiggirConvertible Bonds and
bring about the cancellation of the Existing Cotitaée Bonds;

(c) release the Company from its obligations as cceisso respect of the
Existing Notes and require the transfer of the xgsNotes to the Company;

(d) following the transfer in (c), release any remagnataims that the holders of
Existing Notes still hold as against NNH and thargutors;

(e) oblige the Company to procure that the New Instmtmare issued by the
relevant entity to the Existing Noteholders and thdsting Convertible
Bondholders (as applicable, in accordance with e&cheme Creditor
Entitlement calculated pursuant to the Scheme (opra rata basis in
accordance with principal and interest owing tartheess at 15 March 2019));
and

® with effect on and from the Restructuring Effectibate and following the
transfer of the Existing Notes to the Company:

0] discharge all of the rights, title and interestlué Scheme Creditors
to their Scheme Claims in exchange for which thieeSte Creditors
will be eligible to receive the Scheme Creditoriigments; and
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61.

(i) release fully and finally any liability to the Sehe Creditors arising
in relation to or arising out of or in connectiontlwthe Scheme
Claims and/or the negotiation and the implementagibthe Scheme
and the Restructuring against the Company, the nRaféNH,
Trafigura, TGPTE, all guarantors, and advisersesgpect of those
parties (excluding, for the avoidance of doubt, pagt or present
auditors of the Group), the Trustees and any ddickieme Creditors
(subject to certain exceptions as provided by thens of the
Scheme).

Further details of the Scheme will be set out ie #xplanatory statement (the
Explanatory Statementto be provided in connection with the Scheme, civhi
provided that the Court gives its permission toveme the Scheme Meetings, will be
made available to Scheme Creditors shortly afterGbnvening Hearing (as defined
below).

CONDITIONSTO THE EFFECTIVENESSOF THE SCHEME

62.

In order for the Scheme to become effective oneitsis and legally binding on the
Company and the Scheme Creditors @bbeme Effective Daje

(a) the Scheme must be approved by a majority in numégaesenting 75 per
cent. in value of the Scheme Creditors presentvaig (in person or by
proxy) at the Scheme Meetings convened for theqaamwf considering the
proposed Scheme;

(b) the Scheme must be sanctioned by the English Cauit;

(c) an official copy of the court order sanctioning 8e&heme must be delivered
to the Registrar of Companies for England and Wales

(the Scheme Conditions

CONDITIONSTO THE EFFECTIVENESSOF THE RESTRUCTURING

63.

64.

The terms of the Scheme and the Restructuring blealinplemented under, and in
accordance with, a Restructuring ImplementationdD&ebe entered into between,
among others, the Company, the Scheme Creditoesifgad by the Company on
their behalf pursuant to the authority grantedisy$cheme), Trafigura and TGPTE.

The Restructuring is conditional upon:

(@) the Scheme Effective Date occurring (see above);
(b) the Competition Act Clearance;

(c) the FIRB Approval;

(d) the Perpetual Securities Consent;

(e) an order under Chapter 15 of the US Bankruptcy Code Chapter 15
Order) to recognise the Scheme in the US being grarged ifelow) which
condition may be waived in accordance with the teohthe Restructuring
Implementation Deed; and
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65.

()] the Politus Scheme becoming effective on its terf@s described in
paragraph 49).

(each of (b) — (e) inclusive as defined in the L-&igk Agreement and as explained in
further detail in paragraphs 66 to 78 below (®estructuring Condition¥) such that
neither the Scheme nor the Restructuring shall tefkect until and unless the
conditions outlined at (a) — (e) above (inclusikiaye been satisfied.

The Company will be granted authority to execute thcheme Restructuring
Documents on behalf of the Scheme Creditors onfeord the Scheme Effective
Date, in order that the relevant conditions prenedan be fulfilled or waived in
accordance with the terms of those Scheme RestmgtDocuments. However, the
Scheme Restructuring Documents will only becomeatiffe in accordance with the
terms of the Scheme and the terms of the ScheméruBtesing Documents
themselves.

FIRB Approvals

66.

67.

68.

The Australian Foreign Investment Review BoaFdRB) examines proposals by
foreign persons to invest in Australia and make®mamendations to the Australian
Treasurer on any such proposals subject to theigrosecquisitions and Takeovers
Act 1975 and Australia's foreign investment policy.

Applications have been submitted to the Australlaeasurer for approval of the

Company’s acquisition of the Operating Group (ascdbed in paragraph 52(a)(ii)

above) (theNyrstar Applicatior) and Trafigura’'s acquisition of 98 per cent. of the
shares of the Company (tHeafigura Application) under the Australian Foreign

Acquisitions and Takeovers Act, 1975 (Cth). Sucprapals are a precondition to the
effectiveness of the Restructuring.

