IMPORTANT: You must read this disclaimer before cortinuing. This disclaimer applies to the following
consent solicitation statement (th€dhsent Solicitation Statemeri)), whether received by email or other
electronic communication, and you are thereforasadivto read this disclaimer carefully before regdaccessing
or making any other use of the Consent SolicitaBtatement. In accessing the Consent Solicitattate®ent, you
agree to be bound by the following terms and cdomit including any modifications to them from tirteetime,
each time you receive any information from us otitlussuer Services Limitehe “Information and Tabulation
Agent’) as aresult of such access.

The Consent Solicitation Statement should not bedmded or distributed to any other person and Ishoat be
reproduced in any manner whatsoever. Any forwarddigtribution or reproduction of the Consent Stdibon
Statement in whole or in part is unauthorized. Weilto comply with this direction may result in @lation of
applicable laws and regulations.

Confirmation of your representation: You have been sent the Consent Solicitation Biaté on the basis that (i)
you are a holder or beneficial owner of the Notes defined in the Consent Solicitation Stateméiif)you have
understood and agreed to the terms set out in émsebit Solicitation Statement; (iii) you are ngtesson to whom
it is unlawful to send the Consent SolicitationtStaent under applicable laws and regulations; @) are not a
Sanctions Restricted Person (as defined in the édrSolicitation Statement) and (v) you consentétivery
hereof by electronic transmission.

The Consent Solicitation Statement has been seyduadn an electronic form. You are reminded thatuiments
transmitted via this medium may be altered or chdnturing the process of transmission, and conséguene of
the Issuer, the Guarantors, the Trustee (eachfin&dén the Consent Solicitation Statement) orltifermation and
Tabulation Agent or any person who controls, oa @irector, officer, employee or agent, nor anyliafé of any
such person, accepts any liability or responsjbihatsoever in respect of any difference betwdenQGonsent
Solicitation Statement distributed to you in elentc format and the hard copy version availablgdo on request
from the Information and Tabulation Agent at therads specified at the end of the Consent Solmits8tatement.
You are reminded that the Consent Solicitatione®t@nt has been delivered to you on the basis thataye a
person into whose possession the Consent Solixit&tatement may lawfully be delivered in accordawith the
laws of the jurisdiction in which you are locateadayou may not nor are you authorized to deliver @onsent
Solicitation Statement to any other person. Theridigion of the Consent Solicitation Statement ciertain
jurisdictions may be restricted by laws and regofst Persons into whose possession the Conseicit&imn
Statement comes are required by the Issuer, thea@oas, the Trustee and the Information and TaiomlgAgent to
inform themselves about, and to observe, any sesthictions.

Restrictions: Nothing in this electronic transmission constti tender or exchange offer for, or an offereth er
a solicitation of an offer to buy, the Notes in theited States or any other jurisdiction.

The communication of the Consent Solicitation Steet and any other documents or materials relatnthe
Consents (as defined in the Consent Solicitatiate&tent) is not being made, and such documentsramaterials
have not been approved by an authorized persothémpurposes of section 21 of the Financial Sesviaed
Markets Act 2000. Accordingly, the Consent Soliiita Statement is not being distributed to, and trmat be
passed on to, the general public in the United #@my. Rather, the communication of the Consent atiicn
Statement as a financial promotion is being madeatal is directed only at: (a) those persons inUnéed
Kingdom falling within the definition of InvestmerRrofessionals (contained in Article 19(5) of thimahcial
Services and Markets Act 2000 (Financial Promotiorder 2005 (theOrder”)) or within Article 43 of the Order,
or other persons to whom it may lawfully be comnsatéd in accordance with the Order; or (b) persunside the
United Kingdom (such persons together beinglevant persong). The Consent Solicitation Statement is only
available to relevant persons and the transacttmmgéemplated in the Consent Solicitation Statenweilit be
available only to or engaged in only with relevpetsons, and this financial promotion must notédied or acted
upon by persons or any person to whom it may otiserlawfully be made other than relevant persons.

THE DISTRIBUTION OF THE CONSENT SOLICITATION STATEENT IN CERTAIN JURISDICTIONS
MAY BE RESTRICTED BY LAWS AND REGULATIONS. PERSONSNTO WHOSE POSSESSION THE
CONSENT SOLICITATION STATEMENT COMES ARE REQUIREDYBTHE ISSUER, THE GUARANTORS,
THE TRUSTEE AND THE INFORMATION AND TABULATION AGENT TO INFORM THEMSELVES
ABOUT, AND TO OBSERVE, ANY SUCH RESTRICTIONS.



THIS CONSENT SOLICITATION STATEMENT IS IMPORTANT AN D REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU DO NOT

UNDERSTAND IT OR ARE IN ANY DOUBT AS TO WHAT ACTION YOU SHOULD TAKE, YOU ARE RECOMMENDED TO SEEK INDEP ENDENT
ADVICE FROM YOUR OWN APPROPRIATELY AUTHORIZED ACCOU NTANT, TAX ADVISOR, LEGAL ADVISOR OR OTHER PERSON
AUTHORIZED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000 (IF YOU ARE IN THE UNITED KINGDOM) OR ANO THER
APPROPRIATELY AUTHORIZED INDEPENDENT FINANCIAL ADVI  SOR IMMEDIATELY.

This Consent Solicitation Statement does not constitute an invitation to participate in the Consent Solicitation (asdefined herein)
in or from any jurisdiction in or from which, or to or from any person to or from whom, it is unlawful to make such invitation
under applicable securities laws. The distribution of this Consent Solicitation Statement in certain jurisdictions may be restricted
by laws and regulations. Persons into whose possession this Consent Solicitation Statement comes are required by the Issuer, the
Guarantors, the Trustee and the Information and Tabulation Agent (each as defined herein) to inform themsdves about, and to
observe, any such restrictions. If you are in any doubt as to the contents of this Consent Solicitation Statement or the action you
should take, you are recommended to seek your own advice immediately from your accountant, financial advisor, tax advisor or
legal advisor.
CONSENT SOLICITATION STATEMENT

Vrstar

relating to the

€500,000,000 6.875% Senior Notes due 2024 (Rule A48IN: XS1574790835; Regulation S ISIN: XS15747848; Rule 144A Common Code157479083;
Regulation S Common Code157478974)the “Notes)

issued by
NYRSTAR NETHERLANDS (HOLDINGS) B.V. (the “Issuer’)
and guaranteed by
Nyrstar NV (the “Company”), Nyrstar Hobart Pty Ltd ACN 124 818 113 Nyrstar Belgium NV, Breakwater Resources Ltd., Nystar Myra Falls Ltd., Nyrstar
Tennessee Mines-Gordonsville LLC, Nyrstar Tennessédines-Strawberry Plains LLC, Nyrstar France SAS, Nyrstar Clarksville Inc., Nyrstar Budel B.V.,

Nyrstar Finance International AG and Nyrstar Sales& Marketing AG (together, the Subsidiary Guarantors’ and together with the Company, the
“Guarantors”)

THIS CONSENT SOLICITATION (AS DEFINED BELOW) WILL E XPIRE AT 5:00 P.M. (LONDON TIME), ON APRIL 18, 2019 (SUCH DATE AND
TIME, AS IT MAY BE AMENDED OR EXTENDED, THE “EXPIRA TION TIME”).

THE ISSUER MAY, IN ITS SOLE AND ABSOLUTE DISCRETION AND IN ACCORDANCE WITH THE TER MS AND CONDITIONS OF THIS
CONSENT SOLICITATION STATEMENT, AMEND OR EXTEND THE EXPIRATION TIME, OR TERMINATE THE CONSENT SOLICITA TION, AT
ANY TIME. IF THE EXPIRATION TIME FOR THE CONSENT SO LICITATION IS AMENDED OR EXTENDED, SUCH EXPIRATION TIME MAY BE
AT A DIFFERENT DATE OR TIME. THE ISSUER , IN ITS SOLE AND ABSOLUTE DISCRETION, RESERVES THE RIGHT TO WAIVE ANY
DEFECTS, IRREGULARITIES OR DELAYS IN CONNECTION WIT H DELIVERIES OF CONSENTS (AS DEFINED BELOW).

THE ISSUER ANTICIPATES THAT, PROMPTLY FOLLOWING REC EIPT OF THE AMENDMENTS REQUISITE CONSENTS ( AS DEFINED
BELOW) ON OR PRIOR TO THE EXPIRATION TIME, (I) IT W ILL GIVE NOTICE TO THE TRUSTEE THAT THE AMENDMENTS REQUISITE
CONSENTS HAVE BEEN RECEIVED AND (ll) SUBJECT TO THE SATISFACTION OF CERTAIN CONDITIONS CONTAIN ED HEREIN, THE
SECOND SUPPLEMENTAL INDENTURE WILL BE EXECUTED BY T HE RELEVANT PARTIES THERETO AND THE PROP OSED AMENDMENTS
(AS DEFINED BELOW) WILL BECOME EFFECTIVE.

THE ISSUER ANTICIPATES THAT, PROMPTLY FOLLOWING REC EIPT OF THE DEFAULT WAIVER REQUISITE CON SENTS (AS DEFINED,
BELOW) ON OR PRIOR TO THE EXPIRATION TIME, () IT W ILL GIVE NOTICE TO THE TRUSTEE THAT THE DEFAULT WAI VER REQUISITE
CONSENTS HAVE BEEN RECEIVED AND SUBJECT TO THE SATISFACTION OF CERTAIN CONDITIONS CONTAINED HEREIN, THE DEFAULT
WAIVER (AS DEFINED BELOW) WILL BECOME EFFECTIVE AND  (Il) THE THIRD SUPPLEMENTAL INDENTURE WILL BE EXEC UTED BY
THE RELEVANT PARTIES THERETO.

HOLDERS SHOULD NOTE THAT EACH OF THE AMENDMENTS REQ UISITE CONSENT TIME AND THE DEFAULT WAIVER REQUISITE
CONSENT TIME (EACH AS DEFINED BELOW) MAY FALL PRIOR TO THE EXPIRATION TIM  E, AND, IF SO, HOLDERS MAY NOT BE GIVEN
PRIOR NOTICE OF SUCH REQUISITE CONSENT TIME. FURTHE RMORE HOLDERS ARE ADVISED THAT CONSENTS, ONCE SUBMITTED,
CAN ONLY BE REVOKED (l) WITH RESPECT TO AMENDMENTS CONSENTS (AS DEFINED BELOW), PRIOR TO THE AMENDMENTS
REQUISITE CONSENT TIME AND (Il) WITH RESPECT TO DEF AULT WAIVER CONSENTS (AS DEFINED BELOW) , PRIOR TO THE DEFAULT
WAIVER REQUISITE CONSENT TIME. FOLLOWING THE RELEVA NT REQUISITE CONSENT TIME, HOLDERS THAT HAVE SUBMIT TED OR
SUBMIT CONSENTS WILL NO LONGER BE ABLE TO WITHDRAW SUCH CONSENT.

IN ORDER TO FORMULATE THE PROPOSED AMENDMENTS AND O BTAIN THE DEFAULT WAIVER, THE ISSUER HAS ENGAGED WITH
HOLDERS (THE “SUPPORTING HOLDERS") REPRESENTING APP ROXIMATELY 48% IN AG GREGATE PRINCIPAL AMOUNT OF THE NOTES
OUTSTANDING. THE SUPPORTING HOLDERS HAVE AGREED TO VOTE IN FAVOR OF THE PROPOSED AMENDMENTS AND DEFAULT
WAIVER, AS DETAILED FURTHER HEREIN.

