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BUSINESS COMBINATION PROPOSED—YOUR VOTE IS VERY IMPORTANT

Proxy Statement of Prospectus of

Globe Special_ty Metals, Inc. VeloNewco Limited

GL:'BE K FerroAtiantica
SPECIALTY METALS

To Our Shareholders,

You are cordially invited to attend a special meeting of the shareholders of Globe Specialty Metals, Inc. to be held on September 10, 2015 at 9:00 a.m. local time, at 600 Brickell Avenue,
Miami, Florida 33131.

As previously announced, on February 23, 2015, Globe Specialty Metals, Inc., which we refer to as “Globe”, entered into a business combination agreement with, among others, Grupo Villar
Mir, S.A.U., which we refer to as “Grupo VM”, and Grupo FerroAtlantica, S.A.U., which we refer to as “FerroAtlantica”, pursuant to which the parties agreed to combine the businesses of Globe
and FerroAtlantica under a new holding company, currently named VeloNewco Limited, organized in the United Kingdom (the “Original Business Combination Agreement”). The Original Business
Combination Agreement was amended and restated on May 5, 2015. We refer to the Original Business Combination Agreement, as so amended and restated, as it may be further amended from time
to time, as the “Business Combination Agreement.” We will re-register VeloNewco Limited as a public limited company and the name of Holdco will be changed to “Ferroglobe PLC” prior to
completion of the proposed business combination. We refer to VeloNewco Limited (including as re-registered and renamed Ferroglobe PLC) as “Holdco.” The proposed business combination will
be effected in the following two principal transaction steps, in each case subject to the terms and conditions of the Business Combination Agreement:

. Holdco will acquire from Grupo VM all of the issued and outstanding ordinary shares, par value €1,000 per share, of FerroAtlantica, which we refer to as “FerroAtlantica Shares”, in
exchange for 98,078,161 newly issued Class A ordinary shares, nominal value $7.50 per share, of Holdco, which we refer to as “Holdco Class A Shares”, after which FerroAtlantica
will be a wholly owned subsidiary of Holdco. In certain circumstances described in the accompanying proxy statement/prospectus, Grupo VM may be required to make additional
cash contributions to FerroAtlantica (prior to completion of the business combination) or Holdco (after completion of the business combination) based upon FerroAtlantica’s Net Debt
at closing. For the definition of “Net Debt”, see “The Business Combination Agreement—Grupo VM Adjustment” beginning on page 96 of the accompanying proxy
statement/prospectus. We refer to the acquisition of the FerroAtlantica Shares by Holdco in exchange for Holdco Class A Shares as the “FerroAtlantica Stock Exchange”.

. Immediately after the FerroAtlantica Stock Exchange, Gordon Merger Sub, Inc., a wholly-owned subsidiary of Holdco, which we refer to as “Globe Merger Sub”, will merge with
and into Globe, with Globe surviving the merger as a wholly owned subsidiary of Holdco. In the merger, each outstanding share of common stock, par value $0.0001 per share, of
Globe, which we refer to as “Globe Shares”, will be converted into the right to receive one newly issued ordinary share, nominal value $7.50 per share, of Holdco, which we refer to
as “Holdco Ordinary Shares”. We refer to the merger of Globe Merger Sub with and into Globe as the “Globe Merger”.

The Holdco Class A Shares and the Holdco Ordinary Shares will have the same rights, powers and preferences, and vote together as a single class, except for the right of the holders of Holdco
Ordinary Shares to the net proceeds, if any, of a representations and warranties insurance policy to be purchased by Holdco and described in the accompanying proxy statement/prospectus. We refer
to the FerroAtlantica Stock Exchange, the Globe Merger and the other transactions contemplated by the Business Combination Agreement as the “Business Combination”.

Based on the number of Holdco Class A Shares to be issued in the FerroAtlantica Stock Exchange and the number of fully diluted Globe Shares outstanding on February 23, 2015, determined
using the treasury stock method, Globe estimates that Grupo VM and the former shareholders of Globe, whom we refer to as “Globe Shareholders”, will own approximately 57% and 43%,
respectively, of Holdco after completion of the Business Combination. The Holdco Ordinary Shares being registered pursuant to the registration statement on Form F-4 (of which this proxy
statement/prospectus forms a part) are expected to be traded on NASDAQ under the ticker symbol “GSM”.

We urge all Globe Shareholders to read the accompanying proxy statement/prospectus, including the Annexes and the documents incorporated by reference in
the accompanying proxy statement/prospectus, carefully and in their entirety. In particular, we urge you to read carefully “Risk Factors” beginning on page 29 of the
accompanying proxy statement/prospectus.

Globe is holding a special meeting of shareholders to seek your adoption of the Business Combination Agreement. The proposal to adopt the Business Combination Agreement will be
approved if holders of a majority of the outstanding Globe Shares entitled to vote at the special meeting approve the proposal. Globe Shareholders are also being asked to vote on a proposal to
adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the proposal to adopt the Business Combination Agreement and on a
non-binding advisory proposal to approve certain compensation arrangements for Globe’s named executive officers in connection with the Business Combination. The proposal to adjourn the
meeting and the advisory proposal to approve certain compensation arrangements will be approved if the number of votes cast in favor of the proposal exceeds the number of votes cast in opposition
to the proposal, assuming that a quorum is present.

Your proxy is being solicited by the board of directors of Globe. After careful consideration, the Globe board of directors has unanimously determined that the Business Combination is
consistent with, and will further, the business strategies and goals of Globe and is in the best interests of the Globe Shareholders, and has approved and declared advisable the Business Combination
Agreement and the Business Combination, including the Globe Merger. Accordingly, the Globe board of directors recommends that you vote “FOR” the proposal to adopt the Business
Combination Agreement, “FOR” the proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve the
proposal to adopt the Business Combination Agreement and “FOR” the non-binding advisory proposal to approve certain compensation arrangements for Globe’s named executive
officers in connection with the Business Combination. In considering the recommendation of the Globe board of directors, you should be aware that directors and executive officers of Globe have
interests in the Business Combination that are in addition to, or different from, any interests they might have as shareholders. See “Proposal
No. 1—The Business Combination Proposal—Globe’s Directors and Executive Officers May Have Financial Interests in the Business Combination” beginning on page 61 of the accompanying
proxy statement/prospectus.

Your vote is very important. Please vote as soon as possible, whether or not you plan to attend the special meeting, by following the instructions in the accompanying proxy
statement/prospectus. A failure to vote, failure to instruct a bank, broker or nominee to vote on your behalf, or abstention from voting will have the same effect as a vote “AGAINST” the proposal
to adopt the Business Combination Agreement.

On behalf of the board of directors of Globe, thank you for your consideration and continued support.

Sincerely,

/s/ Alan Kestenbaum

Alan Kestenbaum
Executive Chairman

Globe Specialty Metals, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued under this proxy
statement/prospectus or determined if this proxy statement/prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated August 11, 2015 and is first being mailed to Globe Shareholders on or about August 12, 2015.
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GLOBE SPECIALTY METALS, INC.
600 BRICKELL AVENUE, SUITE 3100, M1AmI, FL 33131

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON SEPTEMBER 10, 2015

To the Shareholders of Globe Specialty Metals, Inc.:

Notice is hereby given that the special meeting of shareholders of Globe Specialty Metals, Inc., a Delaware corporation (“Globe”), will be held on
September 10, 2015, commencing at 9:00 a.m. local time, at 600 Brickell Avenue, Miami, Florida 33131, for the following purposes:

1.  To consider and vote on the proposal to adopt the Business Combination Agreement (the “Business Combination Agreement”), originally dated
as of February 23, 2015, and as amended and restated as of May 5, 2015, as it may be further amended from time to time, by and among Globe,
Grupo Villar Mir, S.A.U., a Spanish public limited liability company in the form of a sociedad anénima, Grupo FerroAtlantica, S.A.U., a Spanish
public limited liability company in the form of a sociedad anénima, VeloNewco Limited, a private limited company incorporated under the laws
of England and Wales, and Gordon Merger Sub, Inc., a Delaware corporation, a copy of which is included as Annex A to the proxy
statement/prospectus of which this notice forms a part.

2. To consider and vote on a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not
sufficient votes to approve the foregoing proposal.

3. To consider and vote on a non-binding advisory proposal to approve certain compensation arrangements for Globe’s named executive officers in
connection with the transactions contemplated by the Business Combination Agreement.

Globe will transact no other business at the special meeting except such business as may properly be brought before the special meeting or any
adjournments or postponements thereof. Please refer to the proxy statement/prospectus of which this notice forms a part for further information with respect
to the business to be transacted at the special meeting.

The board of directors of Globe has unanimously determined that the transactions contemplated by the Business Combination Agreement are consistent
with, and will further, the business strategies and goals of Globe and are in the best interests of Globe’s shareholders, and has approved and declared advisable
the Business Combination Agreement and the transactions contemplated thereby. Accordingly, the board of directors of Globe recommends that you vote
“FOR?” the proposal to adopt the Business Combination Agreement, “FOR” the proposal to adjourn the special meeting, if necessary or appropriate, to solicit
additional proxies if there are not sufficient votes to approve the proposal to adopt the Business Combination Agreement and “FOR” the non-binding advisory
proposal to approve certain compensation arrangements for Globe’s named executive officers in connection with the transactions contemplated by the
Business Combination Agreement.

The Globe board of directors has fixed the close of business on July 31, 2015 as the record date for determination of the Globe shareholders entitled to
receive notice of, and to vote at, the special meeting or any adjournments or postponements thereof. Only holders of record of common stock, par value
$0.0001 per share, of Globe (“Globe Shares”) on the close of business on the record date are entitled to receive notice of, and to vote at, the special meeting.
Approval of the proposal to adopt the Business Combination Agreement requires the affirmative vote of holders of a majority of the outstanding Globe Shares
entitled to vote at the special meeting.

Your vote is very important. A failure to vote in person, grant a proxy for your shares, or instruct a bank, broker or nominee how to vote on your behalf
at the special meeting will have the same effect as a vote “AGAINST” the proposal to adopt the Business Combination Agreement. Whether or not you
expect to attend the special meeting in person, we urge you to submit a proxy to vote your shares as promptly as possible by either: (1) logging onto
www.investorvote.com/GSM and following the instructions on your proxy card; (2) dialing 1-800-652-VOTE (8683) and listening for further directions; or
(3) signing and returning the enclosed
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proxy card in the postage-paid envelope provided, so that your shares may be represented and voted at the special meeting. If your shares are held in the name
of a broker, bank or other nominee, please follow the instructions on the voting instruction card furnished by the plan administrator, or record holder, as
appropriate.

The enclosed proxy statement/prospectus provides a detailed description of the Business Combination Agreement and the transactions contemplated
thereby. We urge you to read this proxy statement/prospectus, including the Annexes and the documents incorporated by reference in this proxy
statement/prospectus, carefully and in their entirety. If you have any questions concerning the transactions contemplated by the Business Combination
Agreement or this proxy statement/prospectus, would like additional copies of this proxy statement/prospectus or need help voting your shares, please contact
Globe’s proxy solicitor using the contact instructions on the enclosed proxy card.

By Order of the Board of Directors of
Globe Specialty Metals, Inc.

/s/ Stephen Lebowitz

Stephen Lebowitz, Corporate Secretary
Miami, Florida

August 11, 2015
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REFERENCES TO ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Globe from documents that are not included in or
delivered with this proxy statement/prospectus. You can obtain documents incorporated by reference by Globe in this proxy statement/prospectus, other than
certain exhibits to those documents, on the website of Globe at www.glbsm.com or by requesting them in writing or by telephone from Globe at the following
address:

Globe Specialty Metals, Inc.
600 Brickell Avenue, Suite 3100
Miami, Florida 33131
Attn: Corporate Secretary
(786) 509-6900
Email: corp.sec@glbsm.com

You may also request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus, by electronic or telephonic request directed to Georgeson Inc., Globe’s proxy solicitor, by calling 1-888-566-3252 (toll-free) or

You will not be charged for any documents that you request. Globe shareholders requesting documents should do so by September 3, 2015, in order to
receive them before the Globe shareholders meeting.

See “Where You Can Find More Information” beginning on page 262.
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QUESTIONS AND ANSWERS

The questions and answers below highlight only selected procedural information from this proxy statement/prospectus. They do not contain all of

the information that may be important to you. You should read carefully the entire proxy statement/prospectus, including the Annexes and the additional
documents incorporated by reference into this document, to fully understand the voting procedures for the Globe Shareholders Meeting (as defined below).

Q:
A:

What is the Business Combination?

On February 23, 2015, Globe Specialty Metals, Inc. (“Globe) entered into a business combination agreement (the “Original Business Combination
Agreement”) with, among others, Grupo Villar Mir, S.A.U. (“Grupo VM”) and Grupo FerroAtlantica, S.A.U. (“FerroAtlantica”) pursuant to which the
parties agreed to combine the businesses of Globe and FerroAtlantica under a new holding company (“Holdco”), organized under the laws of England
and Wales. The Original Business Combination Agreement was amended and restated on May 5, 2015. We refer to the Original Business Combination
Agreement, as so amended and restated, as the “Business Combination Agreement”. A copy of the Business Combination Agreement is attached as
Annex A to this proxy statement/prospectus. The proposed business combination will be effected pursuant to the Business Combination Agreement in
two principal transaction steps:

. Holdco will acquire from Grupo VM all of the issued and outstanding ordinary shares, par value €1,000 per share, of FerroAtlantica
(“FerroAtlantica Shares™) in exchange for 98,078,161 newly issued Class A ordinary shares, nominal value $7.50 per share, of Holdco
(“Holdco Class A Shares”), after which FerroAtlantica will be a wholly owned subsidiary of Holdco. In certain circumstances described
in this proxy statement/prospectus, Grupo VM may be required to make additional cash contributions to FerroAtlantica (prior to
completion of the Business Combination) or Holdco (after completion of the Business Combination) based upon FerroAtlantica’s Net
Debt at the closing of the Business Combination. For the definition of “Net Debt”, see “The Business Combination Agreement—Grupo
VM Adjustment” beginning on page 96 of this proxy statement/prospectus. We refer to the acquisition of the FerroAtlantica Shares by
Holdco in exchange for the Holdco Class A Shares as the “FerroAtlantica Stock Exchange”.

. Immediately after the FerroAtlantica Stock Exchange, a wholly owned subsidiary of Holdco, Gordon Merger Sub, Inc., a Delaware
corporation (“Globe Merger Sub”), will merge with and into Globe, with Globe surviving the merger as a wholly owned subsidiary of
Holdco. In the merger, each outstanding share of common stock, par value $0.0001 per share, of Globe (“Globe Shares”), will be
converted into the right to receive one newly issued ordinary share, nominal value $7.50 per share, of Holdco (“Holdco Ordinary Shares”,
and together with the Holdco Class A Shares, the “Holdco Shares”). We refer to the merger of Globe Merger Sub with and into Globe as
the “Globe Merger”.

We refer to the FerroAtlantica Stock Exchange, the Globe Merger and the other transactions contemplated by the Business Combination Agreement as
the “Business Combination”.

What is this document?

This is a proxy statement/prospectus filed by Globe and Holdco. This is a proxy statement because it will be used by the Globe board of directors
(“Globe Board”) to solicit proxies for the special meeting of the shareholders of Globe (“Globe Shareholders”) at which Globe Shareholders will be
asked to vote on the proposal to adopt the Business Combination Agreement, among other matters. This is a prospectus because it will be used by
Holdco to offer Holdco Ordinary Shares to Globe Shareholders in exchange for their Globe Shares upon completion of the Globe Merger that is part of
the Business Combination.

viil
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This document contains important information about the Business Combination Agreement and the details of the Business Combination, the business,
results of operations and financial condition of each of Globe, FerroAtlantica and Holdco, the Holdco Ordinary Shares to be issued in the Globe
Merger, certain risk factors related to the Business Combination and each of Globe, FerroAtlantica and Holdco, and other matters that are important to
Globe Shareholders. We urge all Globe Shareholders to read this proxy statement/prospectus, including the Annexes and the documents
incorporated by reference in this proxy statement/prospectus, carefully and in their entirety. In particular, we urge you to read carefully “Risk
Factors” beginning on page 29 of this proxy statement/prospectus.

Q  Why did I receive this proxy statement/prospectus and proxy card?

A:  You are receiving this proxy statement/prospectus and proxy card because you are a Globe Shareholder and, as such, you are entitled to vote at the
special meeting of Globe Shareholders at which Globe Shareholders will be asked to approve the proposal to adopt the Business Combination
Agreement, among other matters.

Q: Why is my vote important?

A:  Your vote “FOR” the proposal to adopt the Business Combination Agreement is very important because the affirmative vote of holders of at least a
majority of the outstanding Globe Shares entitled to vote at the Globe Shareholders meeting is necessary to adopt the Business Combination
Agreement. A failure to vote your shares, including due to your failure to instruct your bank, broker or nominee to vote on your behalf, will have the
same effect as a vote against the adoption of the Business Combination Agreement.

Q: What will Globe Shareholders receive in the Business Combination?

A: At the completion of the Globe Merger that is part of the Business Combination, subject to the terms and conditions of the Business Combination
Agreement, each outstanding Globe Share will be converted into the right to receive one newly issued Holdco Ordinary Share. Globe Shares owned by
Globe, Holdco or Globe Merger Sub, if any, will be cancelled in the Globe Merger for no consideration.

Q: What will Grupo VM receive in the Business Combination?