It is expected that the FIRB approval with resgedthe Nyrstar Application will be
received in mid-late June 2019 and as such the @oygacquisition of the Parent’s
assets can take place in advance of the Schemg bairctioned by the English
Court. It is expected that the approval with respedhe Trafigura Application will

be received late June to early July 2019 suchtthatcondition would be satisfied
prior to the Restructuring Effective Date.

Competition Act (Canada) Clearance

69.

An application was submitted to the Canadian Comimier of Competition (the
Commissione)y for clearance to proceed with the Scheme (whichstttoes a
‘notifiable transaction’ under the Competition A€anada)). A ‘No Action Letter’
was issued by the Commissioner on 28 May 2019 jfgpeg that the Commissioner
does not currently intend to challenge the tramsactAs such, this Restructuring
Condition is deemed to be satisfied, and shouldpnetent the effectiveness of the
Scheme and the Restructuring.

Australian Perpetual Securities Consent

70.

Nyrstar is a party to a binding agreement for tiheding and support package for the
redevelopment of Port Pirie with, among others, Alnstralian Export Finance and

Insurance CorporationEFIC) and the Treasurer of South Australia (for and on
behalf of the State of South Australia). The agreedling package comprises three
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71.

72.

73.

74.

parts: (i) a direct contribution from Nyrstar of ppximately AUD 249 million
(including approximately AUD 147 million of projedunding in excess of the
original estimates from 2014); (ii) the forwardes&tompleted in 2014) of a portion
of the silver output from the redeveloped PortePfiaicility for an upfront payment of
approximately AUD 120 million; and (iii) an AUD 295 million structured
investment was made by third party investors, Wighr investment benefiting from a
guarantee from EFIC from which drawdowns have bmade since November 2015
(thePerpetual Securities

The Perpetual Securities, issued by Nyrstar Poré Pity Ltd (NPP) are perpetual,
direct, deferrable, cumulative (if deferred), unditional, subordinated and
unsecured obligations of NPP and are constitutelduthe Perpetual Security Deed
Poll (Perpetual Securities Deed Pdltated 16 November 2015 (as amended from
time to time). Each of the Perpetual Securities drasssue price of AUD 1,000 and
the maximum number of Perpetual Securities issuag hmited to 291,250. NPP
progressively issued Perpetual Securities to thestée of the Port Pirie
Transformation Funding Trust for a total value dflB 291.25 million from 2015 to
November 2017. NPP has received all of that funding

On 29 April 2019, Nyrstar Port Pirie Pty Ltd notifi the holder of the Perpetual
Securities that it elected to cash pay all of tlridution amount (interest/fees) on
the Perpetual Securities for the period 27 Noven#H8 to 27 May 2019 (being
AUD 13.2 million) and also that it would redeem 225 Perpetual Securities with a
value of AUD 29.1 million. This is the targeted noen of Perpetual Securities for the
relevant period under the financing arrangementblinng the State of South
Australia. Nyrstar will pay the aggregate of bothaants, AUD 42.3 million (EUR
26.1 million) on 27 May 2019.

A waiver in writing, on terms satisfactory to tharBnt, acting reasonably, from the
Treasurer of South Australia and/or the trusteehef Perpetual Securities (under
direction of the Treasurer of South Australia)aguired in order to avoid triggering
an Early Redemption Event (as defined in the Pagbebecurities Deed Poll) (the
Perpetual Securities ConsentThe relevant Early Redemption Event relates to
circumstances in which the Parent ceases to legalyeneficially own (directly or
indirectly) 100 per cent. of the issued voting sheapital of Nyrstar Port Pirie Pty
Ltd, which will occur as a result of the Restruaigr Nyrstar has requested that this
consent be granted.

The Restructuring envisages that the Parent gueant relation to the Perpetual
Securities is released and the Perpetual SecuGoesent (as described above) is a
condition to the Restructuring. However, no ameeninto these Perpetual Securities
is required as part of the Restructuring.

US Chapter 15 Order

75.