The date of this Consent Solicitation Statemepis| 15, 2019
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BACKGROUND AND PURPOSE OF THE CONSENT SOLICITATION
Background

Nyrstar Netherlands (Holdings) B.V. is a compangoiporated under the laws of the Netherlands vetiistered
number 17087444 and with registered office locae#ioofdstraat 1, 6024 AA Budel-Dorplein, the Netheds
(the “Issuer’). The Issuer is a direct, wholly owned subsidiafyNyrstar NV, a company incorporated in Belgium
having its registered office at Zinkstraat 1, 24B@len, Belgium and with company number 0888.728.945
RPR/RPM Antwerp, division Turnhout (th€®mpany”). References to theGroup” are to the Company and its
subsidiaries. References to théotes' are to the outstanding aggregate principal amadrihe Issuer’s 6.875%
Senior Notes due 2024, governed by an indenturdddarch 10, 2017 among the Issuer, each of theaBtoas
party thereto, Banque Internationale & Luxembou#g &s registrar, transfer agent, paying agentaanidenticating
agent and The Law Debenture Trust Corporation. @&drustee (theTtustee”) (the “Original Indenture ” and as
supplemented, amended or otherwise modified frone tto time, the thdenture”). The Notes were originally
issued in an aggregate principal amount of €40000@on March 10, 2017 and further Notes in an egge
principal amount of €100,000,000 were issued ontedelper 15, 2017 pursuant to the Original Indentase
supplemented by the first supplemental indentutecd8eptember 15, 2017.

The Issuer is soliciting certain consents (teméndments Consents and solicitation of such consents, the
“AmendmentsConsent Solicitatiort) from Holders (as defined below), which shall traders of record on April
12, 2019 (theRecord Dat€) of the Notes in order to amend the Indenturpaomit the Group’s entry into Bridge
Finance Facility (as defined below) and the grantif security in connection with the Bridge Finarkility (as
defined below) as well as the insertion of two &ddal intermediate holding companies into the @rou

The Company has undertaken a comprehensive capitature review, and has reached agreement withice
members of its key stakeholder groups in respeatfofancial restructuring (theRestructuring”). Please refer to
the Company’s public announcement dated April T8,%2which sets out the details of the Restructuand the
lock-up agreement entered into by, among others,Gbmpany, the Issuer, Trafigura Pte Ltdréfigura”),
Trafigura Group Pte. Ltd., certain of the Groupaders, certain holders of the Notes, certain hsldéthe 2019
Notes (as defined below) and certain holders ofGbmpany’s €115 million 5.00 per cent. ConvertiBlends due
2022 (thé'Lock-Up Agreement’).

The holders of the Notes that are party to the HdpkAgreement as of April 14, 2019 represent apipnasely 48%

of the aggregate outstanding principal amount efNwotes (the Supporting Holders"). In accordance with the
terms of the Lock-Up Agreement, the Supporting ldeddhave agreed to promptly take all actions wiginh

reasonably required or desirable in order to suppfacilitate, implement or otherwise give effed the

Restructuring, including voting in favour of thi®@sent Solicitation.

Pursuant to the Lock-Up Agreement, Trafigura hased to provide, or procure that an affiliate offigura
provide, a new USD 250 million committed term lofaeility to the Issuer’s direct subsidiary, Nyrstales &
Marketing AG (‘NSM”) (the “Bridge Finance Facility”). The Bridge Finance Facility will be initiallyugranteed
by NSM, the Company, Nyrstar Belgium NV, Breakwakesources Ltd., Nyrstar Myra Falls Ltd., Nyrstar
Clarksville Inc., Nyrstar Tennessee Mines — GorddlesLLC and Nyrstar Tennessee Mines — Strawb&igins
LLC. Interest on the Bridge Finance Facility wil lpayable at an interest rate per annum of onehmdBOR plus

a margin of 5%. In addition, a commitment fee wigispect to any unused amounts under the Bridgen¢éna
Facility is payable at a rate per annum equal ®tbird of the 5% margin. The maturity date of Brelge Finance
Facility will be August 30, 2019, which may be exded from time to time.

The Bridge Finance Facility is expected to benifim security over certain assets of the Groupmarily in
Canada, the United States and Belgium. The Bridigan€e Facility will be provided under a new fagili
agreement separate from the existing USD 650,000t@@le finance framework agreement dated Dece®ber
2018, between, amongst others, Trafigura and NSMyngended from time to time (th€ FFA™). The security in
respect of the Bridge Finance Facility will secliebilities under the Bridge Finance Facility ordand will not
secure the Group’s liabilities or obligations irspect of the TFFA or the obligations of the Issaed the
Guarantors under the Notes or the 2019 Notes.



The proceeds of the Bridge Finance Facility willused to fund the Group’s trading and operationtiViy in the
ordinary course of business and the costs and sgparising in connection with the Restructuring, it for any
other purpose (including, without limitation repayior prepaying any external financial indebtedrdégbe Group,
unless permitted by the Lock-Up Agreement).

In connection with the incurrence of the Bridge dine Facility, two new English companiedéivCo 1' and
“NewCo 2 and together, theEnglish NewCo3) are expected to be incorporated into the GrdigwCo 1 will be
incorporated as a direct subsidiary of the Compamy NewCo 2 will be incorporated as a direct subsidof
NewCo 1. NewCo 1 is expected to guarantee the Gealgigations under the Bridge Finance Facilityl an that
case is expected to also accede to the Indentuas @slditional Guarantor and provide for the guarof the
payment of the Notes in accordance with requiremerfitthe Indenture. In connection with the insertaf the
English NewCos into the Group and as a conditidmssguent to entering into the Bridge Finance Rggcithe
Company will transfer all of its undertakings arsgets to NewCo 2.

The Issuer is also soliciting consents (tBefault Waiver Consents and together with the Amendments Consents,
the “Consents; solicitation of the Default Waiver Consents, thefault Waiver Consent Solicitatiori and such
solicitations of consent together, th€dhsent Solicitatiorf) to the Default Waiver (as defined below) in
connection with the interest payment that was dugetpaid by the Issuer on March 15, 2019 (Marth Coupon
Payment’) (subject to a 30 day grace period (th@&race Period)) to temporarily waive, for the duration of the
period commencing March 15, 2019 and ending upereéhlier of (a) the termination of the Lock-Up Agment in
accordance with its terms and (b) August 31, 2@t8, Defaults or Events of Default arising as a ltesfithe
Issuer’s failure to make the interest payment adubé paid on March 15, 2019 or any Guarantor'sifaito pay
amounts payable under any guarantee in respeatbfisterest payment. The Issuer publicly annourmsearch
15, 2019 that it had decided to defer paymenteiiarch Coupon Payment and to make use of the Grarded.

The effectiveness of the Amendments Consents wilbe conditional upon the effectiveness of theaDkfWaiver
Consents.

In addition to this Consent Solicitation, the Issisealso seeking consent to comparable amendraedtsvaivers
from holders of the outstanding aggregate princgmbunt of its €340,000,000 8.5% Senior Notes diiAthe
“2019 Note¥) issued pursuant to an indenture dated SeptertBer2014 (the 2019 Notes Indenturé’ as
supplemented, amended or otherwise modified frane tfo time, including by the first supplementalénture
dated May 18, 2016), being made on the terms asdhgect to the conditions set forth in a consefitiation
statement dated the date hereof (such consenitaiidic statement, as it may be amended, restatsedpplemented
in accordance with the terms and conditions settmrein, the 2019 Notes Consent Solicitation Statemeit

The effectiveness of (i) the Amendments Consenteived pursuant to this Consent Solicitation sHodl

conditional upon (A) the receipt of the requisitmsents from holders of the 2019 Notes in resplemmesponding
amendments to the 2019 Notes Indenture to perinthéincurrence of the Bridge Finance Facility,the Group’s
granting of security to secure its liabilities undée Bridge Finance Facility and (z) the insertioh new

intermediate holding companies into the structure @) the satisfaction of the other conditionscéiped in the

2019 Notes Indenture; and (ii) the Default Waivem€ents received pursuant to this Consent Solaitathall be
conditional upon (A) the receipt of the requisitensents from holders of the 2019 Notes in resplebovers under
the 2019 Notes and the 2019 Notes Indenture o&botuypotential Defaults and Events of Defaultxfeas defined
in the 2019 Notes Indenture) in connection withfeikire of the Issuer to pay the interest payntkat was due to
be paid on March 15, 2019 in respect of the 20188 or any Guarantor’s failure to pay amounts playabder

any guarantee in respect of such interest payrimeagch in accordance with the terms and conditsat®ut in the
2019 Notes Consent Solicitation Statement and [{B)satisfaction of the other conditions specifiedtie 2019
Notes Indenture. In turn, the effectiveness ofdhiesents received in respect of the 2019 Notesshaonditional

upon the receipt of relevant Requisite Consentsumeter.

The Consent Solicitation is also subject to addél@onditions, as specified irThe Consent Solicitatidrbelow.

Capitalised terms used in this section of the ConSelicitation Statement and not otherwise defihadle the
meaning given to them in the Indenture.



The Proposed Amendments
* The Issuer requests amendments to:

o Sections 4.09(b) and 4.11(b) of the Indenture twnethe incurrence of the Bridge Finance Facility;
and

o Sections 4.21 and 5.01(c) of the Indenture to allomthe insertion of the English NewCos into the
structure and the transfer by the Company of alisafindertakings and assets to NewCo 2.

* The Issuer requests:

o the addition of the following definitions to Sectid.01 of the Indenture to reflect the amendments
described below: “Bridge Finance Facility,” “LockplAgreement,” “NewCo 1” and “NewCo 27,

o the amendment of the definition of “Change of Cofitto allow for the insertion of the English
NewCos into the structure and the transfer by tben@any of all of its undertakings and assets to
NewCo 2; and

o the amendment of the definition of “Permitted Liens permit the incurrence of liens to secure
Indebtedness incurred under the Bridge Financdifyaci

(together, theProposed Amendmenty.

The Issuer acknowledges that a Consent to the Bedpdmendments shall not be construed as a cotostig
amendment of any provision or definition other tlagrset forth in the bullet points above.

The Proposed Default Waiver

The Issuer requests (i) a waiver of any deemedtimaDefault or Event of Default arising as a fesil

the Issuer’s or any Guarantor’s failure to complthvany of their obligations under the Indentureeach case as a
result of the Issuer’s failure to pay the March Gom Payment or as a result of the failure of tiseds and/or any
Guarantor and/or any of their Subsidiaries to pagmvdue any amounts payable under any guaraniademnity
in respect of the March Coupon Payment; (ii) a wanf any related Default or Event of Default irdihg, but not
limited to, any alleged, deemed or actual faillwecomply with any related notification requirementsder the
Indenture whatsoever, in the case of each of @)(&nfor the duration of the Support Period; gii) rescission of
any alleged, deemed or actual acceleration, if ahjhe Notes, and any consequences thereof, @suét of, or in
connection with, such deemed or actual DefaultveriE of Default (the Default Waiver”). Upon the expiration of
the Support Period (other than due to the completi6 the Restructuring in accordance with the Lbjgk-
Agreement), the Default Waiver shall be automatycahnulled without any action by any party and degmed or
actual Default or Event of Default relating to tBefault Waiver and any consequences thereof, iimajudny
alleged, deemed or actual acceleration, shallibsteged as if such Default or Event of Default hasn continuing
since the date it originally occurred prior to efault Waiver.

The “Support Period” means the period commencing March 15, 2019 amtihgrupon the earlier of (i)
the termination of the Lock-Up Agreement in accoawith its terms and (ii) August 31, 2019.

The Consent Solicitation

The Issuer, subject to the terms and conditionfostt in this Consent Solicitation Statement,aficiting
Consents from the Holders in respect of the Prapdseendments and the Default Waiver.

The Issuer is seeking Consents to the Proposed dmemts as a single proposal. Holders are not redjuir
to consent on each of the Proposed Amendmentsidiodily and it is not possible for some ProposedeAdments
to be consented to while others may fail. By prsngdAmendments Consent in accordance with this &ans



Solicitation Statement, the Holders will be consanto all of the Proposed Amendments.

The Consent Solicitation is being made on the teamd is subject to the conditions set forth in this
Consent Solicitation Statement. Adoption under Itidenture of the Proposed Amendments requires Qs s
the Holders of at least a majority in aggregateqgipial amount of the Notes then outstanding unliderndenture
(the “AmendmentsRequisite Consenty. Adoption under the Indenture of the Default Wi requires Consents
of the Holders of at least 90% of the aggregatedgpal amount of the Notes then outstanding undedndenture
(the ‘Default Waiver Requisite Consent and each of the Amendments Requisite Consentstlamdefault
Waiver Requisite Consents, thReéquisite Consenty.

