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LIMITED LIABILITY COMPANY ("NAAMLOZE VENNOOTSCHAP") 
Registered Office: Zinkstraat 1, 2490 Balen, Belgium 

Company Number VAT BE 0888.728.945 RPR/RPM Antwerp, division Turnhout 

 

VOTE BY MAIL FORM 

EXTRAORDINARY GENERAL MEETING 
to be held on Thursday 19 May 2016 at 11:30 a.m. 

 

This is an unofficial English translation, for information purposes only.  
Please only sign and return the original Dutch version. 

 

This form should be used by holders of securities who want to vote by mail. 

The vote by mail form must be signed in writing or electronically. In the event an 
electronic signature is used, it must be an advanced electronic signature in the sense of 
Article 4, §4 of the Belgian Act of 9 July 2001 regarding the determination of certain rules 
in relation to the legal framework for electronic signatures and certification services, or 
with an electronic signature that complies with the conditions set out in Article 1322 of the 
Belgian Civil Code. 

The signed and completed form must reach Nyrstar NV (the "Company") at the latest on 
the sixth calendar day prior to the extraordinary general shareholders' meeting, i.e. on or 
before Friday 13 May 2016 at the latest. Forms sent to the Company must be sent by mail 
to: 

Nyrstar NV 
Attention: Virginie Lietaer 

Company Secretary 
Zinkstraat 1 
2490 Balen 

Belgium 

or by e-mail to: 

registrations@nyrstar.com  

Holders of securities who wish to vote by mail must also register for the extraordinary 
general shareholders' meeting, as described in the notice convening the extraordinary 
general shareholders' meeting. Holders of dematerialised securities or securities in book-
entry form must attach to the present form a certificate issued by the relevant settlement 
institution for the securities concerned, or by the certified account holder, confirming the 
number of securities that have been registered in their name on the registration date (i.e. 
Thursday 5 May 2016, at midnight (12:00 a.m., Central European Summer Time)) with 
which they want to participate to the extraordinary general shareholders' meeting. 

 

 

mailto:registrations@nyrstar.com
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The undersigned (the "Undersigned")
,
 

First Name: …………………………………………………………………… 

Family Name: …………………………………………………………………… 

Address: …………………………………………………………………… 

or  

Corporate name: …………………………………………………………………… 

Corporate form: …………………………………………………………………… 

Registered office: …………………………………………………………………… 

…………………………………………………………………… 

Represented by (first name, family 
name and capacity): 

…………………………………………………………………… 

…………………………………………………………………… 

…………………………………………………………………… 

…………………………………………………………………… 

 
owner of the following number of shares issued by the limited liability company, Nyrstar, with its 
registered office at Zinkstraat 1, 2490 Balen, Belgium: 

 

Number of shares 
……………….. 

Form of the above mentioned shares 
(please tick the appropriate box): 

 Registered 

 Dematerialised 

 
 
Hereby irrevocably votes, as indicated hereafter in the appropriate boxes, on the items of the 
following agenda: 
 

 
AGENDA 

Agenda and proposed resolutions: The agenda and proposed resolutions of the extraordinary 
general shareholders' meeting of the Company, which, as the case may be, can be amended at 
the meeting on behalf of the Board of Directors, are as follows: 

1. Cancellation of VVPR strips 

(This agenda item was already addressed during the extraordinary general shareholders' 
meeting of 27 April 2016. There was no quorum requirement for this agenda item.) 
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2. Reverse stock split 

Proposed resolution: In accordance with Article 478, §3 of the Belgian Companies Code, 
the general shareholders' meeting decides to effect a share consolidation with respect to 
all outstanding shares of the Company by means of a 1-for-10 reverse stock split (the 
"Reverse Stock Split"), and to delegate to the Board of Directors of the Company the 
powers to further implement the Reverse Stock Split, subject to the following terms and 
conditions: 

(a) Share consolidation: All of the outstanding shares of the Company shall be 
consolidated into a new and reduced number of shares at the ratio of one (1) 
new share for 10 existing shares (the "Ratio"). Subject to the terms and 
conditions set out below, the Reverse Stock Split will be carried out 
simultaneously for all outstanding shares of the Company in accordance with the 
Ratio, so that after the completion of the Reverse Stock Split each new share 
shall represent the same fraction of the Company's share capital. The Reverse 
Stock Split will not result in a reduction or increase of the Company's share 
capital. 