The Company will seek recognition under Chapteroflshe US Bankruptcy Code
(Chapter 15 Recognitionof the Scheme as a condition precedent to therSels
effectiveness (subject to the right of the Schemedi@ors to waive this condition as
described in the above paragraph) @fepter 15 Filing. Certain of the Scheme
Creditors are expected to be US persons. In oaleelp ensure enforcement in the
US and to give effect to the Scheme (if approvedheyrequisite majorities of each

27



class of Scheme Creditors and sanctioned by thédBn@ourt) in the United States,
the Company has resolved to seek Chapter 15 reamyaind appoint Jane Moriarty
as its foreign representative and to commence thepter 15 Filing (as defined
below) by her with the US Bankruptcy Court ({8 Cour on or around the date of
the Explanatory Statement. The Company is advisadthe Scheme is likely to be
recognised by the US Court as a foreign “main” peating within the meaning of the
Chapter 15 procedure.

76. Chapter 15 of the US Bankruptcy Code is designegivi® judicial access to a foreign
debtor (or representative thereof) to, among dtieigs, protect the foreign debtor’s
US assets and authorise the foreign debtor orejsesentative to administer the
foreign debtor’'s US assets. Chapter 15 is predicateprinciples of comity and the
fair and efficient administration of cross-bordesadlvencies. Chapter 15 functions
through “recognition” of a foreign proceeding.

77. If the US Bankruptcy Court recognises the Schemnee faseign “main” proceeding of
the Company, the stay of actions and selected gtioetisions of the US Bankruptcy
Code automatically take effect within the Uniteat8s (if the US Bankruptcy Court
recognises the Scheme as a foreign “non-main” gaiog of the Company, the US
Bankruptcy Court must be petitioned for furthera®

78. The Company, through its representative, will ratjubat the US Court hold a
recognition hearing as soon as possible after #met®n Hearing (as defined below)
to avoid any delays in the consummation of the iRRegiring. Notice of the Chapter
15 Filing and the relevant dates will be servednughe following parties:

0] the Company;
(i) the Office of the US Trustee for the Southern uswf New York;
(iir) Milbank LLP as counsel to the Ad-hoc Group;

(iv) all persons or bodies authorised to administer ®eheme
proceedings;

(V) all parties required to be given notice under Ra082(q)(1) of the
Federal Rules of Bankruptcy Procedure (f&Bankruptcy Rulel

(vi) the Information Agent;

(vii)  such other parties with an interest in the releyamotceedings that
have timely requested notice pursuant to US BankyuRules; and

(viii)  additionally, the Company will publish notice ofetftChapter 15
Filing on the Scheme Website.

SCHEME CREDITORSWILL BE AFFECTED BY THE SCHEME

79. If the Scheme becomes effective, the Scheme widichfall Scheme Creditors. All
Scheme Creditors (including those who do not vetavour of the Scheme or those
who do not vote at all in respect of the Schemdl) lvé bound by the terms of the
Scheme, along with the Company.
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80. The detailed terms of the Scheme will be includétiimthe Scheme Documentation
(as defined in paragraph 106 below).

SCHEME JURISDICTION

81. The Company considers that the Court has domestsdjction under English law to
sanction the Scheme because (i) the Company igpoded and registered in
England and Wales; and (ii) the rights being vanedeleased by the Scheme are
governed by English law. Further, no rule of traasional law, including in
Regulation (EU) No 1215/2012 on Jurisdiction anaddmition and Enforcement of
Judgments in Civil and Commercial MatterBrfssels (Recast) Regulatio))s
excludes that jurisdiction. In particular, if theuBsels (Recast) Regulations apply in
relation to the Scheme, the Court would have jiciszh under the Brussels (Recast)
Regulations because:

(a) a number of Scheme Creditors (both holding the tExjsNotes and the
Existing Convertible Bonds) are domiciled in Englaand Wales and are
subject to the personal jurisdiction of the Engldburt by virtue of having
their head office, central administration or prpadiplace of business in the
jurisdiction of the English Court;

(b) with respect to the Existing Convertible Bonds:
0] the Existing Convertible Bonds are governed by Ehdhw; and

(i) the Existing Convertible Bonds Trust Deed has baemnded by
way of Supplemental Trust Deed (following a meetiafj the
Bondholders on 21 May 2019 in respect of the ExistConvertible
Bonds) and provides that, inter alia:

(A) the courts of England and Wales shall have exausiv
jurisdiction to settle any disputes and accordirgty legal
action in respect of the Existing Convertible Bomday be
brought in such courts; and

(B) the Parent, the Company and the Existing Convertainds
Trustee (in its own capacity as such and on bebfathe
Existing Convertible Bondholders) irrevocably subtoi the
jurisdiction of such courts and waive any objectit;m
proceedings in such courts whether on the groungeniie
or on the ground that the proceedings have beemghtan
an inconvenient forum;

