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1. Introduction 

Ms Carole Cable, Ms Anne Fahy and Ms Jane Moriarty, independent directors to the Board 

of Directors of Nyrstar NV (the “Company”, “Nyrstar” or “NNV”) (together, the 

“Committee”), have been requested to prepare all necessary steps to be able comply with, 

as a precautionary measure, article 524 of the Belgian Companies Code (the “BCC”) in 

connection with the proposed decisions of the Board of Directors of the Company (the 

“Board”) in respect of the terms and implementation of the debt restructuring of the Group 

(the “Group” being the Company and its subsidiaries) (the “Restructuring”) pursuant to a 

lock-up agreement entered into by certain members of the Group and certain of the 

Group’s lenders, including Trafigura Group Pte. Ltd. (together with its affiliates, 

“Trafigura”) on 14 April 2019 (the “Lock-up Agreement”), which contemplates, among 

other things: 

1. a transfer by Nyrstar of (i) all its subsidiaries, excluding NN1 (as defined below) 

(the “Operating Group”), and (ii) all receivables owed to Nyrstar by the Operating 

Group to NN2 NewCo Limited, a newly incorporated English indirect subsidiary 

(“NN2”); and  

2. the subsequent transfer of majority ownership of NN2 (as sole owner of the 

underlying Operating Group) to a newly incorporated holding company (“Trafigura 

New Holdco”) owned by Trafigura through the issuance by NN2 of a 98% equity 

stake in itself to Trafigura New Holdco (with the remaining 2% of equity in NN2 

issued directly to Nyrstar), in connection with the coming into effect of all other 

steps that are fundamental to the implementation the Restructuring, including (but 

not limited to): 

a. the release of the outstanding EUR 115 million convertible bonds due in 

2022 issued by the Company (the “Convertible Bonds”) and the Operating 

Group’s existing EUR 500 million 6.875% senior notes due in 2024 (the 

“2024 Notes”) and EUR 340 million 8.5% senior notes due in 2019 (the 

“2019 Notes” and, together with the 2024 Notes, the “Notes” and any holder 

of the Notes, a “Noteholder”) which are guaranteed by the Company in 

exchange for new debt instruments issued to those bondholders by certain 

Trafigura entities (the “New Trafigura Instruments”); 
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b. the restructuring of certain facilities entered into by the Operating Group and 

the release of the Company and NN1 from any guarantee obligations in 

respect of such facilities; 

c. the provision of a EUR 160 million secured new money facility (by certain 

participating lenders under the Operating Group’s existing facilities) to fund 

the general working capital of the restructured Operating Group (the “New 

Money Facility”); 

d. commitment by NN2 to use reasonable endeavours to procure the release 

of obligations owed by the Company to third parties in respect of financial, 

commercial or other obligations of the current members of the Operating 

Group (the “PCGs”)  (and an indemnity by NN2 to the extent such PCGs are 

not released); 

e. the provision by NN2 of indemnities to the Company in respect of certain 

specified liabilities, including certain liabilities arising in relation to certain 

historic disposals by the Group and/or from certain historic mine closures; 

f. the provision by NN2 and/or a Trafigura entity which is a holding company 

of the Operating Group of a limited recourse loan to the Company to fund its 

forecast ordinary course operating costs and any defence costs arising from 

any third-party litigation for a number of years following the restructuring; 

and  

g. minority rights for the benefit of the Company in respect of its 2% equity in 

NN2 (including a tag right, a drag right, information rights and a put option at 

a price equal to EUR 20 million (adjusted pro rata depending on NN2’s 

percentage holding from time to time) exercisable within certain time 

periods), 

(all transactions of the Restructuring together, the “Transactions”). 

The Board had requested this as a precautionary measure only, as it considered that 

Belgian law does not deem Trafigura and its affiliates to be an affiliate because of its 

relatively low shareholding, the fact that it has not exercised control as defined in the BCC 

and the restrictions included in the Relationship Agreement. 

Pursuant to this request, the Committee has prepared this report (the “Report”), as a 

precautionary measure, in line with article 524, §2 BCC. 

The Committee has considered the Transactions, the final draft of the NNV-Trafigura 

Deed, the final draft of the term sheet for the Funding Agreement, the final draft of the 

NNV-NN2 SPA and the final draft of the NN2 Subscription Deed (all as defined below), as 

well as all documentation and analyses related thereto made available to it by the 

Company, and discusses this in detail below.  

The Company has engaged Grant Thornton UK LLP (“GT”) as independent expert in line 

with article 524, §2 BCC to assess whether the financial impact of the Transactions on the 



 

 

Report of the Committee of Independent Directors Page 3 

Company and its shareholders is a result of negotiations between its creditors (involving 

the Company), given the financial situation of the Company, and is not less favourable 

than the feasible financial alternatives (if any) available with respect to the Company, in 

accordance with an engagement letter has been agreed between GT, the Committee and 

the Company dated 3 May 2019, which has been entered into by the Company for 

acceptance of the payment of the fees and expenses which will be payable by the 

Company to GT. GT has confirmed that it is independent from (i) the Company and its 

affiliates; (ii) Trafigura (as the counterparty to the proposed transaction); and (iii) in respect 

of the proposed Transactions. On the basis of the information provided to it by GT and the 

Company, the Committee has established that GT satisfies the independence 

requirements in article 524, §2 BCC. The output of GT’s work is a Letter of Opinion (“LoO”) 

which sets out their opinion of the Transaction in light of the facts made available to them. 

The LoO is attached to this report as Annex 1.  

In preparing the LoO GT has, among other things, reviewed certain publicly available 

business and historic financial information relating to the Company; reviewed certain 

internal financial information and other data relating to the business and finances of the 

Company; conducted discussions with, and relied on statements made by, members of the 

senior management of the Company concerning the business and finances of the 

Company; compared the financial terms of the Transactions with the publicly available 

financial terms of certain other transactions which GT believe to be generally relevant;  

considered publicly available financial and stock market information with respect to certain 

other companies in lines of business which GT believe to be generally comparable to 

those of the Company; and conducted such other financial studies, analyses and 

investigations, and considered such other information, as GT deemed necessary or 

appropriate.  

The independent directors have discussed the documents in relation to the Transactions 

several times and reviewed the information made available to it by the Company. On 6 

June and 19 June 2019, GT presented its findings and draft opinion to the Committee 

during a conference call with the Committee and gave further explanation and background 

to the opinion and its conclusion. The independent directors considered the assumptions 

used for the valuation prepared by the independent experts, including in respect of the 

commercial terms of the Group’s commercial sales agreements with Trafigura, taking into 

account technical independent expert advice in this respect. The Committee also 

discussed the Transactions with the other members of the Board and the Company’s 

executive management, and has been able to discuss the Transactions with Alvarez & 

Marsal, Freshfields Bruckhaus Deringer and Morgan Stanley, who advise the Board in 

respect of, amongst other things, the Transactions, and with Argo Law, who advise the 

independent directors specifically in respect of the Transactions.  

This Report is addressed to the Board in line with article 524 BCC. 

2. Task of the Committee 

Article 524, §2 jo. §5 BCC requires that, prior to any decision or transaction between (a 

subsidiary of) a listed company and any affiliated company of a listed company, a 

committee of three independent directors provides an assessment thereof. Such 
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committee shall be assisted by one or more independent experts appointed by the 

committee.  

Further pursuant to article 524, §2 BCC, the committee of independent directors must: 

(a) detail the nature of the decision or transaction,  

(b) assess its costs and benefits for the company and its shareholders, 

(c) estimate its financial impact; and  

(d) advise whether the proposed transaction may imply a disadvantage to the company 

that, in light of its current policies, would be manifestly illegitimate, or if the committee 

does not believe the decision to be manifestly illegitimate but nevertheless to create a 

disadvantage for the company, identify the advantages of the decision that outweigh 

any disadvantages.  

The committee of independent directors must issue a note of written substantiated advice 

to the board of directors, mentioning each of the above-mentioned elements.  

The Committee has, upon the request of the Board, prepared this report as a 

precautionary measure. 

3. Description of the Transactions 

3.1. Background 

The Committee has reviewed and refers to the LoO, the “practice statement letter” in 

respect of the NN2 Scheme (as defined below), the discussions during the meetings of the 

Board since October 2018, the press releases issued by the Company since November 

2018 and the statutory and consolidated reports of the Board for the financial year ended 

31 December 2018 for: 

(a) an overview of the background to the Capital Structure Review and the 

Restructuring, including the financial difficulties, the difficult liquidity position, the 

trading performance and the outlook of the Group since October 2018; and 

(b) a description of the Lock-up Agreement, including the support for it and its 

operation; 

(c) a description of the unfeasibility of alternatives to the Restructuring, time 

constraints and market sentiment, that limited the potential options available to 

Company. 

3.2. EPMs  

The Company has also undertaken an entity priority model analysis (the “Company 

EPM”), which analyses the likely outcomes for creditors in the event that the Group is 

obliged to enter liquidation.  

The Company EPM implies that each group of existing creditors will receive a better 

financial outcome under the terms of the Transactions than in an insolvency scenario, and 
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recoveries for the holders of the Convertible Bonds and Notes would be significantly less 

than in the Restructuring.  

Under both the terms of the Transactions and in the Company’s EPM insolvency scenario, 

various existing debt providers, each of whom rank in priority to the Company’s 

shareholders, are estimated to recover at a material discount to their original lending or par 

value. 

The Board has reached the conclusion that, in light of the material write-offs which will be 

incurred by higher-ranking existing debt providers in an insolvency scenario, shareholders 

would in such a scenario recover EUR nil in respect of their stake in the Company.  

3.3. The Transactions 

3.3.1. Step 1 – Incorporation of NN1 and NN2 

The Company has incorporated “NN1” as its wholly-owned subsidiary and has procured 

the incorporation by NN1 of NN2. NN1 and NN2 are both private companies limited by 

shares, incorporated in England, tax resident, and with their respective centres of main 

interests, within the UK. NN1 will function solely as a holding company for NN2, and NN2 

will be the holding company for the assets (including the Operating Group) that will be 

transferred to NN2 pursuant to Step 3(ii) below. 

3.3.2. Step 2 – Reconciliation of certain intra-Group balances 

Prior to Step 3, a reconciliation of various intra-Group receivables will be undertaken, 

pursuant to which a EUR 270,320,145 receivable owed by Nyrstar Belgium NV to the 

Company will be set off against a EUR 121,514,874receivable owed by the Company to 

Nyrstar Belgium NV (such EUR 121,514,874 receivable being itself the product of a set-off 

of intercompany balances as between the Company and Nyrstar Finance International AG 

(“NFI”), the net receivable resulting from which will be assigned by NFI to Nyrstar 

Belgium NV). This will leave an outstanding receivable with a face value of 

EUR 148,805,271 owed by Nyrstar Belgium NV to the Company (the “EUR 148M 

Receivable”). As a result of the completion of the transfer of this receivable to NN2 at Step 

5 below, NN2 will be entitled to receive the EUR 148M Receivable. As soon as practicable 

following the completion of Step 5 below, NN2 will contribute its right to receive the EUR 

148M Receivable to Nyrstar Sales and Marketing AG (“NSM”) for no consideration. 

3.3.3. Step 3(i) – Entry into the NNV-Trafigura Deed and provision for post-

Restructuring Company funding 

Simultaneously with the Company entering into an agreement for the transfer of its assets 

to NN2 (as described at Step 3(ii) below) the Company, Trafigura, and Trafigura New 

HoldCo will enter into an agreement (the “NNV-Trafigura Deed”), pursuant to which 

Trafigura will (among other things), upon becoming the ultimate majority owner of NN2 (in 

accordance with Step 5 below): (i) procure that the Company becomes the holder of a 2% 

shareholding in NN2; (ii) provide or Trafigura New HoldCo will provide the Company with 

certain minority rights in respect of its 2% equity stake in NN2, including certain 

information rights, tag and drag rights and a put option in respect of the entirety of its 2% 
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equity stake in NN2 for a price equal to EUR 20 million (adjusted pro rata depending on 

NN2’s holding from time to time); and (iii) ensure that financial support, in the form of a 

committed facility up to a total amount of EUR 13.5 million, is provided to the Company on 

a limited-recourse basis for a maximum period of 5 years from the Restructuring Effective 

Date, by Trafigura procuring that such agreed financial support is provided by NN2 or a 

subsidiary of Trafigura which is a holding company of the Operating Group, to fund the 

Company’s liabilities incurred in the ordinary course of business and to fund litigation 

defence costs incurred by the Company arising from any third party litigation and/or NN1 (if 

any) (the “Funding Agreement”). Under the Funding Agreement, a total amount of up to 

EUR 13.5 million is to be split into two tranches, to be applied towards the Company’s 

forecast ordinary course operating costs (EUR 8.5 million) and litigation defence costs 

(EUR 5 million) (if any). On the basis of the expected costs of the Company post-

Restructuring, management reasonably expects the quantum of the Funding Agreement to 

be sufficient to enable it to meet its liabilities incurred in the ordinary course of business for 

a maximum period of 5 years from the Restructuring Effective Date. Drawings under the 

operating costs tranche of the Funding Agreement will be capped at EUR 3.7 million during 

the first year following the Restructuring Effective Date and at EUR 1.2 million p.a. 

thereafter (with any unutilised balance in one year rolled over to the subsequent year). The 

NNV-Trafigura Deed also provides for the termination of the Relationship Agreement 

between the Company and Trafigura Group Pte Ltd, dated 9 November 2015, and 

provides that any agreements between the Company and Trafigura shall be entered into 

on arm’s length terms. 