(b) Form and nature of the new shares: The Reverse Stock Split will not affect the 
form of the outstanding shares (dematerialised or registered) and the outstanding 
registered and dematerialized shares will be processed separately within the 
framework of the Reverse Stock Split. All new shares after the completion of the 
Reverse Stock Split shall have the same rights and benefits and rank pari passu 
in all respects, including as to entitlements to dividends. 

(c) No fractions of new shares: Within the framework of the Reverse Stock Split, the 
existing shares can only be consolidated, in accordance with the Ratio, into a 
whole number of new shares. No fractions of new shares can be issued. Subject 
to applicable company, financial and securities law rules, and subject to the 
provisions of the foregoing paragraphs, the Board of Directors shall be 
authorised to determine the manner and process to effect the Reverse Stock 
Split with respect to holders of existing shares of the Company who at the time of 
the Reverse Stock Split do not have a sufficient number of existing shares in 
order to receive a whole number of new shares in accordance with the Ratio. 
Within this context, the Board of Directors shall have the power to determine that 
(i) the positions of old shares that cannot be consolidated into a whole number of 
new shares in accordance with the Ratio can be aggregated for consolidation 
into new shares, (ii) such new shares be sold or placed via an exempt private 
placement or bookbuilding (accelerated or not) to institutional, qualified or 
professional investors or individuals in and outside of Belgium, and (iii) the net 
proceeds of such sale or placement, after deduction of relevant transaction costs 
and expenses (including commissions, fees and expenses of agents and 
advisors) and applicable taxes, all as applicable, be distributed on a pro rata 
basis to the holders of existing shares that did not have a sufficient number of 
existing shares to be converted into whole new shares in accordance with the 
Ratio, provided that the net proceeds shall not be less than one euro cent 
(EUR 0.01) per old share. If net proceeds are less or cannot be distributed on a 
pro rata basis as aforementioned, these shall accrue to the Company. Subject to 
applicable company, financial and securities law rules, the Board of Directors 
shall also have the power to determine that the positions of existing shares that 
cannot be consolidated into a whole number of new shares in accordance with 
the Ratio can be acquired by the Company or one of its subsidiaries and that the 
net proceeds of such sale be distributed on a pro rata basis as aforementioned. 
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(d) Cancellation of existing shares: Following the completion of the Reverse Stock 
Split, the existing shares of the Company shall be cancelled and no longer 
remain outstanding.  

(e) Timing of the Reverse Stock Split: The Board of Directors shall be authorised to 
determine the effective date of the Reverse Stock Split, provided, however, that 
the Reverse Stock Split is to be implemented by 31 December 2016 at the latest. 
The Board of Directors shall have the power not to proceed with the 
implementation of the Reverse Stock Split, or, in case the implementation of the 
Reverse Stock Split has already started, to suspend or cancel the completion of 
the Reverse Stock Split if the Board of Directors determines that the market 
circumstances do not allow for the completion of the Reverse Stock Split in 
circumstances satisfactory to it. 

(f) Adjustment of the conversion price of the 2018 Convertible Bonds: Upon 
completion of the Reverse Stock Split, the applicable conversion price of the 
senior non-guaranteed convertible bonds due 2018 which were issued by the 
Company on 25 September 2013 (the "2018 Convertible Bonds") shall be 
adjusted subject to and in accordance with the terms and conditions of the 2018 
Convertible Bonds. 