If the Amendments Requisite Consents are obtainad évidence thereof satisfactory to the Trustee is
provided to the Trustee), the Issuer delivers & Thustee a request accompanied by a resolutidts &oard of
Directors authorizing the execution of the Secongbhffemental Indenture (as defined below) and thestée
receives an Officer’'s Certificate and Opinion ofuBieel, in each case, as described in the Indenhgdssuer, the
Guarantors and the Trustee will effect the Propdseendments by entering into a second supplemerdahture
(the “SecondSupplemental Indenture’). The Proposed Amendments will become effectivenptly following
the time (the Amendments Effective Time€) at which the Amendments Requisite Consents lmaen received
(the time at which the Amendments Requisite Cosskate been received, thierfiendmentsRequisite Consent
Time”), providedthat the conditions set out herein have beenfisatithe Amendments Requisite Consent Time is
on or prior to the Expiration Time and that the @&t Supplemental Indenture has been executedtey,alios the
Issuer and the Trustee. From and after the Amentinteffective Time, each present and future Holdgk lve
bound by the Proposed Amendments, whether or ndt $iolder delivered an Amendment Consent. Non-
consenting Holders will not be entitled to any tgybf appraisal or similar rights of dissenters gthier pursuant to
the Indenture, the Issuer’'s or any Guarantor’'s mimgéional instruments or applicable provisionslaf) with
respect to the adoption of the Proposed Amendments.

If the Default Waiver Requisite Consents are olg@ifand evidence thereof satisfactory to the Teuiste
provided to the Trustee), the Issuer delivers & Thustee a request accompanied by a resolutidts &oard of
Directors authorizing the execution of the Thir¢pBlemental Indenture (as defined below) and thefEaireceives
an Officer's Certificate and Opinion of Counsel, éach case, as described in the Indenture, ther|stue
Guarantors and the Trustee will enter into a tingplemental indenture (th@Hird Supplemental Indenture”
and together with the Second Supplemental Indentiuee'Supplemental Indenture$ and each aSupplemental
Indenture”). The Default Waiver will become effective immaetily upon the time (theéDefault Waiver Effective
Time” and each of the Amendments Effective Time and Dledault Waiver Effective Time, as applicable, the
“Effective Time") at which the Default Waiver Requisite Consenéwvénhbeen received (such time, theefault
Waiver Requisite Consent Timé), provided that evidence satisfactory to the Trustee thatDbé&ult Waiver
Requisite Consents has been received has beerdedoto the Trustee, the conditions set out hereire tbeen
satisfied and the Default Waiver Requisite Congente is on or prior to the Expiration Time. Followi the
Default Waiver Effective Time, the Third Supplensrihdenture will be executed bipter alios the Issuer and the
Trustee. From and after the Default Waiver Effextiime, each present and future Holder will be labby the
Default Waiver, whether or not such Holder deliekeeDefault Waiver Consent. Non-consenting Holdetisnot
be entitled to any rights of appraisal or simiights of dissenters (whether pursuant to the Indenthe Issuer’s or
any Guarantor's organizational instruments or @aplie provisions of law) with respect to the admptdf the
Default Waiver.

Pursuant to the Lock-Up Agreement, the Supportiotgiets have agreed to vote in favour of the Progose
Amendments and the Default Waiver prior to the Eagmn Time.

An Amendments Consent may be validly revoked byoldét at any time on or prior to the Amendments
Requisite Consent Time, as described herein, dbefault Waiver Consent may be validly revoked biyalder at
any time on or prior to the Default Waiver Req@sonsent Time. Amendments Consents will autorbtica
terminate and not be effective if the Amendmentguigite Consents are not obtained on or prior éoBkpiration
Time. If the Amendments Requisite Consents areiddaon or prior to the Expiration Time, the Progmbs
Amendments will become operative and effective etthijp the satisfaction of the conditions set aarem, even if
the Default Waiver Requisite Consents are not nbthon or prior to the Expiration Time. Default W& Consents
will automatically terminate and not be effectifahe Default Waiver Requisite Consents are notiokt on or



prior to the Expiration Time.

Notwithstanding any other provisions of the Cons®alicitation, the Issuer will not be required tcept
any Amendments Consents or execute the Second édupptal Indenture, and the Issuer may, in its sol
absolute discretion, terminate or amend the Amemtgn€onsent Solicitation, including if any of thalléwing
conditions are not satisfied, or are reasonablgrdehed by the Issuer not to be satisfied at thgifgtion Time,
and, in the Issuer’s sole discretion and regardié$ise circumstances giving rise to the failurdghaf condition, the
failure of the conditions makes it inadvisable togeed with the Amendments Consent Solicitation:

» the Trustee shall have entered into the Second|&ueptal Indenture upon satisfaction of all corodisi
specified in the Indenture and any ancillary docot®i¢o which they are a party to give effect to térens
of the Amendments Consent Solicitation;

» each of the Issuer and the Guarantors shall hden tall necessary steps to authorise the Amendments
Consent Solicitation, as well as all transactiomstemplated thereby, including the entry into tleedhd
Supplemental Indenture;

» the Trustee shall not have objected in any respear taken action that could adversely affect the
consummation of the Amendments Consent Solicitation

» the receipt of the requisite consents from holdérthe 2019 Notes in respect of amendments to ¢1® 2
Notes Indenture, corresponding to those soughtruhéeAmendments Consents, to permit the incurrence
of the Bridge Finance Facility, the Group’s gragtiof security to secure its liabilities under thedge
Finance Facility and the insertion of new internagelholding companies into the structure;

» the Lock-Up Agreement has not been terminated; and

* no order, statute, rule, regulation, executive Qrsiiy, decree, judgment or injunction shall hiagen or is
to be enacted, entered, issued, promulgated, edfancdeemed applicable by any court or governrenta
regulatory or administrative agency or instrumetytahat either (a) would or is likely to prohibfirevent,
restrict or materially delay consummation of the éxdments Consent Solicitation or (b) is, or is
reasonably likely to be, materially adverse to @eup’s business, operations, properties, condition
(financial or otherwise), income, assets, liat@fitor prospects.

Notwithstanding any other provisions of the Defaiaiver Consent Solicitation, the Issuer will na& b
required to accept any Default Waiver Consentscecate the Third Supplemental Indenture, and theeilsmay, in
its sole and absolute discretion, terminate or ahtlea Default Waiver Consent Solicitation, inclugliih any of the
following conditions are not satisfied, or are me@bly determined by the Issuer not to be satisfidtie Expiration
Time, and, in the Issuer’s sole discretion and neigas of the circumstances giving rise to theufailof the
condition, the failure of the conditions makes ntadvisable to proceed with the Default Waiver Cahse
Solicitation:

» each of the Issuer and the Guarantors shall h&em tall necessary steps to authorise the Defauivéia
Consent Solicitation, as well as all transacticorsemplated thereby;

» the Trustee shall not have objected in any respear taken action that could adversely affect the
consummation of the Default Waiver Consent Soliicitg

» receipt of the requisite consents from holdershef 2019 Notes in respect of waivers, correspontbng
those sought under the Default Waiver Consentserutite 2019 Notes and the 2019 Notes Indenture of
actual or potential defaults and events of defaultsonnection with the failure of the Issuer toyphe
interest payment that was due to be paid on Mas¢t2019 in respect of the 2019 Notes and the faibdr
any Guarantor to pay amounts payable under anyagtes in respect of such interest payment;

» the Lock-Up Agreement has not been terminated; and



* no order, statute, rule, regulation, executive Qrsiiy, decree, judgment or injunction shall hiagen or is
to be enacted, entered, issued, promulgated, edfancdeemed applicable by any court or governmenta
regulatory or administrative agency or instrumetytahat either (a) would or is likely to prohibjirevent,
restrict or materially delay consummation of thefddé Waiver Consent Solicitation or (b) is, or is
reasonably likely to be, materially adverse to @eup’s business, operations, properties, condition
(financial or otherwise), income, assets, lialgtitor prospects.

Any determination that the Issuer makes concerm@ngevent, development or circumstance described or
referred to above shall be conclusive and bindinany of the foregoing conditions are not satidfier if the Issuer
deems such conditions unlikely to be satisfied§,|l#suer may, at any time before the Expirationefim

» terminate either or both of the Consent Solicitaijo

* modify, extend or otherwise amend either or botlthef Consent Solicitations, in which case all cotse
validly tendered and not withdrawn remain validiyemn until the relevant Expiration Time; or

* waive any unsatisfied condition.
Irrespective of whether the Proposed Amendments anflor the Default Waiver become effective, the

Notes will continue to legally exist, be outstandimin accordance with all other terms of the Indentwe and the
Notes and any other relevant documents.



STATEMENT REGARDING INFORMATION CONTAINED IN THISC ONSENT SOLICITATION
STATEMENT

The information provided in this Consent SolicttatiStatement is based upon information providethby
Issuer and the Guarantors. Neither Lucid Issuevi&es Limited (the Information and Tabulation Agent”) nor
the Trustee have independently verified nor makerapresentation or warranty, express or implieut, assume
any responsibility, as to the accuracy or adequaicyhe information contained herein. No person bhasn
authorized to give any information or make any espntations other than those contained in this &xns
Solicitation Statement and other accompanying rizdserlf given or made, such information or reprgagons
must not be relied upon as having been authorigetthd Issuer, the Guarantors, the Trustee, therirdton and
Tabulation Agent or any other person. The delivefyhis Consent Solicitation Statement at any tiooes not
imply that the information herein is correct asaaf date subsequent to the date on the cover pagefh

None of the Issuer, the Guarantors, the Informatiod Tabulation Agent or the Trustee makes any
recommendation as to whether Consents to the Pedpdmendments and the Default Waiver should bengive
Recipients of this Consent Solicitation Statement #nie accompanying materials should not consheie ¢ontents
as legal, business, financial, regulatory or taxael

Each Holder is responsible for assessing the mafitee Consent Solicitation with respect to thetddo
held by it. In accordance with normal and accepgeaktice, the Issuer, the Guarantors, the Infoonatind
Tabulation Agent and the Trustee express no opia®oito the merits of the Consent Solicitation @ Eroposed
Amendments and the Default Waiver to Holders eitiera class or as individuals. Accordingly, theiéssthe
Guarantors, the Information and Tabulation Agermt e Trustee urge Holders who are in doubt akearteaning
of the Proposed Amendments and the Default Waivephnection with the Consent Solicitation (inchglany tax
consequences) to seek their own independent adMieeentry into the Supplemental Indentures assaltref the
Consent Solicitation will not require the Trustee and the Trustee will not, consider the interedtthe Holders
either as a class or as individuals. The Trustseno& been involved in the Consent Solicitatiorinoformulating
the Consents solicited thereby and makes no repeggm that all relevant information has been Idised to
Holders in this Consent Solicitation Statement. Tihiastee will assess any direction it is given beder in
accordance with their rights and duties under ttidenture.

The Consent Solicitation is not being made to, mndConsents are being solicited from, Holders in an
jurisdiction in which it is unlawful to make suchlgitation or grant such Consents. The Issuer rhawever, in its
sole and absolute discretion, take such actiorisraay deem necessary to solicit Consents in angdiction and
may extend the Consent Solicitation to, and solicihsents from, persons in any such jurisdiction.

The Notes have not been, and will not be, regidtereler the U.S. Securities Act of 1933, as ameiithed
“Securities Act), or under the securities laws of any jurisdintiof the United States. Neither the U.S. Securities
and Exchange Commission nor any U.S. state sasigtbmmission has approved or disapproved of tiesNar
determined if this Consent Solicitation Statemen&dcurate or complete. Any representation to therary is a
criminal offence.

The making of the Consent Solicitation may be igstl by law in some jurisdictions. Persons intmada
possession this Consent Solicitation Statement samust inform themselves about and observe thegrictions.

If you have sold or otherwise transferred any dro&lyour Notes, please inform the Information and
Tabulation Agent accordingly.



CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Consent Solicitation Statement includes fodalaoking statements. All statements, other than
statements of historical fact, included in this €amt Solicitation Statement regarding the finanoiaddition of the
Issuer, the Guarantors or the Group or regardibgrduevents or prospects are forward-looking statésa The
words “aim,” “anticipate,” “believe,” “continue,” éstimate,” “expect,” “future,” “help,” “intend,” “ray,” “plan,”
“shall,” “should,” “will” or the negative or othevariations of them as well as other statementsrdéun matters
that are not historical fact, are or may constifotevard-looking statements. The Group has baseskttiorward-
looking statements on management’s current view wéspect to future events and financial perforreafitiese
views reflect the best judgment of managementriugive a number of risks, uncertainties and assiomgtShould
one or more of these risks or uncertainties matagieor should the underlying assumptions prowsirect, actual
results may differ materially from those predicted the forward-looking statements and from pastulies
performance or achievements. All forward-lookingtements contained in this Consent SolicitatiorieGtant are
qualified in their entirety by this cautionary statent.

There is no intention to update or revise any fodalaoking statements whether as a result of new
information, future events or otherwise. All subseat written or oral forward-looking statementsiktitable to the
Issuer, the Guarantors, the Group or persons aotintipeir behalf, are expressly qualified in themitirety by the
cautionary statements contained throughout thiss@un Solicitation Statement. As a result of theisésy
uncertainties and assumptions, you should not pladee reliance on these forward-looking statements

AVAILABLE INFORMATION

Copies of this Consent Solicitation Statement ammin§ of the Supplemental Indentures will be made
available upon request from the Information and ulaion Agent. In addition, all notices with respéc the
Consent Solicitation and the results thereof dhaltlelivered to Euroclear Bank SA/NV and Clearstr&anking,
S.A. (“Euroclear” and “Clearstrean”” respectively and together, the&learing Systems$), as applicable, for
communication to entitled account holders.

So long as the Notes are listed on the Officiat bisthe Luxembourg Stock Exchange and admitted to
trading on the Euro MTF market of the Luxembourgc®t Exchange, and the rules and regulations of the
Luxembourg Stock Exchange so require, copies df snformation will also be available for review éhg the
normal business hours on any business day at #udfied office of the Information and Tabulation ékg. Neither
the Trustee nor the Information and Tabulation Adekes any responsibility for the accuracy or ctatgmess of
the information contained in such documents orafoy failure by the Issuer to disclose events aruoitstances
which may have occurred or may affect the signifoeaor accuracy of such information.



KEY DATES

The following summary of key dates is qualifiedsrentirety by the more detailed information apyireg
elsewhere in this Consent Solicitation Statemeapit@lized terms have the meanings assigned to tisewhere
in this Consent Solicitation Statement or in theéeimture, as applicable.

Holders should take note of the following datescimnection with the Consent Solicitation. The dates
below are, however, subject to modification in ademce with the terms of the Consent Solicitation:

Event Name

Timing

Description

Launch

Expiration Time

Record Date

Amendments
Requisite Consent
Time

Amendments
Effective Time

Amendments
Requisite Consent
Time Announcement

Default Waiver
Requisite Consent
Time

April 15, 2019

5:00 P.M., London time, on Apri
18, 2019, unless extended
amended, or unless the Const
Solicitation is earlier terminated b
the Issuer, in each case, in its st
and absolute discretion.

April 12,2019

The time at which the Amendmen

Requisite Consents have be
received.

Promptly following the
Amendments Requisite Conse
Time.

As soon as practicable after tt
Amendments Effective Time.

The time at which the Defaul
Waiver Requisite Consents ha
been received.
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Commencement of the Consent Solicitation. The
Issuer makes the corresponding announcement.

The time prior to which Holders must validly
deliver Consents to the Proposed Amendments and
the Default Waiver.

The date fixed by the Issuer for the determination
of Holders entitled to give Consents pursuant to
this Consent Solicitation Statement.

Amendments Consents may be validly revoked by
Holders prior to but not after the Amendments
Requisite Consent Time.

HOLDERS SHOULD NOTE THAT THE
AMENDMENTS REQUISITE CONSENT
TIME MAY FALL PRIOR TO THE
EXPIRATION TIME, AND, |F SO, HOLDERS
MAY NOT BE G/IVEN PRIOR NOTICE OF

SUCH AMENDMENTS REQUISITE
CONSENT TIME.
Promptly following the Amendments Requisite

Consent Time and subject to the conditions set out
herein and in the Indenture, the Second
Supplemental Indenture will be executed and as
such the Proposed Amendments will become
effective and operative.

The Issuer announces whether or not the
Amendments Requisite Consents have been
received, the Second Supplemental Indenture has
been executed and the Proposed Amendments
have become effective and operative.

Default Waiver Consents may be validly revoked
by Holders prior to but not after the Default
Waiver Consent Time.

HOLDERS SHOULD NOTE THAT THE
DEFAULT WAIVER CONSENT TIME MAY
FALL PRIOR TO THE EXPIRATION TIME,
AND, |F SO, HOLDERS MAY NOT BE
GIVEN PRIOR NOTICE OF SUCH
DEFAUL T WAIVER REQUISITE CONSENT




Default Waiver
Effective Time

Default Waiver
Requisite Consent
Time Announcement

Announcement of
Consent Solicitation
Results

Immediately upon the Defaul
Waiver Requisite Consent Time.

As soon as practicable after tt
Default Waiver Effective Time.

As soon as practicable after tt
Expiration Time (but only if eithel
the Amendments Requisite Conse
Time or the Default Waivel
Requisite Consent Time has n
occurred on or prior to the date
the Expiration Time).
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TIME.

Immediately upon the Default Waiver Requisite
Consent Time and subject to the conditions set out
herein and in the Indenture, the Default Waiver
will become effective and operative. Following the
Default Waiver Effective Time, the Third
Supplemental Indenture will be executed.

The Issuer announces whether or not the Default
Waiver Requisite Consents have been received
and the Default Waiver has become effective and
operative.

If either the Amendments Requisite Consent Time
or the Default Waiver Requisite Consent Time has
not occurred on or prior to the date of the
Expiration Time, the results of the Consent
Solicitation are announced by the Issuer.



QUESTIONS AND ANSWERS
Q1: What is the purpose of the Consent Solicitatich
Answer:

The purpose of the Consent Solicitation is to, agnother things, facilitate the Group’s entry inteet
Bridge Finance Facility, the receipt of financinigeteunder, the granting of security to secure tmeugs
obligations under the Bridge Finance Facility ahd insertion of two additional intermediate holdicgmpanies
into the Group structure. The Group intends to preeeeds from the Bridge Finance Facility to fuhd Group’s
trading and operational activity in the ordinaryuse of business and the costs and expenses dristoginection
with the Restructuring, but not for any other pugdincluding, without limitation repaying or prefrey any
external financial indebtedness of the Group, entesmitted by the Lock-Up Agreement).

In addition, the lIssuer is requesting Holders tmgerarily waive, for the duration of the period
commencing March 15, 2019 and ending upon theeeaoli (a) the termination of the Lock-Up Agreemémt
accordance with its terms and (b) August 31, 2@t8, Defaults or Events of Default arising as a ltesfithe
Issuer’s failure to make the interest payment aubé paid on March 15, 2019 or any Guarantor'sifaito pay
amounts payable under any guarantee in respeathbfisterest payment.

For further detail, see “ Background and purpose of the Consent Solicitatemmd “ — The Proposed
Amendments and Default Waiter

Q2: Can | consent to only one, or any part, of th®roposed Amendments?
Answer:

No. Holders must submit Amendments Consents inectspf each of the Proposed Amendments, relating
to the incurrence of debt under the Bridge Findramglity, the granting of security to secure th@@a’s obligations
thereunder and the insertion of additional entiiies the Group structure, as a whole, and suchs@ummust be in
favor or against. By providing Consent in accor@awnith this Consent Solicitation Statement the leoddwill be
consenting to all of the Proposed Amendments.

Q3: Can | consent to only the Proposed Amendmentsnd not the Default Waiver or only to the
Default Waiver and not the Proposed Amendments?

Answer:

Yes. Holders may choose to submit consents in favbthe Proposed Amendments as well as the Default
Waiver. Alternatively, Holders may choose to subeoitsents in favour of the Proposed Amendments amdlynot
in favour of the Default Waiver or in favour of thHgefault Waiver only and not in favour of the Prepd
Amendments.

Q4: Is there a consent payment?

Answer:

No. Holders are not being offered a consent paytieendte in favour of the Proposed Amendments er th
Default Waiver.

However, Holders may be eligible for a cash paymentonnection with acceding to the Lock-Up
Agreement on or before April 25, 2019 (subjectxtersion in accordance with the Lock-Up Agreemertlders
can receive a copy of the Lock-Up Agreement by actirig Lucid Issuer Services Limited as Informatigent
under the Lock-Up Agreement.
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Q5: When do | need to consent by?
Answer:

The Expiration Time is 5:00 P.M., London time, ompriA 18, 2019, unless the Issuer in its sole and
absolute discretion extends or amends the Expirdtime, in which case the Expiration Time shalltbe latest
date and time for which an extension or amendngeefféctive.

The Issuer may extend or amend the Expiration Tomea daily basis or for a specified period of tirire.
order to extend or amend the Expiration Time, gsaiér will notify the Trustee and the Informatiovd & abulation
Agent of any extension by written notice and wiitify the Holders, each prior to 9:00 a.m., Londione, on the
next business day after the previously schedulgar&tion Time.

Amendments Consents may be validly revoked by Helgeor to but not after the Amendments Requisite
Consent Time and Default Waiver Consents may biellyaievoked by Holders prior to but not after thefault
Waiver Requisite Consent Time. Holders should rib&t each of the Amendments Requisite Consent Bintke
Default Waiver Requisite Consent Time may fall ptm the Expiration Time, and, if so, Holders may he given
prior notice of such Amendments Requisite ConséneTor Default Waiver Requisite Consent Time, gsliapble.

The Issuer will announce if the Proposed Amendmentthe Default Waiver or both become effective
prior to the Expiration Time. The Consent Soli¢@atwill terminate at the Expiration Time regardied whether or
not requisite consents have been obtained for thpaBed Amendments or the Default Waiver, unlessigbuer
chooses to extend or amend the Expiration Timedor@ance with the terms and conditions set othi;nConsent
Solicitation Statement.

Q6: Have Holders indicated their support of the Cosent Solicitation?
Answer:

Yes. As of April 14, 2019, being the latest praahile date prior to the publication of this Consent
Solicitation Statement, Supporting Holders représgrapproximately 48% in aggregate principal antoaithe
Notes outstanding have entered into the Lock-Upefgrent and thereby agreed to support the Conséciteégion
by voting in favour of both the Proposed Amendmamis the Default Waiver.

Q7: What is the requisite consent threshold?
Answer:

The Proposed Amendments require the receipt ofdlié and unrevoked Consents of Holders of at laast
majority in aggregate principal amount of the Ndtesn outstanding prior to the Expiration Time. Thw@posed
Amendments will become effective following the Andements Requisite Consent Time, subject to thefaatisn
of certain conditions contained herein and the eti@c of the Second Supplemental Indenturgibter alios the
Issuer and the Trustee, which may occur prior te Hxpiration Time. The effectiveness of the Prodose
Amendments will be conditional upon the receiptofparable consents in respect of the 2019 Notes.

The Default Waiver requires the receipt of thedralnd unrevoked Consents of Holders of at least 80%
the aggregate principal amount of the Notes thestading prior to the Expiration Time. The Defataiver will
become effective following the Default Waiver Resiie Consent Time, subject to the satisfaction erftain
conditions contained herein, which may occur ptéothe Expiration Time. The effectiveness of thdaDk Waiver
will be conditional upon the receipt of comparat@sents in respect of the 2019 Notes.
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Q8: What is the Record Date?
Answer:

Only Holders of Notes as of the close of businesshe Record Date (April 12, 2019) will be entitled
notice of, and can submit consents in favour oRRf@posed Amendments and the Default Waiver.