3.3.4. Step 3(ii) – Entry into an agreement for the transfer by the Company of the 

Operating Group to NN2 

Following the completion of Steps 1 and 2 and simultaneously with Step 3(i) above, the 

Company and NN2 will enter into a sale and purchase agreement (the “NNV-NN2 SPA”), 

which will contain a very limited set of warranties by the Company. The NNV-NN2 SPA will 

provide for, among other things:  

a) as required by the terms of the Bridge Finance Facility and the Lock-up Agreement, 

the Company to transfer most of its assets to NN2, which will exclude its shares in 

NN1 and cash held by it at the time of the transfer, which is expected to be 

sufficient for the Company to meet its ordinary course operating costs prior to the 

availability of the Funding Agreement (as described above). The transfer will be for 

a nominal amount of EUR 1 (the “Purchase Price”), taking into account the fair 

market value (“FMV”) of the assets transferred (as adjusted by liabilities within the 

Operating Group) (the “NNV Asset Transfer”). The FMV has been determined on 

the basis of the D&P Valuation, as defined and further detailed below. Assets 

transferred pursuant to the NNV Asset Transfer will include all shares held by the 

Company in Nyrstar Netherlands (Holdings) B.V. (“NNH” or the “Issuer”), all 

minority shareholdings in other Group entities held by the Company, and all inter-

company receivables from other Group entities in favour of the Company;  

b) NN2 to use commercially reasonable endeavours to procure the release of the 

Company’s liabilities under the Convertible Bonds, which will involve NN2 taking all 

commercially reasonable steps to accede as co-obligor/issuer of the Notes and the 
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Convertible Bonds respectively, and to propose an English scheme of arrangement 

under Part 26 of the Companies Act 2006 in respect of the Group’s indebtedness 

under the Notes and the Convertible Bonds (the “NN2 Scheme”), pursuant to which 

holders of the Notes and the Convertible Bonds will release their claims thereunder 

in exchange for the New Trafigura Instruments (as defined in Step 3(iii) below); 

c) NN2 (i) to use reasonable endeavours to procure the release of the Company from 

any obligations it owes to third parties under any PCGs; (ii) pending the release of 

any such PCGs, to indemnify  the Company for any and all liabilities in relation to 

such PCGs in respect of the failure by the applicable member of the Operating 

Group to fully comply with its principal obligations; and (iii) to the extent not covered 

by the release and/or indemnification of PCGs mentioned above, to indemnify the 

Company in respect of any and all liabilities, costs and expenses incurred in 

connection with certain other specified liabilities of the Company, including certain 

liabilities arising in relation to certain historic disposals by the Group and/or from 

certain historic mine closures; and 

d) NN2 to procure that, following the completion of the NNV Asset Transfer, former 

subsidiaries of the Company will not make any demands for payment from the 

Company except (i) under the Funding Agreement, (ii) as otherwise agreed 

following the Restructuring Effective Date; or (iii) to the extent that the Company 

has sufficient funds available (excluding any dividends or sale proceeds in respect 

of the Company’s direct 2% shareholding in NN2). 

The Purchase Price referred to in sub-paragraph (a) above will be left outstanding as an 

on demand inter-company liability owed by NN2 to the Company in an amount equal to the 

Purchase Price (the “NN2-NNV Liability”).  

Upon the accession of NN2 as co-obligor of the Convertible Bonds, the Company and NN2 

will agree, under the terms of the NNV-NN2 SPA, that if NN2 repays or procures the 

release of the Convertible Bonds – as envisaged in Step 6 below – then the NN2-NNV 

Liability will be eliminated by NN2 issuing new shares to the Company (equivalent to 2% of 

the equity in NN2) in consideration for the Company’s contribution of the NN2-NNV 

Liability.  

Completion of this Step 3(ii) will be conditional upon the Company receiving the necessary 

regulatory approval from the Australian Foreign Investment Review Board, pursuant to the 

Australian Foreign Acquisitions and Takeovers Act 1975, in respect of a transfer of 

ownership of the Group’s Australian subsidiaries (“FIRB Approval”). The Board expects 

FIRB Approval to be received by mid-late June 2019 (i.e. only after the NN2 Scheme has 

been launched (see further at Step 5 below)). 

3.3.5. Step 3(iii) – Entry into agreement for the issuance of shares in NN2 resulting 

in Trafigura New HoldCo having a majority (98%) ownership in NN2 and the 

Operating Group on the Restructuring Effective Date 

At the same time as Steps 3(i) and 3(ii) above, Trafigura, Trafigura New Holdco and NN2 

will enter into an agreement (which will take effect on the Restructuring Effective Date), the 
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terms of which will be inter-conditional on the NN2 Scheme becoming effective (the “NN2 

Subscription Deed”), under which it will be agreed that: 

a) NN2 will issue 49 B shares to Trafigura New Holdco, so as to give Trafigura New 

Holdco a 98% of the aggregate number of ordinary shares in issue by NN2 after 

such issuance, such that Trafigura New Holdco will become the new immediate 

parent of NN2, with the Company being simultaneously issued with 1 B share 

(representing 2% of the aggregate number of ordinary shares in issue by NN2 after 

such issuance). 

b) In consideration of the equity issuance described in sub-paragraph (a) above, 

Trafigura and Trafigura New HoldCo will issue and/or procure (as appropriate):  

i. the issuance of the following new note instruments directly to holders of the 

Notes and holders of the Convertible Bonds, or to a trustee, on a pro rata basis 

(calculated in respect of accrued interest and principal owing as at 15 March 

2019):  

a. unsecured, un-guaranteed EUR 262.5 million 7.5% perpetual resettable 

step-up subordinated securities, to be issued by Trafigura Group Pte 

Ltd (the “Trafigura Parent”), with no fixed maturity date, a step-up 

margin of 300 bps applied after 5 years and other terms and conditions 

based on the Trafigura Parent’s existing perpetual securities issued 

under an offering memorandum dated 15 March 2017;  

b. unsecured EUR 80.6 million (USD equivalent) 5.20% notes, due March 

2023, to be issued by Trafigura Funding S.A. under an existing EUR 3 

billion medium term note programme (and consolidated with existing 

USD 400 million notes issued on 19 March 2018), guaranteed by the 

Trafigura Parent, Trafigura Trading LLC and Trafigura (the “Trafigura 

Guarantors”); and  

c. an unsecured EUR 225 million (USD equivalent) 7 year zero coupon 

commodity price linked instrument, to be issued by a new indirect 

subsidiary of Trafigura (which will be a new indirect parent of NN2) and 

guaranteed by the Trafigura Guarantors. This instrument will be 

repayable on maturity or earlier, depending on the price of zinc as 

calculated on a quarterly basis by reference to: 5% of 250,000 tonnes 

multiplied by the excess of the average zinc price during that quarter 

over USD2,500/t up to a cap of USD 2,900/t plus 10% of 250,000 

tonnes multiplied by the excess of the average zinc price during the 

quarter over USD 2,900/t; and 

ii. the guarantee of such instruments by the relevant members of the Trafigura 

Group. 

The new note instruments in (i), (ii), and (iii) together will be the “New Trafigura 

Instruments”. The aggregate principal amount of the New Trafigura Instruments will be 

EUR 568.1 million.  
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3.3.6. Step 4 – Accession by NN1 as guarantor of the Notes and certain other 

facilities and by NN2 as co-obligor / co-issuer to of the Convertible Bonds and 

the Notes respectively 

NN1 will execute all necessary documents to accede to the Bridge Finance Facility as a 

guarantor (as envisaged under the terms of the Bridge Finance Facility). Consequently, 

and simultaneously, NN1 will execute all necessary documents to accede as guarantor of 

the Notes, the Convertible Bonds, and the prepayment facilities provided by Hydra and 

GS, respectively. NN1 will be released from these guarantees on the Restructuring 

Effective Date. In accordance with the terms of the Bridge Finance Facility, NN1 will also 

grant security in respect of the Bridge Finance Facility over its shareholding in NN2. This 

grant of security will be permitted as a result of amendments to the Notes obtained 

pursuant to the Initial Consent Solicitation. 

3.3.7. Step 5 – Completion of the transfer of the Operating Group by the Company to 

NN2 under the NNV-NN2 SPA  

Once the Company has received FIRB Approval for the transfer of its assets to NN2 

pursuant to the NNV-NN2 SPA (as described at Step 3(ii) above), the Company and NN2 

shall take all steps that are necessary to complete the transfer of assets under the NNV-

NN2 SPA within 3 business days (or such later date as the parties agree).  

3.3.8. Step 6 – NN2 Scheme in respect of the Notes and the Convertible Bonds 

As soon as practicable following its accession to the Notes and the Convertible Bonds, 

NN2 will, as co-issuer and co-obligor respectively thereunder, propose the NN2 Scheme to 

holders of the Notes and holders of the Convertible Bonds.  

This will require NN2 to provide all known holders of the Notes and holders of the 

Convertible Bonds with details of the proposed NN2 Scheme (and of the terms and 

outcome of the broader Restructuring) and to make an application to the English court to 

convene a creditors’ meeting for the purpose of voting on the NN2 Scheme.  

Holders of the Notes and holders of the Convertible Bonds will be asked to vote at a 

creditors’ meeting in favour of the following proposals in order to approve the NN2 

Scheme: 

a) the release and cancellation of the Convertible Bonds in full (resulting in the release 

of NN2 and the Company as co-obligors from their primary liabilities, and the 

guarantors from their secondary liabilities, thereunder); 

b) the release of NN2 from all its liabilities as co-issuer of the Notes;  

c) following the release under (b), the transfer of 100% of the Notes to NN2;  

d) in exchange for sub-paragraphs (a), (b) and (c) above, NN2 agrees to procure the 

issuance of the New Trafigura Instruments by the relevant Trafigura entities to the 

holders of the Notes and holders of the Convertible Bonds by the relevant Trafigura 
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entities on a pro rata basis (calculated in respect of principal and accrued interest 

owing as at 15 March 2019) (in accordance with Step 3(iii) above); and 

e)  following the above, certain other releases will be effected under the scheme 

including the release of all claims that scheme creditors may have against the 

Group under or in connection with the Notes and Convertible Bonds documents 

and certain releases as described below. 

NN2 has agreed to take all necessary steps to obtain recognition of the NN2 Scheme 

under chapter 15 of the US Bankruptcy Code (“Chapter 15 Recognition”), which is 

anticipated to be obtained following sanction of the NN2 Scheme by the English court. In 

such circumstances, the effectiveness of the Restructuring is conditional upon such 

Chapter 15 Recognition being granted (which is customary), though such condition is 

waivable.  

3.3.9. Step 7 – Restructuring of other Group debt 

The restructuring of the Group’s other financial obligations will be inter-conditional on, and 

will take effect simultaneously with, Step 6 above on the Restructuring Effective Date, as 

detailed below and in the Company’s press release of 15 April 2019.  

In addition to the terms of the Restructuring set out above, prior to the Restructuring 

Effective Date, all parties to the Restructuring will have entered into a deed of release (the 

“Global Deed of Release”), which is to become effective upon the occurrence of the 

Restructuring Effective Date. Under the Global Deed of Release, each party shall 

irrevocably and unconditionally waive, release and discharge to the fullest extent permitted 

by applicable law any claims that it or any of its affiliates, investment managers or 

investment advisers may have now or in the future against another party, their affiliates, 

investment managers or investment advisers and all of their respective present or past 

officers, directors, employees, agents, representatives and advisers (all together, the 

“Released Persons”) whatsoever and howsoever arising, in connection with or by reason 

of or resulting directly or indirectly from a Released Person’s (i) participation in the 

Restructuring prior to the Restructuring Effective Date; and (ii) actions or omissions prior to 

the Restructuring Effective Date in relation to any member of the Group or the 

management or conduct of its business. As is customary, this release does not apply to 

any claims arising as a result of any breach of any Restructuring Document (as defined in 

the Lock-up Agreement) that survives after the Restructuring Effective Date, or any claims 

arising as a result of, relating to or in respect of fraud, wilful breach, gross negligence or 

dishonesty on the part of a Released Person. 

3.3.10. Step 8 – Equitisation of Notes 

As soon as practicable following the Restructuring Effective Date, NN2 (as holder, post-

NN2 Scheme, of the Notes) and the Issuer will “equitise” the Notes, by entering into an 

English law-governed agreement which will provide for the following: 

a) the Notes (which at this stage will be held entirely by NN2) will be immediately 

repayable in full in the amount of EUR 840 million; 
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b) NN2 will subscribe at par for EUR 840 million additional shares in the Issuer, with 

the subscription price of EUR 840 million immediately due and payable;  

c) the two payment obligations in (a) and (b) above will be set-off against each other 

(with no cash movement); and 

d) all guarantees of the Notes will be automatically released. 

3.4. Alternative options considered by the Company 

The Company disclosed in its press release on 15 April 2019 that the Board has 

considered all available alternatives to the proposed Restructuring, but has concluded that 

all those available alternatives are not viable options because they would place the future 

of the Group and its stakeholders at severe risk.  

3.4.1. M&A / Asset sales 

At the 9 April 2019 Board meeting, the Board requested that Morgan Stanley recap the 

context of the Restructuring, which included an assessment of options representing 

credible alternatives to the proposed Restructuring that have been considered by the 

Board during the process. It was noted that options to dispose of the Group and/or its 

assets on a going concern basis had been regularly considered by the Board, but the 

Board had not considered such options to represent viable funding solutions because: 

 the potential buyer universe for the sale of the whole Group as a going concern 

was believed and advised to be very limited and the Company had not received 

indications of interest for such a sale, nor had creditor discussions resulted in any 

proposal to facilitate a sale of the Group; 

 any sale of the Group that delivered value to shareholders would have necessitated 

an enterprise valuation in excess of c.EUR 2 billion, which was not believed by the 

Board or its financial advisers to have been a credible basis for the company to 

solicit offers for the Group; and 

 an M&A process would not have alleviated the immediate liquidity needs of the 

Group and the Group’s liquidity constraints meant the Group was unlikely to have 

sufficient time to execute a sales process. 