(g) Agents: One or more banks or financial institutions shall or may be appointed by 
the Company for the purpose of the further organisation and implementation of 
the Reverse Stock Split, including (but not limited to) the consolidation of 
positions of existing shares that cannot be consolidated into a whole number of 
new shares in accordance with the Ratio, and the sale of new shares as 
permitted by paragraph (c). 

(h) Amendment of the Articles of Association: Upon completion of the Reverse Stock 
Split, Article 5 of the Company's Articles of Association shall be amended and 
restated to take into account the resulting number of outstanding and existing 
shares. 

(i) Further implementation of the Reverse Stock Split: Subject to applicable 
company, financial and securities law rules, and subject to the provisions of the 
foregoing paragraphs, the Board of Directors shall have the power to further 
implement and effect the Reverse Stock Split, including (without being limited to) 
the power to (i) determine the practical implementation of the Reverse Stock 
Split, (ii) determine the timing and the effective date of the Reverse Stock Split as 
contemplated by paragraph (e), (iii) determine the manner and process to deal 
with positions of existing shares that cannot be consolidated into a whole number 
of new shares in accordance with the Ratio as contemplated by paragraph (c), 
(iv) appoint one or more banks or financial institutions for the further organisation 
and implementation of the Reverse Stock Split as contemplated by paragraph 
(g), (v) proceed with the recording of the amendment and the restatement of the 
Articles of Association as contemplated by paragraph (h) before a notary public, 
(vi) take all useful or necessary steps with Euronext, Euroclear and all other 
competent regulatory or listing authorities in connection with the implementation 
of the Reverse Stock Split, (vii) make all changes in the share register book of 
the Company reflecting the Reverse Stock Split, and (viii) do such other things as 
shall be useful, appropriate or necessary in connection with the foregoing. The 
Board of Directors shall have the authority to delegate the further implementation 
and execution of the Reverse Stock Split (including the powers referred to in sub-
sections (i) to (viii)), in whole or in part, to one or more members of the 
Company's executive management. The recording of the amendment and the 
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restatement of the Articles of Association as contemplated by paragraph (h) 
before a notary public can also be effected by any one or more of the Directors. 

Voting instruction: 
 

 I AGREE  I DO NOT AGREE  ABSTENTION 

 

3. Submission of special report 

Submission of the special report of the Board of Directors in accordance with Article 604 
of the Belgian Company Code in relation to the proposal to grant powers to the Board of 
Directors under the authorised capital of the Company, as set out below in item 4 of the 
agenda of the extraordinary general shareholders' meeting. 

4. Grant of powers to the Board of Directors under the authorised capital 

In view of the continuing challenging environment in the commodities markets and in 
order to allow the Board of Directors the flexibility to raise additional equity based 
financing as and when the need may arise or an opportunity would present itself, the 
Board of Directors proposes that it be granted limited powers under the authorised capital 
to increase the Company's share capital by a maximum amount of 30% during a term of 
12 months, all as further set out below. For further information on the circumstances in 
which the Board of Directors could make use of the authorised capital and the objectives 
that the Board of Directors would pursue with the authorised capital, see also the special 
report referred to in item 3 of the agenda of the extraordinary general shareholders' 
meeting. 

Proposed resolution: The general shareholders' meeting resolves that the Board of 
Directors shall be authorised to increase the share capital of the Company on one or 
several occasions by a maximum aggregate amount of 30% of the amount of the share 
capital as at the time of the approval of the resolution. This authorisation shall be valid for 
a period of 12 months as from the date of publication in the annexes to the Belgian 
Official Gazette of an extract of the minutes of the extraordinary general shareholders' 
meeting granting the authorisation. The Board of Directors shall be able to restrict or 
cancel the preferential subscription rights of the shareholders, subject, however, to the 
limitations set out in the Belgian Companies Code. Accordingly, Article 9 of the 
Company's Articles of Association shall be amended and restated as follows (whereby 
the amount and date referred to in the sub-sections between square brackets shall be 
determined at the time of the approval of the proposed resolution in accordance with the 
proposal set out in such sub-sections): 

"The board of directors may increase the share capital of the company on one or several 
occasions by a maximum amount of [30% of the amount of the share capital as at the 
time of the approval of the proposed resolution]. This authorisation is valid for a period of 
12 months as from the date of publication in the annexes to the Belgian State Gazette of 
an extract of the minutes of the extraordinary general shareholders' meeting of the 
company held on [the date of the approval of the proposed resolution]. 