(iir) notwithstanding the foregoing, Belgian courts shsfll have
exclusive jurisdiction over matters concerning thalidity of
decisions of the board of directors of the Paremtthe general
meeting of shareholders of the Parent and of timengé meeting of
Existing Convertible Bondholders;

(c) with respect to the Existing Notes:

0] the relevant Governing Documents have each beendedey way
of a third supplemental indenture (following a cemssolicitation
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process which expired on 21 May 2019 with the nemgsconsents
having been obtained) and provide that:

(A)

(B)

(©)

(D)

(E)

the governing law of the relevant Governing Docutagthe
Existing Notes and the guarantees under the Egistiotes
(the Notes Guarantegs(and all non-contractual obligations
arising out of or in connection with them) has bebanged
to the laws of England and Wales;

the courts of England and Wales shall have jurisdicto
settle any disputes that arise out of or in conaeatith the
relevant Governing Documents, the Existing Noted #re
Notes Guarantees, and accordingly any legal acton
proceedings arising out of or in connection withe th
Governing Documents, the Existing Notes and theeslot
GuaranteesHroceeding¥ may be brought in such courts;

the courts of England and Wales shall have exatusiv
jurisdiction to settle any Proceedings institutgd\iNH, the
Company or any of the guarantors under the Exidintes
(the Notes Guarantory in relation to any Existing
Noteholder or the 2019 Notes Trustee or the 202#edNo
Trustee on behalf of the Existing Noteholders & 2019
Notes or 2024 Notes, as applicabiks(er Proceedings

NNH, the Company, each of the Notes Guarantors2@i®
Notes Trustee, the 2024 Notes Trustee and eachirixis
Noteholder (for the purposes of this paragraphh,caarty)
irrevocably submit to the jurisdiction of such courand
agree that the courts of England and Wales arentbst
appropriate and the most convenient courts toes&tduer
Proceedings and accordingly no Party shall argu¢h&
contrary; and

notwithstanding the foregoing, the 2024 Notes TE®isthe
2019 Notes Trustee and each of the Existing Notknsl
shall have the right to institute any Proceedingsirast
NNH, the Company or any of the Notes Guarantorann
other court of competent jurisdiction. The taking o
Proceedings in one or more jurisdictions will noegude
the taking of Proceedings in any other jurisdict{@mether
concurrently or not).

THE PROPOSED VOTING CLASSESOF SCHEME CREDITORS

82.

Under the Practice Statement, it is the respoiisilof the Company to formulate the
classes of creditors for the purpose of convenimg ar more meetings to consider
and, if thought fit, approve the proposed Schema&chEclass must be properly
constituted so that any meeting consists of creslitwhose rights against the
Company are not so dissimilar as to make it imppdsdor them to consult together
with a view to their common interest. If the righté Scheme Creditors are so
different or would be affected so differently byetBcheme as to make it impossible
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for them to consult together with a view to theanenon interest, they must be
divided into separate classes and a separate mestist be held for each class of
creditor.

83. The Company has considered the present rights af e the Scheme Creditors
against the Company and the way in which thosetsighll be affected by the
Scheme. Having taken legal advice (privilege inchhs not waived), the Company
considers that whilst it would have been permisgsibl all Scheme Creditors to have
been put in the same class, the Company has detidedopt a more cautious
approach and has concluded that the Scheme Credhilbinto two separate classes
for the purposes of voting on the Scheme at the@ehMeetings. That is in view of
the facts that, among other things: (i) the Exgt@onvertible Bonds are convertible
into equity and the Existing Notes are not; (i¢ ilompany has acceded as co-issuer
/ obligor (as applicable) in respect of the Exigtdotes and the Existing Convertible
Bonds, but the instruments were initially issued different entities; and (iii)
although Existing Noteholders and Existing ContetiBondholders will ultimately
receive the same forms of Scheme Creditor Entittesyehis will take place as a
result of different accession processes under ther8e / broader Restructuring. The
two separate classes shall therefore be as follows:

(a) the Existing Convertible Bondholders and the EwmgtConvertible Bonds
Trustee (th&xisting Convertible Bonds Cla3sand

(b) the 2019 Noteholders, the 2019 Notes Trustee, @34 Xoteholders and the
2024 Notes Trustee (ttexisting Notes Class

(together, th€lassey

84. The principal reasons for the Scheme Creditorstitatisg their respective Classes
are explained in paragraphs 85 to 95 below.