A: At the completion of the FerroAtlantica Stock Exchange that is part of the Business Combination, subject to the terms and conditions of the Business
Combination Agreement, Holdco will acquire all of the FerroAtlantica Shares in exchange for 98,078,161 newly issued Holdco Class A Shares, after
which FerroAtlantica will be a wholly owned subsidiary of Holdco. In certain circumstances described in this proxy statement/prospectus, Grupo VM
may be required to make additional cash contributions to FerroAtlantica (prior to completion of the Business Combination) or Holdco (after completion
of the Business Combination) based upon FerroAtlantica’s Net Debt at the closing of the Business Combination. For the definition of “Net Debt”, see
“The Business Combination Agreement—Grupo VM Adjustment” beginning on page 96 of this proxy statement/prospectus. Based on the number of
Holdco Class A Shares to be issued in the FerroAtlantica Stock Exchange and the number of fully diluted Globe Shares outstanding on February 23,
2015, determined using the treasury stock method, Globe estimates that Grupo VM and the former Globe Shareholders will own approximately 57%
and 43%, respectively, of Holdco after completion of the Business Combination.

Q: What are the differences between Holdco Ordinary Shares and Holdco Class A Shares? Why are Globe Shareholders receiving Holdco
Ordinary Shares and not Holdco Class A Shares?

A:  The Holdco Ordinary Shares and the Holdco Class A Shares have the same rights, powers and preferences, and vote together as a single class, except
for the right of the holders of Holdco Ordinary Shares to receive the net proceeds, if any, of a representations and warranties insurance policy to be
purchased by Holdco in connection with the Business Combination.
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The representations and warranties insurance policy insures Holdco against breaches of certain representations and warranties made by Grupo VM and
FerroAtlantica in the Business Combination Agreement, subject to the deductibles, caps and other limitations contained in the insurance policy. Under
Holdco’s articles of association, Holdco will be required to distribute the aggregate net proceeds under the representations and warranties insurance
policy, if any, to the holders of the Holdco Ordinary Shares. Holders of Holdco Class A Shares are not entitled to participate in this distribution. Globe
Shareholders are receiving Holdco Ordinary Shares so that Globe Shareholders may receive the benefit of distributions from the net proceeds, if any, of
the representations and warranties insurance policy.

Only the Holdco Ordinary Shares are expected to be traded on NASDAQ. Each Holdco Class A Share will automatically convert into one Holdco
Ordinary Share upon the earlier of (i) the twentieth “Business Day” (defined as any date except Saturday or Sunday on which commercial banks are not
required or authorized to close in New York, New York, United States or Madrid, Spain) after the expiration of the representations and warranties
insurance policy; and (ii) its transfer to any person or entity which is not, broadly, Grupo VM, any Grupo VM family member or any affiliate of Grupo
VM or a Grupo VM family member. In addition, for so long as the Holdco Class A Share structure remains in place, any Holdco Ordinary Share
acquired by Grupo VM, any Grupo VM family member or any affiliate of Grupo VM or a Grupo VM family member, will be automatically converted
into one Holdco Class A Share.

Q:  What are the material United States federal income tax consequences of the Globe Merger to U.S. holders of Globe Shares?

A:  The Globe Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended
(“Code”) and/or as a transaction described in Section 351(a) of the Code. If the Globe Merger qualifies for this tax treatment, Globe Shareholders (other
than certain non-U.S. shareholders in certain situations) generally would not recognize gain or loss on the exchange of their Globe Shares for Holdco
Ordinary Shares unless Section 367(a) of the Code applies to the Globe Merger. It is a condition to Closing that Latham & Watkins LLP (“Latham™)
will deliver to Globe, and Cravath, Swaine & Moore LLP (“Cravath”) will deliver to Grupo VM, legal opinions dated as of the Closing Date and
substantially to the effect that the Globe Merger should qualify for this tax treatment and that Globe Shareholders generally should not recognize gain
as a result of the application of Section 367(a) of the Code. The conclusions in these opinions will not be free from doubt, however, and there are
significant factual and legal uncertainties concerning these conclusions. If the conclusions in the tax opinions were to be challenged by the U.S. Internal
Revenue Service (the “IRS”) and such challenge were to be sustained, U.S. holders and certain non-U.S. holders of Globe Shares would recognize gain
(and might not be allowed to recognize loss) based on the amount such a holder realizes in the Globe Merger. For additional information, see “Material
United States Federal Income Tax Consequences”, beginning on page 130 of this proxy statement/prospectus.

Q: What are the material United Kingdom (“U.K.”) tax consequences of the Globe Merger to U.K. holders of Globe Shares?

A:  The receipt of Holdco Ordinary Shares by a Globe Shareholder who is resident for tax purposes in the U.K. in respect of, and in proportion to, such
shareholder’s Globe Shares pursuant to the Globe Merger may (on the basis and subject to the matters described in the section entitled “Material U.K.
Tax Consequences”, beginning on page 138 of this proxy statement/prospectus), be treated as a scheme of reconstruction for the purposes of U.K.
capital gains tax and corporation tax on chargeable gains (“CGT”). On that basis, a Globe Shareholder would not be treated as making a disposal of
their Globe Shares and, therefore, no liability for CGT would arise in respect of the receipt of Holdco Ordinary Shares by a Globe Shareholder pursuant
to the Globe Merger. For the purposes of CGT, the Holdco Ordinary Shares received by a Globe Shareholder would be treated as the same asset,
acquired at the same time and for the same amount, as the Globe Shares in respect of which they are issued.

X
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If the “rollover” treatment described above is not available, a Globe Shareholder would be treated as having made a full disposal of their Globe Shares
and may, depending on such shareholder’s personal circumstances, be liable for CGT.

For a further discussion of the material U.K. tax consequences of the Globe Merger to Globe Shareholders, see “Material United Kingdom Tax
Consequences” beginning on page 138 of this proxy statement/prospectus.

Tax matters are very complicated and the tax consequences of the Globe Merger to U.K. tax resident holders of Globe Shares may depend on such
holder’s particular facts and circumstances. Holders of Globe Shares are urged to consult their tax advisors to understand fully the tax consequences to
them of the Globe Merger.

Q: Will Holdco be subject to corporation tax as a result of the Globe Merger?

A:  We believe that Holdco should not incur any significant corporation tax in connection with consummation of the Globe Merger. Although changes in
tax laws, treaties or regulations or the interpretation or enforcement of these tax laws, treaties or regulations could adversely affect the intended tax
benefits of the Globe Merger to Holdco and its subsidiaries or the tax treatment of the post-business combination corporate structure of Holdco, we do
not believe that any of such changes would result in a material increase in corporation tax as compared to our current, pre-merger tax position.

Q: What do Globe Shareholders need to do now?

A:  After carefully reading and considering the information contained in this proxy statement/prospectus, Globe Shareholders are requested to submit a
proxy by mail or attend the Globe Shareholders meeting and vote in person “FOR” the adoption of the Business Combination Agreement. If you choose
to submit a proxy by mail, you should complete, sign, date and promptly return the enclosed proxy card. The proxy card will instruct the persons named
on the proxy card to vote the shareholder’s Globe Shares at the Globe Shareholders meeting as the shareholder directs. If a shareholder signs and sends
in a proxy card and does not indicate how the shareholder wishes to vote, the proxy will be voted “FOR” adoption of the Business Combination
Agreement, “FOR” approval of the adjournment proposal and “FOR” the non-binding advisory proposal to approve certain compensation arrangements
for Globe’s named executive officers in connection with the transactions contemplated by the Business Combination Agreement.

Q: Should Globe Shareholders send in their stock certificates now?

A: No. After the Business Combination is complete, Holdco will send former Globe Shareholders written instructions for exchanging their Globe stock
certificates for certificates representing Holdco Ordinary Shares.

Q: Are Globe Shareholders entitled to appraisal rights?

A:  No. Under applicable Delaware law, Globe Shareholders are not entitled to appraisal rights in connection with the Globe Merger or the Business
Combination.

Q: If my Globe Shares are held in street name by my broker, will my broker automatically vote my shares for me?

A:  No. Your broker, bank or nominee cannot vote your shares on the Business Combination proposal or the advisory proposal without instructions from
you. You should instruct your broker, bank or nominee as to how to vote your shares, following the directions provided to you. Please check the voting
form used by your broker, bank or nominee.

Q: What if I fail to instruct my broker, bank or nominee?

A:  If you do not provide your broker, bank or nominee with instructions on how to vote, your broker, bank or nominee will not be permitted to vote your
shares on the Business Combination proposal, the adjournment
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proposal or the advisory proposal. If your broker, bank or nominee does not vote your shares because you failed to provide instructions on how to vote
with respect to a proposal, the failure to vote is known as a “broker non-vote.”

The failure to provide your broker, bank or nominee instructions will have the same effect as a vote cast against the Business Combination proposal. A
failure to provide your broker, bank or nominee instructions will have no effect on the vote to approve the adjournment proposal or the advisory
proposal. “Broker non-votes” will not be treated as present for quorum purposes.

Q: Can Globe Shareholders attend the Globe Shareholders meeting and vote their shares in person?

A:  Yes. All shareholders, including shareholders of record and shareholders who hold their shares through banks, brokers, nominees or any other holder of
record, are invited to attend the Globe Shareholders meeting. Holders of record of Globe Shares can vote in person at the Globe Shareholders meeting.
If you are not a shareholder of record, you must obtain a proxy, executed in your favor, from the record holder of your shares, such as a broker, bank or
other nominee, to be able to vote in person at the Globe Shareholders meeting. If you plan to attend the Globe Shareholders meeting, you must hold
your shares in your own name or have a letter from the record holder of your shares confirming your ownership and you must bring a form of personal
photo identification with you to be admitted. Globe reserves the right to refuse admittance to anyone without proper proof of share ownership and
without proper photo identification. The Globe Shareholders meeting will be held on September 10, 2015 at 9:00 a.m. local time at 600 Brickell
Avenue, Miami, Florida 33131.

Q: CanI change my proxy?

A:  Yes. You may revoke any proxy at any time before it is voted by (1) signing and returning a proxy card with a later date, (2) delivering a written
revocation letter to the Corporate Secretary of Globe, or (3) attending the Globe Shareholders meeting in person, notifying the Secretary and voting by
ballot at the Globe Shareholders meeting. The mailing address of Globe’s Corporate Secretary is:

Globe Specialty Metals, Inc.
600 Brickell Avenue, Suite 3100
Miami, Florida 33131
Attn: Corporate Secretary
(786) 509-6900
Email: corp.sec@glbsm.com

Any shareholder entitled to vote in person at the Globe Shareholders meeting may vote in person regardless of whether a proxy has been previously
given, and such vote will revoke any previous proxy, but the mere presence (without notifying the Corporate Secretary of Globe and voting by ballot)
of a shareholder at the Globe Shareholders meeting will not constitute revocation of a previously given proxy.

Q: When do you expect to complete the Business Combination?

A:  We expect to complete the Business Combination during the fourth quarter of 2015. However, we cannot assure you when or if the Business
Combination will occur. We cannot complete the Business Combination until we obtain the approval of Globe Shareholders and satisfy the other
conditions to closing in the Business Combination Agreement, including obtaining the necessary regulatory approvals.

Q  Have any Globe Shareholders agreed to support the Business Combination?

A:  Yes. Alan Kestenbaum, Executive Chairman of Globe, has entered into a Voting Agreement (the “AK Voting Agreement”) for the benefit of Grupo
VM, pursuant to which Mr. Kestenbaum has agreed to vote all of his Globe Shares in favor of the adoption of the Business Combination Agreement
and each of the other
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actions contemplated by the Business Combination Agreement. Mr. Kestenbaum also agreed that he would not vote any of his Globe Shares in favor of
any competing proposal. The AK Voting Agreement terminates upon the earliest of the mutual agreement of Grupo VM and Mr. Kestenbaum, the
effective time of the Globe Merger, a change in recommendation by the Globe Board pursuant to the Business Combination Agreement and the
termination of the Business Combination Agreement in accordance with its terms. The Globe Shares held by Mr. Kestenbaum and subject to the AK
Voting Agreement represented approximately 12.05% of the voting power of Globe as of July 31, 2015, determined without regard to stock options or
restricted stock units held by Mr. Kestenbaum that are not entitled to vote at the Globe Shareholders Meeting.

Q: Whom should Globe Shareholders call with questions about the Globe Shareholders meeting or the Business Combination?
A:  Globe Shareholders should call (888) 255-0134 with any questions about the Globe Shareholders meeting or the Business Combination.

You also are urged to consult your own legal, tax and/or financial advisors with respect to any aspect of the Business Combination, the Business
Combination Agreement or other matters discussed in this proxy statement/prospectus.

xlii
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus and may not contain all of the information that may be
important to you. Accordingly, we urge you to carefully read the entire proxy statement/prospectus, including the Annexes and the documents referred to
or incorporated by reference in this proxy statement/prospectus. Each item in this summary includes a page reference directing you to a more complete
description of that item. See “Where You Can Find More Information” beginning on page 262 of this proxy statement/prospectus.

Information about the Companies
Globe Specialty Metals, Inc.

Globe Specialty Metals, Inc., together with its subsidiaries (collectively, “Globe Group™), is one of the world’s largest and most efficient
producers of silicon metal and silicon-based alloys. Silicon metal, the Globe Group’s principal product, is used as a primary raw material in making
silicone compounds, aluminum and polysilicon. The Globe Group’s silicon-based alloys are used as raw materials in making steel, automotive
components and ductile iron. The Globe Group controls the supply of most of its raw materials, and the Globe Group captures, recycles and sells most of
the by-products generated in its production processes.

Globe was incorporated in December 2004 pursuant to the laws of the State of Delaware under the name “International Metal Enterprises,
Inc.” for the initial purpose to serve as a vehicle for the acquisition of companies operating in the metals and mining industries. In November 2006, the
company changed its name to “Globe Specialty Metals, Inc.”

The principal executive offices of Globe are located at 600 Brickell Avenue, Suite 3100, Miami, FL. 33131 and its telephone number at that
address is (786) 509-6900.

Additional information about the Globe Group is included in documents incorporated by reference into this document. See “Where You Can
Find More Information” beginning on page 262 of this proxy statement/prospectus.

Grupo FerroAtldntica, S.A.U.

Grupo FerroAtlantica, S.A.U. (“FerroAtlantica”) is a Spanish multinational company operating globally in the silicon metal, manganese- and
silicon-based alloy and other specialty metals industries, with interests in hydroelectric power in Spain and France and quartz mining interests in France,
Spain, Venezuela and South Africa. FerroAtlantica, together with its subsidiaries (collectively, “FerroAtlantica Group”), is a leading global silicon metal
producer based on production output for 2014 and a leading global manganese- and silicon-based alloy producer based on production output for 2014.
The FerroAtlantica Group currently operates fifteen electrometallurgy factories in Spain, France, Venezuela, South Africa and China and quartz mining
activities in Spain and South Africa. The FerroAtlantica Group also operates twelve hydroelectric power plants in Spain and two hydroelectric power
plants in France. FerroAtlantica is currently a wholly owned subsidiary of Grupo VM.

FerroAtlantica’s registered address is Torre Espacio, Paseo de la Castellana, 259 D Planta 49, 28046, Madrid, Spain and its telephone
number at that address is +34-91-5903219.

VeloNewco Limited

VeloNewco Limited (“Holdco”), a private limited liability company organized under the laws of England and Wales, was incorporated on
February 5, 2015, for the purpose of holding Globe and FerroAtlantica following completion of the Business Combination. To date, Holdco has not
conducted any activities other than
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those incidental to its formation, the execution and performance of the Business Combination Agreement, the Business Combination, and the filings
required to be made under applicable laws, including the U.S. securities laws, the laws of the State of Delaware, the laws of England and Wales, and
antitrust and competition laws in connection with the Business Combination. Holdco’s registered address is c/o Legalinx Ltd, One Fetter Lane, London,
EC4A 1BR, U.K. and its telephone number at that address is +44-800-9758080.

Following the Business Combination, Globe and FerroAtlantica will be wholly owned subsidiaries of Holdco. Based on the number of
Holdco Class A Shares to be issued in the FerroAtlantica Stock Exchange and the number of Holdco Ordinary Shares to be issued in the Globe Merger in
respect of the number of fully diluted Globe Shares outstanding on February 23, 2015, determined using the treasury stock method, Grupo VM and the
former Globe Shareholders are expected to own approximately 57% and 43%, respectively, of Holdco after the completion of the Business Combination.
The Holdco Ordinary Shares being registered pursuant to the registration statement on Form F-4 of which this proxy statement/prospectus forms a part
are expected to be traded on the NASDAQ under the ticker symbol “GSM”.

Gordon Merger Sub, Inc.

Gordon Merger Sub, Inc. (“Globe Merger Sub”), a Delaware corporation wholly-owned by Holdco, was formed on February 3, 2015 for the
purpose of effecting the Business Combination. Upon the terms and conditions set forth in the Business Combination Agreement, on the closing date of
the Business Combination, Globe Merger Sub will be merged with and into Globe, with Globe surviving the merger as a wholly-owned subsidiary of
Holdco. To date, Globe Merger Sub has not conducted any activities other than those incidental to its formation, the execution and performance of the
Business Combination Agreement, and the Business Combination.

Globe Merger Sub’s address is c/o Corporation Service Company, 2711 Centerville Rd #400, Wilmington, DE 19808.

The Business Combination Agreement (Page 96)

A copy of the Business Combination Agreement is attached as Annex A to this proxy statement/prospectus. Please read the Business
Combination Agreement carefully as it is the principal document that governs the Business Combination. For more information on the Business
Combination and the Business Combination Agreement, see “The Business Combination Agreement” beginning on page 96 of this proxy
statement/prospectus.

Pursuant to the terms and conditions of the Business Combination Agreement, Globe and FerroAtlantica have agreed to combine their
businesses under Holdco, a newly created holding company organized under the laws of England and Wales. Based on the number of Holdco Class A
Shares to be issued in the FerroAtlantica Stock Exchange and the number of fully diluted Globe Shares outstanding on the date of the Business
Combination Agreement, determined using the treasury stock method, Grupo VM and former Globe Shareholders are expected to own approximately
57% and 43%, respectively, of Holdco.

Structure of the Business Combination (Page 96)
The proposed business combination will be effected in two principal transaction steps.