In this context, the Board considered seeking third party offers for the Group’s business. 

However the Board considered that the realities of the Group’s situation and the severity of 

its financial position effectively ruled out M&A opportunities as an alternative to the 

proposed Restructuring. Moreover, the Board and its advisers considered that initiating an 

M&A process with no reasonable expectation of success could result in more harm to the 

Group, given its liquidity constraints. In light of these considerations, the Board concluded 

that an M&A / asset sale would not be a feasible means of addressing the Company’s 

capital structure problems. 
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3.4.2. Equity raise  

The Board, after consultation of its advisors particularly Morgan Stanley, did not deem an 

equity raise to be a viable funding solution because: (i) the funding requirements of at least 

EUR 450 million under the Group’s Updated Business Plan, in addition to the USD 650M 

Trafigura Facility, imply an equity requirement of at least EUR 1.1 billion; (ii) the current 

market capitalisation of the Company was well under EUR 75 million and has been at 

similar levels since the capital structure review was initiated (and is at the date of this 

Report even lower); (iii) timing implications to conduct an equity raise would not have met 

the Company’s liquidity needs; and (iv) elevated leverage levels would not have supported 

the raising of equity behind the existing balance sheet.  

3.4.3. Chapter 11  

The major financial stakeholders were fully aware of the liquidity challenges and, while 

there were discussions regarding the possibility of funding into a US Chapter 11 process, 

there were no credible offers made to provide additional debt funding to the Group as a 

going concern. Members of the ad-hoc group of holders of the Notes and the Convertible 

Bonds (the “Ad Hoc Group”); and the coordinating committee of the Group’s bank lenders 

under the SCTF and certain unsecured bilateral prepayment and working capital facilities 

(the “Bank Coordinating Committee”) considered the Restructuring to be the only Group 

recapitalisation arrangement that such creditors were willing (in principle) to support.  

A significant amount of time and financial resources was spent exploring whether entering 

a US Chapter 11 process was a viable alternative to the proposed Restructuring, but the 

conclusion was that the US Chapter 11 route should be avoided due to the quantum of DIP 

funding required (c. EUR 1.1 billion) and the jurisdictional issues arising from the Group’s 

current operational locations.  

On 11 March 2019, the Board discussed again the extent to which DIP (debtor-in-

possession) funding, to support a US Chapter 11, was feasible. It was highlighted that 

Trafigura or the Ad Hoc Group, as the Group’s existing stakeholders, were the most likely 

providers of DIP funding. On 11 March 2019 the Board resolved to further pursue a DIP 

funding proposal put forward by the Ad Hoc Group on 10 March 2019. At the 12 March 

2019 Board meeting, it was noted that Trafigura could provide DIP funding for the US 

entities in the Group, but not for a holistic solution to the Group’s financial position, and 

responses to outstanding queries regarding the DIP funding proposal put forward by the 

Ad Hoc Group had not been forthcoming despite follow-up by Management. 

3.4.4. Local insolvency filings  

Local insolvency filings were considered by Morgan Stanley and the Board, including on 

the basis of the Company EPM findings discussed above and extensive consultation with 

its advisors (particularly Morgan Stanley), to be the most value destructive outcome for the 

Company’s financial stakeholders. On 20 February 2019, the Board considered local 

insolvency filings as the least value preserving option, which should be avoided, if 

possible, in the Company’s interest. This assessment by Morgan Stanley and the Board 

was primarily based on the aforesaid advice, considering the following issues:  
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a) local filings would be largely uncoordinated with different insolvency processes and 

officeholders in each jurisdiction; 

b) lenders under the Group’s secured debt facilities may seek to enforce their security 

interests, resulting in value destruction and the break-up of the Group;  

c) cessation of operations at sites could give rise to the crystallisation of substantial 

permanent closure and environmental liabilities (the Group’s value currently works 

on the assumption that smelting assets will operate on an indefinite basis). The 

Group currently makes provisions for environmental liabilities in respect of all of its 

sites. Using prevailing foreign exchange spot rates at 8 May 2019, the Group is 

currently holding EUR 171.3 million of provisions on its balance sheet in respect of 

environmental liabilities; and 

d) there would likely be a significant level of employment losses and impact on local 

communities where the Company is a major employer and part of the local 

economies. 

The Board prepared for the possibility of local insolvency filings since February 2019 and 

in March 2019. This entailed an evaluation by the Company’s legal advisers in various 

jurisdictions, working with professional advisers Alvarez & Marsal, to identify the most 

likely and appropriate local insolvency procedures that would be necessary if a Group-wide 

restructuring solution were to prove unachievable. Working with the Board, the Company’s 

legal advisors advised on the options available to the Company in this regard, preparing 

draft filling documentation for individual local insolvency processes, to be used if the need 

were to materialise. Alvarez & Marsal worked with Management to determine what 

operational steps could be taken to ensure that the suspension or cessation of operations 

prior to and / or during a local insolvency process could be as safe and orderly as possible, 

thereby also seeking to preserve maximum value for the Group’s creditors. The 

operational steps taken to prepare for the possibility of local insolvency filings included the 

cancellation of the Group’s central automatic “cash pooling” mechanism, which would 

enable limited funds to be retained by the Group entities at each operational site. This 

would ensure that each local mining, smelting or fuming asset could, in the case of an 

imminent or anticipated failure of discussions regarding the Restructuring, enter “care and 

maintenance” for at least a short period of time. This would facilitate an orderly shut-down 

of operations at that site (to the extent and for the duration required), with a view to the 

possible sale of the site / asset out of an insolvency process, as “care and maintenance” 

would enable such assets to re-commence operations within a relatively quick timeframe. 

3.4.5. Board conclusions on the alternative options available 

The Board concluded that the restructuring options realistically available to the Group had 

narrowed to a single proposal. In addition, it was noted that the Ad Hoc Group and the 

Bank Coordinating Committee, which had access to all relevant information, agreed that 

the proposed Restructuring was the preferred option, notwithstanding that the proposed 

Restructuring crystallised losses on a significant proportion of such creditors’ investments 

and would result in Trafigura acquiring substantive ownership of the Group. 
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The Board also concluded that (in contrast to some other company restructurings) none of 

the Company’s shareholders had proposed an alternative to the Restructuring at any point. 

This was despite the Group having commenced its capital structure review in October 

2018 and having announced on 15 March 2019 the resulting anticipated significant 

shareholder dilution. The Board confirmed that it was not aware of any suggestion of a 

restructuring proposal from a shareholder, other than Trafigura. The Board therefore 

concluded that it would be reasonable for the Board to regard the Group as facing a binary 

choice between the proposed Restructuring and multiple local insolvency filings.  

3.5. A comparison of the expected outcome for financial creditors under the 

current terms of the Restructuring against the expected outcome in an 

insolvency scenario 

A comparison of the anticipated recovery for current Group creditors under the terms of the 

Restructuring with the recovery estimated by the Company in a liquidation scenario in the 

Company EPM is set out below:  

 

In summary, the Company EPM analysis implies that each group of existing creditors 

experiences a higher recovery under the terms of the Restructuring than in an insolvency 

scenario.  

Under both the terms of the Restructuring and in the Company’s EPM insolvency scenario, 

various existing debt providers, each of whom rank in priority to the Company’s 

shareholders, are estimated to recover at a material discount to their original lending or par 

value.  

4. Opinion of the independent expert 

The LoO attached in Annex 1 contains the following conclusion: 

“Based on and subject to the foregoing, it is our opinion, as of the date hereof, that the 

financial impact of the Transactions for the Company and its shareholders is a result of 

negotiations between its creditors (involving the Company), given the financial situation of 

the Company, is not less favourable than the feasible financial alternatives (if any) 

available with respect to the Company.” 

The conclusion in GT’s opinion is subject to the assumptions, limitations and other caveats 

set out in full in the opinion attached at Annex 1. 

Table of Outcomes

Insolvency Scenario Restructuring Transaction

€'m Low High Low High

SCTF 38% - 61% 85% - 100%

USD 650M Trafigura Facility 40% - 100% 100%

Unsecured Working Capital Facilities 10% - 31% 35% - 47.5%

Notes and Convertible Bonds 7% - 26% 61%

Australian Security Perpetuals 24% - 78% 100%

Prepayment Facilties 2% - 7% 35% - 47.5%

Guarantees 1% - 5% 100%

Total 22% - 51% 75% - 80%
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5. Opinion of the Committee 

5.1. Assessment of the costs and benefits for the Company and the Company’s 

shareholders 

Having regard to the above considerations, the Committee deems the Transactions to be 

in the interest and to the benefit of the Company and all stakeholders. In particular, the 

Committee considers that the following summary was made during the Board meeting held 

on 9 April 2019: 

“At the Board’s request, [Morgan Stanley] also set out to the Board the process of, and 

alternatives to, the Capital Structure Review as this has been discussed and reviewed by 

the Board in the last months: 

The Capital Structure Review was initiated primarily to address the maturity of the Group’s 

€350,000,000 8.5% senior notes due in September 2019. At the time it was recognised 

that it was looking increasingly difficult to pursue a ‘regular way’ capital markets 

refinancing of those instruments given the Group’s financial performance. 

At the time the Capital Structure Review was initiated, it was reasonably believed that the 

Company should consider various options then available to it in order to arrive at a solution 

that best ensured the sustainability of the Company. These included (i) equity raising; (ii) 

asset sales in part or in full; (iii) debt refinancing; (iv) balance sheet restructuring / 

recapitalisation.  

The announcement of the Q3 2018 results on 31 October 2018, combined with high levels 

of off-balance sheet financing triggered a very significant liquidity crisis in the business. 

The crisis was the result of, as discussed during previous Board meetings: 

 withdrawal of uncommitted trade finance lines 

 inability to roll over previously committed prepayment agreements 

 tightening of trade credit terms 

 off-balance sheet liabilities 

The liquidity crisis would have resulted in the inevitable insolvency of the Group but for the 

$650m TFFA entered into with Trafigura in November and December 2018. 

Notwithstanding the financing provided under the TFFA, as of 9 April 2019, the Company 

is again in a critical liquidity position. Without further additional funding, the Group will have 

no option but to place its operating assets on so-called “care and maintenance” leading to 

the inevitable insolvency of the Group. Significant additional funding is required within one 

to two weeks. 

The severity of the liquidity deterioration, the urgent requirement for additional funding, and 

the extent of the Group’s financial underperformance have effectively, immediately or after 

a while, ruled out a number of options as representing credible alternatives to a financial 

restructuring: 
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- M&A / Asset Sales 

Options to dispose of the group and/or its assets on a going concern basis were regularly 

considered but were not believed to represent a viable funding solution:  

o The potential buyer universe for a sale of the whole group was believed to 

be very limited (and the Company has not received any indications of 

interest) 

o Any sale of the Group that delivered value to shareholders would have 

necessitated an enterprise valuation in excess of c.€2 billion, which was not, 

in the circumstances, believed by the Board and its financial advisors to 

have been a credible basis for the Company to go out and solicit offers for 

the Group 

o With the liquidity constraints, the time to execute sales processes would not 

provide the funding the Group needed to survive at the time, as such 

process would not have allowed the Group access to liquidity in order to 

complete the process met the Group’s funding needs 

So as a result, although the Board, consulting [with] its financial advisors, considered at 

the time going out and seeking third party offers for the business, the realities of the 

Company's situation and the severity of its financial position effectively ruled it out. Going 

through that process with no reasonable expectation that it would be successful would 

have resulted in more harm to the Group and not less, particularly given the liquidity 

constraints that the Group was under. 

The Board indeed considered that: 

o No credible buyer interest has been expressed for the Group during the 

period of the publicly announced capital structure review 

o In extensive creditor discussions, no proposal has been made to facilitate a 

sale of the Group. 

Accordingly, an M&A / asset sale would not have been a feasible means of addressing the 

Company’s position. 

- Refinancing / equity 

The Company would not have access to capital markets in order to facilitate a refinancing 

of the Group. In processes like this it is customary for a company to tend to negotiate only 

with the in-the-money parties, which the shareholders were clearly not. The shareholders 

have been kept informed of the process through the Company’s public statements, but 

given (i) the depth of the Group’s liquidity crisis and the zero economic recovery set out 

above as well as (ii) the lack of any known large (institutional or other) holders of the 

Company’s equity [other than Trafigura], the shareholders cannot be reasonably viewed as 

a viable source for a solution.  
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[Morgan Stanley] concluded that the restructuring options realistically available to the 

Group had also narrowed down to a single proposal, even amongst those creditors that 

have had full access to all of the information, have been fully engaged in the process 

throughout, and have had a real opportunity to propose their own proposal. All of the 

representative creditors have agreed that this transaction is the transaction they would 

prefer to support, even in view of crystallising losses on a very significant amount of their 

own investment, and seeing Trafigura substantially take ownership of the Group.” 

5.2. Assessment of the financial consequences of the Transactions 

The financial consequences of the Transactions consist in the following main components: 

5.2.1. Valuation 

5.2.1.1. Company valuation and Company EPM 

As part of the preparations of the annual accounts of the Company for the financial year 

ended 31 December 2018, Management has prepared a valuation of the Company’s 

assets, as detailed in these draft annual accounts published on the Company’s website on 

26 May 2019. 

The Company EPM, as referenced above, implies that each group of existing creditors will 

receive a better financial outcome under the terms of the Restructuring than in an 

insolvency scenario. It also indicates that various existing creditors have agreed to incur a 

material write-down of their outstanding principal debt claims against the Group as part of 

the Restructuring. Consequently, the Company EPM analysis confirms that the issuance of 

a 2% equity stake in the restructured Operating Group is a better recovery for the 

Company’s shareholders than the anticipated recovery in an insolvency scenario of zero 

cents in the Euro.  