The Existing Notes Class

85. The Company considers that the rights of the EngstNotes Scheme Creditors
against the Company are not so dissimilar as toemakmpossible for them to
consult together with a view to their common insgrén that:

(a) in respect of their holdings of Existing Notes:

0] the Existing Notes Scheme Creditors will all behia same position
in circumstances where the Scheme does not bectieativee and
the Company and other Group companies enter anversy
process, regardless of the differing maturity dated interest rates
applicable to the 2019 Notes and the 2024 Notesnlinsolvency
scenario, the Existing Notes would be acceleratedanly accrued
interest would be provable, with the result thatisBmg Notes
Scheme Creditors would rank pari passu betweengéless as all
Existing Notes Scheme Creditors have substantiblysame rights
against the Company to be repaid principal andestewith respect
to the Existing Notes. Further, the 2019 Notes #r@d2024 Notes
each have the same set of guarantors and wouldreawerse to the
same set of assets in the event that the Notesa@Gaas were called
upon (as further detailed in paragraph 81(c));

31



(b) in respect of Scheme Creditor Entitlements:

0] each of the Existing Notes Scheme Creditors is ¢oeiffiered the
New Instruments in proportion to their holdingstoé Existing Notes
on the same terms; and

(i) each of the Existing Notes Scheme Creditors wasredf the ability
to receive the Bond Timely Consent Fee by accettirije Lock-Up
Agreement before the deadline of 7 May 2019 (1p&9 (extended
from 25 April 2019) and, in any event, the sizetteé Bond Timely
Consent Fee is too small to have materially infagehthose entitled
to it to support the Scheme.

86. The Company notes that the fact that some of tleeri8e Claims in respect of the
Existing Notes arise under the 2019 Indenture, soche arise under the 2024
Indenture is not considered to give rise to anjicgehtly material difference in rights
(whether existing or following implementation ofettRestructuring) such as to
require separate Scheme Meetings of the 2019 Nidiiscand the 2024 Noteholders.
All such claims would rank pari passu in any enéonent or insolvency process and
the differences in maturity dates and interest eiand immaterial.

87. For these reasons, the Company considers thatighes rof the Existing Notes
Scheme Creditors (both on an individual and cunudabasis) are the same, or
alternatively are not so dissimilar as to makenipassible for them to consult
together with a view to their common interest.

The Existing Convertible Bonds Class

88. The Company considers that the existing rightshef Existing Convertible Bonds
Scheme Creditors against the Company are the sanigt they each hold the same
Existing Convertible Bonds and raphri passuas between themselves. The Existing
Convertible Bondholders will all be in the sameipos in circumstances where the
Scheme does not become effective and the Compashyottner Group companies
enter an insolvency process.

89. With respect to the Scheme Creditor Entitlementslable to Existing Convertible
Bonds Scheme Creditors:

(a) each of the Existing Convertible Bonds Scheme @oeslis being offered the
New Instruments in proportion to their holdingstioé Existing Convertible
Bonds on the same terms; and

(b) each of the Convertible Scheme Creditors was afféne ability to receive
the Bond Timely Consent Fee by acceding to the LdglAgreement before
the deadline of 7 May 2019 (11.59 pm) (extendedhf@b April 2019) and,
in any event, the size of the Bond Timely Consex# I5 too small to have
materially influenced those entitled to it to suggbe Scheme.

The Minimum Denomination Trusts

90. As described above, in paragraph 52(e), where Sel@reditor Entitlements would
result in New Instruments being issued to a Sch@neélitor in an amount below the
minimum denomination of such New Instrument, predd can make the necessary
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91.

92.

representations and warranties, the Scheme Creditareceive its Scheme Creditor
Entitlement with respect to such New Instrumend &eneficial Interest held through
a Minimum Denomination Trust.

The Company is of the view that the Minimum Denaation Trust structure could
be perceived to give rise to some differencesghts, as between those holders who
receive New Instruments and those who receive makinterests in the fractional
amounts of the New Instruments through a Minimunmmd@eination Trust. However,
the Company believes that the differences in rigitsld not be such as to prevent
the Scheme Creditors who receive any part of tBelteme Entitlements through a
Minimum Denomination Trust from consulting togethveith the Scheme Creditors
who receive New Instruments directly with a viewthieir common interest.

In particular, the following provisions of the Mmum Denomination Trusts ensure
that the rights of Scheme Creditors receiving tt&sheme Creditor Entitlements
through the Minimum Denomination Trusts replicatectosely as possible those of
the Scheme Creditors who receiving their Schemeli@reEntitlements directly. As
described in paragraph 53 above, the Minimum Denatign Trusts provide for:

(a) holders of Beneficial Interests to:
0] receive all payments of interest and principal;
(i) be able to transfer their Beneficial Interestsliree

(iir) direct sales of such Beneficial Interests in cartaicumstance;

(b) the Trustee to distribute to the holders of Benafimterests the legal title to
an amount of New Instruments corresponding to itstheir Beneficial
Interests (as soon as any holder or holders holdefdgal Interests
corresponding to at least the minimum denominatibrthe relevant New
Instrument); and

(c) a sale of the New Instruments held in the MinimuenBmination Trusts to
be an arms’ length sale effected by a nominatedtdorat the best price
available at the latest at a date falling threergyedter constitution of the
Minimum Denomination Trusts with the net proceedsg distributed to the
holders of Beneficial Interests pro rata to thewldmngs of the New
Instruments being sold.