. First, Holdco will acquire from Grupo VM all of the FerroAtlantica Shares in exchange for 98,078,161 Holdco Class A Shares, after which
FerroAtlantica will be a wholly owned subsidiary of Holdco. In certain circumstances described in this proxy statement/prospectus, Grupo
VM may be required to make additional cash contributions to FerroAtlantica (prior to completion of the Business Combination) or Holdco
(after completion of the Business Combination) based upon FerroAtlantica’s Net Debt at the closing of the Business Combination. For the
definition of “Net Debt”, see “The
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completion of the FerroAtlantica Stock Exchange.

Globe
Shareholders

Globe
(US)

Business Combination Agreement—Grupo VM Adjustment” beginning on page 96 of this proxy statement/prospectus. We refer to the
acquisition of the FerroAtlantica Shares by Holdco in exchange for Holdco Class A Shares as the “FerroAtlantica Stock Exchange”.

. Immediately after the FerroAtlantica Stock Exchange, Globe Merger Sub will merge with and into Globe, with Globe surviving the merger
as a wholly-owned subsidiary of Holdco. In the merger, each Globe Share will be converted into the right to receive one Holdco Ordinary
Share. We refer to the merger of Globe Merger Sub with and into Globe as the “Globe Merger.” The Globe Merger is conditioned upon the

The following diagram illustrates the structure of the Business Combination:

Pre-Business Combination Structure

Grupo VM
(Spain)

FerroAtlantica
(Spain)

Post-Business Combination Structure

Globe Grupo VM
Shareholders (Spain)
Holdco (UK)
Globe FerroAtléntica
(u.s.) {Spain)
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The FerroAtlantica Stock Exchange (Page 96)

Subject to the terms and conditions of the Business Combination Agreement, Holdco will acquire all of the FerroAtlantica Shares in
exchange for 98,078,161 Holdco Class A Shares, after which FerroAtlantica will be a wholly owned subsidiary of Holdco. In certain circumstances
described in the accompanying proxy statement/prospectus, Grupo VM may be required to make additional cash contributions to FerroAtléantica (prior to
completion of the Business Combination) or Holdco (after completion of the Business Combination) based upon FerroAtlantica’s Net Debt at the closing
of the Business Combination. For the definition of “Net Debt”, see “The Business Combination Agreement—Grupo VM Adjustment” beginning on page
96 of this proxy statement/prospectus.

Globe Merger Consideration and Exchange Ratio (Page 98)

Subject to the terms and conditions of the Business Combination Agreement, at the completion of the Globe Merger, each outstanding Globe
Share will be converted into the right to receive one Holdco Ordinary Share.

Difference between Holdco Ordinary Shares and Holdco Class A Shares (Page 222)

The Holdco Ordinary Shares and the Holdco Class A Shares will have the same rights, powers and preferences, and vote together as a single
class, except for the right of the holders of Holdco Ordinary Shares to receive the net proceeds, if any, of a representations and warranties insurance
policy (the “R&W Policy”) to be purchased by Holdco in connection with the Business Combination.

The R&W Policy insures Holdco, for the benefit of the holders of Holdco Ordinary Shares, against certain breaches of certain
representations and warranties made by Grupo VM and FerroAtlantica in the Business Combination Agreement, subject to the deductibles, caps and
other limitations contained in the R&W Policy. Under Holdco’s articles of association, Holdco would be required to distribute the aggregate net proceeds
under the representations and warranties insurance policy, if any, to the holders of the Holdco Ordinary Shares. Holders of Holdco Class A Shares would
not be entitled to participate in these distributions. Globe Shareholders are receiving Holdco Ordinary Shares so that Globe Shareholders may receive the
benefit of distributions from the net proceeds, if any, of the R&W Policy. See “Comparison of Shareholder Rights Before and After the Business
Combination,” beginning on page 228 of this proxy statement/prospectus.

Globe Stock Options and Stock-Based Awards (Page 99)

Under the Business Combination Agreement, at the time at which the Globe Merger becomes effective (the “Effective Time”), equity-based
awards of Globe will be treated as follows:

Stock Options. Each option to acquire Globe Shares granted under any Globe equity plan that is outstanding and unexercised immediately
prior to the Effective Time, whether or not vested, will be converted into an option to acquire, on the same terms and conditions as were applicable to the
Globe stock option prior to the Globe Merger, a number of Holdco Ordinary Shares equal to the number of Globe Shares subject to such Globe stock
option at an exercise price per Holdco Ordinary Share equal to the exercise price per Globe Share of such Globe stock option.

Restricted Stock Units. Each restricted stock unit award granted under any Globe equity plan that is outstanding immediately prior to the
Effective Time, whether or not vested, shall be assumed by Holdco and shall be converted into a restricted stock unit award, on the same terms and
conditions as were applicable to the Globe restricted stock units prior to the Globe Merger, in respect of the number of Holdco Ordinary Shares equal to
the number of Globe Shares underlying such Globe restricted stock units.
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Stock Appreciation Rights. Each stock appreciation right award granted under any Globe equity plan that is outstanding immediately prior to
the Effective Time, whether or not vested, shall be assumed by Holdco and shall be converted into a stock appreciation right award, on the same terms
and conditions as were applicable to the Globe stock appreciation right award prior to the Globe Merger, in respect of the number of Holdco Ordinary
Shares equal to the number of Globe Shares underlying such Globe stock appreciation right, at an exercise price per Holdco Ordinary Share equal to the
exercise price per Globe Share of such Globe stock appreciation right.

Restricted Shares. Each share of restricted stock granted under any Globe equity plan that is outstanding immediately prior to the Effective
Time, whether or not vested, shall be assumed by Holdco and shall be converted into one restricted Holdco Ordinary Share, on the same terms and
conditions as applied to the Globe restricted share prior to the Globe Merger.

Reasons for the Business Combination and Recommendation of the Globe Board (Page 76)

At its meeting held on February 22, 2015, the board of directors of Globe (the “Globe Board”) unanimously determined that the transactions
contemplated by the Business Combination Agreement are consistent with, and will further, the business strategies and goals of Globe and are in the best
interests of the Globe Shareholders, and approved and declared advisable the Original Business Combination Agreement and the transactions
contemplated thereby. On May 5, 2015, the Globe Board approved the Business Combination Agreement, which made technical amendments to the
Original Business Combination Agreement.

In approving the Original Business Combination Agreement and the Business Combination Agreement, the Globe Board considered a
variety of factors in favor of the Business Combination, which are discussed in further detail in “Business Combination—Reasons for the
Recommendation to Globe Shareholders by the Globe Board” on page 76.

The Globe Board recommends that you vote “FOR” the proposal to adopt the Business Combination Agreement.

Opinion of Goldman, Sachs & Co., Globe’s Financial Advisor (Page 86)

Goldman, Sachs & Co. (“Goldman Sachs™) delivered its oral opinion to the Globe Board, which was subsequently confirmed by delivery of
a written opinion dated as of February 23, 2015, and based upon and subject to the factors and assumptions set forth therein and taking into account the
FerroAtlantica Stock Exchange, that as of such date the conversion of each outstanding Globe Share into the right to receive one Holdco Ordinary Share
(“Exchange Ratio”) pursuant to the Business Combination Agreement was fair from a financial point of view to the holders of Globe Shares. The opinion
does not address the fairness of the Exchange Ratio to Grupo VM and its affiliates.

The full text of the written opinion of Goldman Sachs, dated February 23, 2015, which sets forth assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex G. Goldman Sachs provided its opinion
for the information and assistance of the Globe Board in connection with its consideration of the Business Combination. The Goldman Sachs opinion is
not a recommendation as to how any holder of Globe Shares should vote with respect to the Business Combination or any other matter.

Interests of Directors and Executive Officers in the Business Combination (Page 61)

Globe Shareholders should be aware that Globe directors and executive officers may have interests in the Business Combination that are
different from, or in addition to, the interests of the Globe Shareholders. These interests may include, but are not limited to, the continued engagement
and/or employment, as applicable, of certain directors
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and executive officers of Globe, the continued positions of certain directors of Globe as directors of Holdco, agreements that provide for enhanced
severance upon a qualifying termination of employment in connection with a change in control, and the indemnification of and advancement of expenses
to former Globe directors and executive officers by Holdco. These interests also include the treatment in the Business Combination of restricted stock
units, stock options and other equity awards held by these directors and executive officers.

The Globe Board was aware of these potentially differing interests of Globe directors and executive officers and considered them, among
other matters, in reaching its decision to approve the Business Combination Agreement and to recommend that Globe Shareholders vote in favor of the
proposal to adopt the Business Combination Agreement.

For further information with respect to arrangements between Globe and its named executive officers, see the information included under
“Proposal 3—Advisory Vote on Business Combination-Related Compensation for Globe’s Named Executive Officers—Golden Parachute
Compensation” beginning on page 252 of this proxy statement/prospectus.

Governance and Management of Holdco (Page 100)

At the completion of the Business Combination, Holdco will have a Board of Directors consisting of nine directors with four directors to be
designated by the Globe Board from among its current members and five directors to be designated by Grupo VM. Alan Kestenbaum, who is currently
Executive Chairman of Globe, will be appointed as executive chairman of the Holdco Board and will be one of the Globe designees. Grupo VM has
determined to designate Javier Lopez Madrid as executive vice-chairman of the Holdco Board and a Grupo VM designee. At least one of the Grupo VM
designees and three of the Globe designees are required to qualify as “independent directors”, as such term is defined in the NASDAQ stock market rules
and applicable law. Upon completion of the Business Combination, the Holdco Board will have the following four committees: an Audit Committee, a
Nominating and Corporate Governance Committee, a Compensation Committee and a BCA Special Committee (as described in “The Business
Combination Agreement—Post-Business Combination Governing Documents and Additional Matters Concerning Holdco” beginning on page 100 of
this proxy statement/prospectus), each of which will consist of three members of the Holdco Board. The Audit Committee and the Compensation
Committee will contain two Grupo VM designees and one Globe designee, in each case subject to the NASDAQ stock market rules, including any
director independence requirements applicable to Holdco, and applicable law. Two independent Globe designees will constitute a majority of the
Nominating and Corporate Governance Committee and the BCA Special Committee, and one independent Grupo VM designee will serve on the BCA
Special Committee.

After the completion of the Business Combination, Pedro Larrea Paguaga will act as Chief Executive Officer of Holdco. Joseph Ragan will
act as Chief Financial Officer of Holdco. José Maria Calvo-Sotelo will act as Vice President of Financial Planning and Analysis of Holdco. Stephen
Lebowitz will act as Chief Legal Officer of Holdco. Prior to the completion of the Business Combination, the Holdco Board is expected to adopt a
resolution providing for the appointments of certain other members of management of Holdco and the establishment of the responsibilities of the
executive chairman and executive vice-chairman of the Holdco Board. The remaining Holdco senior management team has not yet been determined, but
it is expected that the senior management will be comprised of current Globe and FerroAtléantica officers.

Holdco Articles (Page 158)

Grupo VM, as the sole shareholder of Holdco prior to the Globe Merger, will adopt Amended and Restated Articles of Association of
Holdco (the “Holdco Articles”), to be effective at the completion of the Business Combination. The Holdco Articles provide for director appointments
consistent with the Business Combination Agreement, the Grupo VM Shareholder Agreement and the AK Shareholder Agreement. See “The Business
Combination Agreement”, “Grupo VM Shareholder Agreement” and “AK Shareholder Agreement”,
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beginning on pages 96, 120 and 125, respectively, of this proxy statement/prospectus. Pursuant to the Holdco Articles, the Holdco Board will consist of
nine directors, which number may not be changed without the approval of two-thirds of the entire Holdco Board prior to the first date on which Grupo
VM and its affiliates in the aggregate beneficially own less than 15% of the Holdco Shares, which date we refer to as the “Sunset Date”. Prior to the
Sunset Date, Grupo VM will have the right to nominate that number of directors to the Holdco Board proportionate to its share ownership, generally
rounded up to the nearest whole number of directors. Until Grupo VM no longer has the right to designate or nominate a majority of the Holdco Board
and Grupo VM directors no longer constitute the majority of the Holdco Board (the “Decrease Date”), the Globe independent directors of Holdco will
have the exclusive right to nominate directors for election at annual shareholders meetings subject to the rights of Grupo VM and Mr. Kestenbaum to
nominate individuals or be nominated to be a member of the Holdco Board. Prior to the third anniversary of the adoption of the Holdco Articles, if

Mr. Kestenbaum is not serving as Executive Chairman of Holdco, the Holdco Articles provide that Grupo VM and/or the Globe independent directors
may submit the names of one or more person(s) to the Nominating and Corporate Governance Committee for consideration to be appointed as a director
of Holdco and act as the Executive Chairman. If the Nominating and Corporate Governance Committee recommends any of those person(s) to the
Holdco Board, prior to the third anniversary of the Holdco Articles or the Sunset Date, whichever is earlier, two-thirds of the entire Holdco Board
(including at least one Globe independent director) must approve such recommended person in order for such person to be approved as a director. On or
after the third anniversary of the adoption of the Holdco Articles, if Mr. Kestenbaum is not serving as Executive Chairman of Holdco, the Board may
determine that the chief executive officer of Holdco should serve as a member of the Holdco Board, provided that if the chief executive officer of Holdco
is an affiliate of Grupo VM or was a Grupo VM designee prior to such determination, he or she will be deemed to be a Grupo VM designee. Holdco
directors must be qualified to serve under applicable law, the NASDAQ stock market rules and Holdco polices, and also satisfy standards of character
and experience.

The Holdco Articles provide that certain extraordinary actions described under “Business of Holdco and Certain Information About Holdco
—Meetings and Decision Making—M atters Requiring Two-Thirds Board Approval” beginning on page 162 of this proxy statement/prospectus require
approval of two-thirds of the entire Holdco Board prior to the Sunset Date, including, if Mr. Kestenbaum is not serving as Executive Chairman of
Holdco, the approval of at least one independent director of Holdco. In addition, for a period of up to three years after completion of the Business
Combination, the Holdco Articles provide that certain actions described under “Business of Holdco and Certain Information About Holdco—Meetings
and Decision Making—M atters Requiring Majority Board Approval and Executive Chairman” beginning on page 163 of this proxy statement/prospectus
require approval of a majority of the entire Holdco Board, including the Executive Chairman.

The foregoing description of the Holdco Articles does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of such document, a copy of which is filed herewith as Annex F, and is hereby incorporated by reference herein.

Listing of Holdco Ordinary Shares on Stock Exchange (Page 226)

Globe Shares are currently quoted on the NASDAQ under the symbol “GSM”. It is a condition to Closing that the Holdco Ordinary Shares
be approved and authorized for listing on the NASDAQ, subject to official notice of issuance. Globe and Grupo VM will use their commercially
reasonable efforts to cause the Holdco Ordinary Shares to be approved for listing on the NASDAQ under ticker symbol “GSM” prior to the Effective
Time.

Only the Holdco Ordinary Shares are expected to be traded on the NASDAQ. Each Holdco Class A Share will automatically convert into
one Holdco Ordinary Share upon the earlier of (i) the twentieth Business Day after the expiration of the R&W Policy; (ii) the establishment of a trust, the
transfer of the R&W Policy to such trust in exchange for participation units and the distribution of such participation units to the holders of
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Holdco Ordinary Shares; and (iii) its transfer to any person or entity which is not, broadly, Grupo VM, any Grupo VM family member or any affiliate of
Grupo VM or a Grupo VM family member. In addition, for so long as the Holdco Class A Share structure remains in place, any Holdco Ordinary Share
acquired by Grupo VM, any Grupo VM family member or any affiliate of Grupo VM or a Grupo VM family member, will be automatically converted
into one Holdco Class A Share.

The Holdco Ordinary Shares issuable in connection with the Business Combination will be freely transferable under the Securities Act.

Material U.S. Tax Consequences of the Business Combination (Page 130)

The Globe Merger. The Globe Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of the Code and/or as
a transaction described in Section 351(a) of the Code, generally with no gain or loss recognition to U.S. holders of Globe Shares for U.S. federal income
tax purposes. It is a condition to Closing that Latham deliver to Globe, and Cravath deliver to Grupo VM, their respective opinions dated as of the
Closing Date and substantially to the effect that (1) the Globe Merger should qualify for U.S. federal income tax purposes as a “reorganization” within
the meaning of Section 368(a) of the Code and/or as a transaction described in Section 351(a) of the Code, and (2) the Globe Merger should not result in
gain being recognized because of the application of Section 367(a)(1) of the Code, other than with respect to any holder of Globe Shares that would be a
“five-percent transferee shareholder” of Holdco (within the meaning of U.S. Treasury Regulations Section 1.367(a)-3(c)(5)(ii)) following the Globe
Merger and that does not enter into a five-year gain recognition agreement in the form provided in U.S. Treasury Regulations Section 1.367(a)-8(c) (the
“Intended U.S. Tax Treatment”).

Assuming these conclusions are ultimately sustained, and subject to the discussion below in “Material United States Federal Income Tax
Consequences—The Globe Merger—U.S. Holders—Characterization of the Right to Receive Preferential Dividends”, a U.S. holder of Globe Shares
generally will not recognize any gain or loss upon receipt of Holdco Ordinary Shares in exchange for Globe Shares in the Globe Merger. If either of these
conclusions were to be challenged by the IRS and such challenge were to be sustained, then each U.S. holder of Globe Shares would recognize gain (and
might not be allowed to recognize loss) equal to the difference between the sum of the fair market value of the Holdco Ordinary Shares and its tax basis
in the Globe Shares surrendered in exchange therefor, as calculated separately for each block of Globe Shares.