5.2.1.2. D&P Valuation 

Duff & Phelps, LLC (“D&P”) has prepared a valuation of the assets of NNV at the request 

of the Board. 

D&P’s analysis within the D&P Valuation of the Group considered the following three 

different scenarios: 

a) The first scenario is a valuation of the Company’s shares under the current Group 

structure, which assumes that the debt and intercompany balances currently in 

place will remain unchanged. 

b) The second scenario assumes that the Restructuring is imminent, resulting in a 

change of control and tax implications related to the net operating loss limitations of 

the Group’s US business. This scenario also incorporates an adjustment to 

intercompany debt between the Company and Nyrstar Belgium NV, as described 

above. This scenario also assumes that approximately two thirds of corporate costs 

currently borne directly by the Company will be moved into the Restructured Group 

as part of the Restructuring. 
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c) The third and final scenario assumes that the Company transfers its holdings in the 

assets to NN2, in which the Company will hold a direct 2% equity interest and 

Trafigura New Holdco will hold the remaining 98% equity interest, in consideration 

for which the Company will receive certain releases and an indemnity and the New 

Trafigura Instruments will be issued – as further described above.  

The conclusions reached by the D&P Valuation of the Group, for each of the three 

scenarios referred to above, is summarised in the table below: 

 

Under scenarios 1 and 2 (as described above), D&P has concluded that the Company’s 

equity has nil value. Following the conclusion of the proposed Restructuring, and the 

restructuring of the debt held, D&P has concluded that the equity of the Group could be 

valued at EUR 746.8 million.  

The portion of value attributable to NNV, including the 2% interest in NewCo 2 and other 

assets and liabilities directly held by NNV, therefore exceeds the current value attributable 

to the Company’s shareholders according to D&P.  

The Committee considers that D&P scenario 3 valuation provides an indication of the 

equity value in NN2 (EUR 746.8 million), following completion of the Restructuring. As 

such, it should not be used as the basis upon which to assess the equity value of the 

existing Group, pre-Restructuring.  

5.2.1.3. GT valuation assessment 

GT has assessed the FMV of 100% of the equity in the Operating Group to inform their 

work on the LoO.  

The table below summarises the equity valuation assessment by Grant Thornton (as at 4 

June 2019). GT has concluded that there is no value attributable to the equity holders of 

the Company as at 4 June 2019: 

 

Summary of Equity Value Range 

€million Low High 

Value of Equity (rounded) (920) (620) 

The 2% equity interest in the Restructured Group that is granted to NNV therefore exceeds 

the current value attributable to the Company’s shareholders according to GT’s valuation 

assessments of the FMV of 100% of the equity in the Operating Group.  

Overview of Equity Values

€'k

Fair Value 

Scenario 1

Fair Value 

Scenario 2

Fair Value 

Scenario 3

Value of Equity (292,874) (327,903) 746,785
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5.2.2. Summary of impact of the Transactions on current debt and security of 

creditors 

This section is a summary of the comparison of the pre-Restructuring and post-

Restructuring treatment of the Group’s creditors under its existing debt agreements. 

5.2.2.1. Notes and Convertible Bonds 

Holders of the Notes and holders of the Convertible Bonds will be treated equally with one 

another under the Restructuring, with the EUR 955 million of outstanding principal debt 

under the Notes and Convertible Bonds being written-off and replaced by the New 

Trafigura Instruments, at a materially reduced aggregate principal amount of EUR 568.1 

million. Holders of the Notes and Convertible Bonds will receive a pro-rata share of the 

New Trafigura Instruments. 

In addition, certain holders of the Notes and Convertible Bonds will be entitled to receive 

certain fees pursuant to the Restructuring, including the “Bond Timely Consent Fee”. It is a 

term of the Lock-Up Agreement that, on the Restructuring Effective Date, the Company, 

NNH or NSM must pay, or shall procure the payment of, a fee (the “Bond Timely Consent 

Fee”) equal to 1.5 per cent. of the aggregate principal amount of the Notes and/or 

Convertible Bonds that were subject to the Lock-Up Agreement on or prior to 7 May 2019:   

5.2.2.2. SCTF 

The revolving structured commodity trade finance facility (the “SCTF”) will be terminated, 

with lenders being reinstated under a new agreement in an aggregate amount equalling 

the USD equivalent of between €510 million and €600 million, comprised of: 

a) 85 per cent. of the principal amount outstanding under the SCTF; and 

b) lenders choosing to participate in up to the USD equivalent of €100 million of the 

New Money Facility, will, for each €1 of participation, receive additional 

reinstatement of €0.90. 

(the “Reinstated SCTF”). 

The Reinstated SCTF will be divided equally between a revolving borrowing base facility 

and a term loan facility, each with a five-year bullet maturity and an interest margin of 

LIBOR/EURIBOR + 1.00 per cent. per annum and will benefit from comprehensive security 

in respect of the European subsidiaries of the Operating Group and a corporate guarantee 

from the Trafigura Parent, in addition to the existing borrowing base security over certain 

inventories and receivables of NSM. 

5.2.2.3. Amendment and Restatement of the USD 650M Trafigura Facility  

The USD 650M Trafigura Facility will be reinstated in full. All security and guarantees will 

be released on the Restructuring Effective Date. Its term will be extended to a new five 

year maturity and it will have an interest margin of LIBOR/EURIBOR + 0.75 per cent. per 

annum (the “Reinstated USD 650M Trafigura Facility”). 
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5.2.2.4. The Bridge Finance Facility 

The Bridge Finance Facility will be converted to unsecured on-demand intercompany debt 

with no fixed maturity, which will be subordinated to the Reinstated SCTF, the Reinstated 

Unsecured Facilities (defined below) and the New Money Facility. 

5.2.2.5. Reinstatement of certain unsecured facilities 

Certain of the Group’s unsecured facilities (the “Unsecured Facilities”) will be terminated, 

with the lenders to the Unsecured Facilities being reinstated under a new agreement in the 

following amounts:  

c) a blended rate of 35 per cent. of the principal amount outstanding (calculated in 

respect of principal and accrued interest owing as at 15 March 2019, save in 

respect of the amounts paid under certain Unsecured Facilities in late March 2019). 

This will be structured as a term loan owing by NSM to the reinstated lenders; and 

d) those reinstated lenders choosing to participate in their pro rata share of up to 

EUR 60 million of the New Money Facility will for each €1 of participation receive 

additional reinstatement (on a blended rate) of €0.50 (up to 47.5 cents in the Euro 

in aggregate). 

(the “Reinstated Unsecured Facilities”). 

The Reinstated Unsecured Facilities will have a five year maturity and an interest margin 

of LIBOR + 1.5 per cent. per annum with a six month run-off period in the final year and 

will benefit from a corporate guarantee by the Trafigura Parent plus security over a 

collection account through which will flow the proceeds of certain sales by the Operating 

Group. 

5.2.2.6. Unaffected facilities 

Existing working capital facilities of the Group not specifically referenced above will remain 

unaffected by the Restructuring, save that the Company’s guarantee of certain obligations 

will be released in full. 

Under the terms of the NNV-NN2 SPA, NN2 will use reasonable endeavours to procure the 

release of the Company’s other guarantees granted in respect of the obligations of 

members of the Operating Group and will indemnify the Company for any liabilities arising 

from such obligations to the extent they are not released. 

5.2.2.7. Provision of New Money 

The New Money Facility is a new revolving credit facility of €160 million which will be 

provided by participating lenders under the SCTF and Unsecured Facilities. 

The New Money Facility will have a four year maturity and an interest margin of 

LIBOR/EURIBOR + 1.25 per cent. per annum. 
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The New Money Facility will share on a pari passu basis the same security and guarantee 

package (including the corporate guarantee from the Trafigura Parent) as the Reinstated 

SCTF, save for having second ranking security over the inventory and receivables 

securing the borrowing base which, after the discharge of the borrowing base tranche of 

the Reinstated SCTF, shall rank pari passu with the security for the term loan tranche of 

the Reinstated SCTF. 

All of the lenders under the SCTF and Unsecured Facilities have been given the 

opportunity to participate in the New Money Facility. 

5.2.3. Summary of impact of the Transactions on the Company 

Following the Restructuring, the Company will retain an indirect 2% equity stake in the 

Restructured Group (via its direct 2% shareholding in NN2). The Transactions will also 

result in: 

a) the Company’s principal obligations as issuer of the Convertible Bonds (of which 

we understand the principal amount outstanding to be EUR 115 million) being 

released in full; 

b) the release of the Company’s guarantee obligations in respect of the Group debt 

that is subject to the Restructuring; 

c) NN2 agreeing to use reasonable endeavours to procure the release of the 

Company from any obligations it owes to third parties under any PCGs, and 

pending the release of any such PCGs, NN2 indemnifying the Company for any 

and all liabilities in relation to such PCG in respect of the failure by the applicable 

member of the Operating Group to fully comply with its principal obligations; and 

d) to the extent not covered by the release and/or indemnification of PCGs mentioned 

in (b) above, NN2 indemnifying the Company in respect of any and all liabilities, 

costs and expenses incurred in connection with certain other specified liabilities of 

the Company, including certain liabilities arising in relation to certain historic 

disposals by the Group and/or from certain historic mine closures. 

Trafigura will procure, pursuant to its obligations under the NNV-Trafigura Deed, and NN2 

will also procure, that the former operating subsidiaries of the Company will not make any 

demands for payment from the Company, except (i) under the Funding Agreement 

provided by NN2 (or a Trafigura entity), (ii) as agreed after the Restructuring, , or (iii) to the 

extent that the Company has sufficient funds to meet such demands (excluding among 

other things any dividends or sale proceeds in respect of the Company’s direct 2% 

shareholding in NN2). 

5.2.3.1. Put option, tag and drag rights  

Under the terms of the NNV-Trafigura Deed, if Trafigura New Holdco (or the relevant 

Trafigura entity which holds NN2) proposes at any time a transfer of any right or interest to 

a third party purchaser (on arms’ length terms, for cash or non-cash consideration), that 

would result in the Trafigura group holding 50% or less of the shares in NN2, then 



 

 

Report of the Committee of Independent Directors Page 22 

Trafigura New Holdco (or the relevant Trafigura entity which holds NN2) will have the right 

to oblige the Company to transfer (drag right), and the Company will have an equivalent 

right to participate in such transfer (tag right), of its entire 2% equity stake in NN2 on the 

same terms and for the same consideration per share as the Trafigura transfer. 

In addition, the Company will have the right, exercisable on the earlier of: (i) 6 months 

following the Restructuring Effective Date; (ii) the date on which NN2 proposes any 

issuance of equity securities (or rights relating to equity securities); and (iii) the date on 

which NN2 proposes to transfer the Operating Group (or Trafigura New Holdco proposes 

to transfer NN2) to a third party purchaser outside of the Trafigura group, to sell all (but not 

part only) of its 2% equity stake in NN2 to Trafigura New Holdco at a price equal to 

EUR 20 million in aggregate (adjusted pro rata depending on NN2’s holding from time to 

time (which adjustment, in the case of any issuance of equity securities (or rights relating 

to equity securities) can be avoided by the exercise of the put option) (the “NNV Put 

Option”). The NNV Put Option is exercisable until the earlier of (i) 3 years from the 

Restructuring Effective Date or (ii) the completion of a public takeover bid of the Company 

by Trafigura New Holdco.   

5.2.3.2. Post-Restructuring funding of the Company 

As outlined above, the Funding Agreement will assist the Company in meeting its day-to-

day liabilities post-Restructuring, including liabilities not effectively released under the 

terms of the Restructuring. In addition, NN2 will also provide certain ongoing services for 

the Company for up to 3 years (subject to agreed early termination triggers) which will 

reduce the Company’s operating costs during such period. Summary of impact of the 

Transactions on shareholders 

As a holding company, the value of the Company depends entirely on the value of its 

subsidiaries and their continued trading. Given the current, pre-Restructuring level of 

financial indebtedness of the Group, which the Group cannot afford to service without a 

material deleveraging, the Board (as advised by Morgan Stanley and Alvarez & Marsal) 

expects the Company’s shareholders to recover nothing on the value of their shares in the 

event of the insolvency of the Company and the Group, which the Board (as advised by 

Morgan Stanley and Alvarez & Marsal) considers to be the only alternative to the 

Restructuring (see above). Existing shareholders, including Trafigura, would therefore 

suffer a total loss in the event of insolvency. This is the outcome shown by the Company 

EPM analysis, referred to above.  

As announced by the Company on 15 April 2019, in view of the material principal 

impairment of the Group’s senior ranking debt facilities, including the EUR 955 million (in 

aggregate principal amount) of unsecured Notes and Convertible Bonds, and the 

significant funding requirements of the Group, the economic effect will be that current 

shareholders will be materially diluted as a consequence of the Restructuring. This will 

result in very limited economic recovery to such shareholders, which will depend on any 

future distributions made to the Company on the 2% participation that the Company will 

hold in the Restructured Group.  

On the other hand, the Company’s existing shareholders will benefit (when compared with 

the alternative, which is to suffer a total loss in the event of the insolvency of the Company 
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and the Group) from the fact that the Company will continue, post-Restructuring, to be a 

holding company, holding (directly) 2% of the equity of NN2 and, therefore, indirectly in the 

Restructured Group in circumstances where: (i) the Company will be released of its 

liabilities under pre-existing financial indebtedness and guarantees; and (ii) the Company 

will, subject to certain terms and conditions, be provided with up to EUR 13.5 million of 

committed funds under the Funding Agreement towards its continued ordinary course 

operating costs and costs arising from the defence of litigation.  

The Company will also benefit from minority rights as provided above. 