Q9: Once submitted, can | revoke my Consents?
Answer:

Holders who have submitted their Amendments Cossean withdraw their Consents prior to the
Amendments Requisite Consent Time and Holders valve Bubmitted their Default Waiver Consents cahdviw
their Consents prior to the Default Waiver Regaigiionsent Time, in each case by following the pioces set
forth under “— Revocation of Consehtselow.

Q10: What happens if the Proposed Amendments and ¢hiDefault Waiver are not implemented?
Answer:

If the Amendments Requisite Consents are not obdaor the other conditions to the Consents are not
satisfied or waived, the Amendments Consent Satioit will automatically terminate, the Second Sepgental
Indenture will not be executed, and the Proposeémdments will not become effective. It is also eiptited that,
if the Amendments Requisite Consents are not oddaithe Bridge Finance Facility will not be entereth, the
Lock-Up Agreement may be terminated and the Restring may not be implemented.

If the Default Waiver Requisite Consents are ndainied, the Default Waiver Consent Solicitationl wil
automatically terminate at the Expiration Time, thefault Waiver will not become effective and théird
Supplemental Indenture will not be executed. If Befault Waiver does not become effective, therg ima an
outstanding Default or Event of Default under thdenture arising as a result of the Issuer’s faitlor make the
interest payment due to be paid on March 15, 280iject to the Grace Period.

Q11: What if a Holder doesn’t consent?

Answer:

If the Amendments Requisite Consents are obtainddtze Proposed Amendments become effective, the
Proposed Amendments will be binding on all HoldémsJuding such Holders who do not consent thewetoor
prior to the Expiration Time.

If the Default Waiver Requisite Consents are ole@dimnd the Default Waiver become effective, the

Default Waiver will be binding on all Holders, imcling such Holders who do not consent thereto qurior to the
Expiration Time.
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THE PROPOSED AMENDMENTS AND DEFAULT WAIVER

Set forth below is a summary of the Proposed Amentinand Default Waiver for which Consents are

being sought pursuant to this Consent Solicitatetement. Holders should carefully consider thutofis set forth
below, as well as the other information set forthhis Consent Solicitation Statement prior toeing a Consent.
The following statements relating to the ProposedeAdments and Default Waiver are summaries thamato
purport to be complete. The actual terms of thepBsed Amendments and Default Waiver will be coathin the
Supplemental Indentures and related documents.ddrdtated otherwise, each capitalized term appgavielow
that is not defined herein has the meaning assidgonesuch term in the Indenture or elsewhere in dmsent
Solicitation Statement.

The Proposed Amendments

The Proposed Amendments, if given effect, wouldnethe Group to incur additional IndebtednessptaUSD
250 million under the Bridge Finance Facility to fr@vided to the Group by Trafigura (or an affidiadf Trafigura
including Urion Holdings (Malta) Limited). Proceefflom the Bridge Finance Facility will be used tand the
Group’s trading and operational activity in the inety course of business and the costs and expans@sg in
connection with the Restructuring, but not for amther purpose (including, without limitation repayi or
prepaying any external financial indebtedness ®@@houp, unless permitted by the Lock-Up Agreement)

Amendment to “Covenants—Incurrence of Indebtedaessissuance of Preferred Stock”

Proposed Amendmentfhe Issuer requests Holders, by delivery of thedansents, to authorize an

amendment to Section 4.09(b) of the Indenture serina new clause (21) at the end of Section 4)09(b

New text is indicated by a double underline, whermdaleted text is indicated by a strikethrough (it /
deletion).

(29) any customary cash management, cash poolingetting or setting off arrangements in the
ordinary course of business:-and

(20) Indebtedness of the Company or any RestriSidasidiary in respect of Management Advances.;

and

(21) the incurrence by Nyrstar Sales & Marketing, Ali& Company, Nyrstar Belgium NV, Breakwater
Resources Ltd., Nyrstar Myra Falls Ltd., Nyrstaai®ville Inc., Nyrstar Tennessee Mines — Gorddlesvi
LLC, Nyrstar Tennessee Mines — Strawberry Plain€ land NewCo 1 of Indebtedness under the Bridge

Finance Facility in an aggregate principal amountany one time outstanding under this Section
4.09(b)(21) not to exceed USD 250 million.

Amendment to “Covenani$ransactions with Affiliates”

Proposed Amendmenfhe Issuer requests Holders, by delivery of thedansents, to authorize an
amendment to Section 4.11(b) of the Indenture serina new clause (13) at the end of Section 4)11(b
New text is indicated by a double underline, whermdaleted text is indicated by a strikethrough (it /
deletion).

(11) any transaction effected as part of a QudliBecuritization Financing:and

(12) execution, delivery and performance of anysctidated group arrangements for tax or accounting
purposes, provided that any payments to be madignir to such arrangements are made in compliance
with Section 4.07.; and

(13) the execution, delivery and performance ofgheements governing the Bridge Finance Facility,

the incurrence of Indebtedness permitted to berieduunder Section 4.09(b)(21) and incurrence efhsi

to secure such Indebtedness.
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Amendment to “Covenants—Limitation on Issuer Atggi’

Proposed Amendmenfhe Issuer requests Holders, by delivery of theansents, to authorize an
amendment to Section 4.21 to amend the last sentdn$ection 4.21 as follows. New text is indicalgd
a double underline, whereas deleted text is indithy a strikethrough (new text-+deletion).

The Issuer shall at all times remain-a—direct whollvned direct or indirect Restricted Subsidiarythod
Company.

Amendment of “Successors—Merger, Consolidationale 8f Assets”

Proposed Amendmenfhe Issuer requests Holders, by delivery of thedansents, to authorize an
amendment to Section 5.01(c) to amend the firsteser of Section 5.01(c) as follows. New text is
indicated by a double underline, whereas deletedgéndicated by a strikethrough (new text/diele).

(c) Notwithstanding anything to the contrary in theeceding clauses or elsewhere in this
Indenture, this Section 5.01 shall not restricti(ahall not apply to): (i) any Restricted Subsidiar
of the Company that is not the Issuer or a Subsidiaarantor from consolidating with, merging
or liquidating into or transferring all or substafiy all of its properties and assets to the Issae
Guarantor or any other Restricted Subsidiary of@bepany; (ii) any Subsidiary Guarantor from
merging or liquidating into or transferring all part of its properties and assets to the Issuer or
another Guarantor; (iii) any consolidation or mergéthe Issuer into any Guarantor; provided
that, in the case of (iii) if the Issuer is not therviving entity of such merger or consolidation,
clauses (1) and (4) of Section 5.01(a) shall applthe transaction and (iv) the Company from
consoalidating with, merging or liquidating into gelling, assigning, conveying, transferring,
leasing or otherwise disposing of all or substdigtiall of the Company’'s and the Restricted
Subsidiaries’ properties and assets to NewCo 2th&wyr clauses 5.01(a)(2), 5.01(a)(3) and
5.01(b)(2) will not apply to transactions in whitte Issuer or any Guarantor consolidates into or
merges or combines with an Affiliate incorporatedocganized for the purpose of changing the
legal domicile of such entity, reincorporating suweftity in another jurisdiction, or changing the
legal form of such entity.

Addition of Definitions

Proposed Amendmenfhe Issuer requests Holders, by delivery of thedansents, to authorize an
amendment to Section 1.01 of the Indenture to imsaw defined terms as follows:

“Bridge Finance Facility means a USD 250 million committed term loan figgimade available

to the Company and its Restricted Subsidiaries tafigura Pte Ltd (or an Affiliate of Trafigura
Pte Ltd including Urion Holdings (Malta) Limiteddubstantially consistent with the term sheet set
out in Schedule 4 to the Lock-Up Agreement, proditteat the maturity of such facility may be
extended from time to time.

“Lock-Up Agreemehimeans the lock-up agreement dated April 14, 2@it@red into by, among
others, the Company, the Issuer, Trafigura Pte Ttdfigura Group Pte. Ltd. and certain of the
lenders and creditors of the Company and its RestriSubsidiaries including certain holders of
the Notes, as amended or modified from time to.time

“NewCo I means a Restricted Subsidiary that is a whollyiedy direct subsidiary of the
Company.

“NewCo 2 means a Restricted Subsidiary that is a whollyresk direct subsidiary of NewCo 1.
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Amendment of Definition of Change of Control

Proposed Amendmenfhe Issuer requests Holders, by delivery of thedansents, to authorize an
amendment to Section 1.01 of the Indenture to antleadlefinition of Change of Contrdlas follows.
New text is indicated by a double underline, whermdaleted text is indicated by a strikethrough (it /
deletion).

(2) the direct or indirect sale, transfer, conveaor other disposition (other than by way of merge
or consolidation), in one or a series of relatehgactions, of all or substantially all of the prdjes or
assets of the Company and its Restricted Subsdjan each case, taken as a whole, to any “pefssn”
that term is used in Section 13(d)(3) of the U.&Hange Act), other than NewCo 2.

Amendment of Definition of Permitted Lien

Proposed AmendmentThe Issuer requests Holders, by delivery of thedansents, to authorize an
amendment to Section 1.01 of the Indenture to antieadiefinition of Permitted Liefi as follows. New
text is indicated by a double underline, wheredstd@ text is indicated by a strikethrough (newt tex
deletion).

(31) Liens on Securitization Assets and relatecetasgncurred in connection with any Qualified
Securitization Financing;-and

(32) Liens on (i) the shares of Nyrstar Myra Falid., (ii) all present and after acquired assets of
Nyrstar Myra Falls Ltd., (iii) shares of Nyrstargksville Inc., Nyrstar Tennessee Mines—Gordonsvill
LLC and Nyrstar Tennessee Mines—Strawberry Plaing, L(iv) shares of Nyrstar Belgium NV, (v) the
sites known as the Balen smelter and Overpelt sitelsmoveable assets at such sites, (vi) real gsope
rights with respect to the Middle Tennessee Minesperty, East Tennessee Mines property and the
Clarksville smelter property (in each case incladireehold, leasehold and severed mineral riglfs),
personal property of Nyrstar Tennessee Mines—Gandiben LLC, Nyrstar Tennessee Mines—Strawberry
Plains LLC and Nyrstar Clarksville Inc. and (viighares of NewCo 2; granted by the Company,
Breakwater Resources Ltd., Nyrstar Holdings Ingyrdar Sales & Marketing AG, NewCo 1, Nyrstar
Myra Falls Ltd., Nyrstar Tennessee Mines — GorditlestzL C, Nyrstar Tennessee Mines — Strawberry
Plains LLC, Nyrstar Clarksville Inc. and Nyrstar I§iem NV (as applicable), in each case securing
Indebtedness permitted to be incurred pursuantettiéh 4.09(b)(21), provided, that the Liens on the
shares of NewCo 2 may only be enforced in furthexasf implementation of the Restructuring (as dsfin

in the Lock-Up Agreement) and with the prior writteonsent of holders of at least 50.1% of the agee
principal amount of each of the then outstandinge’lo8.500% Senior Notes due 2019 and €115 million
5.00 per cent. Convertible Bonds due 2022; and

£32)(33) any amendment, modification, extensioneveal, refinancing or replacement, in whole or amtp
of any Lien described in clauses (1) through (3iit @xcluding clause (30)) of this definition; pided
that any such Lien is limited to all or part of theme property or assets that secured (or, undeemvr
arrangements under which the original Lien arosa|dcsecure) the relevant Indebtedness securedeby t
original Lien.

The Proposed Default Waiver

The proposed Default Waiver, if given effect, worddult in the waiver, for the duration of the pdrcommencing
March 15, 2019 and ending upon the earlier off{@)termination of the Lock-Up Agreement in accomtawith its
terms and (b) August 31, 2019 (such period, thepport Period”), of any Default or Event of Default arising as a
result of the Issuer’s failure to make the intergayment due to be paid on March 15, 2019 or angr&hior’s
failure to pay amounts payable under any guaranteespect of such interest payment. Upon the at{pir of the
Support Period (other than due to the completiothefRestructuring in accordance with the Lock-Ugreement),
the Default Waiver shall be automatically annullethout any action by any party and any deemed atuah
Default or Event of Default relating to the DefaWaiver and any consequences thereof, includingaiieged,
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deemed or actual acceleration, shall be reinstmefl such Default or Event of Default has beentinoing since
the date it originally occurred prior to the DetaWaiver.