The conclusions in the tax opinions will not be free from doubt, as there are significant factual and legal uncertainties concerning them. In
particular, Section 367(a) of the Code and the applicable U.S. Treasury Regulations promulgated thereunder require that in order for U.S. holders of
Globe Shares to avoid recognizing gain on the exchange of their Globe Shares in the Globe Merger, certain requirements must be met, including that the
fair market value of Holdco equal or exceed that of Globe at the Effective Time. The relevant law is not clear and there are significant factual and legal
uncertainties concerning the determination of fair market value for this purpose, including taking into account several factors in addition to the estimated
ratio of ownership of Holdco Shares by Globe Shareholders following the Globe Merger, which is expected to be approximately 43% (the “Estimated
Ownership Ratio”). If at the Effective Time the fair market value of Globe were found to exceed that of Holdco for purposes of Section 367(a), a U.S.
holder of Globe Shares would recognize gain (but not loss) based on the amount such U.S. holder realizes in the Globe Merger, as calculated separately
for each block of Globe Shares. Moreover, none of Globe, FerroAtlantica, Grupo VM, Holdco or Globe Merger Sub intends to request a ruling from the
IRS regarding the U.S. federal income tax consequences of the Globe Merger. The tax opinions only address the Intended U.S. Tax Treatment and do not
address other U.S. tax consequences, including those that would apply to certain non-U.S. holders if the Globe Shares constitute a U.S. real property
interest. For additional information, see “Material United States Federal Income Tax Consequences” beginning on page 130 of this proxy
statement/prospectus.
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Tax matters are very complicated, and the tax consequences of the Globe Merger to each U.S. holder of Globe Shares may depend on
such shareholder’s particular facts and circumstances. Holders of Globe Shares are urged to consult their tax advisors to understand fully the
tax consequences to them of the Globe Merger.

Material U.K. Tax Consequences of the Business Combination (Page 138)

The receipt of Holdco Ordinary Shares by a Globe Shareholder who is resident for tax purposes in the United Kingdom in respect of, and in
proportion to, such shareholder’s Globe Shares pursuant to the Globe Merger may (on the basis and subject to the matters described in the section
entitled “Material U.K. Tax Consequences”), be treated as a scheme of reconstruction for the purposes of U.K. capital gains tax and corporation tax on
chargeable gains (“CGT”). On that basis, a Globe Shareholder would not be treated as making a disposal of their Globe Shares and, therefore, no liability
for CGT would arise in respect of the receipt of Holdco Ordinary Shares by a Globe Shareholder pursuant to the Globe Merger. For the purposes of CGT,
the Holdco Ordinary Shares received by a Globe Shareholder would be treated as the same asset, acquired at the same time and for the same amount, as
the Globe Shares in respect of which they are issued.

If the “rollover” treatment described above is not available, a Globe Shareholder would be treated as having made a full disposal of their
Globe Shares and may, depending on such shareholder’s personal circumstances, be liable to pay CGT.

For a further discussion of the material U.K. tax consequences of the Globe Merger to Globe Shareholders, see “Material United Kingdom
Tax Consequences”, beginning on page 138 of this proxy statement/prospectus.

Tax matters are very complicated and the tax consequences of the Globe Merger to U.K. tax resident holders of Globe Shares may
depend on such holder’s particular facts and circumstances. Holders of Globe Shares are urged to consult their tax advisors to understand fully
the tax consequences to them of the Globe Merger.

Material Spanish Tax Consequences of the Business Combination (Page 142)

The FerroAtlantica Stock Exchange is intended to either (1) qualify as a “share-for-share exchange” (canje de valores) under the Spanish
corporate income tax neutrality framework and thus benefit from the tax neutrality regime, or (2) not generate Spanish taxable income for Grupo VM
pursuant to the Spanish corporate income tax participation exemption, as determined by Grupo VM in its own discretion (the “Intended Spanish Tax
Treatment”). It is a condition to Closing that Uria Menéndez Abogados, S.L.P. deliver to Grupo VM an opinion dated as of the Closing Date to the effect
that the FerroAtlantica Stock Exchange should qualify for the Intended Spanish Tax Treatment. The conclusions in this opinion will rely on a number of
factual and legal assumptions related to Grupo VM, Holdco, FerroAtlantica and its subsidiaries, and will refer exclusively to Spain and Spanish laws
currently in force and to current Spanish administrative interpretations.

No Solicitation of Transactions and Change in Recommendation (Page 107)

Under the Business Combination Agreement, Globe agreed (i) to cease any discussions or negotiations existing on the date of the Business
Combination Agreement with any persons with respect to, (ii) not to solicit, initiate or knowingly encourage any proposal which may lead to and (iii) not
to engage in any discussions or negotiations or cooperate with any person with respect to any inquiries regarding, or the making of, any “competing
proposal” relating to a merger, reorganization or similar transaction, the acquisition of 20% or more of the consolidated assets of Globe and its
subsidiaries, the acquisition of 20% or more of the Globe Shares or any purchase, tender or exchange offer resulting in any person owning 20% or more
of the Globe Shares. Notwithstanding these general prohibitions, subject
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to certain conditions, at any time prior to the adoption of the Business Combination Agreement by the Globe Shareholders, the Globe Board may provide
information to and negotiate with a competing bidder if:

. such competing proposal constitutes or would reasonably be expected to lead to a superior proposal; and

. the Globe Board concludes in good faith, after consultation with legal advisors, that failure to take such action with respect to such
competing proposal would be inconsistent with its fiduciary duties under applicable law.

Globe must provide FerroAtlantica with notice of, and other disclosure related to, any competing proposals.

Notwithstanding the foregoing provisions of the Business Combination Agreement, prior to the Globe Shareholders’ adoption of the
Business Combination Agreement, the Globe Board may, in response to any bona fide written competing proposal, effect an adverse recommendation
change or terminate the Business Combination Agreement to enter into an alternative acquisition agreement or both, if the Globe Board determines in
good faith, after consultation with outside financial and legal advisors, that such competing proposal constitutes a superior proposal relating to a merger,
reorganization or similar transaction, the acquisition of 50% or more of the consolidated assets of Globe and its subsidiaries, the acquisition of 50% or
more of the Globe Shares or any purchase, tender or exchange offer resulting in any person owning 50% or more of the Globe Shares, is reasonably
likely to be consummated and is more favorable to the Globe Shareholders from a financial point of view; provided that Globe provides FerroAtlantica
with 48 hours’ notice of its intention to make an adverse recommendation change.

In addition to the obligations of Globe referenced above, Globe will within 48 hours notify FerroAtlantica orally and in writing of the
identity of the person making any competing proposal and a copy of the competing proposal (or where no such copy is available, a reasonably detailed
description of the competing proposal), and if requested by FerroAtlantica, engage in good faith negotiations with FerroAtlantica regarding any changes
proposed by FerroAtlantica to the terms of the Business Combination Agreement.

Furthermore, the Globe Board may make an adverse recommendation change if the Globe Board determines in good faith after consultation
with its outside legal and financial advisors, that the failure to change its recommendation would be inconsistent with its fiduciary duties under
applicable law. See “The Business Combination Agreement—Covenants—No Solicitation of Transactions” beginning on page 107 of this proxy
statement/prospectus.

Conditions to Completing the Business Combination (Page 112)

Currently, we expect to complete the Business Combination in the fourth quarter of 2015. As more fully described in the Business
Combination Agreement, the obligations of each party to effect the Business Combination depend on a number of conditions being satisfied or, to the
extent legally permissible, waived. These conditions include:

. adoption of the Business Combination Agreement by the Globe Shareholders;
. the Holdco Ordinary Shares having been approved for listing on the NASDAQ;

. no governmental entity of competent jurisdiction enacting any law or issuing any order or injunction that prohibits or makes illegal
consummation of the Business Combination;

. the registration statement, of which this proxy statement/prospectus forms a part, being declared effective by the Securities and Exchange
Commission (the “SEC”) and not being subject to any stop order suspending its effectiveness;
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. any waiting period (or any extension thereof) required under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the
“HSR Act”), and the competition laws of Spain, Germany and South Africa having expired or been terminated and (to the extent applicable)
any such competition approvals having been obtained; and

. the actions necessary to cause the FerroAtlantica Stock Exchange and Globe Merger to become effective having been taken by the parties.

In addition, the obligations of each of Globe, Grupo VM and FerroAtlantica to effect the Business Combination are subject to satisfaction or
waiver of the following conditions:

. the accuracy of the other party’s representations and warranties (subject to certain qualifications), and the receipt of a certificate signed by
the other party’s duly authorized officer as to the satisfaction of this condition;

. the compliance by the other party, in all material respects, with their obligations under the Business Combination Agreement, and the receipt
of a certificate signed by the other party’s duly authorized officer as to the satisfaction of this condition;

. the absence, since the date of the Business Combination Agreement, of a material adverse effect on the other party;

. the receipt by each of Globe and Grupo VM of legal opinions from their respective counsels with respect to certain tax consequences of the
Business Combination; and

. the delivery of certain documents by each of the parties.

In addition, the obligation of Globe to effect the Business Combination is subject to satisfaction or waiver of the following condition:

. Grupo VM shall not have made the adjustment threshold election to reduce a required cash contribution below certain levels. See “The
Business Combination Agreement—Grupo VM Adjustment” beginning on page 96 of this proxy statement/prospectus.

Termination (Page 114)

Globe and FerroAtlantica may jointly agree to terminate the Business Combination Agreement at any time. In addition, either Globe or
FerroAtlantica may terminate the Business Combination Agreement in various circumstances, including a failure to obtain the requisite Globe
Shareholder approval, failure (on a final and non-appealable basis) to obtain certain necessary governmental approvals, or failure to complete the
Business Combination by November 23, 2015 (subject to the right of either party to extend this date to May 21, 2016 in certain circumstances).

FerroAtlantica may terminate the Business Combination Agreement if the Globe Board changes its recommendation for the Business
Combination, or, under certain circumstances, Globe breaches certain of its representations and warranties or fails to comply with its obligations under
the Business Combination Agreement.

Globe may terminate the Business Combination Agreement if prior to the Globe Shareholder approval, the Globe Board enters into a
definitive acquisition agreement with respect to a superior proposal and Globe has paid the termination fee described below, or under certain
circumstances, Holdco, Grupo VM or FerroAtlantica breaches certain of their representations and warranties or fails to comply with their obligations
under the Business Combination Agreement.

11
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Termination Fees and Expense Reimbursement (Page 115)
Under the Business Combination Agreement, Globe will be required to pay FerroAtlantica a termination fee of $25 million if:

. Prior to receipt of the Globe Shareholder approval, the Globe Board determines to enter into a definitive acquisition agreement with respect
to a superior proposal;

. FerroAtlantica terminates the Business Combination Agreement upon a change of board recommendation by the Globe Board; or

. A competing proposal for Globe is publicly announced and both the Business Combination Agreement is subsequently terminated by
FerroAtlantica due to Globe’s failure to obtain the necessary shareholder vote and within six months after such termination, Globe enters into
a definitive acquisition agreement in respect to the competing proposal.

Under the Business Combination Agreement, expense reimbursement of up to $10 million is payable to:
. FerroAtlantica by Globe if FerroAtlantica terminates due to a breach by Globe; or

. Globe by FerroAtlantica if Globe terminates due to a breach by FerroAtlantica, Holdco or Grupo VM.

Regulatory Matters (Page 127)

Under the Business Combination Agreement, the completion of the Business Combination is conditioned on the receipt of antitrust and
competition approvals (or the expiration of the applicable waiting periods) in several jurisdictions, including the U.S., Spain, Germany and South Africa.
Globe and FerroAtlantica have submitted notifications in each jurisdiction where required.

At any time before completion of the Business Combination, the U.S. Department of Justice Antitrust Division, the U.S. Federal Trade
Commission (the “FTC”), a U.S. state attorney general, or other U.S. or foreign regulatory authorities could take action under the relevant antitrust,
competition or foreign investment laws, including seeking to enjoin or prohibit the combination or require modifications, seeking divestiture of
substantial assets and businesses of Globe or FerroAtlantica or their subsidiaries, or requiring operational restrictions on the parties’ assets and
businesses. Certain of these regulatory authorities may also take such actions after the Business Combination has been consummated. Private parties may
also bring legal actions under the antitrust and competition laws under certain circumstances.

Antitrust and competition approvals (or the expiration of the applicable waiting periods) in the U.S., Spain, Germany and South Africa are
conditions to completion of the Business Combination. In connection with antitrust approvals or clearances, neither Globe nor FerroAtlantica is required
to divest assets in North America or Western Europe, which would be deemed to result in a material and adverse effect on its business. While the parties
believe that the Business Combination can be effected in compliance with all applicable regulatory laws, there can be no assurance that the antitrust,
competition or foreign investment authorities will terminate or permit the applicable waiting periods to expire, or approve or clear the Business
Combination at all, or that they will do so without restrictions or conditions. There is also no assurance that a challenge to the completion of the Business
Combination under the antitrust, competition or foreign investment laws will not be made or that, if such a challenge were made, the parties would
prevail or would not be required to accept certain conditions, possibly including divestitures and conduct restrictions, in order to complete the Business
Combination.

Filings were made with the relevant competition authorities in Germany on March 2, 2015, in the U.S. on March 9, 2015 and in South Africa
on March 12, 2015. Following submission of the relevant information by FerroAtlantica, on March 12, 2015 the Spanish competition authority
communicated to FerroAtlantica its
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preliminary view that the transaction failed to meet the merger control notification thresholds in Spain. The parties subsequently determined that no
merger control filing was required in Spain. The competition authorities in Germany cleared the transaction on March 30, 2015. On April 8, 2015,
FerroAtlantica voluntarily withdrew its filing with the competition authorities in the U.S. and refiled its notification on April 10, 2015. On May 11, 2015,
the Department of Justice issued a request for additional information to each of Globe and Grupo VM, which extends the waiting period until 30 days
after each party substantially complies with the request. On June 9, 2015, the competition commission of South Africa approved the Business
Combination. The authorities applied certain conditions to which the parties have agreed that are intended to reasonably continue Globe’s investment in
its Siltech facility in South Africa and the business relationships with local South African customers and suppliers following completion of the Business
Combination. The parties believe these conditions will not be material to Holdco’s business, financial condition or results of operation. As of the date of
this document, clearance from the U.S. is pending.

Stock Ownership of Directors and Executive Officers (Page 249)

At the close of business on the record date, directors and executive officers of Globe and their affiliates were entitled to vote 8,946,868
Globe Shares, or approximately 12.13% of the Globe Shares outstanding and entitled to vote on that date. Each of Globe’s directors and executive
officers has indicated his present intention to vote his Globe Shares in favor of each of the proposals to be presented at the Globe Shareholders meeting,
although none of them other than Mr. Kestenbaum (as described below) has entered into any agreement obligating them to do so.

Appraisal Rights (Page 65)

Under Section 262 of the General Corporation Law of the State of Delaware, as amended (“DGCL”), no appraisal rights will be available to
holders of Globe Shares in connection with the Business Combination and Globe Merger. See “Proposal No. 1—The Business Combination Proposal—
Appraisal Rights” on page 65.

AK Voting Agreement (Page 119)

On February 23, 2015, Alan Kestenbaum entered into a voting agreement with Grupo VM (the “AK Voting Agreement”) in connection with
the Business Combination Agreement. Under the AK Voting Agreement, Mr. Kestenbaum has agreed to vote his Globe Shares in favor of the adoption of
the Business Combination Agreement. Mr. Kestenbaum also agreed that he would not vote his Globe Shares in favor of any competing proposal, enter
into any voting arrangement inconsistent with the AK Voting Agreement or otherwise solicit any competing proposals, subject to exceptions applicable
to Mr. Kestenbaum as a representative of Globe under the Business Combination Agreement. Subject to certain exceptions, Mr. Kestenbaum agreed not
to transfer his Globe Shares during the effectiveness of the AK Voting Agreement. The AK Voting Agreement terminates upon the earliest of the mutual
agreement of Grupo VM and Mr. Kestenbaum, the effective time of the Globe Merger, a change in recommendation by the Globe Board pursuant to the
Business Combination Agreement and the termination of the Business Combination Agreement in accordance with its terms. The Globe Shares held by
Mr. Kestenbaum and subject to the AK Voting Agreement represented approximately 12.05% of the voting power of Globe as of July 31, 2015,
determined without regard to stock options or restricted stock units held by Mr. Kestenbaum that are not entitled to vote at the Globe Shareholders
Meeting.

The foregoing description of the AK Voting Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the
full text of such agreement, a copy of which is filed herewith as Annex B, and is hereby incorporated by reference herein.
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Grupo VM Shareholder Agreement (Page 120)

As a condition to completion of the Business Combination, Grupo VM will enter into a shareholder agreement with Holdco to provide for
certain rights and obligations with respect to its Holdco Shares (the “Grupo VM Shareholder Agreement”). Under the Grupo VM Shareholder
Agreement, Grupo VM will have the right to nominate the number of directors for the Holdco Board that is proportionate to its share ownership and to
designate one of the Grupo VM designees to serve as executive vice-chairman of the Holdco Board. The Grupo VM Shareholder Agreement also
provides that Grupo VM designees will be proportionately represented on each committee of the Holdco Board, subject to the NASDAQ stock market
rules, except that the Globe independent directors will constitute a majority of the Nominating and Corporate Governance Committee and the BCA
Special Committee will be composed of two Globe independent directors and one independent Grupo VM director.

Grupo VM will agree to vote its Holdco Shares to cause the election or reelection, as applicable, of the Grupo VM director nominees and the
other persons nominated by the Holdco Board for election of directors. Grupo VM will also agree not to vote its Holdco Shares to cause the removal of
the Globe independent directors or Alan Kestenbaum or any replacement of Alan Kestenbaum.

Subject to certain exceptions, Grupo VM will have preemptive rights to subscribe for up to its proportionate share of any Holdco Shares
issued in connection with any primary offerings. The Grupo VM Shareholder Agreement (i) will also restrict the ability of Grupo VM and its affiliates to
acquire additional Holdco Shares and (ii) will contain a standstill provision that limits certain proposals and other actions that can be taken by Grupo VM
or its affiliates with respect to Holdco, in each case, subject to certain exceptions. The Grupo VM Shareholder Agreement will restrict the manner by
which, and persons to whom, Grupo VM or its affiliates may transfer Holdco Shares. The Grupo VM Shareholder Agreement will terminate on the first
date on which Grupo VM and its affiliates hold less than 15% of the outstanding Holdco Shares.