In accordance with the business plan of the Restructured Group, as published on the 

Company’s website on 15 April 2019 and included as Annex 2,the Restructured Group will 

yield such EBITDA levels that will be providing a platform for distributions to shareholders. 

The NNV-Trafigura Deed, described above, will also contain the following provisions on 

NN2 shareholder distributions to ensure, as far as possible, that any NN2 profits are 

distributed to the NN2 shareholders: Trafigura New Holdco will procure that: (i) the board of 

NN2 meets at least on an annual basis to assess whether NN2 has any profits lawfully 

available for distribution (in which case, NN2 will make such  distribution in accordance with 

applicable law); and (ii) NN2 and the other members of the Restructured Group will not, 

under the terms of any financing or other agreement to which they are or shall be party 

(other than financing or other agreements entered into on arm’s length terms with third 

parties), be subject to any limitations (other than those contained in any agreements the 

terms of which are described in the Lock-up Agreement) on making dividends or other 

distributions to their respective shareholders.; 

In addition, the NNV-Trafigura Deed provides that, subject to compliance with applicable 

law, Trafigura will procure that NNV is provided with such financial or other information in 

relation to the New Nyrstar Group or any member of the New Nyrstar Group as is required 

by NNV, in its capacity as a shareholder of the New Nyrstar Group, in order to comply with 

its legal, regulatory or tax obligations, including for the purposes of its accounting or 

financial control requirements, for the purposes of enabling NNV to assess the fair market 

value of its equity shareholding in NN2 if a member of the Trafigura Group offers to 

purchase all or part of such equity shareholding, or as may otherwise be reasonably 

requested by NNV. 

Trafigura, currently the Company’s largest shareholder with a 24.42% equity stake, will 

take control of the Restructured Group and will indirectly (via its shareholding in NN2) hold 

98% of the Restructured Group’s equity, in return for procuring the issuance of the New 

Trafigura Instruments to replace and refinance the Group’s previous bond debt.  In addition, 

the Trafigura Parent is providing a corporate guarantee of the Reinstated SCTF, the 

Reinstated Unsecured Facilities and the New Money Facility.  

In addition, as part of the Restructuring, Trafigura (or members of its group) will have 

provided the Bridge Finance Facility to enable the Group to trade through to completion of 

the Restructuring (and which will convert post-Restructuring into an unsecured and 

unguaranteed, intercompany debt), and will have agreed to:  

a) extend the maturity of the USD 650M Trafigura Facility to 5 years; 



 

 

Report of the Committee of Independent Directors Page 24 

b) release all security and guarantees thereunder; 

c) procure that the Company is provided with up to EUR 13.5 million of committed, 

limited recourse funding intended to meet its ongoing liabilities for a maximum 

period of 5 years post-Restructuring subject to the terms and conditions of the 

Funding Agreement; and  

d) the fact that NN2 (majority owned post-Restructuring by Trafigura New HoldCo) will 

(i) use reasonable endeavours to procure the release of the Company from any 

obligations it owes to third parties under any PCGs, (ii) pending the release of any 

such PCGs, indemnify the Company for any and all liabilities in relation to such 

PCG in respect of the failure by the applicable member of the Operating Group to 

fully comply with its principal obligations; and (iii) to the extent not covered by the 

release and/or indemnification of PCGs mentioned above, indemnify the Company 

in respect of any and all liabilities, costs and expenses incurred in connection with 

certain other specified liabilities of the Company, including certain liabilities arising 

in relation to certain historic disposals by the Group and/or from certain historic 

mine closures.  

The Committee is cognisant of the fact that the significant dilution of existing shareholders’ 

(indirect) equity interests in the Operating Group as a result of the Restructuring appears, 

to retail investors, to be a negative outcome. However, as described above, the Company 

EPM analysis demonstrates that, in a liquidation scenario, the shareholders would receive 

EUR nil, due to the quantum of the Group’s outstanding financial indebtedness and the 

priority ranking of the Group’s creditors in any insolvency process. As described above, 

Management has explored various alternatives and discounted all but the Transactions 

and local insolvency filings. Given the current value of the Group’s equity is nil, the 

Committee believes that retention of a 2% stake in a Restructured Group (which the 

Committee believes will be financially viable), combined with the release of the Company’s 

liabilities in respect of financial indebtedness which is being restructured, is a better 

outcome for shareholders than a liquidation scenario.  

5.2.4. Summary of impact of Transactions on other stakeholders 

5.2.4.1. Employees  

The Transactions will provide the optimal outcome for the Group’s employees because the 

majority of employee jobs will be preserved following the Restructuring Effective Date as 

the Restructured Group will continue to trade. While acknowledging that the Transactions 

will provide the optimal outcome for the Group’s employees, the Committee also notes that 

some redundancies within the Group’s executive, finance and commercial teams may be 

required once the transfer of majority ownership of the Restructured Group to Trafigura 

has taken place following the Restructuring Effective Date. The Group’s corporate function 

in Zurich currently employs around 100 to 110 people.  

Although the impact of an insolvency scenario on the Group’s employees cannot be 

determined with any certainty, the Committee considers that an insolvency would likely 

place a large number of roles at risk, with some locations at risk of closure and all 

employees faced with greater uncertainty.  
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5.2.4.2. Local governments and communities  

In the locations of certain of the Group’s assets, local communities are heavily reliant on 

the employment provided by the Group, particularly in areas such as Hobart (Australia), 

Balen/ Overpelt (Belgium) and Auby (France). As such, the continuation of operations, 

which the Transactions would provide, is a positive outcome for these local governments 

and communities.  

As noted above in respect of the Company’s employees, an insolvency scenario would 

likely place a number of roles at risk, which could adversely impact employment in the 

communities in which the Group operates.  

5.2.4.3. Trade creditors 

Following the Restructuring Effective Date, the relevant members of the Restructured 

Group will continue to pay their respective trade creditors in the ordinary course of 

business. As such, there will be no dilution in recover ies for the Restructured Group’s 

trade creditors as a result of the Transactions. By contrast, in an insolvency scenario, the 

recovery for the Group’s trade creditors is uncertain because of the priority ranking of 

secured creditor claims. The Committee in any event believes that it is likely that such 

recoveries would be relatively low or non-existent.  

5.2.4.4. Tax authorities 

The taxation implications of the proposed Restructuring on the Restructured Group have 

been assessed and no adverse tax consequences are envisaged. To the extent required, 

rulings are being sought from relevant tax authorities regarding the change in the 

ownership of the Restructured Group. The Restructuring is deemed to be tax-neutral due 

to either the Transactions not being taxable, or their being sheltered by current period 

losses, although we understand there is a low risk of a cash tax exposure of less than 

EUR 10 million in Belgium. 

6. Conclusion of the Committee 

On the basis of the considerations set out above, including the LoO, the Committee is of 

the opinion that the Transactions are not such as to imply a disadvantage to the Company 

that, in light of its current policies, would be manifestly illegitimate.  

Furthermore, the Committee is of the opinion that it is unlikely that the Transactions would 

lead to disadvantages for the Company which will not be outweighed by the benefits for 

the Company of the Transactions. 

This conclusion shall be included in the annual report of the Company for the financial year 

ending 31 December 2019. 
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By:  ________________________ By:  ________________________ 

 /signed/ Anne Fahy    /signed/ Carole Cable 

 Independent Director    Independent Director 

 

 

 

By:  ________________________  

 /signed/ Jane Moriarty      

 Independent Director      
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[see separate document] 
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Dear Sirs 

Nyrstar NV 

Nyrstar NV (Nyrstar, or the Company) has entered into a lock-up agreement dated 14 April 2019 (the 
Lock-Up Agreement) with certain of its financial stakeholders, which incorporates an agreed restructuring 
term sheet (the Restructuring Term Sheet) and an agreed restructuring steps plan (the Restructuring 
Steps Plan) relating to the financial restructuring of Nyrstar and the underlying group. In addition, we 
understand that Nyrstar has (subject to completion of the current procedure pursuant to article 524 of the 
Belgian Company Code and final approval of the Nyrstar’s board of directors) agreed final draft Transfer 
Documents (as defined below), relating to the post-restructuring relationship between Nyrstar, the 
restructured group, and the new majority owner of the restructured group.  Together, the Lock-Up 
Agreement, the Restructuring Term Sheet, the Restructuring Steps Plan and the Transfer Documents 
envisage the following transactions:  

1. a transfer by Nyrstar of (i) all its subsidiary undertakings other than a newly incorporated English 
direct subsidiary (“NN1”)  (the Operating Group), and (ii) all receivables owed to Nyrstar by the 
Operating Group to a newly incorporated English indirect subsidiary (NN2); and  

2. the subsequent transfer of majority ownership of NN2 (as sole owner of the underlying Operating 
Group) to a newly incorporated holding company (Trafigura New Holdco) owned by Trafigura 
Pte Ltd (Trafigura) through the issuance by NN2 of a 98% equity stake in itself to Trafigura New 
Holdco (with the remaining 2% of equity in NN2 issued directly to Nyrstar), in connection with the 
coming into effect of all other steps that are fundamental to the implementation of a major debt 
restructuring of Nyrstar and the Operating Group, including (but not limited to): 

a. the release of Nyrstar’s existing convertible bonds and the Operating Group’s existing 
high yield bonds in exchange for new debt instruments issued to those bondholders by 
certain Trafigura entities; 

b. the restructuring of certain facilities entered into by the Operating Group and the release 
of Nyrstar and NN1 from any guarantee obligations in respect of such facilities; 

c. the provision of a EUR 160 million secured new money facility (by certain participating 
lenders under the Operating Group’s existing facilities) to fund the general working 
capital of the restructured Operating Group; 

Nyrstar NV 
Zinkstraat 1 
2940 Balen 
Belgium 
 
For the attention of: The Committee of Independent Directors 
 
 

19 June 2019 

 

 
 



 

 

Grant Thornton UK LLP. 2 

d. the commitment by NN2 to use reasonable endeavours to procure the release of 
Nyrstar’s liabilities for existing financial indebtedness and obligations owed under parent 
company guarantees of commercial agreements (and an indemnity by NN2 to the extent 
such guarantee liabilities are not released); 

e. the provision by NN2 of indemnities to Nyrstar in respect of certain specified liabilities, 
including certain liabilities arising in relation to certain historic disposals by the Company 
and its subsidiaries and/or from certain historic mine closures; 

f. the provision by NN2 and/or a Trafigura entity which is a holding company of the 
Operating Group of a limited recourse loan to Nyrstar to fund its forecast ordinary course 
operating costs and any defence costs arising from any third-party litigation for a number 
of years following the restructuring; and  

g. minority rights for the benefit of Nyrstar in respect of its 2% equity in NN2 (including a 
tag right, a drag right, information rights and a put option at a price equal to EUR 20 
million (adjusted pro rata depending on NN2’s percentage holding from time to time) 
exercisable within certain time periods),   
 

(together, the Transactions).  

We have seen the executed Lock-Up Agreement appending the Restructuring Term Sheet and the 
Restructuring Steps Plan. We have also seen final drafts of the Transfer Documents (as defined below). 

Transfer Documents means (collectively): (i) a final draft deed (between Nyrstar, Trafigura and Trafigura 
New Holdco); (ii) a final draft sale and purchase agreement (between Nyrstar and NN2); (iii) a final draft 
deed of subscription in respect of the 98% and 2% equity stakes in NN2 (between NN2, Trafigura and 
Trafigura New Holdco); and (iv) a final draft put option deed between Nyrstar, Trafigura and Trafigura New 
Holdco (all subject to final approval by the Nyrstar board of directors).  

You have requested that Grant Thornton UK LLP (Grant Thornton), in accordance with the terms of 
engagement set out in our letter dated 3 May 2019 (our Engagement Letter), provide an opinion 
addressed to the Committee of Independent Directors of the Company stating (to the extent that the 
outcome of our work enables us to) that the financial impact of the Transactions for the Company and its 
shareholders is a result of negotiations between its creditors (involving the Company) and, given the 
financial situation of the Company, is not less favourable than the feasible financial alternatives (if any) 
available with respect to the Company. 

Grant Thornton considers itself to be independent (i) from Nyrstar and its affiliates; (ii) from Nyrstar’s 
shareholders and creditors; (iii) from Trafigura (as the proposed 98% new owner of the Operating Group); 
and (iv) in respect of the proposed Transactions. 

Grant Thornton will receive a fee that is not contingent upon delivery of this opinion. 

In determining our opinion we have performed analysis as we have deemed necessary or appropriate for 
the purposes of this opinion. 

Our opinion does not address the relative merits of the Transactions as compared to other business 
strategies or transactions that might be available with respect to the Company or the underlying business 
decision of the Company to effect the Transactions.  We have not been asked to provide, nor do we offer, 
any opinion as to the material terms of the Transactions, other than those set out in the documents relating 
to the Transactions that we have been provided with. We have not been asked to provide, nor do we offer, 
any opinion as to whether the Transactions are fair from a financial point of view taking into account all 
relevant circumstances.  In rendering this opinion, we have assumed that the Transactions as 
consummated will not differ in any material respect from that set out in the documents relating to the 
Transactions that we have been provided with. 

In determining our opinion Grant Thornton has, among other things: 

1 reviewed certain publicly available business and historic financial information relating to the Company; 

2 reviewed certain internal financial information and other data relating to the business and finances of 
the Company; 
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3 conducted discussions with, and relied on statements made by, members of the senior management 
of the Company concerning the business and finances of the Company; 

4 compared the financial terms of the Transactions with the publicly available financial terms of certain 
other transactions which we believe to be generally relevant; 

5 considered publicly available financial and stock market information with respect to certain other 
companies in lines of business we believe to be generally comparable to those of the Company; and 

6 conducted such other financial studies, analyses and investigations, and considered such other 
information, as we deem necessary or appropriate. 