The Issuer requests Holders, by delivery of theingents, to authorize:

(i) a waiver of any deemed or actual Default or rivef Default arising as a result of the Issuersany
Guarantor’s failure to comply with any of their @ations under the Indenture, in each case asudt s

the Issuer’s failure to pay the March Coupon Payroeras a result of the failure of the Issuer andfoy
Guarantor and/or any of their Subsidiaries to pagmwdue any amounts payable under any guarantee or
indemnity in respect of the March Coupon Payment;

(i) a waiver of any related Default or Event off@dt including, but not limited to, any allegedained or
actual failure to comply with any related notificat requirements under the Indenture whatsoever;

in the case of each of (i) and (ii) for the duratmf the period commencing March 15, 2019 and endin
upon the earlier of (a) the termination of the Lafk Agreement in accordance with its terms and (b)
August 31, 2019; and

(iii) rescission of any alleged, deemed or actuakteration, if any, of the Notes, and any conseces
thereof, as a result of, or in connection with jsdeemed or actual Default or Event of Default.

As used herein, references to theck-Up Agreement’ are to the lock-up agreement dated April 14, 2019
entered into by, among others, the Company, thestsJrafigura Pte Ltd, Trafigura Group Pte. Ltdda
certain of the lenders and creditors of the Compantyits Restricted Subsidiaries including certeiltders

of the Notes, as amended or modified from timenetand references to thilarch Coupon Payment

are to the payment of interest on the Notes thatdu to be paid by the Issuer on March 15, 2019.

The Issuer acknowledges that a consent to the Daféaiver shall not be construed as a consent to a
waiver or authorization of any matter other thasetsforth in clauses (i) to (iii) above.

General

Only Holders of Notes as of the close of businesshe Record Date (April 12, 2019) will be entitled
notice of, and can submit consents in favour &f,Rinoposed Amendments and the Default Waiver. Aagtionic
Consent Instruction received in a case where thguRite Consents, as applicable, are not obtainedhb
Expiration Time will automatically terminate andtie effective. In the event the Amendments RetguS8onsents
are obtained before the Expiration Time, each ptemed future Holder of the Notes will be boundthg Proposed
Amendments, whether or not such Holder deliveredAarendments Consent. In the event the Default Waive
Requisite Consents are obtained before the Expirdtime, each present and future Holder of the dletdl be
bound by the Default Waiver, whether or not sucldeiodelivered a Default Waiver Consent.

The Proposed Amendments will become effective falhg the Amendments Requisite Consent Time,
provided that the Amendments Requisite Consents have temgived, the conditions set out herein have been
satisfied and the Second Supplemental Indentureéss executed binter alios the Issuer and the Trustee.

The Default Waiver will become effective followirlige Default Waiver Requisite Consent Tirpegpvided
that the Default Waiver Requisite Consents have lbeeeived and the conditions set out herein haea Isatisfied.
Following the Default Waiver Effective Time, theifithSupplemental Indenture will be executed ibtgr alios the
Issuer and the Trustee.

In accordance with normal and accepted practieeTthistee does not express any opinion on the sradrit
this Consent Solicitation Statement or Proposed ikimeents and the Default Waiver to Holders eithea akass or
as individuals.

Pursuant to the terms of the Indenture and thed\the Supplemental Indentures shall have thetedfec
each Note to have supplemented, modified and ardeswtsh Note in such manner as necessary to makerthe
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of such Note consistent with the terms of the Intdenas amended by the Proposed Amendments aridetaalt
Waiver. To the extent there is any conflict betwdka terms of any Note and the terms of the Indentas
amended by the Second Supplemental Indenture @nthé Third Supplemental Indenture, as applicablke terms
of the Indenture, as amended by the relevant Sogpigal Indentures, shall govern and be controlling.

The Issuer, subject to the terms and conditions sdorth in this Consent Solicitation Statement, is
soliciting the Amendments Consents from the Holderin respect of the Proposed Amendments and Default
Waiver Consents in respect of the Default Waiver. fie Issuer is seeking Consents to the Proposed
Amendments as a single proposal, accordingly, a Csent purporting to consent to part of the Proposed
Amendments will not be valid. Holders may choose to submit consents in favour othe Proposed
Amendments only and not in favour of the Default Waver or in favour of the Default Waiver only and na in
favour of the Proposed Amendments.
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CERTAIN SIGNIFICANT CONSIDERATIONS

None of the Issuer, the Guarantors, the Informationd Tabulation Agent, the Trustee or any of their
respective directors, officers, employees, agen@sffiliates makes any recommendation as to wheshelolder
should consent to the Proposed Amendments and éfeuld Waiver and none of the Issuer, the Guarastor
their respective boards of directors has authoriaey person to make any such statement. Holdersigred to
evaluate carefully all information included in th@onsent Solicitation Statement, consult with troeim legal,
investment and tax advisors and make their ownsieciwhether to provide their Consent to the Pregbs
Amendments and the Default Waiver pursuant to tvesént Solicitation. In deciding whether to consenthe
Proposed Amendments and the Default Waiver, youldlvarefully consider the following, in addition the other
information contained in this Consent Solicitati@tatement and available as set forth under “Avdédab
Information.”

If the Proposed Amendments and Default Waiver sought in the Consent Solicitation become effective all Notes
will be bound thereby.

If the Proposed Amendments and / or Default Wabesrome effective, all Holders will be bound thereby
whether or not such Holders validly delivered theamsents to the Proposed Amendments, the DefaailteNor
both or otherwise affirmatively objected to the fased Amendments or Default Waiver. Non-conseritiolglers
(whether or not they affirmatively objected to ®Pwposed Amendments or Default Waiver) will notdoditled to
any rights of appraisal or similar rights of dissea (whether pursuant to the Indenture or theelsswor any
Guarantor’'s organizational instruments or appliegivbvisions of law) with respect to the adoptiémhe Proposed
Amendments and Default Waiver or the executiorhefSupplemental Indentures by the relevant parties.

Limited ability to revoke Consents.

Holders who have submitted their Amendments Cossean withdraw their Consents prior to the
Amendments Requisite Consent Time and Holders valve Bubmitted their Default Waiver Consents cahdviw
their Consents prior to the Default Waiver Regaisionsent Time, but not thereafter, unless reqiyedpplicable
law. In addition, the Issuer may, in its sole abdaute discretion, subject to applicable law amdain contractual
restrictions, extend, re-open, amend or termirta@eXonsent Solicitation.

Holdersareresponsiblefor consulting with their advisers.

Holders should consult their own tax, accountingaricial, regulatory and legal advisers regardimg t
suitability for themselves of the tax, accountifigancial, legal, regulatory or other consequerafgsarticipating or
refraining to participate in the Consent Solicaati

None of the Issuer, the Guarantors, the Informatind Tabulation Agent, the Trustee or any director,
officer, employee, agent or affiliate of any suddrgmn, is acting for any Holder, or will be resgblesto any
Holder for providing any protections which would &fforded to its clients or for providing advicerglation to the
Consent Solicitation, and accordingly none of gsmikr, the Guarantors, the Information and Taloumadigent, the
Trustee or any director, officer, employee, agenaféiliate of any such person, makes any recomratow as to
whether Holders should consent to the Proposed Aments and /.or Default Waiver.

The Consent Solicitation may not be completed or may be terminated or amended.

Until the Issuer announces whether it has decideactept the Consents validly delivered, no asseran
can be given that the Consent Solicitation in respé the Notes will be completed. In addition, jga to
applicable law and as provided in this ConsentcBation Statement, the Issuer may, in its sole absolute
discretion, extend, amend or terminate the ConSelititation at any time before such announcemadtraay, in
its sole and absolute discretion, waive any ofdbieditions to the Consent Solicitation either befor after such
announcement, other than the conditions with regpaeceipt of the Requisite Consents. In addjttbe Proposed
Amendments may become operative and effective & fimendments Requisite Consents are obtained
notwithstanding whether or not the Default WaiveigRisite Consents are obtained.
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Holdersareresponsible for complying with the procedures of the Consent Solicitation.

Each Holder is responsible for complying with dlitlee procedures for submitting or revoking a Caorise
None of the Issuer, the Guarantors, the Informadioth Tabulation Agent or the Trustee assumes appnsibility
for informing the Holders of irregularities withsgect to any Consent. Consents may only be vallgked as
provided in this Consent Solicitation StatementlyGtolders of Notes as of the close of businesghenRecord
Date (April 12, 2019) will be entitled to notice, @ind can submit consents in favour of the Prop@seendments
and the Default Waiver.

Holdersareresponsible for assessng the merits of the Consent Solicitation.

Each Holder is responsible for assessing the mefitae Consent Solicitation. None of the Issuely a
Guarantor, the Information and Tabulation Agenttloe Trustee, nor any director, officer, employegerd or
affiliate thereof, has made or will make any assest of the merits of the Consent Solicitation bthe impact of
the Consent Solicitation on the interests of theldeis either as a class or as individuals or makeg
recommendation as to whether a Holder should canisg¢he Proposed Amendments and / or the Defaalt/gy.

The Group may incur substantial costsin connection with the Consent Solicitation.

The Group will incur non-recurring costs in conmettwith the Consent Solicitation, whether or o t
Proposed Amendments and / or the Default Waivernlirmately implemented, which costs may be sulistan
These costs include fees paid to legal, financimyaccounting advisors.

Electronic Consent I nstructions submitted by Sanctions Restricted Personswill not be accepted.

A Beneficial Owner (as defined below) of the Notelso is a Sanctions Restricted Person (as defined
below) may not participate in the Consent Solimtat No Electronic Consent Instructions (as defiteow)
submitted by a Sanctions Restricted Person withdeepted or counted in any circumstances, notwitldatg the
purported delivery (and non-withdrawal or revocafiof an Electronic Consent Instruction by it ispect of the
Consent Solicitation on or before the Expiratiomei
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THE CONSENT SOLICITATION
General

Pursuant to Section 9.02(a) of the Indenture, thep®sed Amendments require the receipt of the
Amendments Requisite Consents, consisting of thié &ad unrevoked Consents of Holders of at leastority in
aggregate principal amount of the Notes then issrnet outstanding under the Indenture prior to thpifation
Time.

Pursuant to Section 9.02(d) of the Indenture, teéallt Waiver require the receipt of the DefaultiVéa
Requisite Consents, consisting of the valid andewwked Consents of Holders of at least 90% in agdees
principal amount of the Notes then issued and antshg under the Indenture prior to the Expirafiime.

The Proposed Amendments will become effective falhyg the Amendments Requisite Consent Time
providedthat certain conditions contained herein have ksisfied and the Second Supplemental Indentuse ha
been executed binter alios the Issuer and the Trustee.

The Default Waiver will become effective immedigtelpon the Default Waiver Requisite Consent Time,
providedthat the Default Waiver Requisite Consents haws lbeceived and the conditions set out herein haee
satisfied. Following the Default Waiver Effectivérie, the Third Supplemental Indenture will be exedwy,inter
alios, the Issuer and the Trustee.

There can be no assurance that the Proposed Amendme and / or the Default Waiver will be
approved and become effective. Se€¢rtain Significant Considerations.”

If the Amendments Requisite Consents are obtaineaud evidence thereof satisfactory to the Trustee
is provided to the Trustee), the Issuer delivers tthe Trustee a request accompanied by a resolutioof its
Board of Directors authorizing the execution of theSecond Supplemental Indenture and the Trustee reives
an Officer's Certificate and Opinion of Counsel, ineach case, described in the Indenture, the Issuethe
Guarantors and the Trustee will effect the Proposeddmendments by entering into Second Supplemental
Indenture. The Proposed Amendments will become efféve promptly following the Amendments Effective
Time, provided that the conditions set out herein hve been satisfied, the Amendments Requisite Consen
Time is on or prior to the Expiration Time and that the Second Supplemental Indenture has been execdte
by, inter alios, the Issuer and the Trustee. Fromrd after the Amendments Effective Time, each presérand
future Holder will be bound by the Proposed Amendmets, whether or not such Holder delivered an
Amendment Consent. Non-consenting Holders will ndbe entitled to any rights of appraisal or similar rights
of dissenters (whether pursuant to the Indenture,ie Issuer’'s or any Guarantor’'s organizational instuments
or applicable provisions of law) with respect to tle adoption of the Proposed Amendments.