The foregoing description of the Grupo VM Shareholder Agreement does not purport to be complete and is subject to, and qualified in its
entirety by, the full text of such agreement, a copy of which is filed herewith as Annex C, and is hereby incorporated by reference herein. See also
“Grupo VM Shareholder Agreement” beginning on page 120 of this proxy statement/prospectus.

AK Shareholder Agreement (Page 125)

As a condition to completion of the Business Combination, Alan Kestenbaum and certain of his affiliates will enter into a shareholder
agreement with Holdco to provide for certain rights and obligations with respect to their Holdco Ordinary Shares (the “AK Shareholder Agreement”).
Under the AK Shareholder Agreement, so long as Mr. Kestenbaum and his affiliates own at least 1% of the total issued and outstanding Holdco Shares,
Mr. Kestenbaum and his affiliates will vote their Holdco Ordinary Shares to cause the election or reelection, as applicable, of the Grupo VM director
nominees and the other persons nominated by the Holdco Board for election of directors. On the effective date of the Globe Merger, Mr. Kestenbaum
will be appointed as Executive Chairman of the Holdco Board and, so long as he is serving in such capacity, he will be entitled to be nominated for
election as a director at any meeting of the Holdco shareholders called for the purpose of electing directors.

The AK Shareholder Agreement also contains certain tax covenants related to the Intended U.S. Tax Treatment. Each of Mr. Kestenbaum
and Holdco will comply with applicable tax reporting and record-keeping requirements and, except as required by law, neither party will take a tax
position that is inconsistent with the Intended U.S. Tax Treatment.

Mr. Kestenbaum will enter into a “gain recognition agreement” with the IRS if he is treated as a “five-percent transferee shareholder” of
Holdco following the Globe Merger, and will enter into subsequent “gain
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recognition agreements” with respect to actions or transactions taken by Holdco or its affiliates, as required under applicable law (any such agreement, a
“Gain Recognition Agreement”). Under the AK Shareholder Agreement, Holdco and its affiliates will agree not to take any action that would reasonably
be expected to cause Mr. Kestenbaum to incur tax under a Gain Recognition Agreement. In addition, Holdco will agree to indemnify Mr. Kestenbaum
against certain taxes and liabilities arising as a result of a breach of the tax covenants made by Holdco in the AK Shareholder Agreement.

The AK Shareholder Agreement will terminate upon the later of (i) Mr. Kestenbaum no longer acting as Executive Chairman of Holdco or
(ii) the aggregate total issued and outstanding Holdco Shares owned by Mr. Kestenbaum and his affiliates falling below 1%; provided that the tax
covenants and indemnification obligation will survive until such time as set forth in the AK Shareholder Agreement.

The foregoing description of the AK Shareholder Agreement does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of such agreement, a copy of which is filed herewith as Annex D, and is hereby incorporated by reference herein.

Registration Rights Agreement (Page 126)

As a condition to completion of the Business Combination, Grupo VM, Mr. Kestenbaum and Holdco will enter into a registration rights
agreement (the “Registration Rights Agreement”). The Registration Rights Agreement will govern Grupo VM’s and Mr. Kestenbaum’s respective rights
and obligations with respect to the registration for resale of the Holdco Shares held by Grupo VM and Mr. Kestenbaum following the Business
Combination. Pursuant to the Registration Rights Agreement, both Grupo VM and Mr. Kestenbaum will have customary demand registration rights and
piggy-back registration rights. Upon written request, Holdco will be required to prepare and file a shelf registration statement with the SEC for the
Holdco Shares held by Grupo VM and Mr. Kestenbaum and maintain the effectiveness of such shelf registration statement until the earlier of three years
after the shelf has been declared effective or the date upon which there are no longer any registerable securities outstanding. Grupo VM and
Mr. Kestenbaum will also have withdrawal rights upon notice to Holdco prior to the effective date of any related registration statements and have agreed
to enter into customary lock-up agreements in connection with any public offerings of the Holdco Shares.

The foregoing description of the Registration Rights Agreement does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of such agreement, a copy of which is filed herewith as Annex E, and is hereby incorporated by reference herein.

Accounting Treatment (Page 64)

The Business Combination will be accounted for using the acquisition method of accounting for business combinations under International
Financial Reporting Standards (“IFRS”), with FerroAtlantica treated as the accounting acquirer. Under this method of accounting, any excess of (i) the
aggregate of the acquisition consideration transferred and any non-controlling interest in Globe over (ii) the aggregate of the fair values as of the closing
date of the Business Combination of the assets acquired and liabilities assumed will be recorded as goodwill. The acquisition consideration is the fair
value on the closing date of the Business Combination of the Holdco Ordinary Shares issued to Globe Shareholders in connection with the Business
Combination.

Comparison of Shareholder Rights Before and After the Business Combination (Page 228)

As aresult of the Business Combination, Globe Shareholders will become holders of Holdco Ordinary Shares and will have different rights
as holders of Holdco Ordinary Shares than they had as holders of Globe Shares. The differences between the rights of these respective holders result
from the differences between
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Delaware and English law and the respective governing documents of Globe and Holdco. For additional information on the Holdco Ordinary Shares and
the Globe Shares, please see “Comparison of Shareholder Rights Before and After the Business Combination” beginning on page 228 of this proxy
statement/prospectus.

Litigation Related to the Business Combination (Page 128)

On March 23, 2015, a purported Globe Shareholder filed a putative class action lawsuit on behalf of Globe Shareholders challenging the
Business Combination in the Court of Chancery of the State of Delaware. The action, captioned Fraser v. Globe Specialty Metals, Inc., et al., C.A.
No. 10823-VCG, named as defendants Globe, the members of its board of directors, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco. The
complaint alleged, among other things, that Globe’s directors, aided and abetted by Globe, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco,
breached their fiduciary duties in agreeing to the Business Combination for inadequate consideration and that certain provisions in the Business
Combination Agreement unfairly deterred a potential alternative transaction. The action sought to enjoin or rescind the Business Combination, damages,
and attorneys’ fees and costs.

On April 1, 2015, a purported Globe Shareholder filed a putative class action lawsuit on behalf of Globe Shareholders challenging the
Business Combination in the Court of Chancery of the State of Delaware. The action, captioned City of Providence v. Globe Specialty Metals, Inc., et al.,
C.A. No. 10865-VCG, named as defendants Globe, the members of its board of directors, its Chief Executive Officer, Grupo VM, FerroAtlantica, Globe
Merger Sub and Holdco. The complaint alleged, among other things, that Globe’s board of directors and Chief Executive Officer, aided and abetted by
Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco, breached their fiduciary duties by entering into the Business Combination for inadequate
consideration and that certain provisions in the Business Combination Agreement unfairly deterred a potential alternative transaction. The complaint
further alleged, among other things, that Globe’s Executive Chairman and Chief Executive Officer, aided and abetted by Grupo VM, FerroAtlantica,
Globe Merger Sub and Holdco, breached their fiduciary duties by negotiating the Business Combination Agreement, and, in the case of the Executive
Chairman, by entering into a voting agreement in favor of the Business Combination Agreement, out of self-interest. The action sought to enjoin the
Business Combination, to order the board of directors to obtain an alternate transaction, damages, and attorneys’ fees and costs.

On April 10, 2015, a purported Globe Shareholder filed a putative class action lawsuit on behalf of Globe Shareholders challenging the
Business Combination in the Court of Chancery of the State of Delaware. The action, captioned Int’l Union of Operating Engineers Local 478 Pension
Fund v. Globe Specialty Metals, Inc., et al., C.A. No. 10899-VCG, named as defendants Globe, the members of its board of directors, its Chief Executive
Officer, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco. The complaint made identical allegations and sought the same relief sought in City
of Providence v. Globe Specialty Metals, Inc., et al., C.A. No. 10865-VCG.

On April 21, 2015, a purported Globe Shareholder filed a putative class action lawsuit on behalf of Globe Shareholders challenging the
Business Combination in the Court of Chancery of the State of Delaware. The action, captioned Cirillo v. Globe Specialty Metals, Inc., et al., C.A.
No. 10929-VCG, named as defendants Globe, the members of its board of directors, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco. The
complaint alleged, among other things, that Globe’s directors, aided and abetted by Globe, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco,
breached their fiduciary duties in agreeing to the Business Combination for inadequate consideration and that certain provisions in the Business
Combination Agreement unfairly deterred a potential alternative transaction. The action sought to enjoin or rescind the Business Combination, disclosure
of information, damages, and attorneys’ fees and costs.

16



Table of Contents

On May 4, 2015, the Court of Chancery of the State of Delaware consolidated these four actions for all purposes into C.A. No. 10865-VCG,
now captioned In re Globe Specialty Metals, Inc. Stockholders Litigation, Consolidated C.A. No. 10865-VCG. The Court further designated the
complaint filed in C.A. No. 10865-VCG as the operative complaint in the consolidated action. Plaintiffs filed a motion for a preliminary injunction
seeking to enjoin Globe from convening a special meeting of Globe Shareholders to vote on the proposal to adopt the Business Combination Agreement
or consummating the Business Combination. In addition, Plaintiffs filed a motion for expedited proceedings, and supporting brief, in which they
requested that the Court schedule a trial in this action before the Globe Shareholders vote on the Business Combination. Defendants filed an opposition
brief in which they objected to Plaintiffs’ motion for expedited proceedings to the extent it seeks expansive discovery and an expedited trial on the merits
in lieu of a preliminary injunction hearing. Subsequently, the parties reached agreement on the scope of expedited discovery. The Court scheduled a
hearing on Plaintiffs’ motion for a preliminary injunction for August 26, 2015.

On June 15, 2015, Plaintiffs filed an amended consolidated class action complaint, realleging, among other things, that Globe’s board of directors
and Chief Executive Officer, aided and abetted by Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco, breached their fiduciary duties by entering
into the Business Combination for inadequate consideration and that certain provisions in the Business Combination Agreement unfairly deterred a
potential alternative transaction. The amended complaint further alleges that, among other things, Globe’s preliminary proxy statement/prospectus filed
with the SEC on May 6, 2015, is materially misleading and incomplete, and that Globe’s board of directors and Chief Executive Officer breached their
fiduciary duties by failing to disclose purportedly material information to shareholders in connection with the Business Combination. The amended
complaint seeks, among other relief, an order enjoining the Defendants from consummating the proposed Business Combination; a declaration that the
disclosures contained in the preliminary proxy statement/prospectus are deficient; damages; and attorneys’ fees and costs.

Globe, the Globe Board, Grupo VM, FerroAtlantica and the other defendants believe these lawsuits are without merit and intend to defend
vigorously against these allegations.

The Globe Shareholders Meeting (Page 58)

The special meeting of Globe Shareholders is scheduled to be held on September 10, 2015, commencing at 9:00 a.m. local time, at 600
Brickell Avenue, Miami, Florida 33131 (the “Globe Shareholders Meeting”).

At the Globe Shareholders Meeting, Globe Shareholders will be asked to consider and vote on:
. a proposal to adopt the Business Combination Agreement;

. a proposal to adjourn the special meeting, if necessary or appropriate, to solicit additional proxies if there are not sufficient votes to approve
the foregoing proposal; and

. a non-binding advisory proposal to approve certain compensation arrangements for Globe’s named executive officers in connection with the
Business Combination.

Only holders of record of Globe Shares at the close of business on July 31, 2015, the record date for the Globe Shareholders Meeting, will be
entitled to notice of, and to vote at, the Globe Shareholders Meeting or any adjournments or postponements thereof. At the close of business on the
record date, 73,749,990 Globe Shares were issued and outstanding. Holders of record of Globe Shares on the record date are entitled to one vote per
share at the Globe Shareholders Meeting on each proposal.

You may vote “FOR” or “AGAINST” or you may “ABSTAIN” from voting on each proposal. The proposal to adopt the Business
Combination Agreement requires the affirmative vote of the holders of a majority of the outstanding Globe Shares entitled to vote at the Globe
Shareholders Meeting. If a quorum is present at the
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Globe Shareholders Meeting, the proposal to adjourn the Globe Shareholders Meeting will be approved if the votes cast in favor of the proposal exceed
the votes cast in opposition of the proposal. If a quorum is not present or represented by proxy at the Globe Shareholders Meeting, then the chairman of
the meeting or the holders of a majority of the shares entitled to vote at the meeting who are present in person or represented by proxy may adjourn the
meeting from time to time until a quorum is present. The non-binding advisory proposal to approve certain compensation arrangements for Globe’s
named executive officers in connection with the Business Combination will be approved if the number of votes cast in favor of the proposal exceeds the
number of votes cast in opposition to the proposal.

Record Date. You can vote at the Globe Shareholders Meeting if you owned Globe Shares at the close of business on July 31, 2015, which is
the record date for the Globe Shareholders Meeting. Only Globe Shareholders as of the close of business on the record date will be entitled to receive
notice of and to vote at the Globe Shareholders Meeting and any adjournments or postponements thereof.

Quorum. No business may be transacted at the Globe Shareholders Meeting unless a quorum is present. Attendance in person or by proxy at
the Globe Shareholders Meeting of holders of record of a majority of the Globe Shares entitled to vote at the Globe Shareholders Meeting will constitute
a quorum. If a quorum is not present, the Globe Shareholders Meeting may be adjourned to allow additional time for obtaining additional proxies by the
chairman of the meeting or a majority of the voting power represented in person or by proxy at the Globe Shareholders Meeting.

Vote Required and Voting Power. The proposal to adopt the Business Combination Agreement requires the affirmative vote of the holders of
a majority of the outstanding Globe Shares entitled to vote at the Globe Shareholders Meeting. Each Globe Share held as of the record date is entitled to
one vote at the Globe Shareholders Meeting. As of the record date for the Globe Shareholders Meeting, Globe had 73,749,990 shares of common stock
outstanding.
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Business Combination.

SELECTED HISTORICAL FINANCIAL INFORMATION OF HOLDCO

Statement of Financial Position as at February 5th, 2015 (Date of incorporation)

Non-current assets
Current assets

TOTAL ASSETS
Non-current liabilities
Current liabilities

TOTAL LIABILITIES

Equity
Share capital
Uncalled Capital

TOTAL EQUITY
TOTAL EQUITY AND LIABILITIES

The following selected historical financial data of Holdco for the periods presented has been derived from, and should be read in conjunction
with, the audited financial statements of Holdco contained in this proxy statement/prospectus. An income statement for Holdco has not been presented
because it is a business combination related shell company as defined in Rule 405 under the Securities Act, formed for the purpose of completing the

5th Feb. 2015

_US Dollar _
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF GLOBE

The following tables set forth selected historical consolidated financial data of Globe for each of the years during the three-year period ended
June 30, 2014 and the selected historical consolidated balance sheet data as of June 30, 2014 and 2013, which have been derived from Globe’s audited
consolidated financial statements as of and for the fiscal year ended June 30, 2014 contained in its Current Report on Form 8-K filed with the SEC on
May 5, 2015, which is incorporated by reference into this proxy statement/prospectus. The selected historical consolidated financial data for each of the
years ended June 30, 2011 and 2010 and the selected balance sheet data as of June 30, 2012, 2011 and 2010 have been derived from Globe’s audited
consolidated financial statements as of and for such years contained in Globe’s other reports filed with the SEC, which are not incorporated by reference
into this proxy statement/prospectus. The selected historical financial information for the nine-month periods ended March 31, 2015 and 2014 have been
derived from its unaudited condensed consolidated financial statements, which include, in the opinion of Globe’s management, all normal and recurring
adjustments that are considered necessary to a fair statement of the interim periods presented. The following information should be read in conjunction
with Globe’s historical consolidated financial statements and the notes thereto, as well as the sections titled “Management’s Discussion and Analysis of
Financial Condition and Results of Operations,” contained in Globe’s Current Report on Form 8-K filed with the SEC on May 5, 2015 and Quarterly
Reports on Form 10-Q for the interim periods ended March 31, 2015, December 31, 2014 and September 30, 2014, which are incorporated by reference
herein. Historical results for any period are not necessarily indicative of results to be expected for any future period.
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The Globe audited and unaudited condensed consolidated financial statements referred to above have been prepared in accordance with the
requirements of accounting principles generally accepted in the United States of America (“U.S. GAAP”).

Nine Months Ended March 31, Year Ended June 30,
2015 2014 2014 2013 2012 2011 2010
(Dollars in thousands, except per share data)

Statement of operations data:

Net sales $ 598,752 547,457 752,817 757,550 705,544 641,863 472,658
Cost of goods sold 480,155 467,919 635,735 657,911 552,873 488,018 390,093
Selling, general and administrative expenses 63,600 75,029 92,103 64,663 61,623 54,739 47,875
Research and development — — — — 127 87 200
Contract acquisition cost — 14,400 16,000 — — — —
Curtailment gain — (5,831) (5,831) — — — —
Business interruption insurance recovery — — — (4,594) (450) — —
Goodwill and intangible asset impairment — — — 13,130 — — —
Impairment of long-lived assets — — — 35,387 — — —
Restructuring charges — — — — — — (81)
(Gain) loss on sale of business — — — — (54) 4,249  (19,715)
Operating income (loss) 54,997 (4,060) 14,810 (8,947) 91,425 94,770 54,286
Bargain purchase gain — 29,538 29,538 — — — —
Interest and other expense (3,722) (9,892) (10,737) (8,128) (4,789) (2,056) 521
Income (loss) before income taxes 51,275 15,586 33,611 (17,075) 86,636 92,714 54,807
Provision for (benefit from) income taxes 19,359 (3,199) 7,705 2,734 28,760 35,988 20,539
Net income (loss) 31,916 18,785 25,906  (19,809) 57,876 56,726 34,268
Income attributable to noncontrolling interest, net of tax (2,518) (3,308) (4,203) (1,219) (3,306) (3,918) (167)
Net income (loss) attributable to Globe Specialty Metals, Inc. $ 29,398 15,477 21,703 (21,028) 54,570 52,808 34,101
Earnings (loss) per common share - basic $ 0.40 0.21 0.29 (0.28) 0.73 0.70 0.46
Earnings (loss) per common share - diluted $ 0.40 0.21 0.29 (0.28) 0.71 0.69 0.46
Cash dividends declared per common share $ 0.23 0.21 0.29 0.38 0.20 0.15 —
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Mar 31, Mar 31, June 30, June 30, June 30, June 30, June 30,
2015 2014(1) 2014 2013 2012 2011 2010
(Dollars in thousands)

Balance sheet data:

Cash and cash equivalents $ 72,067 112,922 97,792 169,676 178,010 166,208 157,029
Total assets 799,698 828,483 845,126 871,623 936,747 678,269 607,145
Total debt, including current portion 100,769 125,015 125,204 139,534 140,703 48,083 41,079
Total stockholders’ equity 515,538 517,091 520,528 546,080 603,799 515,276 458,829

(1) March 31, 2014 has been adjusted to reflect the adjustments made to the preliminary purchase accounting amounts recorded in the Annual Report
on Form 10-K as of and for the year ended June 30, 2014. The revisions were made by Globe on its Current Report on Form 8-K filed with the
SEC on May 5, 2015.