The Work Fee and the Bond Timely Consent Fee

93.

94.

As further described in paragraphs 35 to 37, a Wek is to be paid by Trafigura to
the Original Ad-hoc Group Holders by referencette work and risk undertaken and
to be undertaken by those Scheme Creditors in cespethe Restructuring. The
Company considers that this fee is de minimis astdwaterial (looked at in isolation
or together with the Bond Timely Consent Fee) armild therefore not render it
impossible for Scheme Creditors who are not edtitte receive this fee to consult
together with the Original Ad-hoc Group HoldersrtRer, it is payable by Trafigura
and not by the Company or any other member of tioe®s

As further described in paragraph 38 to 39, a Bbinekly Consent Fee is to be paid
to Existing Noteholders and Existing ConvertiblenBbolders providing certain
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95.

96.

conditions are satisfied. The Company does not idenghat the Bond Timely
Consent Fee renders it impossible for Scheme @rsdivtho are entitled to receive
the Bond Timely Consent Fee to consult with Sch@retlitors who are not entitled
to receive the Bond Timely Consent Fee, particulast

(a) all Scheme Creditors were given equal opportumitgdcede to the Lock-Up
Agreement and therefore to become entitled to vecéie Bond Timely
Consent Fee; and

(b) the Company considers that the quantum of the Bometly Consent Fee is
de minimis and would not influence voting and ddlesrefore not require
Scheme Creditors who are entitled to receive tees tb be placed into a
separate class from those who do not receive st a

As set out in paragraph 82, the Company has adoptedutious approach and
proposes the Scheme Creditors fall into two claghesExisting Convertible Bonds

Class and the Existing Notes Class. Accordinglyis iproposed that two separate
meetings be convened for the purposes of consglemd, if the Scheme Creditors
think fit, approving the Scheme.

Important: if any Scheme Creditor has comments as to the constitution of the
Scheme Meetings which are proposed, or any other issues which they consider
should be raised with the Court, they should in the first instance contact the
Infor mation Agent as further explained in paragraph 108 below.

SCHEME CREDITOR I SSUES

97.

98.

99.

This letter is intended to provide Scheme Creditaith sufficient information
regarding the Scheme and the Restructuring soghatjld they wish to raise issues
that relate to the jurisdiction of the Court to &om the Scheme or to raise any other
issue in relation to the constitution of the Schéneetings or which might otherwise
affect the conduct of such Scheme Meetings, they atgend and be represented
before the Court at the Convening Hearing (as ddfinelow). Scheme Creditors are
also able to raise other issues at the Convenirggiite Details relating to the court
hearings are explained in paragraphs 100 to 1@bel

Scheme Creditors should consider taking advice ftioar professional advisers if
they have any concerns in relation to the mattetsat in this letter. Any Scheme
Creditor with questions or concerns may also cariaeshfields Bruckhaus Deringer
LLP, legal advisers to the Company (see contaeilden paragraph 111 below).

Scheme Creditors should be aware that under thestef the Practice Statement, the
High Court has indicated that issues which arisedble constitution of the Scheme
Meetings Class Issuesor which otherwise affect the conduct of thosestimgs or
which affect the jurisdiction of the High Court $anction a scheme of arrangement
(Jurisdiction Issue$ should be raised at the Convening Hearing. IfeGah Creditors
do not raise these issues at the Convening Heanihigt they will still be able to
appear and raise objections at the later courtirfigedo sanction the Scheme (the
Sanction Hearing, the High Court at the Sanction Hearing would extpthose
Scheme Creditors to provide good reasons to explaiy they did not previously
raise any Class Issues or Jurisdiction Issues.nfelt&reditors should therefore raise
any Class Issues or Jurisdiction Issues at the €ong Hearing.
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COURT HEARINGS

100.

101.

102.

103.