If the Default Waiver Requisite Consents are obtaied (and evidence thereof satisfactory to the
Trustee is provided to the Trustee), the Issuer dielers to the Trustee a request accompanied by a @stion
of its Board of Directors authorizing the executionof the Third Supplemental Indenture and the Truste
receives an Officer's Certificate and Opinion of Cansel, in each case, described in the Indenture,gHssuer,
the Guarantors and the Trustee will enter into a Thrd Supplemental Indenture. The Default Waiver will
become effective immediately upon the Default WaiveEffective Time, provided that evidence satisfacty to
the Trustee that the Default Waiver Requisite Consas has been received has been provided to the Ttas,
the conditions set out herein have been satisfiechd the Default Waiver Requisite Consent Time is oror
prior to the Expiration Time. Following the Default Waiver Effective Time, the Third Supplemental
Indenture will be executed by, inter alios, the lager and the Trustee. From and after the Default Wairer
Effective Time, each present and future Holder willbe bound by the Default Waiver, whether or not sut
Holder delivered a Default Waiver Consent. Non-corenting Holders will not be entitled to any rights &
appraisal or similar rights of dissenters (whethempursuant to the Indenture, the Issuer’s or any Guaantor's
organizational instruments or applicable provisionsof law) with respect to the adoption of the Defal
Waiver.
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In order to provide a Consent, each person whbdga in the records of the Clearing Systems asdeho
of the Notes (also referred to asBirect Participant”) must submit, at or prior to the Expiration TineeConsent
in the applicable manner described below.

Holders who wish to provide a Consent and whoseedNaire held in the name of a broker, dealer,
commercial bank, trust company or other nominettin®n must contact such nominee promptly andrires such
nominee, to consent in accordance with the custpmarcedures of the Clearing Systems, on behati@Holder.
The deadlines set by any such custodial entitythedClearing Systems for the submission of Conserag be
earlier than the deadlines specified in this CohSeficitation Statement.

None of the Issuer, the Information and Tabulafigent or the Trustee is responsible if any Hol@ddisfto
meet these deadlines and cannot validly deliveZ dissent.

The term Holder” means:
a) a Direct Participant (as defined above);

b) any broker, dealer, commercial bank, trust compangther nominee or custodian who holds
Notes; and

c) each beneficial owner of Notes holding such Noiescty or indirectly, in accounts in the name
of a Direct Participant acting on the beneficialnens behalf (a Beneficial Owner’) on the
Record Date.

The Trustee has no responsibility or liability faronitoring, tabulating or verifying compliance with
deadlines or other formalities in connection wthile telivery or revocation of Consents and will Blying on the
Issuer and the Information and Tabulation Agengmslicable.

None of the Information and Tabulation Agent or fhristee, or any of their respective directors,
employees or affiliates, makes any recommendat®rtoawhether Holders should deliver their Consefrs.
accordance with normal and accepted practice, tiustde does not express any opinion on the mefithi®
Consent Solicitation Statement or Proposed Amenthraamd the Default Waiver to Holders either asaasclor as
individuals.

Failure to deliver an Amendments Consent will havéhe same effect as if a Holder had voted “No” to
the Proposed Amendments.

Failure to deliver a Default Waiver Consent will have the same effect as if a Holder had voted “No”
to the Default Waiver.

Failure to Obtain Requisite Consents

Holders must submit Amendments Consents in resdebe Proposed Amendments as a whole, and such
Consent must be in favor or against. If the Amemisdrequisite Consents are not obtained for thepdzed
Amendments, the Amendments Consent Solicitatiorl atomatically terminate, the Second Supplemental
Indenture will not be executed, and the Proposeémdments will not become effective.

Holders must submit Default Waiver Consents in eespf the Default Waiver as a whole, and such
Consent must be in favor or against. If the Wai@ensents are not obtained for the Default Waives, Default
Waiver Consent Solicitation will automatically taémate, the Default Waiver will not become effectigad the
Third Supplemental Indenture will not be executed.

Expiration Time; Extensions; Amendment

If the Amendments Requisite Consents and / or théalX Waiver Requisite Consents have not been
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received prior to the Expiration Time, the Issueaymin its sole and absolute discretion, amendxtene the
Expiration Time for a specified period of time ar a daily basis until the relevant Requisite Cotséave been
obtained. Consents will expire if the applicablegRieite Consents have not been obtained on or ddfue
Expiration Time.

The term Expiration Time” means 5:00 P.M., London time, on April 18, 2018ess the Issuer, in its
sole and absolute discretion, extends the Expirdfime, in which case such Expiration Time shalltie latest
date and time for which an extension is effectimeorder to amend or extend the Expiration Time, lgsuer will
notify the Trustee and the Information and Tabatathgent of any extension by written notice and witify the
Holders, each prior to 9:00 a.m., London time, lo& next business day after the previously schedtgdration
Time. The Issuer may elect to utilize any meansarable to inform the Holders of such extensmnyidedthat, if
such information is not distributed via the ClegriBystems and, if applicable, filed with the Luxemty Stock
Exchange in accordance with the notice provisiohthe Indenture, the Issuer will do so as sooneasaonably
practicable thereafter. Failure of any Holder to dze notified will not affect any extension of theorGent
Solicitation.

The Issuer expressly reserves the right, in its sshnd absolute discretion, at any time to (i) ternmate
the ConsentSolicitation, (ii) waive any of the conditions to he ConsentSolicitation, other than the conditions
with respect to receipt of the Requisite Consentsiii) amend or extend the Expiration Time or (iv) anend the
terms of the ConsentSolicitation in any manner.

If the Issuer elects to waive any of the conditidgasthe Consent Solicitation, amend or extend the
Expiration Time or any of them or amend the teriinthe Consent Solicitation in a manner favorabléheoHolders,
all Consents received will remain valid (and subjex revocation as provided in this Consent Sait@h
Statement) until the Expiration Time (including axtension thereof). If the Issuer waives any efahnditions to
the Consent Solicitation or amends the terms ofblesent Solicitation in a manner prejudicial te tolders, all
Consents received will be cancelled and the Holddbiswish to provide a Consent will be requiredtibmit a new
Consent.

Without limiting the manner in which the Issuer mehoose to notify Holders and the Trustee of any
extension, amendment or termination of the ConSaiicitation, the Issuer will have no obligation pablish,
advertise, or otherwise communicate such publioancement, other than by complying with any applieaotice
provisions of the Indenture and the rules of thedmbourg Stock Exchange.

None of the Issuer, the Information and Tabulafigent or the Trustee is responsible if any Hol@ddisfto
meet the deadlines and cannot participate in thres€d Solicitation.

Procedures for delivering Consents

The Issuer will accept Consents given in accordaneeth the customary procedures of Euroclear and
Clearstream.

UNDER NO CIRCUMSTANCES SHOULD ANY PERSON TENDER OR DELIVER NOTES TO
THE ISSUER, THE INFORMATION AND TABULATION AGENT OR THE TRUSTEE AT ANY TIME.

The Issuer will resolve all questions as to thaditgl form, eligibility (including time of receiptand
acceptance and revocation of Consents, and thesevdeations will be binding. The Issuer resenfesright with
respect to any of its Notes to reject any or alh§&mts and revocations not validly given or any eots the
acceptance of which could, in the opinion of theu&s’s counsel, be unlawful. The Issuer also resetie right to
waive any defects or irregularities in connectidthwdeliveries or to require a cure of such irregities within such
time as the Issuer determines. None of the Issherinformation and Tabulation Agent, the Trusteamy other
person will have any duty to give notification ofyasuch waiver, defects or irregularities, nor &illy of them incur
any liability for failure to give such notificatioeliveries of Consents or notices of revocatidl e deemed not
to have been made until such irregularities hawvanbmired or waived. The delivery of a Consent pansto the
procedures set forth herein will constitute a bigdagreement between Holders and the Issuer irrdarooe with
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the terms and subject to the conditions set forthis Consent Solicitation Statement.
Representations, Warranties and Undertakings

By delivering a Consent in accordance with a Clepi$ystem’s procedures, each Holder is deemed to
represent, warrant and undertake to the Issuetnfbemation and Tabulation Agent and the Trustes:t

. the Holder has received, reviewed, understands ameeépts the terms, conditions and other
considerations set forth in this Consent SoligtatStatement and understands that the Holder is
consenting to the Proposed Amendments and/or Deféaiver upon the terms and subject to the
conditions set forth in this Consent Solicitatidat8ment;

. the Holder acknowledges that the delivery of a @ahén accordance with Euroclear's and/or
Clearstream’s procedures constitutes the Holderigen consent to the Proposed Amendments
and / or the Default Waiver, as applicable;

. the Holder acknowledges that all authority conféroe agreed to be conferred pursuant to these
representations, warranties and undertakings aey @bligation of the Holder and the Consents
given by the Holder in respect of the Proposed Adnents and / or the Default Waiver, as
applicable, will be binding upon the successorsigas, heirs, executors, administrators, trustees
in bankruptcy and legal representatives of the Eloland will not be affected by, and shall
survive, the death or incapacity of the Holder;

. no information has been provided to the Holderleylssuer, the Guarantors, the Information and
Tabulation Agent or the Trustee with regard to tdee consequences to Holders arising from the
participation in the Consent Solicitation and theldér acknowledges that the Holder is solely
liable for any taxes and similar or related paymémposed on the Holder under the laws of any
relevant jurisdiction as a result of the Holder&stzipation in the Consent Solicitation and agrees
that the Holder will not and does not have any trigi recourse (whether by way of
reimbursements, indemnity or otherwise) againstisksaer, the Guarantors, the Information and
Tabulation Agent, the Trustee or any other peraaespect of such taxes and payments;

. the Holder does hereby release and forever disehangl hold harmless the Trustee and its
employees, officers, directors, affiliates, andragepredecessors and successors, of and from any
and all manner of actions, causes of actions, ,sd#bts, dues, accounts, bonds, covenants,
contracts, agreements, judgments, claims and deswainatsoever in law or in equity arising from
and relating to the execution of the Supplememtdéhtures by the Trustee and any transactions
contemplated in connection with the Consents aadCibnsent Solicitation Statement;

. the Holder declares and acknowledges that neittgel tustee nor the Information and Tabulation
Agent will be held responsible for any liabilities consequences arising as a result of acts taken
by such Holder pursuant to the terms of the ConSaiititation or the Consent Solicitation
Statement;

. the Holder authorizes, directs, instructs and rstgu¢hat the Trustee enter into the Second
Supplemental Indenture to give effect to the Prego&\mendments and / or the Third
Supplemental Indenture, as applicable;

. the Holder empowers, authorizes, and requests tth&t€e to do all such other things as may be
necessary or expedient to carry out and give effedhe Proposed Amendments and / or the
Default Waiver, as applicable;

. the Holder declares and acknowledges that the deustll not be held responsible for, and will

hold the Trustee harmless from, any liabilitiesskes, damages, costs, charges, expenses and/or
consequences suffered or incurred by such Holdea essult of any claims (whether or not
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successful, compromised or settled), actions, ddman proceedings brought against the Trustee
and against all losses, liabilities, damages, castarges and expenses (including legal fees)
which the Trustee may suffer or incur, arising agsult of acts taken by it or pursuant to the

terms of the Consents or this Consent SolicitatBtatement or signing the Supplemental

Indentures and the Holder further declares thafTtlustee has no responsibility for the terms of

the Consents or this Consent Solicitation Statement

. the Holder declares and acknowledges that he/simgtiga) a person that is, or is owned or
controlled by a person that is, described or deseghas a “specially designated national” or
“blocked person” in the most current U.S. TreasDgpartment list of “Specially Designated
National and Blocked Persons” or an entity includethe Sectoral Sanctions Identifications List
or in the European Union and UK Consolidated Léftéinancial sanctions; (b) a person that is
organized, resident or located in a country oiittesr subject to comprehensive or country-wide
economic sanctions; (c) currently subject to, ovimlation of, any sanctions under (x) the laws
and regulations that have been officially publisked are administered or enforced by the U.S.
Government (including, without limitation, the GQ#f of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Departmén$tate), or any enabling legislation or
executive order relating thereto; or (y) any edi@nasanctions or measures officially published
and imposed by the European Union, any member siiatbe European Union, the United
Kingdom’s Her Majesty’'s Treasury, the United Nasicor any other relevant sanctions authority,
including sanctions imposed against certain stateganizations and individuals under the
European Union’s Common Foreign & Security Polioy(d) a person acting for or on behalf of
any of the foregoing parties (each,Sahctions Restricted Persob);

. the Holder declares and acknowledges that therr#tion and Tabulation Agent, the Trustee and
any of their respective directors, officers, emplesy, agents or affiliates make no recommendation
as to whether a Holder of the Notes should consgenthe Proposed Amendments nor
independently verified nor make any representadiomwarranty, express or implied, nor assume
any responsibility as to the accuracy or adequédlyeminformation contained herein; and

. the Holder hereby acknowledges that this Conseliti@tion Statement and the transactions
contemplated hereby will not be deemed to be invest advice or a recommendation as to a
course of conduct by the Information and Tabulafigent, the Trustee or any of their respective
directors, officers, employees or agents; the Hdlaigher represents that, in delivering a Consent
in accordance with Euroclear's and Clearstreamscgaures, it has made an independent
investment decision in consultation with its owreaty and professionals.