In connection with our review we have assumed and relied upon, without independent verification, the 
accuracy and completeness of the information that was publicly available or was furnished to us by or on 
behalf of the Company, or otherwise reviewed by us for the purposes of this opinion, and we have not 
assumed and we do not assume any responsibility or liability for any such information. Grant Thornton 
has further relied on the assurances of the Company’s senior management that they are not aware of any 
facts that would make such financial or other information inaccurate, incomplete or misleading.  

We have also assumed that all governmental, regulatory or other consents and approvals necessary for 
the consummation of the Transactions will be obtained without any material adverse effect on the 
Company or the Transactions.  Our opinion is necessarily based on economic, regulatory, monetary, 
market and other conditions as in effect on, and the information made available to us as of, the date hereof. 
It should be understood that subsequent developments may affect this opinion, which we are under no 
obligation to update, revise or reaffirm. 

Furthermore our opinion does not address any legal, regulatory, taxation or accounting matters. 

Based on and subject to the foregoing, it is our opinion, as of the date hereof, that the financial 
impact of the Transactions for the Company and its shareholders is a result of negotiations 
between its creditors (involving the Company), given the financial situation of the Company, is not 
less favourable than the feasible financial alternatives (if any) available with respect to the 
Company. 

This letter and the opinion are provided solely for the benefit of the Committee of Independent Directors 
and the Board of Directors of the Company, in connection with and for the purposes of their consideration 
of the Transactions.  This letter shall not confer rights or remedies upon, may not be relied upon by any 
other persons.  This letter and the opinion do not constitute a recommendation by Grant Thornton to the 
Board of Directors, any holder of securities of the Company, or any other person to vote in favour of or 
take any other action in relation to the Transactions. 

Other than what has been specifically agreed in our Engagement Letter or may in the future be agreed 
with us in writing, this letter may not be used for any other purpose, or reproduced, disseminated or quoted 
at any time and in any manner without our prior written consent. We confirm that Nyrstar is permitted to 
use the opinion for purposes of voluntary compliance with article 524 of the Belgian Companies Code, as 
an advice from an independent expert referred to in said article. 

This opinion is written in the English language.  If this opinion is translated into any language other than 
English and in the event of any discrepancy between the English language and any such other language 
version, the English language version shall always prevail. 

This letter and the opinion are made without legal liability or responsibility on our part.  We accept no 
responsibility to any persons other than the Committee of Independent Directors and Board of Directors 
of the Company in relation to the contents of this letter, even if it has been disclosed with our consent.  
English Law will apply to the contents of this opinion.  Any disputes in respect of the contents of this opinion 
or legal relations connected therewith shall be settled exclusively by the English Courts. 
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Yours faithfully 

 

 

Grant Thornton UK LLP 
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Annex 2 

Business plan Operating Group 

[see separate document] 
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 This presentation has been prepared by the management of Nyrstar NV (the "Company"). It does not constitute or form part of, and should not be 

construed as, an offer, solicitation or invitation to subscribe for, underwrite or otherwise acquire, any securities of the Company or any member of its 

group nor should it or any part of it form the basis of, or be relied on in connection with, any contract to purchase or subscribe for any securities of the 

Company or any member of its group, nor shall it or any part of it form the basis of or be relied on in connection with any contract or commitment 

whatsoever 

 The information included in this presentation is based on the position as was understood at 22 February 2019, and has been provided to you solely 

for your information and background and is subject to updating, completion, revision and amendment (including, but not limited to following 

discussions with the group’s auditors) and such information may change materially. Unless required by applicable law or regulation, no person is 

under any obligation to update or keep current the information contained in this presentation and any opinions expressed in relation thereto are 

subject to change without notice. No representation or warranty, express or implied, is made as to the fairness, accuracy, reasonableness or 

completeness of the information contained herein. Neither the Company nor any other person accepts any liability for any loss howsoever arising, 

directly or indirectly, from this presentation or its contents 

 This presentation includes forward-looking statements that reflect the Company's intentions, beliefs or current expectations concerning, among other 

things, the Company’s results of operations, financial condition, liquidity, performance, prospects, growth, strategies and the industry in which the 

Company operates. These forward-looking statements are subject to risks, uncertainties and assumptions and other factors that could cause the 

Company's actual results of operations, financial condition, liquidity, performance, prospects, growth or opportunities, as well as those of the markets 

it serves or intends to serve, to differ materially from those expressed in, or suggested by, these forward-looking statements. The Company cautions 

you that forward-looking statements are not guarantees of future performance and that its actual results of operations, financial condition and liquidity 

and the development of the industry in which the Company operates may differ materially from those made in or suggested by the forward-looking 

statements contained in this presentation. In addition, even if the Company's results of operations, financial condition, liquidity and growth and the 

development of the industry in which the Company operates are consistent with the forward-looking statements contained in this presentation, those 

results or developments may not be indicative of results or developments in future periods. The Company and each of its directors, officers and 

employees expressly disclaim any obligation or undertaking to review, update or release any update of or revisions to any forward-looking statements 

in this presentation or any change in the Company's expectations or any change in events, conditions or circumstances on which these forward-

looking statements are based, except as required by applicable law or regulation 

 This document and any materials distributed in connection with this document are not directed to, or intended for distribution to or use by, any person 

or entity that is a citizen or resident or located in any locality, state, country or other jurisdiction where such distribution, publication, availability or use 

would be contrary to law or regulation or which would require any registration or licensing within such jurisdiction 

 The distribution of this document in certain jurisdictions may be restricted by law and persons into whose possession this document comes should 

inform themselves about, and observe any such restrictions. The Company’s shares have not been and will not be registered under the US Securities 

Act of 1933 (the “Securities Act”) and may not be offered or sold in the United States absent registration under the Securities Act or exemption from 

the registration requirement thereof 
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Nyrstar Group Operations 

Global multi-metals business, with a market leading position in zinc and lead, and growing positions in other base and 

precious metals 

4 

1 Excludes corporate offices and mining assets where sale has been agreed or completed 
2 Wood Mackenzie Q4-18 Global zinc long-term outlook figures 

Source: Wood Mackenzie; Nyrstar company information 

…with consistent long term production  Second largest zinc metal producer globally…  

2018 zinc smelter production2 (kt Zn)  

9.2% 8.1% 7.6% 5.6% 4.6% Market  
Share2 

3.8% 

Geographically diverse smelters operating in OECD countries1 

Metal (kt) 

1,216 

1,073 1,003 
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495 
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Nexa 
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    2017A 2018A 2019 LTF 
Spot  

(19 Feb 2019) 

Zinc USD/t 2,896 2,909 2,500 2,667 

Lead USD/t 2,319 2,243 2,000 2,009 

Copper USD/t 6,166 6,512 6,000 6,247 

Gold USD/toz 1,258 1,264 1,300 1,330 

Silver USD/toz 17.05 15.66 15.50 15.78 

Benchmark Zinc TC USD/dmt 172 
Basis $2,000 

147 
Basis n/a 

220 
Basis n/a 

  

B/M TC / Zn Price % 5.9% 5.1% 8.8% 

EUR:USD   1.13 1.18 1.14 1.129 

EUR:AUD   1.47 1.58 1.62 1.588 

EUR:CAD   1.46 1.53 1.52 1.50 



 

 

LTF Assumptions – Commodity Prices(1) 
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L10Y L5Y L3Y LTM L6M 

Average (US$/t) 2,190 2,401 2,642 2,899 2,570 

Zinc (real, $/t) 

Lead (real, $/t) 

Year average 2019 2020 2021 2022 2023 

LTF assumptions  (US$/t) 2,500 2,500 2,500 2,500 2,500 

Year average 2019 2020 2021 2022 2023 

LTF assumptions (US$/t) 2,000 2,000 2,000 2,000 2,000 

L10Y L5Y L3Y LTM L6M 

Average (US$/t) 2,079 2,059 2,141 2,224 2,012 

Source:  Bloomberg (historical) 

Notes: 

1. Prices assumed as year averages  
6 
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Historical LTF assumptions 



 

 

LTF Assumptions – Commodity Prices(1) (cont’d) 
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L10Y L5Y L3Y LTM L6M 

Average (US$/t) 6,685 5,980 5,866 6,496 6,114 

L10Y L5Y L3Y LTM L6M 

Average ($/oz) 1,307 1,241 1,260 1,269 1,223 

L10Y L5Y L3Y LTM L6M 

Average ($/oz) 21.0 16.9 16.6 15.7 14.8 

Copper (real, $/t) 

Gold (real, $/oz) 

Silver (real, $/oz) 

Year average 2019 2020 2021 2022 2023 

LTF assumptions (US$/t) 6,000 6,000 6,000 6,000 6,000 

Year average 2019 2020 2021 2022 2023 

LTF assumptions ($/oz) 1,300 1,300 1,300 1,300 1,300 

Year average 2019 2020 2021 2022 2023 

LTF assumptions ($/oz) 15.5  15.5  15.5  15.5  15.5  

Notes: 

1. Prices assumed as year averages 

Source:  Bloomberg (historical) 
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1,500

2,000

10

30

50

2,000

6,000

10,000

Historical LTF assumptions 



 

 

LTF Assumptions – TCs and Premia(1) 
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L10Y L5Y L3Y LTM L6M 

Average (US$/t) 211 198 176 153 147 

L10Y L5Y L3Y LTM L6M 

Average (US$/t) 126  135  129  121  107  

Zinc TC Benchmark (3) (real, $/t concentrate) 

Europe Zinc Premia (real, $/t) 

Apr-Mar average 2019 2020 2021 2022 2023 

LTF assumptions (2) 

(US$/t) 
220  245  245  245  220  

Year average 2019 2020 2021 2022 2023 

CRU estimate (US$/t) 120  120  120  120  120  

Source:  Morgan Stanley Research / WoodMackenzie (historical) 

Notes: 

1. Prices assumed as year averages 

2. LTF assumptions reflect periods April to March 

3. Benchmark TC excluding price participation 
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LTF Assumptions – FX(1) 
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L10Y L5Y L3Y LTM L6M 

Average 1.26 1.18 1.14 1.18 1.15 

L10Y L5Y L3Y LTM L6M 

Average 1.47 1.49 1.51 1.57 1.58 

L10Y L5Y L3Y LTM L6M 

Average 1.43 1.47 1.48 1.53 1.53 

EUR / USD 

EUR / AUD 

EUR / CAD 

Year average 2019 2020 2021 2022 2023 

LTF assumptions  1.14  1.14 1.14  1.14 1.14 

Year average 2019 2020 2021 2022 2023 

LTF assumptions  1.62  1.62 1.62 1.62  1.62  

Year average 2019 2020 2021 2022 2023 

LTF assumptions  1.52 1.52  1.52  1.52  1.52  

Notes: 

1. Prices shown as quarterly average for 2019, year-end thereafter 

Source: CapIQ (historical) 
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Group 2019 LTF EBITDA vs. 2018 Provisional (€m) 

11 

117 

227 
245 26 

50 60 

79 (Zn) 

18 (FX) 

17 (Mining) 

126 (MP) 

8 

12 (Other) 

72 (Zn) 

2018 financials are provisional and subject to updating, completion, revision and amendment 

Strategic 

Hedging 

TC Rate 2018P - 

macro 

adjusted 

Metals 

Processing 

Mining Corporate 2018 

Provisional 

FX Metal 

Prices 

2019F 

Macro 2018 Provisional 2019 LTF Δ 

Zinc price ($/t) 2,906 2,500  -406 

FX (EUR/USD) 1.18 1.14  -0.04 

FX (EUR/AUD) 1.58 1.62  0.04 

Zn Benchmark TC ($/dmt) 147 220 73 

Production 2018 Provisional 2019 LTF Δ 

Zinc metal (MP) (kt) 1,064 1,033  -31 

Lead metal (MP) (kt) 160 192  32 

Zinc contained (mining) (kt) 140 166  26 
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12 

2019 Group Cash Flow Before Funding (€m) 

 2018 Provisional   2019 Latest Thinking Forecast 

117 

18 

145 

EBITDA Other 

227 

Incurred 

Capex 

18 
Working 

Capital 

Cash Flow 

before 

Interest & 

Funding 
• Tax paid  (-€11m) 
• Restructuring costs (-€23m) 
• Change in provisions & non-cash adj. +€14m 
• Proceeds from fixed asset disposals +€2m 

• Receivables +€19m 
• Inventory +€209m 
• Deferred Income +€96m 
• Other Fin Assets/Liabilities +€13m 
• Payables (-€192m) 245 

205 

EBITDA 

108 

Incurred 

Capex 

Cash 

Flow 

before 

Interest 

& 

Funding 

58 

Other 

297 

57 

Environ.l 

Bonds 

Zn 

Hedge 

(non-

cash 

adj.) 