Globe Shares Per Share Price Performance:

The following table sets forth, for the periods indicated, the high and low sale prices of Globe Shares in U.S. dollars as reported on the
NASDAAQ. You are urged to obtain current market quotations for Globe Shares before making your decision with respect to adoption of the Business
Combination Agreement. Globe Shares are listed on the NASDAQ under the symbol “GSM”.

The market price per share of the Globe Shares could change significantly and may not be indicative of the value of Holdco Ordinary Shares.
The closing stock price of Globe Shares on August 10, 2015 was $14.88.

Globe NASDAQ Trading

Reference Date High Low
Year
2014 $ 22.00 $ 1541
2013 $ 18.37 $ 10.57
2012 $ 17.23 $ 1141
2011 $ 25.67 $ 13.24
2010 $ 17.99 $ 920
Globe NASDAQ Trading
Reference Date High Low
Quarter
April 1, 2015 through June 30, 2015 $ 21.99 $ 1741
January 1 through March 31, 2015 $ 19.43 $ 1511
October 1 through December 31, 2014 $ 19.01 $ 1541
July 1 through September 30, 2014 $ 21.40 $ 17.84
April 1 through June 30, 2014 $ 2197 $ 18.42
January 1 through March 31, 2014 $ 22.00 $ 16.80
October 1 through December 31, 2013 $ 18.37 $ 15.21
July 1 through September 30, 2013 $ 15.69 $ 10.80
April 1 through June 30, 2013 $ 13.97 $ 10.57
January 1 through March 31, 2013 $ 15.95 $ 13.85
October 1 through December 31, 2012 $ 15.95 $ 13.07
July 1 through September 30, 2012 $ 17.23 $ 12.10

Globe NASDAQ Trading

Reference Date High Low
Month

July 2015 $ 18.00 $ 14.83
June 2015 $ 20.00 $ 17.41
May 2015 $ 21.74 $ 18.88
April 2015 $ 21.99 $ 18.92
March 2015 $ 19.43 $ 16.34
February 2015 $ 17.18 $ 1511
January 2015 $ 17.49 $ 15.31
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL INFORMATION OF FERROATLANTICA

The following selected historical consolidated financial information of FerroAtlantica is being provided to assist you in your analysis of the
financial aspects of the Business Combination. FerroAtlantica derived the selected historical consolidated financial information as of and for the fiscal
years ended December 31, 2014, 2013, 2012, 2011 and 2010 from its audited consolidated financial statements. The information set forth below is only a
summary that you should read together with the audited consolidated financial statements of FerroAtlantica and the related notes, as well as
“Management’s Discussion and Analysis of Financial Condition and Results of Operations of FerroAtlantica”, beginning on page 198 of this proxy
statement/prospectus. The selected consolidated historical financial information may not be indicative of the future performance of FerroAtlantica.
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The FerroAtlantica audited consolidated financial statements referred to above have been prepared in accordance with the requirements of
IFRS.

Consolidated Income Statement Data

For the years ended December 31,

($ thousands) 2014 2013 2012 2011 2010
Sales 1,466,304 1,463,878 1,479,606 1,772,324 1,522,623
Cost of sales (889,561) (910,892) (921,790)  (1,007,200) (888,314)
Other operating income 6,891 36,904 15,676 6,204 7,952
Staff costs (218,043) (217,527) (212,427) (235,965) (190,167)
Other operating expenses (165,491) (197,670) (199,123) (192,150) (134,451)

Depreciation and amortization charge, operating allowances and write-
downs (74,752) (79,103) (68,582) (73,417) (53,519)

Operating Profit before impairment losses, net gains/losses on disposals
of non-current assets, gains/losses on disposals of non-current assets

and other gains and losses 125,348 95,590 93,360 269,796 264,124
Net impairment losses (399) (1,061) (15,663) — (9,372)
Net gains/losses due to change in the value of assets (9,472) 6,475 (2,751) (4,354) 3,603
Gains/losses disposal of non-current and financial assets 555 448 (13) (50) —
Other gains/losses (60) (2,802) 1,487 1,257 566
Operating Profit 115,972 98,650 76,420 266,649 258,921
Finance income 4,771 2,858 5,123 6,165 5,306
Finance costs (37,105) (47,225) (45,665) (40,079) (28,445)
Exchange differences 7,800 (7,677) 81 (1,578) (1,432)
Profit Before Tax 91,438 46,606 35,959 231,157 234,350
Income tax (59,707) (24,558) (1,280) (77,258) (59,764)
Profit for the Year 31,731 22,048 34,679 153,899 174,586
(Profit) loss attributable to non-controlling interests 6,706 6,400 509 (1,432) (3,029)
Profit/(Loss) Attributable to Grupo FerroAtlantica 38,437 28,448 35,188 152,467 171,557
Consolidated profit attributable to the Parent (thousands of US dollars) 38,437 28,448 35,188 109,534 171,557
Average number of shares outstanding 200,000 200,000 200,000 200,000 200,000
Basic and diluted earnings per share (US dollars) 192.19 142.24 175.94 547.67 857.79
Profit distribution to Parent 222,218 40,535 126,453 52,026 26,586
Dividend per share 1,111.09 202.68 632.27 260.13 132.93
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Consolidated Statement of Financial Position Data

($ thousands)
Cash and cash equivalents

Total assets
Non-current liabilities
Current liabilities

Equity

As of December 31,
2014 2013 2012 2011 2010
48,651 62,246 71,631 31,816 57,580
1,388,158 1,675,975 1,769,524 1,738,353 1,718,853
468,585 477,125 392,393 280,980 347,990
411,896 414,884 580,557 565,112 524,003
507,677 783,966 796,574 892,259 846,860
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION OF HOLDCO

The following selected unaudited pro forma condensed combined financial information of Holdco for fiscal year 2014, comprised of selected
unaudited pro forma condensed combined income statement data of Holdco and selected unaudited pro forma condensed combined statement of financial
position data of Holdco, has been derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial
information of Holdco and the historical consolidated financial statements and notes thereto of Holdco, FerroAtlantica and Globe, which are included
elsewhere in this proxy statement/prospectus.

The selected unaudited pro forma condensed combined income statement data of Holdco gives effect to the Business Combination as if it
had been consummated on January 1, 2014, and the selected unaudited pro forma condensed combined statement of financial position data gives effect to
the Business Combination as if it had occurred on December 31, 2014. The selected unaudited pro forma condensed combined financial information is
not necessarily indicative of what the combined company’s consolidated financial position or results of operations actually would have been had the
proposed transactions been completed as of the dates indicated. In addition, the selected unaudited pro forma condensed combined financial information
does not purport to project the future financial position or operating results of the combined company. The pro forma adjustments are based on the
information available at the time of the preparation of this proxy statement/prospectus.

The selected unaudited pro forma condensed combined financial information has been prepared in accordance with IFRS as issued by the
International Accounting Standards Board, following FerroAtlantica’s accounting policies and in its reporting currency of U.S. dollars (“USD”). It is
expected that FerroAtlantica’s IFRS-based accounting policies will form the basis of Holdco’s accounting policies after the proposed transactions, which
we refer to as the “Combined Group’s IFRS Accounting Policies”.

The Globe pre-acquisition consolidated income statements and consolidated balance sheets used in the preparation of the selected unaudited
pro forma condensed combined financial information differ from the Globe historical financial statements included elsewhere in this proxy
statement/prospectus due to the following reasons:

(1) The pre-acquisition financial statements used in the preparation of the pro forma information have been prepared on a basis consistent in all
material respects with the Combined Group’s IFRS Accounting Policies. The Globe historical financial statements have been prepared in
accordance with U.S. GAAP. Note 2 to the unaudited pro forma condensed combined financial information of Holdco provides further
discussion of the reconciliation.

(2) Globe’s historical financial statements are based on a fiscal year end of June 30, while Holdco’s fiscal year ends December 31. The pre-
acquisition consolidated income statements and consolidated balance sheets used in the preparation of the pro forma financial information
were aligned with Holdco’s fiscal year. Note 1 to the unaudited pro forma condensed combined financial information of Holdco provides
further discussion of the alignment for fiscal years.

Pro forma adjustments relate mainly to the allocation of the acquisition consideration to the assets to be acquired and the liabilities to be
assumed by Holdco in the Business Combination, based on a preliminary estimate of fair value of these assets and liabilities.

26



Table of Contents

The information presented below should be read in conjunction with “Risk Factors” and “Cautionary Statement Regarding Forward-Looking
Statements”.
Unaudited Pro Forma Combined Income Statement Data for the year ended December 31, 2014
(in thousands of U.S. dollars, except per share data)
Holdco
Pro
Forma
Sales $2,271,820
Operating profit 149,618
Profit before tax 117,442
Profit for the year 37,410
Loss attributable to non-controlling interest 9,435
Profit attributable to the parent 46,845
Basic and diluted earnings per share 0.27
Unaudited Pro Forma Combined Statement of Financial Position Data at December 31, 2014
(in thousands of U.S. dollars)
Holdco Pro
Forma
Cash and cash equivalents $ 119,239
Total assets 3,340,686
Bank borrowings 516,527
Total liabilities 1,312,221
Total equity 2,028,465

27



Table of Contents

UNAUDITED COMPARATIVE PER SHARE DATA

Set forth below are earnings, cash dividends and book value per share data for:

. Globe on a historical basis, prepared under U.S. GAAP and presented in U.S. Dollars, at and for the nine months ended March 31, 2014 and
2013, and at and for the years ended June 30, 2014, 2013, 2012, 2011 and 2010.

. FerroAtlantica on a historical basis, prepared under IFRS and presented in U.S. Dollars, at and for the year ended December 31, 2014, 2013,
2012, 2011, and 2010.

. Pro forma share information at and for the year ended December 31, 2014. The pro forma share information shows the effect of the Merger
from the perspective of an owner of Holdco ordinary shares.

The following information should be read in conjunction with “Note on Presentation,” “Risk Factors,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations of FerroAtlantica,” “Unaudited Pro Forma Consolidated Financial Statements” and the
Annual Consolidated Financial Statements included elsewhere in this proxy statement/prospectus. Historical results for any period are not necessarily
indicative of results to be expected for any future period.

The unaudited pro forma data below is presented for illustrative purposes only. It does not purport to represent the historical results or what
the combined company’s financial position would have been if the Merger occurred on the date assumed and it is not necessarily indicative of the
combined company’s future results or financial position.

Globe Per Share Data
At and for the nine months
ended March 31, At and for the year ended June 30,
2015 2014 2014 2013 2012 2011 2010
(In $)

Basic earnings per share 0.40 0.21 0.29 (0.28) 0.73 0.70 0.46
Cash dividends per share 0.23 0.21 0.29 0.38 0.20 0.15 —
Book value per share 5.82 5.77 5.82 6.18 6.77 6.23 5.68

FerroAtlantica Per Share Data

At and for the year ended December 31,

2014 2013 2012 2011 2010
(In $)
Basic earnings per share 192.19 142.24 175.94 547.67 857.79
Cash dividends per share 200.58 137.49 230.50 272.99 131.47
Book value per share 2,538.39 3,919.83 3,982.87 4,461.30 4,234.30

Pro Forma Per Share Data

At and for the year ended December 31,

2014

(In'$)
Basic earnings per share 0.29
Cash dividends per share 0.36
Book value per share 11.67
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RISK FACTORS

In deciding whether to vote for the Business Combination, you should consider carefully the following risk factors in addition to the other
information contained in or incorporated by reference into this proxy statement/prospectus, including the matters addressed under the caption “Cautionary
Statement Regarding Forward-Looking Statements”, beginning on page 55 of this proxy statement/prospectus. You should also read and consider the risks
associated with the business of Globe and the risks associated with the business of FerroAtldntica because these risks will also affect Holdco. The risks
associated with the business of Globe can be found in Globe’s Annual Report on Form 10-K for the fiscal year ended June 30, 2014, which is incorporated by
reference into this proxy statement/prospectus. See “Where You Can Find More Information”, beginning on page 262 of this proxy statement/prospectus. The
risks associated with the business of FerroAtldntica are described under the caption “Risk Factors—Risks Relating to FerroAtldntica’s Business”, beginning
on page 42 of this proxy statement/prospectus.

Risks Relating to the Business Combination

Completion of the Business Combination is subject to certain conditions, and if these conditions are not satisfied or waived, the Business Combination
will not be completed.

The parties’ obligations to complete the Business Combination are subject to satisfaction or waiver (if permitted) of a number of conditions,
including, among other conditions, (i) the actions necessary to cause the FerroAtlantica Stock Exchange and Globe Merger to become effective (ii) adoption
of the Business Combination by the Globe Shareholders, (iii) receipt of certain antitrust approvals, (iv) effectiveness of this registration statement for the
Holdco Ordinary Shares and the absence of any stop orders suspending its effectiveness, (v) NASDAQ listing approval for the Holdco Ordinary Shares,

(vi) the absence of any law, order or injunction prohibiting or restraining the Business Combination, (vii) subject to certain materiality exceptions, the
accuracy of each party’s representations and warranties in the Business Combination Agreement and performance by each party of their respective obligations
thereunder and (viii) the receipt of certain tax opinions.

The satisfaction of all of the required conditions could delay the completion of the Business Combination for a significant period of time or
prevent it from occurring. Any delay in completing the Business Combination could cause Holdco not to realize some or all of the benefits that Holdco
expects to achieve if the Business Combination is successfully completed within its expected timeframe. Further, there can be no assurance that the conditions
to the closing of the Business Combination will be satisfied or waived or that the Business Combination will be completed.

If the Business Combination is not completed on or before November 23, 2015 (subject to certain extension rights), either party may choose not
to proceed with the Business Combination. Globe may also terminate the Business Combination Agreement under certain circumstances, including to enter
into an agreement with respect to a competing proposal that is determined in good faith by the Globe Board, after consultation with Globe’s outside financial
advisers and outside legal counsel, to be superior to the Business Combination Agreement, subject to the terms and conditions of the Business Combination
Agreement (including an opportunity for FerroAtlantica to propose changes to the terms of the Business Combination Agreement). FerroAtlantica may also
terminate the Business Combination Agreement under certain circumstances, including if the Globe Board withholds, withdraws, modifies or qualifies, or
proposes publicly to withhold, withdraw, modify or qualify, in a manner adverse to FerroAtlantica, its recommendation that Globe Shareholders adopt the
Business Combination Agreement. See “The Business Combination Agreement—Termination” beginning on page 114 of this proxy statement/prospectus.

Some of the conditions to the Business Combination may be waived after the Globe Shareholders Meeting without resoliciting shareholder approval of
the proposals approved by the Globe Shareholders.

Some of the conditions set forth in the Business Combination Agreement may be waived by the parties, subject to certain limitations. If any
conditions are waived, the parties will evaluate whether amendment of this
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proxy statement/prospectus, or resolicitation of the Globe Shareholders, is required under applicable law. Subject to the requirements of applicable law, the
parties will have the discretion to complete the Business Combination without seeking further shareholder approval.

Failure to complete the Business Combination could negatively impact the stock price of Globe and the future business and financial results of Globe.

If the Business Combination is not completed for any reason, including as a result of Globe Shareholders failing to adopt the Business
Combination Agreement, the ongoing business of Globe may be adversely affected and, without realizing any of the benefits of having completed the
Business Combination, Globe would be subject to a number of risks, including the following:

. Globe may be required, under certain circumstances, to pay FerroAtlantica a termination fee of $25 million or reimburse
FerroAtlantica for certain expenses;

. Globe is subject to certain restrictions on the conduct of its business prior to completing the Business Combination, which
may adversely affect its ability to execute certain of its business strategies;

. Globe has incurred and will continue to incur significant costs and fees associated with the proposed Business Combination;
. Globe may experience negative reactions from the financial markets, including negative impacts on Globe’s stock price;

. Globe may experience negative reactions from its customers, regulators and employees; and

. matters relating to the Business Combination (including integration planning) will require substantial commitments of time

and resources by Globe management, which would otherwise have been devoted to day-to-day operations and other
opportunities that may have been beneficial to Globe as an independent company.

In addition, Globe could be subject to litigation related to any failure to complete the Business Combination or related to any enforcement
proceeding commenced against Globe to perform its obligations under the Business Combination Agreement. If the Business Combination is not completed,
these risks may materialize and may adversely affect Globe’s business, financial condition, financial results and stock price.

Legal proceedings in connection with the Business Combination, the outcomes of which are uncertain, could delay or prevent the completion of the
Business Combination.