Electronic Consent Instructions

To deliver a Consent, a Holder should either (intaot Euroclear or Clearstream for participation
procedures and deadlines regarding the submis$ianiested telex, authenticated SWIFT message chdeserver
or Creation instruction (each akléctronic Consent Instruction”) to authorize the delivery of a Consent for such
Holder; or (ii) request such Holder’s broker, deatenk, trust company or other nominee to effeetgubmission
of an Electronic Consent Instruction to authorize delivery of a Consent for such Holder. Holdehmse Notes
are held on their behalf by a broker, dealer, b#mist company or other nominee must contact sadityef they
desire to consent to the Consent Solicitation.

For the avoidance of doubt, only Direct Particigacan submit an Electronic Consent Instruction. The
receipt of such Electronic Consent Instruction hydelear or Clearstream may be acknowledged inrdaoce
with the standard practices of Euroclear or Cleeash. For the avoidance of doubt, any such ackmuigelment
does not constitute an acceptance of the Consenrt tny behalf of the Issuer.

Procedures for Delivering Consents

A Holder may consent by submitting, or requestimg Direct Participant to submit on its behalf, édva
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Electronic Consent Instruction to Euroclear or @waam in accordance with the requirements estadydi by the
relevant Clearing System. The Holder or its Dir@etrticipant must clearly state in the Electronicn€mt
Instruction:

. the aggregate principal amount of Notes with respeavhich the Holder wishes to deliver a
Consent;
. the name of the Direct Participant, the securigiesount number for Euroclear or Clearstream in

which the Notes are held; and
. the name of the beneficial owner, their email agsliend telephone number.

All of this information in the Electronic Consemistruction will be disclosed to the Issuer, thesiea and
the Information and Tabulation Agent. A separatecibnic Consent instruction must be submitted hgrobehalf
of each beneficial owner.

The Consent by a Holder of Notes will, on acceptamfcthe Consent by the Issuer and verificatiothto
Holders thereof, constitute a binding agreemenwéeh such Holder and the Issuer in accordance thttterms,
and subject to the conditions, set forth in thisn€mt Solicitation Statement and in the ElectroBansent
Instruction, as the case may be. Such Consenbwitlinding on the consenting Holder upon receipEbroclear or
Clearstream of a valid Electronic Consent Instarcth respect of all matters.

The deadlines imposed by each of Euroclear andr&fteam for the submission of Electronic Consent
Instructions may be earlier than the relevant deeslispecified in this Consent Solicitation Stateine

No Letter of Transmittal or Consent Form

No consent form or letter of transmittal needs ¢oekiecuted in relation to the Consent Solicitatorthe
Consents delivered through Euroclear or Clearstrddma submission of an Electronic Consent Instouctn the
name provided in this Consent Solicitation Statersball constitute written consent to the ConseticBation.

No Guaranteed Delivery; Electronic Consent Instiorcs

There are no guaranteed delivery procedures provimethe Issuer in connection with the Consent
Solicitation. Beneficial owners of Notes that astdhin the name of a custodian must contact sutityeufficiently
in advance of the Expiration Time if they wish tdider Consents.

Direct Participants in Euroclear or Clearstreanmiveéehg Consents must give authority to discloseirth
identity to the Trustee and the Information andulation Agent.

The Issuer shall have the right to determine whieding purported Consent satisfies the requiremehts
this Consent Solicitation Statement and the Indentand any such determination shall be final andibg on the
Holder who delivered such Consent or purported €otns

All Consents will be made on the basis of the tesetout in this Consent Solicitation Statement, ande
made in the manner described above and unlesdyvedidoked, will be binding on the relevant Hold€onsents
may only be made by submission of a valid Electr@wnsent Instruction to Euroclear or Clearstreanater than
the Expiration Time.

The receipt of an Electronic Consent InstructionEhyoclear or Clearstream will be acknowledged in
accordance with the standard practices of Eurode@iearstream. All questions as to validity, foamd eligibility
(including time of receipt) of any Electronic Consénstruction will be determined solely by theuss Such
determination as to whether or when an Electromingént Instruction is received, whether it is dedynpleted and
signed or whether a Consent is validly revoked ¢¥eafinal and binding.

-27-



Holders must submit or deliver Electronic Consemtriuctions through Euroclear or Clearstream in
accordance with the procedures of, and within itine timits specified by, Euroclear or Clearstreamnreceipt by
the Information and Tabulation Agent, prior to Erepiration Time.

By submitting or delivering an Electronic Consensttuction through Euroclear or Clearstream to the
Information and Tabulation Agent, Holders are degrte authorize Euroclear or Clearstream to disclibsdr
identity, holdings and Euroclear or Clearstreamoant details to the Issuer, the Trustee and therimdtion and
Tabulation Agent.

Holders who are not direct accountholders in Ewarclor Clearstream should arrange for the
accountholder through which they hold their Notesabmit or deliver an Electronic Consent Instautton their
behalf to and through Euroclear or Clearstreangcicordance with the procedures of, and within itme timits
specified by, Euroclear or Clearstream for recbipthe Information and Tabulation Agent, prior le tExpiration
Time.

The Issuer has the right to extend or terminate the Consent Solicitation in its sole and absolute
discretion at any time and for any reason, including for failure to satisfy any condition to the Consent
Solicitation. The Expiration Time may not occur on the schedule described in this Consent Solicitation
Statement.

Revocation of Consents

A Holder may validly revoke its Amendments Consanany time prior to but not after the Amendments
Requisite Consent Time. A Holder may validly revdtseDefault Waiver Consent at any time prior td bat after
the Default Waiver Requisite Consent Time.

All Consents validly received by the Informationdafhabulation Agent at or prior to the ExpiratiomiE
will be counted, unless the Consent Solicitatioeaslier terminated or, at any time prior to thejRisite Consent
Time, a notice of revocation is delivered in acemke with the procedures of Euroclear or Cleanstreas
described below. Any notice of a revocation requestived by the Information and Tabulation Ageit¢rathe
applicable Requisite Consent Time will not be effex; even if received prior to the Expiration Tintferom the
relevant Requisite Consent Time, a Consent by aefadf the Notes will bind the Holder and every seduent
holder of such Notes or portion of such Notes, afantation of the Consent is not made on sucteblot

Any Holder of Notes that has delivered a Conserduhh Euroclear or Clearstream may validly revoke
such Consent prior to the relevant Requisite Canséne by submission of an electronic withdrawadtinction
through Euroclear or Clearstream. If the Holder heguested that a custodian submit an Electronios€ut
Instruction on its behalf and wishes to withdrasvEtiectronic Consent Instruction, the Holder shaddtact such
custodian prior to the relevant Requisite ConseémteT The Holder should be aware, however, thattigtodian
may impose earlier deadlines for withdrawing orisieng an Electronic Consent Instruction in accomawith its
procedures.

To be effective, a notice of revocation must ba format customarily used by Euroclear or Cleaastre

A revocation of the Consent will be effective omly to the Notes listed on the revocation and drdyéh
revocation complies with the provisions of this Gent Solicitation Statement and the Indenture. @riHolder is
entitled to revoke a Consent previously given. Adfieial owner of the Notes must arrange with itsker, dealer,
commercial bank, trust company or other nomineepaomyg to execute and deliver on its behalf a revocaif any
Consent already given with respect to such Notes.

A purported notice of revocation that is not reediby the Information and Tabulation Agent or tiyiou
Euroclear or Clearstream procedures in a timelyifesand accepted by the Issuer as a valid revacatill not be
effective to revoke a Consent previously given.

A revocation of a Consent may only be rescindedh®y execution and delivery of a new Consent in
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accordance with the procedures set forth in thiss€nt Solicitation Statement. A Holder who haswveetid a
revocation may after such revocation deliver a Béetronic Consent Instruction at any time priottte Expiration
Time.

Consents submitted after the relevant Requisites@unTime but prior to the Expiration Time shall be
irrevocable.

The Issuer reserves the right to contest the ¥glafiany revocations.

-29-



CERTAIN TAX CONSIDERATIONS

In view of the number of different jurisdictions efe tax laws may apply to Holders or to beneficial
owners of Notes, this Consent Solicitation Statdnders not discuss the potential tax consequencdesitiers or
beneficial owners consenting to the Proposed Amendsnand / or the Default Waiver pursuant to thismsent
Solicitation.Holders and beneficial owners are urged to consutheir own tax advisors as to tax considerations
relating to this Consent Solicitation in light of heir particular circumstances.Holders and beneficial owners are
liable for their own taxes and have no recoursthélssuer, the Guarantors, the Trustee or therrdton and
Tabulation Agent with respect to taxes arisinganreection with this Consent Solicitation.
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INFORMATION AND TABULATION AGENT
The Issuer has retained Lucid Issuer Services eirdis Information and Tabulation Agent.
The Issuer has not authorized the Information aaloulation Agent to give any information or make any
representations in connection with the ConsentcBation other than those contained in this Con&aiicitation

Statement and, if given or made, such informatiorrepresentations must not be relied upon as haveen
authorized.
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EXPENSES OF THE CONSENT SOLICITATION

The Issuer has agreed to pay the fees and expehtas Information and Tabulation Agent, the Traste
and their respective agents and counsel, for sniicconnection with the Consent Solicitation. &ptdor amounts
paid by the Issuer to the Information and Tabufa#gent and the Trustee, none of the Issuer, therdbtors, the

Information and Tabulation Agent or the Trusted wily any fees, commissions or expenses to anyebrdkaler
or other person for soliciting Consents in the @mSolicitation.
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SOLICITATION AND DISTRIBUTION RESTRICTIONS

This Consent Solicitation Statement does not ctutetor contemplate an invitation to participatettie Consent
Solicitation in any jurisdiction in which, or to pperson to whom, it is unlawful to make such iatign or for there
to be such participation under applicable secsriigvs.

The distribution of this Consent Solicitation Staent in certain jurisdictions may be restricteddoy. Persons into
whose possession this Consent Solicitation Statenmnes are required by each of the Issuer, thea@tms, the
Trustee and the Information and Tabulation Agerttorm themselves about, and to observe, any sathictions.

Nothing in this Consent Solicitation Statement ¢itmes or contemplates an invitation to partiogisit the Consent
Solicitation by a Holder in any circumstances inakhsuch participation is unlawful.
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nVrstar

Solicitation of Consents to the Proposed Amendment®ntained herein
Thelnformation and Tabulation Agent

Lucid Issuer Services Limited
Tankerton Works,
12 Argyle Walk
London WC1H 8HA
Telephone: +44 20 7704 0880
Attention: Oliver Slyfield/Thomas Choquet
Email: nyrstar@Ilucid-is.com
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