73 

WC 

13wk 

CF adj 

42 

Working 

Capital 

• Capital restructure  costs (-€60m) 
• Lease Payments  (-€28m) 
• Environmental Rehab (-€14m) 
• Tax  (-€11m) 
• Divestment proceeds +€5m 

• +€71m Port Pirie WC release 
• (-€85m) Concentrate stock increase 
• +€0m Finished goods stock 
• +€24m Higher Payables 
• (€-69m) Higher Receivables 
• +€16m Q1 provisional TC repricing 

• (-€22m) Metal at Risk Hedges 
• (-€24m) Unwind of Belgium power 

hedges 
• (-€15m) Change in Debtor Terms 
• (-€12m) Adj. to align with 13wk CF 

2018 financials are provisional and subject to updating, completion, revision and amendment 

Memo Jan-19 Feb-19 

EBITDA (4) 4  

Working capital movement (65) 20  

Other operating cash flows (9) (9) 

Net capex (10) (11) 

CFADS (88) 4  
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Q4 2018 Change in Cash Position (€m) 

13 

63 

-463 

247 

FFO 

Excluding 

LCs & 

Off-taker 

Prepay 

impacts 

130 

30-Sep-18 

Closing 

Cash 

170 

49 

PPT Perp 

Notes 

345 

Incremental 

Trafigura 

Prepay 

Metal 

Prepay 

Amortisation 

Interest & 

Finance 

Expenses 

350 

18 

SCTF-F 

Drawing 

Q4-18 

Other 31-Dec-18 

Closing 

Cash 

6 

Unwind of 

offtake 

prepay 

20 

Net funding 

need 

3 

152 

Loss of 

LC Line 

Capacity 

WCF 

drawing 

Q4-18 

+184 

2018 financials are provisional and subject to updating, completion, revision and amendment. Cash balances include restricted cash at Port Pirie (€47m as at 4-Jan-19) 
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Metals Processing 2019 LTF EBITDA vs Provisional 2018 (€m) 

14 

154 

256 

205 

33 

126 

56 

2018P - 

macro 

adjusted 

4 
25 (Recovery) 

10 (Volume) 

FX 

12 
18 

DOC Volume /  

Recovery 

Other 2019 LTF Strategic 

hedge 

Provisional 

2018 

6 (Zn) 

11 (Other) 

35 (Zn) 

Metal 

Prices 

17 (FX) 

Other 

Commercial 

Rate 

-46 
-10 

15 

-6 

TC Rate 

-50 

EUR:USD +€26m 

EUR:AUD +€7m 

Fee Metal 

• Pb +€7m 

• Zn +€11m 

By Products 

• Acid +€10m 

• Ag/Au +€7m 

• Leach (-€14m) 

TC & Premia 

• Zn TC +€4m 

• Premia +€9m 

• Segment total EBITDA numbers presented including allocation of segment corporate costs and strategic hedge impacts 

• 2018 financials are provisional and subject to updating, completion, revision, and amendment 

Higher Zn recovery 

at Balen, Clarksville 

& Hobart 

Port Pirie: Sinter plant 

decommissioning and 

lower ramp-up costs 

Higher energy rates & volume 

Port Pirie (-€13m) 

Zn Smelters (-€5m) 

Other balancing items 

including hedging 

related variances, 

inter-site eliminations 

and other accounting 

adjustments 
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Mining 2019 LTF EBITDA vs Provisional 2018 (€m) 

15 

19 
27 

87 

8 

17 

15 

Provisional 

2018 

1 (Other) 

FX Strategic 

hedge 

38 (Zn) 

Metal Prices 

71 

TC Rate 

2018P - 

macro 

adjusted 

47 (Volume) 

-38 Volume 

1 

DOC 

14 
+60 

GP: EUR:USD +€11m 

DOC: LC:EUR (-€18m) 

ETN (-€9m) 

MTN (-€2m) 

Langlois (-€10m) 

Myra Falls +€7m 

2018A loss (-€5.5m) 

2019B gain +€66.0m 

ETN +€3m 

MTN +€14m 

Langlois (-€5m) 

Myra Falls +€35m 

Strategic 

hedge 

Provisional 

2018 

FX -38 Metal Prices TC Rate 2018P - 

macro 

adjusted 

Volume DOC 2019 LTF 

• Segment total EBITDA numbers presented including allocation of segment corporate costs and strategic hedge impacts 

• 2018 financials are provisional and subject to updating, completion, revision, and amendment 
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Zinc Smelters Production Assumptions 
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2018 figures are provisional and subject to updating, completion, revision and amendment 
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Mining Production Assumptions 

18 
2018 figures are provisional and subject to updating, completion, revision and amendment 
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Port Pirie Metals Processing Assumptions 

19 
2018 figures are provisional and subject to updating, completion, revision and amendment 
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Group LTF Summary 

20 

Profit & Loss Account - Group EURm 2019 2020 2021 2022 2023

P&L

Gross Profit EURm 1,261.1 1,368.9 1,436.9 1,420.9 1,378.7

Direct Operating Costs (DOC) EURm (1,012.2) (976.9) (996.0) (986.1) (960.9)

Non-Operating Costs/Revenues EURm (3.7) (4.0) (4.5) (4.5) (4.6)

U/L EBITDA EURm 245.2 388.0 436.4 430.3 413.3

Underlying Adjustments EURm (60.0) - - - - 

EBITDA EURm 185.2 388.0 436.4 430.3 413.3

Depreciation & Amortisation EURm (167.1) (197.8) (225.6) (243.9) (243.0)

EBIT EURm 18.1 190.2 210.8 186.4 170.3

Cash Flow Statement - Group 2019 2020 2021 2022 2023

U/L EBITDA EURm 245.2 388.0 436.4 430.3 413.3

Movement in Working Capital EURm (229.4) 43.0 (1.0) 5.9 22.3

Underlying Adjustments EURm (60.0) - - - - 

Leases EURm (27.8) (27.8) (27.8) (27.8) (27.8)

Environmental Spend EURm (13.6) (18.1) (18.6) (27.3) (24.3)

Tax Paid EURm (10.9) (14.6) (16.2) (16.3) (17.5)

Cash Flow from Operations EURm (96.5) 370.5 372.8 364.8 366.0

Capex - Sustaining EURm (191.7) (183.0) (184.3) (167.7) (163.1)

Capex - Growth EURm (13.7) (25.1) (15.8) (11.1) (12.4)

Capex - Total EURm (205.4) (208.2) (200.1) (178.8) (175.5)

Proceeds from Divestments EURm 4.8 - - - - 

Investing Cash Flow EURm (200.6) (208.2) (200.1) (178.8) (175.5)

Pre-Financing Cash Flow EURm (297.1) 162.3 172.7 186.1 190.5



 

 

 

Metal Processing Segment Summary 

21 

` 

Profit & Loss Account - Smelters 2019 2020 2021 2022 2023

P&L

Revenue EURm 3,556.6 3,743.2 3,807.6 3,809.6 3,807.1

Gross Profit EURm 928.8 1,055.4 1,107.4 1,097.8 1,060.3

Direct Operating Costs (DOC) EURm (723.4) (708.9) (729.7) (723.4) (723.4)

Non-Operating Costs/Revenues EURm (0.1) - - - - 

U/L EBITDA EURm 205.3 346.5 377.7 374.4 336.9

Underlying Adjustments EURm (60.0) - - - - 

EBITDA EURm 145.3 346.5 377.7 374.4 336.9

Depreciation & Amortisation EURm (117.1) (132.2) (146.4) (159.7) (172.8)

EBIT EURm 28.2 214.3 231.3 214.7 164.2

Cash Flow Statement - Smelters 2019 2020 2021 2022 2023

U/L EBITDA EURm 205.3 346.5 377.7 374.4 336.9

Underlying Adjustments EURm (60.0) - - - - 

Tax Paid EURm (3.1) (4.6) (6.3) (6.4) (7.9)

Cash Flow From Operations EURm 142.2 341.9 371.4 368.0 329.0

Capex - Sustaining EURm (133.8) (121.3) (125.9) (119.8) (119.3)

Capex - Growth EURm - (15.4) (6.9) (5.9) (7.6)

Investing Cash Flow EURm (133.8) (136.8) (132.8) (125.7) (126.8)

Hedges - Non Cash EURm 16.8 - - - - 

Pre-Financing Cash Flow EURm 8.4 205.1 238.6 242.3 202.2



 

 

 

Mining Segment Summary 

22 

Cash Flow Statement - Mines 2019 2020 2021 2022 2023

U/L EBITDA EURm 87.2 88.8 106.0 103.2 123.6

Underlying Adjustments EURm - - - - - 

Tax Paid EURm (0.5) (0.4) (0.3) (0.3) - 

Cash Flow From Operations EURm 86.7 88.4 105.7 102.8 123.6

Capex - Sustaining EURm (53.6) (57.4) (54.1) (43.5) (39.5)

Capex - Growth EURm (13.7) (9.7) (8.9) (5.1) (4.8)

Investing Cash Flow EURm (67.3) (67.1) (62.9) (48.7) (44.4)

Hedges - Non Cash EURm (75.1) (8.0) - - - 

Pre-Financing Cash Flow EURm 19.3 21.3 42.7 54.1 79.3

Profit & Loss Account - Mines 2019 2020 2021 2022 2023

P&L

Revenue EURm 343.2 326.1 342.5 335.3 329.4

Gross Profit EURm 332.3 313.5 329.6 323.0 318.4

Direct Operating Costs (DOC) EURm (241.5) (220.7) (219.0) (215.4) (190.2)

Non-Operating Costs/Revenues EURm (3.5) (4.0) (4.5) (4.5) (4.6)

U/L EBITDA EURm 87.2 88.8 106.0 103.2 123.6

Underlying Adjustments EURm - - - - - 

EBITDA EURm 87.2 88.8 106.0 103.2 123.6

Depreciation & Amortisation EURm (50.0) (65.7) (79.2) (84.2) (70.2)

EBIT EURm 37.2 23.1 26.8 19.0 53.4
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Port Pirie Redevelopment profitability driven by substantially increased 

throughput and margin on internal zinc smelter residues 

HOBART 

Hobart smelter 

residues 

Other 

materials 

PORT 

PIRIE 

Pb 

conc. 

Zinc fume 

Port Pirie throughput (LTF) (kt) 

Australian operations intrinsically linked 

299 263 247 285 

95 143 

347 
397 394  406  

594  

682  

2016 2020 2018 (2) 2022 

Pb Concentrates 

Internal Residues 

• Port Pirie profitability is intrinsically linked with Hobart, 

due to the significant internal flow of materials between 

the two sites 

• In the absence of a redeveloped Port Pirie, the two 

Australian operations would not have been viable to 

operate 

BUDEL 

Pro forma EBITDA 2019 2020 2021 2022 2023 

Port Pirie 39  68  87  93  93  

Hobart 58  79  78  78  69  

Australia total 98  147  164  171  161  

Pro forma EBITDA (LTF) (USDm) 

1. Australian operations assessed not to be viable without the Port Pirie Redevelopment; 

benchmark EBITDA for the forecast period is nil 

2. 2018 figures are provisional and subject to updating, completion, revision and amendment 
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Actual Prov. LTF 

Unit 2015 2016 2017 2018 2019 2020 2021 2022 2023

Smelters

Auby EURm 17.3 13.4 9.0 10.4 15.7 15.0 15.0 15.0 15.0

Balen EURm 35.1 27.1 34.9 25.5 27.4 25.0 23.0 20.0 20.0

Budel EURm 19.7 15.0 30.9 17.4 22.8 23.0 26.0 22.0 22.0

Clarksville USDm 6.2 10.5 8.1 14.9 20.1 20.0 15.0 12.0 14.0

Hobart AUDm 43.2 33.4 28.7 30.9 33.1 39.0 38.0 42.0 41.0

Port Pirie AUDm 303.7 213.3 295.2 61.1 48.5 52.1 52.2 52.3 52.2

Mines

ETN USDm 18.1 15.3 13.3 15.4 24.4 31.1 25.2 18.0 18.0

MTN USDm 19.8 0.3 19.2 22.3 21.4 18.0 20.0 20.0 20.0

Myra Falls CADm 9.2 2.1 27.1 89.3 29.0 23.7 24.5 19.4 16.8

Langlois CADm 8.6 7.3 13.2 17.2 12.3 12.8 11.0 4.0 -

26 

Capex Assumptions Overview 

Myra Falls restart 

2018 figures are provisional and subject to updating, completion, revision and amendment 
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Parameter

FY 2019 

(average 

price/rate)

Change 

(-/+ 10%)
Metals Processing Mining Group

EUR:USD 1.14 -/+ 10%

Zn Price $2,500/t -/+ 10%

Zn Base TC $220/dmt -/+ 10%

EUR:AUD 1.62 -/+ 10%

Lead Price $2,000/t -/+ 10%

Silver Price $15.50/oz -/+ 10%

Copper Price $6,000/t -/+ 10%

Lead B/M TC $98/dmt -/+ 10%

Gold Price $1,300/oz -/+ 10%

+17 

+30 

+5 

- 

+0 

+1 

+2 

- 

+1 

(14) 

(30) 

(5) 

- 

(0) 

(1) 

(2) 

- 

(1) 

+90 

+33 

+35 

+25 

+10 

+7 

+5 

+6 

+3 

(74) 

(33) 

(35) 

(31) 

(10) 

(7) 

(5) 

(6) 

(3) 

2019 Underlying EBITDA Sensitivity - Annualised 

28 28 

The sensitivities give the estimated effect on underlying EBITDA assuming that each individual price or exchange rate moved in isolation. The 

relationship between currencies and commodity prices is a complex one and movements in exchange rates can affect movements in commodity 

prices and vice versa. The exchange rate sensitivities include the effect on operating costs but exclude the effect on the revaluation of foreign 

currency working capital. They should therefore be used with care. 