Since the announcement of the Business Combination, four putative class action lawsuits have been filed in the Court of Chancery of the State of
Delaware on behalf of Globe Shareholders alleging that members of the Globe Board and/or Globe management breached their fiduciary duties by failing to
maximize Globe’s value in agreeing to the Business Combination and that Globe, Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco aided and
abetted these alleged breaches. The actions were captioned Fraser v. Globe Specialty Metals, Inc., et al., C.A. No. 10823-VCG, City of Providence v. Globe
Specialty Metals, Inc., et al., C.A. No. 10865-VCG, Int’l Union of Operating Engineers Local 478 Pension Fund v. Globe Specialty Metals, Inc., et al., C.A.
No. 10899-VCG and Cirillo v. Globe Specialty Metals, Inc., et al., C.A. No. 10929-VCG. The actions have been consolidated for all purposes into C.A. No.
10865-VCG, now captioned In re Globe Specialty Metals, Inc. Stockholders Litigation, Consolidated C.A. No. 10865-VCG. Plaintiffs filed a motion for a
preliminary injunction seeking to enjoin Globe from convening a special meeting of Globe Shareholders to vote on the proposal to adopt the Business
Combination Agreement or consummating the Business Combination. In addition, Plaintiffs filed a motion for expedited proceedings, and supporting brief, in
which they requested that the Court schedule a trial in this action before the Globe Shareholders vote on the Business Combination. Defendants filed an
opposition brief in which they objected to Plaintiffs’ motion for expedited proceedings to the extent it seeks
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expansive discovery and an expedited trial on the merits in lieu of a preliminary injunction hearing. Subsequently, the parties reached agreement on the scope
of expedited discovery. The Court scheduled a hearing on Plaintiffs’ motion for a preliminary injunction for August 26, 2015. On June 15, 2015, Plaintiffs
filed an amended consolidated class action complaint, realleging, among other things, that Globe’s board of directors and Chief Executive Officer, aided and
abetted by Grupo VM, FerroAtlantica, Globe Merger Sub and Holdco, breached their fiduciary duties by entering into the Business Combination for
inadequate consideration and that certain provisions in the Business Combination Agreement unfairly deterred a potential alternative transaction. The
amended complaint further alleges that, among other things, Globe’s preliminary proxy statement/prospectus filed with the SEC on May 6, 2015, is materially
misleading and incomplete, and that Globe’s board of directors and Chief Executive Officer breached their fiduciary duties by failing to disclose purportedly
material information to shareholders in connection with the Business Combination. The amended complaint seeks, among other relief, an order enjoining the
Defendants from consummating the proposed Business Combination; a declaration that the disclosures contained in the preliminary proxy
statement/prospectus are deficient; damages; and attorneys’ fees and costs.

See “Regulatory Approvals and Litigation Relating to the Business Combination—Litigation Relating to the Business Combination.”
Sales of Holdco Shares after the completion of the Business Combination may cause the market price of Holdco Ordinary Shares to fall.

Following completion of the Business Combination, Holdco Ordinary Shares will be publicly traded on NASDAQ), enabling former Globe
Shareholders and Grupo VM (although Grupo VM will be subject to the share transfer restrictions of the Grupo VM Shareholder Agreement) to sell the
Holdco Shares they receive in the Business Combination. Such sales of Holdco Shares may take place promptly following the Business Combination and
could have the effect of decreasing the market price for Holdco Ordinary Shares below the market price of Globe Shares prior to the completion of the
Business Combination.

No trading market currently exists for Holdco Ordinary Shares.

Prior to the Business Combination, there will be no market for the Holdco Ordinary Shares. At the Effective Time of the Business Combination,
the Holdco Ordinary Shares will be listed for trading on NASDAQ. However, there can be no assurance that an active market for the Holdco Ordinary Shares
will develop after closing of the Business Combination, or that, if it develops, the market will be sustained.

The Exchange Ratio is fixed and will not be adjusted in the event of any change in Globe’s stock price.

Upon closing of the Business Combination, each share of Globe common stock will be converted into the right to receive one Holdco Ordinary
Share. This Exchange Ratio will not be adjusted for changes in the market price of Globe Shares between the date of signing the Business Combination
Agreement and completion of the Business Combination.

The price of Globe Shares at the completion of the Business Combination may vary from its price on the date the Business Combination
Agreement was executed, on the date of this proxy statement/prospectus and on the date of the Globe Shareholders Meeting. As a result, the value represented
by the Exchange Ratio will also vary.

The Business Combination Agreement contains provisions that restrict Globe’s ability to pursue alternatives to the Business Combination and, in
specified circumstances, require Globe to pay FerroAtldntica a termination fee.

Under the Business Combination Agreement, Globe is restricted, subject to certain exceptions, from soliciting, initiating or knowingly
encouraging (including by way of furnishing non-public information) or taking any other action intended to facilitate the making of any proposal which
constitutes, or would reasonably be
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expected to lead to, a competing proposal from any person or entity. Prior to the adoption of the Business Combination Agreement by Globe Shareholders, if
Globe receives an unsolicited competing proposal from a third party and the Globe Board determines in good faith (after consultation with Globe’s financial
advisors and outside counsel) that such proposal is more favorable to the Globe Shareholders than the Business Combination and the Globe Board
recommends such proposal to the Globe Shareholders, FerroAtlantica would be entitled to terminate the Business Combination Agreement. Under such
circumstances, Globe would be required to pay FerroAtlantica a termination fee equal to $25,000,000. These provisions could discourage a third party that
may have an interest in acquiring all or a significant part of Globe from considering or proposing such an acquisition, even if such third party were prepared
to enter into a transaction that would be more favorable to Globe and its shareholders than the Business Combination. See “The Business Combination
Agreement—Termination” and “The Business Combination Agreement—Termination Fee; Expenses” beginning on pages 114 and 115, respectively, of this
proxy statement/prospectus.

After the Business Combination, Globe Shareholders will have a significantly lower ownership and voting interest in Holdco than they currently have in
Globe and will exercise less influence over management.

Based on the number of Holdco Class A Shares to be issued in the FerroAtlantica Stock Exchange and the number of fully diluted Globe Shares
outstanding as of February 23, 2015, determined using the treasury stock method, Globe estimates that Grupo VM and the former Globe Shareholders will
own approximately 57% and 43%, respectively, of Holdco after the completion of the Business Combination. Consequently, former Globe Shareholders will
have less influence over the management and policies of Holdco than they currently have over the management and policies of Globe. Furthermore,
approximately 57% of the outstanding Holdco Shares will be owned by Grupo VM, such that Grupo VM will have significant influence over all matters
presented to Holdco’s shareholders for approval, including, subject to the Holdco Articles and Grupo VM Shareholder Agreement, election and removal of
directors and change in control transactions. The interests of Grupo VM may not always coincide with the interests of the other Holdco shareholders. In
addition, under the terms of the Business Combination Agreement and the Grupo VM Shareholder Agreement, at the closing of the Business Combination
and for so long as Grupo VM holds greater than approximately 44.4% of the outstanding Holdco Shares, Grupo VM will have the ability to designate or
appoint a majority of the Holdco board of directors. Accordingly, holders of Holdco Ordinary Shares will have limited ability to influence the composition of
the Holdco Board.

Globe and FerroAtldntica may have difficulty attracting, motivating and retaining executives and other key employees due to uncertainty associated with
the Business Combination.

Holdco’s success after the Business Combination has been completed will depend in part upon the ability of Holdco to retain key employees of
Globe and FerroAtlantica. Competition for qualified personnel can be intense. Current and prospective employees of Globe and/or FerroAtlantica may
experience uncertainty about the effect of the Business Combination, which may impair Globe’s and FerroAtlantica’s ability to attract, retain and motivate
key management, sales, technical and other personnel prior to and following the Business Combination. Employee retention may be particularly challenging
during the pendency of the Business Combination, as employees of Globe and FerroAtlantica may experience uncertainty about their future roles with
Holdco.

If key employees of Globe or FerroAtlantica depart, the integration of the companies may be more difficult and Holdco’s business following the
Business Combination may be harmed. Furthermore, Holdco may have to incur significant costs in identifying, hiring and retaining replacements for
departing employees and may lose significant expertise and talent relating to the businesses of Globe or FerroAtlantica, and Holdco’s ability to realize the
anticipated benefits of the Business Combination may be adversely affected. In addition, there could be disruptions to or distractions for the workforce and
management associated with activities of labor unions or works councils or integrating employees into Holdco. Accordingly, no assurance can be given that
Holdco will be able to attract or retain key employees of Globe and FerroAtlantica to the same extent that those companies have been able to attract or retain
their own employees in the past.
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Globe’s and FerroAtldntica’s business relationships may be subject to disruption due to uncertainty associated with the Business Combination.

Parties with which Globe or FerroAtlantica do business may experience uncertainty associated with the Business Combination, including with
respect to current or future business relationships with Globe, FerroAtlantica or Holdco. Globe’s and FerroAtlantica’s business relationships may be subject to
disruption as customers, distributors, suppliers, vendors and others may attempt to negotiate changes in existing business relationships or consider entering
into business relationships with parties other than Globe, FerroAtléntica or Holdco. These disruptions could have an adverse effect on the businesses,
financial condition, results of operations or prospects of Holdco, including an adverse effect on Holdco’s ability to realize the anticipated benefits of the
Business Combination. The risk and adverse effect of such disruptions could be exacerbated by a delay in completion of the Business Combination or
termination of the Business Combination Agreement. Additionally, certain contracts entered into by Globe and FerroAtlantica contain change-of-control, anti-
assignment, or certain other provisions that may be triggered as a result of the Business Combination. If the counterparties to these agreements do not consent
to the Business Combination, the counterparties may have the ability to exercise certain rights (including termination rights), resulting in Globe,
FerroAtlantica or Holdco incurring liabilities as a consequence of breaching such agreements, or causing Holdco to lose the benefit of such agreements or
incur costs in seeking replacement agreements.

In order to complete the Business Combination, Globe and FerroAtldntica must make certain governmental filings and obtain certain governmental
authorizations, and if such filings and authorizations are not made or granted or are granted with conditions, completion of the Business Combination
may be jeopardized or the anticipated benefits of the Business Combination could be reduced.

Although Globe and FerroAtlantica have agreed in the Business Combination Agreement to use their reasonable best efforts to make certain
governmental filings and obtain all necessary actions, waivers, consents, approvals and authorizations from governmental entities as the case may be, there
can be no assurance that the relevant waiting periods will expire prior to the deadline set forth in the Business Combination Agreement with respect to such
waiting period or that the relevant authorizations will be obtained. In addition, the governmental authorities from which these authorizations are required have
broad discretion in administering the governing regulations. As a condition to authorization of the Business Combination, these governmental authorities may
impose requirements, limitations or costs or require divestitures or place restrictions on the conduct of Holdco’s business after completion of the Business
Combination. There can be no assurance that regulators will not impose conditions, terms, obligations or restrictions and that such conditions, terms,
obligations or restrictions will not have the effect of delaying completion of the Business Combination or imposing additional material costs on or materially
limiting the operations and/or revenues of Holdco following the Business Combination, or otherwise adversely affecting, including to a material extent,
Holdco’s businesses and results of operations after completion of the Business Combination.

The opinion of Globe’s financial advisor will not reflect changes in circumstances between the date of the opinion and the completion of the Business
Combination.

The Globe Board received an opinion from Goldman Sachs, its financial advisor, in connection with its determination to approve the Business
Combination Agreement. Globe has not obtained an updated opinion from its financial advisor as of the date of this proxy statement/prospectus and does not
expect to receive an updated opinion prior to completion of the Business Combination. Changes in the operations and prospects of Globe or FerroAtlantica,
general market and economic conditions and other factors that may be beyond the control of Globe or FerroAtlantica and on which the financial advisor’s
opinion was based may affect the value of Globe and the price of Globe Shares by the time the Business Combination is completed. The opinion does not
speak as of the time the Business Combination will be completed or as of any date other than February 23, 2015, which is the date of such opinion. Because
the financial advisor will not be updating its opinion, the opinion will not address the fairness of the Exchange Ratio to Globe Shareholders from a financial
point of view at the time the Business Combination is completed. For a description of the opinion that the Globe Board received from its financial advisor, see
“Opinion of Goldman, Sachs & Co., Globe’s Financial Advisor” beginning on page 86 of this proxy statement/prospectus.
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Globe’s executive officers and directors have interests in the Business Combination that may be different from the interests of Globe Shareholders
generally.

When considering the recommendation of the Globe Board that Globe Shareholders adopt the Business Combination Agreement, Globe
Shareholders should be aware that directors and executive officers of Globe have certain interests in the Business Combination that may be different from, or
in addition to, the interests of Globe Shareholders generally. These interests include the treatment of Globe equity compensation awards in the Business
Combination, positions as directors, officers or employees of Holdco following completion of the Business Combination, severance benefits, accelerated
payout of deferred compensation benefits and other rights held by Globe’s directors and executive officers, and the indemnification of former Globe directors
and officers by Holdco. The Globe Board was aware of these interests and considered them, among other things, in evaluating and negotiating the Business
Combination Agreement and the Business Combination and in recommending that the Globe Shareholders adopt the Business Combination Agreement. See
“Globe’s Directors and Executive Officers May Have Financial Interests in the Business Combination” beginning on page 61 of this proxy
statement/prospectus.

Risks Relating to Holdco Following the Business Combination

Holdco may not realize the cost savings, synergies and other benefits that the parties expect to achieve from the Business Combination.

The combination of two independent companies is a complex, costly and time-consuming process. As a result, Holdco will be required to devote
significant management attention and resources to integrating the business practices and operations of Globe and FerroAtlantica. The integration process may
disrupt the business of Holdco and, if implemented ineffectively, could preclude realization of the full benefits expected by Globe and FerroAtlantica. The
failure of Holdco to meet the challenges involved in successfully integrating the operations of Globe and FerroAtléantica or otherwise to realize the anticipated
benefits of the Business Combination could cause an interruption of the activities of Holdco and could seriously harm its results of operations. In addition, the
overall integration of the two companies may result in material unanticipated problems, expenses, liabilities, competitive responses, loss of client
relationships, and diversion of management’s attention, and may cause Holdco’s stock price to decline. The difficulties of combining the operations of the
companies include, among others:

. managing a significantly larger companys;

. coordinating geographically separate organizations;

. the potential diversion of management focus and resources from other strategic opportunities and from operational matters;
. retaining existing customers and attracting new customers;

. maintaining employee morale and retaining key management and other employees;

. integrating two unique business cultures, which may prove to be incompatible;

. the possibility of faulty assumptions underlying expectations regarding the integration process;

. issues in achieving anticipated operating efficiencies, business opportunities and growth prospects;

. consolidating corporate and administrative infrastructures and eliminating duplicative operations;

. issues in integrating information technology, communications and other systems;

. changes in applicable laws and regulations;

. changes in tax laws (including under applicable tax treaties) and regulations or to the interpretation of such tax laws or

regulations by the governmental authorities;
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. managing tax costs or inefficiencies associated with integrating the operations of Holdco; and

. unforeseen expenses or delays associated with the Business Combination.

Many of these factors will be outside of Holdco’s control and any one of them could result in increased costs, decreased revenues and diversion
of management’s time and energy, which could materially impact Holdco’s businesses, financial condition and results of operations. In addition, even if the
operations of Globe and FerroAtlantica are integrated successfully, Holdco may not realize the full benefits of the Business Combination, including the
synergies, cost savings or sales or growth opportunities that Holdco expects. These benefits may not be achieved within the anticipated time frame, or at all.
As aresult, Globe cannot assure its shareholders that the combination of Globe and FerroAtlantica will result in the realization of the full benefits anticipated
from the Business Combination.

Globe and FerroAtldntica will incur significant transaction and combination-related costs in connection with the Business Combination.

Globe and FerroAtlantica expect to incur a number of costs and expenses associated with the Business Combination and combining the
operations of the two companies. The substantial majority of these costs and expenses will be comprised of transaction and regulatory costs related to the
Business Combination. Globe and FerroAtlantica have agreed to use their respective reasonable best efforts to effect all necessary notices, reports and other
filings and to obtain all consents, registrations, approvals, permits, expirations of waiting periods and authorizations necessary or advisable to be obtained
from any third party and/or any governmental entity in order to consummate the Business Combination.

Globe and FerroAtlantica also will incur transaction fees and costs related to formulating and implementing integration plans, including facilities
and systems consolidation costs and employment-related costs. Globe and FerroAtlantica continue to assess the magnitude of these costs, and additional
unanticipated costs may be incurred in the Business Combination and the integration of the two companies.

The incurrence of these costs may continue until the integration is substantially completed and may materially impact Holdco’s businesses,
financial condition and results of operations.

The R&W Policy may not adequately compensate Holdco or the former holders of Globe Shares for losses attributable to breaches of representations and
warranties made by Grupo VM and FerroAtldntica in the Business Combination Agreement.

Holdco intends to purchase the R&W Policy in connection with the Business Combination to insure Holdco against breaches of certain
representations and warranties made by Grupo VM and FerroAtlantica in the Business Combination Agreement. The R&W Policy will have a face amount
equal to $50,000,000 and be subject to an initial retention amount of $10,000,000, as well as other limitations and conditions. As a result of Grupo VM’s
ownership of Holdco following completion of the Business Combination, the R&W Policy only provides insurance to the extent of approximately 43% of
insurable losses incurred by Holdco. Accordingly, the proceeds of the R&W Policy will not be sufficient to fully compensate for losses attributable to
breaches of representations and warranties made by Grupo VM and FerroAtlantica. In addition, Holdco will not be able to recover losses attributable to
breaches of representations and warranties that are excluded from the R&W Policy (including, for example, any purchase price, net worth or similar
adjustment provisions of the Business Combination Agreement, transfer pricing, environmental or pollution matters, the intended tax treatment of the
business combination, etc.), or losses that would result in payments under the R&W Policy in excess of the $50,000,000 face amount of the R&W Policy.
Under the Holdco Articles, Holdco is required to distribute the aggregate net proceeds under the R&W Policy, if any, to the holders of the Holdco Ordinary
Shares. Holdco is not expected to retain the net proceeds, if any, under the R&W Policy. Accordingly, if Holdco suffers a loss that is otherwise recoverable
under the R&W Policy, but uses the net proceeds of the R&W Policy to fund the required distribution to the holders of Holdco Ordinary Shares, Holdco will
be required to use its existing cash on
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hand or draws under its credit facility to fund the actual loss incurred. Losses suffered by Holdco attributable to breaches of representations and warranties by
Grupo VM or FerroAtlantica could have a material adverse effect on Holdco’s business, financial condition and results of operations.