Within the framework of the authorised capital, the board of directors may increase the 
share capital by contributions in cash or in kind, by capitalisation of reserves, whether 
available or unavailable for distribution, with or without the issuance of new shares. The 
board of directors may use this authorisation for the issuance of the securities mentioned 
in article 11 below. 
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In the event of a capital increase decided by the board of directors pursuant to the 
authorised capital, all issue premiums booked, if any, will be accounted for on the 
liabilities side of the company's balance under the net equity. The account on which the 
issue premiums are booked shall, like the share capital, serve as the guarantee for third 
parties and can only be reduced on the basis of a lawful resolution of the general 
shareholders' meeting passed in the manner required for an amendment to the 
company's articles of association. 

When exercising its powers under the authorised capital, the board of directors may, in 
the interest of the company and in accordance with article 10 below, restrict or cancel the 
statutory preferential subscription rights of the shareholders (within the meaning of Article 
592 and following of the Belgian Companies Code), including in favour of one or more 
specific persons other than employees of the company or of its subsidiaries, subject, 
however, to the terms and restrictions set out in the Belgian Companies Code." 

Voting instruction: 
 

 I AGREE  I DO NOT AGREE  ABSTENTION 

 

5. Amendment of Article 23 of the Company's Articles of Association 

Proposed resolution: The general shareholders' meeting decides to amend and restate 
the third sentence of Article 23 of the Company's Articles of Association as follows: "Each 
year, the annual shareholders' meeting is held on the third Thursday of April at 10.30 
a.m. in Belgium in the place indicated in the convening notice." 

Voting instruction: 
 

 I AGREE  I DO NOT AGREE  ABSTENTION 

 
 

*  *  * 

The aforementioned votes apply to the extraordinary general shareholders' meeting that will be 
held on Thursday 19 May 2016. In case the aforementioned extraordinary general meeting would 
be postponed or suspended, the aforementioned votes will also apply to the general meeting that 
would be held having the same agenda, as relevant: 

 Yes 

 No 

Please tick the appropriate box. In the absence of an instruction, or if, for whatever reason, there 
is a lack of clarity with regard to the instruction given, the Undersigned shall be deemed to have 
selected "Yes". Please note that in order to apply for such subsequent meeting, holders of 
securities must again register for such meeting. 

In case of amendments during the meeting to a proposed resolution or a new proposed 
resolution:

1
 

 the Undersigned votes for the amended or new resolution 
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 the Undersigned votes against the amended or new resolution 

 the Undersigned abstains from the vote on the amended or new resolution 

 the following person is appointed as special proxy holder, with power of 

substitution, to vote in the name of the Undersigned on the amended or new 
resolution: Mr./Mrs.  …… …… …… …… …… …… …… …… …… …… …… 
…… …… …… …… …… …… …… 

2
 

1 
Please complete as appropriate. An absence of instruction shall be tantamount 

to an instruction to vote for the amended or new resolution. 

2
 In case the Chairman of the Board of Directors of the Company is appointed as 

special proxy holder, he will in such event vote on the amended proposed or new 
resolutions in the manner as will be supported or recommended by the Board of 
Directors. Please note that the Chairman of the Board of Directors of the 
Company is a Director of Nyrstar NV and therefore has a potential conflict of 
interest as provided for in Article 547bis, §4 of the Belgian Companies Code. 

 
 Done at ……………………………………., on ………………………………………...2016 

 

Signature…………………………… 

 