Estimated annual 2019 underlying EBITDA impact (€m) 

+107 

+63 

+30 

+25 

+10 

+8 

+7 

+6 

+3 

(88) 

(63) 

(30) 

(31) 

(10) 

(8) 

(7) 

(6) 

(3) 
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Operating Metrics (Zinc) 

30 

2018 2019 2020 2021 2022 2023

Metal Actual Prov. LTF LTF LTF LTF

Market Metal Production kt 1,064.2 1,033.0 1,137.7 1,142.5 1,142.5 1,142.5

Recovery % 95.2 % 95.9 % 96.0 % 96.0 % 96.0 % 96.0 %

Payability % 85.0 % 85.1 % 85.2 % 85.2 % 85.2 % 85.2 %

Feed

Concentrates kt 1,665.3 1,554.9 1,703.6 1,710.9 1,710.9 1,710.9

Oxides kt 282.7 296.7 328.8 330.2 330.2 330.2

Zn Assays

Concentrates % 52.1 % 53.1 % 53.2 % 53.1 % 53.1 % 53.1 %

Oxides % 64.1 % 66.5 % 66.6 % 66.6 % 66.6 % 66.6 %

TC discount

Blended avg. TC discount USD/t 31 42 45 39 44 38



 

 

Smelting Asset Details 

31 
2018 figures are provisional and subject to updating, completion, revision and amendment 

Metals Processing FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

2015 2016 2017 2018 2019 2020 2021 2022 2023

Site Metric UoM Actual Actual Actual Provisional Forecast Forecast Forecast Forecast Forecast

Auby Market Metal Production Kt 169.0 149.0 166.0 155.2 156.2 170.0 170.0 170.0 170.0

Zn Recovery % 95.5% 95.5% 95.7% 94.4% 95.3% 95.5% 95.5% 95.5% 95.5%

USD DOC (ex Energy)/t Market Metal USD/t 354 357 348 390 378 348 350 350 350

USD DOC (Energy)/t Market Metal USD/t 200 134 158 167 184 184 203 203 203

USD DOC/t Market Metal USD/t 554 491 506 557 561 532 553 553 553

USD DOC (ex Energy) USDk 59,837 53,134 57,770 60,555 58,986 59,207 59,458 59,458 59,458

USD DOC (Energy) USDk 33,827 19,985 26,201 25,860 28,679 31,202 34,496 34,496 34,496

USD Total DOC USDk 93,665 73,119 83,971 86,415 87,666 90,409 93,954 93,954 93,954

USD Total Capex USDk 19,218 14,885 10,130 12,298 17,844 17,100 17,100 17,100 17,100

Balen Market Metal Production Kt 260.0 236.0 249.0 275.4 252.7 277.5 282.3 282.3 282.3

Zn Recovery % 96.8% 95.7% 96.3% 96.1% 95.9% 95.9% 95.9% 95.9% 95.9%

USD DOC (ex Energy)/t Market Metal USD/t 327 369 364 356 370 330 326 326 326

USD DOC (Energy)/t Market Metal USD/t 204 167 203 214 219 191 199 199 199

USD DOC/t Market Metal USD/t 531 536 567 570 588 521 525 525 525

USD DOC (ex Energy) USDk 84,999 87,021 90,731 97,993 93,421 91,610 91,947 91,947 91,947

USD DOC (Energy) USDk 53,145 39,361 50,527 58,918 55,228 52,987 56,208 56,208 56,208

USD Total DOC USDk 138,144 126,382 141,258 156,912 148,649 144,598 148,154 148,154 148,154

USD Total Capex USDk 38,913 30,090 39,466 30,133 31,187 28,500 26,220 22,800 22,800

Budel Market Metal Production Kt 291.0 283.0 248.0 268.1 251.1 284.6 284.6 284.6 284.6

Zn Recovery % 98.2% 97.9% 97.8% 97.4% 97.6% 97.6% 97.6% 97.6% 97.6%

USD DOC (ex Energy)/t Market Metal USD/t 224 231 268 341 300 302 306 306 306

USD DOC (Energy)/t Market Metal USD/t 187 170 191 256 204 220 246 246 246

USD DOC/t Market Metal USD/t 410 401 459 597 505 522 552 552 552

USD DOC (ex Energy) USDk 65,039 65,393 66,367 91,533 75,364 85,951 87,064 87,064 87,064

USD DOC (Energy) USDk 54,409 48,136 47,375 68,591 51,351 62,586 70,110 70,110 70,110

USD Total DOC USDk 119,449 113,529 113,742 160,123 126,716 148,537 157,174 157,174 157,174

USD Total Capex USDk 21,864 16,687 34,970 20,556 25,962 26,220 29,640 25,080 25,080



 

 

Smelting Asset Details (cont’d) 

32 
2018 figures are provisional and subject to updating, completion, revision and amendment 

Metals Processing FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

2015 2016 2017 2018 2019 2020 2021 2022 2023

Site Metric UoM Actual Actual Actual Provisional Forecast Forecast Forecast Forecast Forecast

Clarksville Market Metal Production Kt 124.0 111.0 117.0 101.1 109.1 121.9 121.9 121.9 121.9

Zn Recovery % 96.9% 95.7% 95.9% 96.0% 96.7% 96.7% 96.7% 96.7% 96.7%

USD DOC (ex Energy)/t Market Metal USD/t 367 404 373 468 430 392 397 397 397

USD DOC (Energy)/t Market Metal USD/t 192 151 170 196 193 178 178 178 178

USD DOC/t Market Metal USD/t 559 555 543 664 623 570 575 575 575

USD DOC (ex Energy) USDk 45,521 44,854 43,635 47,294 46,886 47,748 48,440 48,440 48,440

USD DOC (Energy) USDk 23,749 16,726 19,925 19,806 21,110 21,710 21,710 21,710 21,710

USD Total DOC USDk 69,270 61,579 63,561 67,100 67,997 69,458 70,150 70,150 70,150

USD Total Capex USDk 6,210 10,501 8,096 14,887 20,072 20,000 15,000 12,000 14,000

Hobart Market Metal Production Kt 271.0 236.0 238.0 264.4 263.8 283.6 283.6 283.6 283.6

Zn Recovery % 94.5% 93.0% 93.8% 92.1% 94.5% 94.5% 94.5% 94.5% 94.5%

USD DOC (ex Energy)/t Market Metal USD/t 283 325 350 316 287 264 264 264 264

USD DOC (Energy)/t Market Metal USD/t 188 171 180 195 180 180 197 197 197

USD DOC/t Market Metal USD/t 471 496 530 511 467 444 461 461 461

USD DOC (ex Energy) USDk 76,718 76,700 83,331 83,425 75,695 74,793 74,793 74,793 74,793

USD DOC (Energy) USDk 50,850 40,444 42,744 51,629 47,492 51,120 55,899 55,899 55,899

USD Total DOC USDk 127,568 117,144 126,074 135,054 123,187 125,913 130,692 130,692 130,692

USD Total Capex USDk 32,363 24,918 22,029 23,091 23,292 27,444 26,741 29,556 28,852

Port Pirie Pb MM Production (kt) Kt 185.0 187.0 171.0 159.8 191.9 174.9 199.9 200.3 199.9

Zn contained in Fume Kt 29.6 34.8 31.0 29.2 33.6 34.4 36.3 36.6 36.0

Total Pb MM and Zn Fume Sales Kt 214.6 221.8 202.0 189.0 225.5 209.3 236.2 237.0 235.9

Pb Recovery (%) % 99.2% 98.6% 97.6% 97.1% 96.6% 94.0% 93.6% 93.6% 93.5%

DOC (ex Energy)/t Pb + Zn Fume (USD/t) USD/t 532 522 584 751 544 501 450 432 434

DOC (Energy)/t Pb + Zn Fume (USD/t) USD/t 195 230 329 426 375 410 368 353 355

DOC/t Pb + Zn Fume (USD/t) USD/t 727 753 913 1177 919 911 818 785 789

DOC (ex Energy) (USDk) USDk 114,093 115,841 118,062 142,021 122,692 104,923 106,288 102,367 102,378

DOC (Energy) (USDk) USDk 41,837 51,068 66,467 80,463 84,516 85,840 86,957 83,749 83,758

Total DOC (USDk) USDk 155,930 166,909 184,529 222,484 207,208 190,762 193,245 186,116 186,135

USD Total Capex USDk 227,799 158,925 226,896 45,647 34,123 36,645 36,731 36,792 36,737



 

 

Mining Asset Details 

33 2018 figures are provisional and subject to updating, completion, revision and amendment 

Mining FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

2015 2016 2017 2018 2019 2020 2021 2022 2023

Site Metric UoM Actual Actual Actual Provisional Forecast Forecast Forecast Forecast Forecast

ETN Ore Milled volume kt 1,985 1,829 2,003 2,237 2,400 2,457 2,457 2,457 2,457

Zn Grade % 3.6% 3.6% 3.5% 3.6% 3.5% 3.5% 3.5% 3.5% 3.5%

Zn Recovery % 91.0% 94.3% 95.1% 94.7% 94.5% 94.5% 94.5% 94.5% 94.5%

Zn in Concentrate production kt 64.4 62.3 66.3 76.3 78.5 80.3 80.3 80.3 80.3

USD GP USDk 80,746 93,222 146,263 158,559 132,494 133,150 132,340 132,340 134,769

USD DOC / t ore milled USD/t 37 38 40 38 34 34 34 34 34

USD Total DOC USDk 73,447 70,102 79,819 86,020 82,742 82,320 82,773 82,773 82,773

USD Total Capex USDk 18,129 15,301 13,270 15,418 24,445 31,071 25,153 18,000 18,000

MTN Ore Milled volume kt 1,482 769 1,389 1,650 1,852 2,100 2,100 2,100

Zn Grade % 3.3% 3.1% 3.0% 3.1% 3.2% 3.2% 3.2% 3.2%

Zn Recovery % 98.1% 92.8% 94.3% 95.0% 95.0% 95.0% 95.0% 95.0%

Zn in Concentrate production kt 47.2 22.2 38.8 48.6 56.3 63.5 63.5 63.5

USD GP USDk 63,809 1,056 53,937 87,550 86,309 98,073 109,866 109,866 111,727

USD DOC / t ore milled USD/t 49 60 65 54 41 36 37 37

USD Total DOC USDk 73,092 46,107 90,846 88,873 75,222 76,241 76,690 76,690

USD Total Capex USDk 19,755 284 19,235 22,276 21,381 18,000 20,000 20,000 20,000

Langlois Ore Milled volume kt 511 424 467 410 364 337 302 222

Zn Grade % 8.3% 8.4% 7.8% 6.2% 6.3% 5.8% 5.7% 6.3%

Zn Recovery % 94.4% 95.0% 95.0% 94.3% 94.3% 94.5% 94.5% 94.5%

Zn in Concentrate production kt 39.9 33.8 34.5 23.8 21.6 18.6 16.3 13.1

USD GP USDk 55,199 54,930 85,670 63,999 41,791 36,763 33,628 27,721

USD DOC / t ore milled USD/t 88 94 112 133 120 109 110 134

USD Total DOC USDk 44,961 39,724 52,134 54,425 43,637 36,718 33,261 29,658

USD Total Capex USDk 6,697 5,548 10,219 13,258 9,208 9,625 8,216 3,000

MyraFalls Ore Milled volume kt 145 45 293 489 558 559 600

Zn Grade % 6.9% 0.0% 0.0% 2.1% 6.7% 7.5% 7.4% 6.8% 7.1%

Zn Recovery % 89.7% 60.9% 89.7% 96.7% 97.0% 97.0% 97.0%

Zn in Concentrate production kt 9.0 0.0 0.0 0.6 17.6 35.5 40.2 36.9 41.1

USD GP USDk 22,397 (485) (532) (471) 41,142 80,302 99,863 98,330 116,470

USD DOC / t ore milled USD/t 333 937 165 101 89 87 82

USD Total DOC USDk 48,418 41,784 48,250 49,379 49,444 48,408 49,334

USD Total Capex USDk 7,175 1,565 20,903 68,974 21,725 17,775 18,375 14,513 12,578
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1. “Latest Thinking Forecast” Overview 

2. Further Asset Details 

3. Selected Historical Financials Analysis 
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• Segment total EBITDA numbers presented including allocation of segment corporate costs and strategic hedge impacts 
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Overview of Financial Liabilities 

30-Sep-18 31-Dec-18 15-Feb-19

Facility CCY
Amount

(in million)

Drawn / 

Outstanding

Amount

(in million)

Drawn / 

Outstanding

Amount

(in million)

Drawn / 

Outstanding

Bonds

2019 High Yield Bond EUR 336 336 337 337 337 337

Perpetual Notes AUD 291 291 291 291 291 291

Convertible Bond EUR 103 103 103 103 104 104

2024 High Yield Bond EUR 494 494 494 494 494 494

Total Bonds (in EUR) 1,114 1,114 1,113 1,113 1,119 1,119

Working Capital facilities

SCTF Facility EUR 600 224 593 579 600 596

Trafigura WC Facility USD 250 - - - - -

WC Facility EUR 50 32 50 50 50 50

Factoring Facility EUR 130 99 130 100 130 99

Total Working Capital Facilities (in EUR) 996 354 773 729 780 744

Other financial liabilities

Nyrstar Belgium Water Plant Loan EUR 16 11 16 10 16 10

Total financial liabilities EUR 2,126 1,479 1,902 1,853 1,915 1,873
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Overview of Trade Finance Facilities 

30-Sep-18 31-Dec-18 15-Feb-19

Facility CCY
Amount

(in million)

Drawn / 

Outstanding

Amount

(in million)

Drawn / 

Outstanding

Amount

(in million)

Drawn / 

Outstanding

Trade finance facilities

Trafigura TFFA Trade Finance Tranches USD - - 200 24 200 165

Other EUR 280 279 123 109 80 -

Total Trade Finance Facilities (in EUR) 280 279 298 130 257 146

Bank Guarantee & Surety Bonds Facilities

Total Bank Guarantee & Surety Bonds Facilities 210 210 220 220 191 191

Prepayments

Trafigura Offtake Prepay USD 56 56 450 450 450 450

Offtake Prepay USD 234 234 63 63 50 50

Copper Prepay USD 30 30 30 30 30 30

Silver prepay 1 USD 50 50 50 33 50 25

Silver prepay 2 USD 10 10 10 - 10 -

Silver prepay 3 USD 60 60 60 42 60 36

Syndicated silver prepay USD 110 32 110 23 110 20

Zinc prepay USD 185 150 185 150 150 150

Total Prepayments (in EUR) 678 537 880 691 805 674