The Company intends to apply to the High Court edart hearing in the Companies
Court, Royal Courts of Justice, 7 Rolls Buildingttér Lane, London EC4A 1NL
(the Convening Hearing to be held on 4 July 2019, for an order grantihg
Company certain directions in relation to the Schenmcluding permission to
convene the Scheme Meetings for the purpose ofiderisg and, if thought fit,
approving the Scheme. The precise time of the QungeHearing will be published
on the Scheme Website as soon as it has beeryfinadd by the High Court. Any
change to the date of the Convening Hearing (or @hgr change to the Scheme
timetable as envisaged in this letter) will alsoplished on the Scheme Website as
soon as possible.

Scheme Creditors have the right to attend in pemotihrough counsel and make
representations at the Convening Hearing, althabhgi are not obliged to do so. At
the Convening Hearing, the Company will also draatlte Court’'s attention any
issues raised by Scheme Creditors in responsésttetter.

Following the Convening Hearing, provided the Hi@burt has given its permission
for the Company to convene the Scheme MeetingsCtmepany will notify Scheme
Creditors in accordance with the directions of ithgh Court of the time, date and
venue of the Scheme Meetings, set out how SchemeditGrs may vote at the
Scheme Meetings and provide further details otéh@s of the Scheme. The Scheme
Meetings are anticipated to be held on or aroundul®2019.

Scheme Creditors will also have the opportunity&ise objections at the Sanction
Hearing at which the High Court will decide whetherexercise its discretion to
sanction the Scheme (if the Scheme is approvedheaiStheme Meetings by the
requisite majorities). The Sanction Hearing is @péted to be held on or around 23
July 20109.

SCHEME WEBSITE

104.

105.

The Information Agent has set up the Scheme Welbsiisseminate information
about the Scheme and to facilitate the implemeasratf the Scheme. Scheme
Creditors may download the Scheme DocumentatiorthgaScheme Website once
they have registered.

If a Scheme Creditor encounters any technicalatiffies in accessing any Scheme
Documentation (as defined below) via the Scheme sftegbplease contact the
Information Agent using the details set out at geaph 111 below. Physical copies
of the Scheme Documentation will be available fierashfields Bruckhaus Deringer
LLP and the Information Agent at the addressesdistt paragraph 111 below.

NEXT STEPS

106.

As noted above, we anticipate that the Conveningridg will take place on 4 July
2019. Scheme Creditors will be notified in advaricehere is a change to the
proposed date. Shortly following the Convening Hegrcopies of the following

documents in connection with the Scheme will be erahilable in electronic format
to all Scheme Creditors by the Information Agentloe Scheme Website:

(a) a copy of the Scheme Document;
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107.

108.

109.

110.

(b) the Explanatory Statement required to be providedyant to section 897 of
the Companies Act 2006 (which will include a notsstting out the relevant
details for the Scheme Meetings); and

(c) the voting and proxy forms for voting at the Schevteetings,
(together, th&scheme Documentatign

A notice regarding the availability of the SchemecDmentation on the Scheme
Website will be circulated to Scheme Creditors thia Clearing Systems and the
Luxembourg Stock Exchange.

If any Scheme Creditor has comments regarding tm¥eming of the meetings of

Scheme Creditors as outlined above, to the extexttduch disagreement relates to
the constitution of the Scheme Meetings or anyrathegters that otherwise affect the
conduct of the Scheme Meetings or which they camssthould be raised with the

High Court, they should in the first instance a®rsas possible contact the
Information Agent using the contact details setioygaragraph 111 below.

If you have assigned, sold or otherwise transfegredr interests in the Existing
Notes or the Existing Convertible Bonds, or inteénddo so before the “Voting
Record Time” for the purpose of the Scheme Meetimgsch will be confirmed in
the Explanatory Statement, you should forward ay aajthis letter to the person or
persons to whom you have assigned, sold or otherirésisferred such interests or
the person or persons to whom you intend to assighor otherwise transfer such
interests.

As explained above, the Company is of the view tiratScheme is necessary in order
to implement the Restructuring and to avoid thedneeplace some or all of the
companies in the Group into some form of insolvemmceedings in the near future.

CONTACT DETAILSAND FURTHER INFORMATION

111.

If you have any questions in relation to this lettethe Scheme, please contact the
Information Agent or the Company’s legal or finaalcadvisers using the contact
details below:

I nfor mation Agent

Lucid I'ssuer Services Limited

Tankerton Works

12 Argyle Walk

London

WC1H 8HA

Attention: Oliver Slyfield / Thomas Choquet
Email: nyrstar@lucid-is.com

Scheme Website: www.lucid-is.com/nyrstar

L egal advisersto the Company

Freshfields Bruckhaus Deringer LLP

65 Fleet Street

London

ECA4Y 1HS

Attention: Richard Tett and Catherine Balmond

Email: Richard.Tett@freshfields.coamdCatherine.Balmond@freshfields.com
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Financial Adviserstothe Company

Morgan Stanley & Co. International Plc
Morgan Stanley | Investment Banking Division
20 Bank Street

London, E14 4AD

Attention: Kai Hoffman

Email: Kai.Hoffman@morganstanley.com
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Yours faithfully

For and on behalf of
NN2 Newco Limited
Name: Martyn Konig
Title: Director



Schedule 1
Simplified Group Structure Chart as at 19 June 2019
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Schedule 1

Simplified Group structure and key financial creditors as at the date of the Practice

. SCTF
. TFFA

. Certain Unsecured
Facilities?3
. Bridge Finance Facility

Statement Letter!

y v

Nyrstar NV A |«
N

4

Nyrstar Netherlands
(Holdings) BV

A

Existing
Convertible
Bonds

NN1 Newco Limited

Existing Notes

International AG

Nyrstar Belgium NV

Nyrstar Sales & .
Marketing AG Nyrstar Budel BV_ NN2 Newco L|m|teg
—
Nyrstar Finance Breakwater

Resources Ltd Nyrstar US Inc

KBC Water

Facility Nyrstar France

SAS

_
g

Key

Nyrstar Australia A‘ Nyrstar Nyrstar
Pty Ltd N Myra Falls Ltd HoldingsInc
|
Nyrstar Hobart ‘ Nyrstar 'ayrstagTegnesstiF ' l’:l/lyrstarSTennsssee
Pty Ltd Clarksville Inc ines-Gordonsville ines-Strawberry
LLC Plains LLC ==

Obligor of the Existing Convertible Bonds, the Existing Notes

A

and the TFFA (exceptthat NN1 Newco Limited and NN2
Newco Limited are not obligors under the TFFA)

Guarantor of SCTF

4

Guarantor of Perpetual Securities

Guarantor of certain Unsecured Facilities

Guarantor of Bridge Finance Facility

Guarantor of KBC Water Facility

Nyrstar Port Pirie
Pty Ltd

Perpetual
Securities

1This is a simplified structure chart and does not include every entity in the group.
2 The KBC Working Capital Facility is also borrowed by Nyrstar Finance International AG and Nyrstar NV

3 We have only shown the NNV guarantee in respect of the Unsecured Facilities. The Unsecured Facilities
all have slightly different guarantors and the other guarantors are not shown on this structure chart.




Schedule 2
Simplified Restructured Group Structure Chart post Restructuring Effective Date
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Schedule 2
Simplified Group structure following Restructuring Effective Date'

New
Perpetual
Notes
Nyrstar NV % B ' )r
Trafigura Smelting Trafigura PTE Ltd‘ Trafigura Trading‘ Trafigura Funding‘
Investments Ltd | * LLC SA —_

Nyrstar Holdings
Limited 3 .

Reinstated SCTFA?
New Money Facility?

2oD| 98%

Reinstated Unsecured Funding
R Agreement NN2 Newco Limited

Reinstated TFFA —'_EE

Bridge Finance Facility

Nyrstar Netherlands
. (Holdings) BV

I |

Nyrstar Sales &
Marketing AG Nyrstar Budel BVJ

.

[ 1 1 ]

. Breakwater
Nyrstar Belgium NV Resources Ltd

L_I_II —'_M

Nyrstar Finance

International AG Nyrstar US Inc

i

Nyrstar France Nyrstar Australia Nyrstar Nyrstar
KBC Water SAS Pty Ltd , Myra Falls Ltd 1+ Holdings Inc —
Facility —
[ I 1
Nyrstar Hobart Nyrstar Nyrstar Tennessge Nyrstar Tennessee
Pty Ltd Clarksville Inc Mines-Gordonsville Mines-Strawberry
P LLC = Plains LLC ==

—'_ﬂ

Key Nyrstar Port Pirie | Perpetual
Pty Ltd . Securities

S

Guarantor of Reinstated SCTF and New Money Facility
Guarantor of Reinstated Unsecured Facilities
1This is a simplified structure chart and does not include every entity in the group.

Issuer/guarantor of New 2023 MTNs
2 Also guaranteed by the following entities (not shown): Nyrstar Hgyanger AS, Nyrstar International BV, Budelco BV,

Issuer/guarantor of New CLI Buzifac BV and Buzipon BV.

Indirect shareholding (intermediate companies not shown) 3 To become Nyrstar Holdings PLC prior to the Restructuring Effective Date
Guarantor of the KBC Water Facility

A\ ¢ >V