In addition, under English law, Holdco may only pay dividends out of profits available for that purpose, as determined by reference to accounts
that are deemed to be its relevant accounts pursuant to the U.K. Companies Act 2006. If Holdco recovers proceeds under the R&W Policy, but does not have
sufficient profits available for distribution, Holdco will not be permitted under English law to make the distribution to the holders of Holdco Ordinary Shares
contemplated by the Holdco Articles. Further, a U.K. public company may only make a distribution if the amount of its net assets is not less than the
aggregate of its called-up share capital and undistributable reserves, and if, and to the extent that, the distribution does not reduce the amount of those assets
to less than that aggregate. In these circumstances, holders of Holdco Ordinary Shares may not receive any distribution of the net proceeds under the R&W
Policy, or may only receive a partial distribution, or may suffer substantial delay before any distribution can be made under English law.

The market price of Holdco Ordinary Shares after the Business Combination may be affected by factors different from those that may currently affect the
market price of Globe Shares.

Upon completion of the Business Combination, Globe Shareholders will become holders of Holdco Ordinary Shares. Holdco’s businesses
following the Business Combination will differ from those of Globe prior to completion of the Business Combination in important respects and, accordingly,
after the Business Combination, the market price of Holdco Ordinary Shares may be affected by factors different from those currently affecting the market
price of the Globe Shares.

Holdco Ordinary Shares to be received by Globe Shareholders in the Business Combination will have rights different from the Globe Shares they hold
prior to the Business Combination.

Upon completion of the Business Combination, the rights of former Globe Shareholders who become shareholders of Holdco will be governed
by the Holdco Articles and by the laws of England and Wales. The rights associated with Globe Shares are different from the rights associated with Holdco
Ordinary Shares. Material differences between the rights of shareholders of Globe and the rights of shareholders of Holdco include differences with respect
to, among other things, distributions, dividends, repurchases and redemptions, dividends in shares/bonus issues, preemptive rights, the election of directors,
the removal of directors, the fiduciary and statutory duties of directors, conflicts of interests of directors, the indemnification of directors and officers,
limitations on director liability, the convening of annual meetings of shareholders and special shareholder meetings, notice provisions for meetings, the
quorum for shareholder meetings, the adjournment of shareholder meetings, the exercise of voting rights, shareholder action by written consent, shareholder
suits, shareholder approval of certain transactions, rights of dissenting shareholders, anti-takeover measures and provisions relating to the ability to amend
governing documents. See “Comparison of Shareholder Rights Before and After the Business Combination”, beginning on page 228 of this proxy
statement/prospectus.

Holdco’s inability to integrate recently acquired businesses or to successfully complete future acquisitions could limit its future growth or otherwise be
disruptive to its ongoing business.

From time to time, Holdco expects it will pursue acquisitions in support of its strategic goals. In connection with any such acquisitions, Holdco
could face significant challenges in managing and integrating its expanded or combined operations, including acquired assets, operations and personnel.
There can be no assurance that acquisition opportunities will be available on acceptable terms or at all or that Holdco will be able to obtain necessary
financing or regulatory approvals to complete potential acquisitions. Holdco’s ability to succeed in implementing its strategy will depend to some degree upon
the ability of its management to identify, complete and successfully integrate commercially viable acquisitions. Acquisition transactions may disrupt Holdco’s
ongoing business and distract management from other responsibilities.
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Holdco’s business may be adversely affected by intense competition.

The silicon metal market and the silicon-based and manganese-based alloys markets are capital intensive and highly competitive. Holdco’s
competitors may have greater financial resources, as well as other strategic advantages, to maintain, improve and possibly expand their facilities, and as a
result, they may be better positioned to adapt to changes in the industry or the global economy. The advantages that Holdco’s competitors have over it could
have a material adverse effect on Holdco’s business. In addition, new entrants may increase competition in the industry, which could have a material adverse
effect on Holdco’s business. An increase in the use of substitutes for certain of Holdco’s products also could have a material adverse effect on its financial
condition and operations.

Holdco is exposed to significant risks in relation to compliance with anti-corruption laws and regulations and economic sanctions programs.

Doing business on a worldwide basis requires Holdco to comply with the laws and regulations of various jurisdictions. In particular, Holdco’s
international operations are subject to anti-corruption laws and regulations, such as the U.S. Foreign Corrupt Practices Act of 1977 (“FCPA”), the United
Kingdom Bribery Act of 2010 (the “Bribery Act”) and economic sanctions programs, including those administered by the UN, EU and OFAC and regulations
set forth under the Comprehensive Iran Accountability Divestment Act. The FCPA prohibits providing anything of value to foreign officials for the purposes
of obtaining or retaining business or securing any improper business advantage. Holdco may deal with both governments and state-owned business
enterprises, the employees of which are considered foreign officials for purposes of the FCPA. The provisions of the Bribery Act extend beyond bribery of
foreign public officials and are more onerous than the FCPA in a number of other respects, including jurisdiction, non-exemption of facilitation payments and
penalties. Economic sanctions programs restrict our business dealings with certain sanctioned countries.

As aresult of doing business in foreign countries, Holdco is exposed to a risk of violating anti-corruption laws and sanctions regulations
applicable in those countries where Holdco, its partners or agents operate. Some of the international locations in which Holdco operates lack a developed
legal system and have high levels of corruption. Holdco’s continued expansion and worldwide operations, including in developing countries, its development
of joint venture relationships worldwide and the employment of local agents in the countries in which Holdco operates increases the risk of violations of anti-
corruption laws, OFAC or similar laws. Violations of anti-corruption laws and sanctions regulations are punishable by civil penalties, including fines, denial
of export privileges, injunctions, asset seizures, debarment from government contracts (and termination of existing contracts) and revocations or restrictions
of licenses, as well as criminal fines and imprisonment. In addition, any major violations could have a significant impact on Holdco’s reputation and
consequently on its ability to win future business.

Holdco will seek to build and continuously improve its systems of internal controls and to remedy any weaknesses identified. There can be no
assurance, however, that the policies and procedures will be followed at all times or effectively detect and prevent violations of the applicable laws by one or
more of Holdco’s employees, consultants, agents or partners and, as a result, Holdco could be subject to penalties and material adverse consequences on its
business, financial condition or results of operations.
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Holdco is a foreign private issuer and, following the Business Combination, will be a “controlled company” within the meaning of the rules of NASDAQ.
As a result, Holdco will qualify for, and rely on, exemptions from certain corporate governance requirements. Globe Shareholders will not have the same
protections afforded to shareholders of companies that are subject to such requirements.

Following the Business Combination, Grupo VM will own shares representing approximately 57% of the aggregate voting power of Holdco. As
a result, Holdco will be a “controlled company” within the meaning of the corporate governance standards of NASDAQ. Under these rules, a company of
which more than 50% of the voting power is held by an individual, group or another company is a “controlled company” and may elect not to comply with
certain corporate governance requirements, including:

. the requirement that a majority of the Holdco Board consist of independent directors;

. the requirement that the Holdco Board have a compensation committee that is composed entirely of independent directors
with a written charter addressing the committee’s purpose and responsibilities; and

. the requirements that director nominees are selected, or recommended for selection by the Holdco Board, either by
(1) independent directors constituting a majority of the Holdco Board’s independent directors in a vote in which only
independent directors participate, or (2) a nominations committee comprised solely of independent directors, and that a
formal written charter or board resolution, as applicable, addressing the nominations process is adopted.

Holdco may utilize these exemptions for as long as it continues to qualify as a “controlled company.” While exempt, Holdco will not be required
to have a majority of independent directors, its nominating and compensation committees will not be required to consist entirely of independent directors and
such committees will not be subject to annual performance evaluations.

Furthermore, as a foreign private issuer, Holdco will also be permitted to follow certain corporate governance rules that conform to U.K.
requirements in lieu of many of the NASDAQ corporate governance rules. NASDAQ Rule 5615(a)(3) provides that a foreign private issuer, such as Holdco,
may rely on home country corporate governance practices in lieu of certain of the rules in the NASDAQ Rule 5600 Series, including requirements with
respect to board independence and the composition and responsibilities of board committees, a code of conduct, meetings of shareholders, review of related
party transactions and shareholder approval of certain enumerated transactions, provided that Holdco nevertheless complies with NASDAQ’s Notification of
Noncompliance requirement (Rule 5625), the Voting Rights requirement (Rule 5640) and that Holdco has an audit committee that satisfies Rule 5605(c)(3),
consisting of committee members that meet the independence requirements of Rule 5605(c)(2)(A)(ii). Holdco has not yet determined the extent to which it
may elect to rely on this exemption. Accordingly, former Globe Shareholders will not have the same protections afforded to stockholders of companies that
are subject to all of the corporate governance requirements of NASDAQ. For additional information, see “Comparison of Shareholder Rights Before and
After the Business Combination”, beginning on page 228 of this proxy statement/prospectus.

As an English public limited company, certain capital structure decisions will require shareholder approval, which may limit Holdco’s flexibility to
manage its capital structure.

English law provides that a board of directors may only allot shares (or rights to subscribe for or convertible into shares) with the prior
authorization of shareholders, such authorization being up to the aggregate nominal amount of shares and for a maximum period of five years, each as
specified in the articles of association or relevant shareholder resolution. The Holdco Articles will authorize the allotment of additional shares for a period of
five years from the date of the adoption of the Holdco Articles, which authorization will need to be renewed upon expiration (i.e., at least every five years) but
may be sought more frequently for additional five-year terms (or any shorter period).
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English law also generally provides shareholders with preemptive rights when new shares are issued for cash. However, it is possible for the
articles of association, or for shareholders acting in a general meeting, to exclude preemptive rights. Such an exclusion of preemptive rights may be for a
maximum period of up to five years from the date of adoption of the articles of association, if the exclusion is contained in the articles of association, or from
the date of the shareholder resolution, if the exclusion is by shareholder resolution. In either case, this exclusion would need to be renewed by Holdco’s
shareholders upon its expiration (i.e., at least every five years). The Holdco Articles will exclude preemptive rights for a period of five years following the
date of the adoption of the Holdco Articles, which exclusion will need to be renewed upon expiration (i.e., at least every five years) to remain effective, but
may be sought more frequently for additional five-year terms (or any shorter period).

English law also generally prohibits a public company from repurchasing its own shares without the prior approval of shareholders by ordinary
resolution, being a resolution passed by a simple majority of votes cast, and other formalities. Such approval may be for a maximum period of up to five
years. Holdco anticipates that, prior to the completion of the Business Combination, an ordinary resolution will be adopted to permit purchases of Holdco
Shares. This ordinary resolution will need to be renewed upon expiration (i.e., at least every five years) but may be sought more frequently for additional five-
year terms (or any shorter period).

See “Description of Holdco Shares—Preemptive Rights” and “Description of Holdco Shares—Acquisition of Shares/Alteration of Share
Capital”, beginning on page 224 of this proxy statement/prospectus.

English law will require that Holdco meet certain financial requirements before it declares dividends or repurchases shares following the Business
Combination.

Under English law, Holdco will only be able to declare dividends, make distributions or repurchase shares out of “distributable profits.”
“Distributable profits” are a company’s accumulated, realized profits, so far as not previously utilized by distribution or capitalization, less its accumulated,
realized losses, so far as not previously written off in a reduction or reorganization of capital duly made. In addition, Holdco, as a public company, may only
make a distribution if the amount of its net assets is not less than the aggregate amount of its called-up share capital and undistributable reserves and if, and to
the extent that, the distribution does not reduce the amount of those assets to less than that aggregate amount. Immediately after the Business Combination,
Holdco may not have “distributable profits.” Following the effective date for the Business Combination, it is expected that Holdco will capitalize the Business
Combination reserve created pursuant to the Business Combination and implement a parallel court-approved reduction of that capital in order to create a
reserve of an equivalent amount of distributable profits to support the payment of possible future dividends or future share repurchases. Neither the
capitalization nor the reduction of that capital will impact shareholders’ relative interests in the capital of Holdco. The Holdco Articles will, from the effective
date of the Business Combination, permit Holdco by ordinary resolution of the shareholders to declare dividends, provided that the directors have made a
recommendation as to its amount. The dividend shall not exceed the amount recommended by the directors. The directors may also decide to pay interim
dividends if it appears to them that the profits available for distribution justify the payment. When recommending or declaring the payment of a dividend, the
directors will be required under English law to comply with their duties, including considering Holdco’s future financial requirements.

The enforcement of shareholder judgments against Holdco or certain of its directors may be more difficult.

Because Holdco will be a public limited company incorporated under English law, and because certain of Holdco’s directors will be resident in
Spain, after the Business Combination, Globe Shareholders could experience more difficulty enforcing judgments obtained against Holdco or its directors in
U.S. courts than would currently be the case for U.S. judgments obtained against Globe or Globe’s directors. In addition, it may be more difficult (or
impossible) to bring some types of claims against Holdco or its directors in courts in England or against certain of Holdco’s directors in courts in Spain than it
would be to bring similar claims against a U.S. company or its directors in a U.S. court. For a detailed discussion of these differences, see
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“Comparison of Shareholder Rights Before and After the Business Combination”, beginning on page 228 of this proxy statement/prospectus, and “Service of
Process and Enforceability of Civil Liabilities”, beginning on page 256 of this proxy statement/prospectus.

Transfers of Holdco Shares may be subject to U.K. stamp duty or U.K. stamp duty reserve tax (“SDRT”), which would increase the cost of dealing in
Holdco Shares as compared to Globe Shares or FerroAtldntica Shares.

We expect that all Holdco Shares will be held in one or more clearance systems or depositary systems. Subsequent transfers of such shares within
a clearance system, or between clearance systems, should not be subject to UK stamp duty or SDRT. Transfers of shares from a clearance system into a
depositary system should also not be subject to UK stamp duty or SDRT.

A transfer of Holdco’s shares from within a clearance system or depositary system out of that clearance system or depositary system and any
subsequent transfers that occur entirely outside such systems, including the repurchase of its shares by Holdco, will generally be subject to UK stamp duty or
SDRT at a rate of 0.5% of any consideration, which is payable by the transferee of the shares. If such shares are redeposited into a clearance system or
depositary system, the redeposit will also generally be subject to U.K. stamp duty or SDRT at the higher 1.5% rate. The repurchase of its shares by Holdco
from within a clearance system or depositary system may also be subject to U.K. stamp duty or SDRT.

If Holdco Ordinary Shares are not eligible for deposit and clearing within the facilities of Depository Trust & Clearing Corporation (“DTC”), then
transactions in its securities may be disrupted.

The facilities of DTC are a widely-used mechanism that allow for rapid electronic transfers of securities between the participants in the DTC
system, which include many large banks and brokerage firms. Holdco expects that, upon the completion of the Business Combination, Holdco Ordinary
Shares will be eligible for deposit and clearing within the DTC system. However, DTC is not obligated to accept Holdco Ordinary Shares for deposit and
clearing within its facilities at the Closing and, even if DTC does initially accept Holdco Ordinary Shares, it will generally have discretion to cease to act as a
depository and clearing agency for Holdco Ordinary Shares. If DTC determines at any time that Holdco Ordinary Shares are not eligible for continued deposit
and clearance within its facilities, Holdco believes that Holdco Ordinary Shares would not be eligible for continued listing on a U.S. securities exchange and
trading in Holdco Ordinary Shares would be disrupted. While Holdco would pursue alternative arrangements to preserve the listing and maintain trading, any
such disruption could have a material adverse effect on the trading price of Holdco Ordinary Shares.

Holdco’s actual financial position and results of operations may differ materially from the unaudited pro forma financial data included in this proxy
statement/prospectus.

The unaudited pro forma financial information contained in this proxy statement/prospectus is presented for illustrative purposes only and may
not be an accurate indication of Holdco’s financial position or results of operations if the Business Combination is completed on the dates indicated. The
unaudited pro forma financial information has been derived from the audited and unaudited historical financial statements of Globe and FerroAtlantica and
certain adjustments and assumptions have been made regarding Holdco after giving effect to the Business Combination. The assets and liabilities of Globe
have been measured at fair value based on various preliminary estimates based on certain assumptions regarding Holdco after giving effect to the Business
Combination. The process for estimating the fair value of acquired assets and assumed liabilities requires the use of judgment in determining the appropriate
assumptions and estimates. These estimates may be revised as additional information becomes available and as additional analyses are performed. Differences
between preliminary estimates in the unaudited pro forma financial information and the final acquisition accounting will occur and could have a material
impact on the unaudited pro forma financial information and Holdco’s financial position and future results of operations.
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In addition, the assumptions used in preparing the unaudited pro forma condensed combined financial information may not prove to be accurate,
and other factors may affect Holdco’s financial condition or results of operations following the completion of the Business Combination. Any potential
decline in Holdco’s financial condition or results of operations may cause significant variations in the price of Holdco Ordinary Shares. See “Unaudited Pro
Forma Condensed Combined Financial Statements of Holdco”, beginning on page 143 of this proxy statement/prospectus.

Grupo VM will have significant voting power with respect to corporate matters considered by the shareholders of Holdco.

Following the Business Combination, based on the number of Holdco Class A Shares to be issued in the FerroAtlantica Stock Exchange and the
number of fully diluted Globe Shares outstanding on February 23, 2015, determined using the treasury stock method, Globe estimates that Grupo VM will
own shares representing approximately 57% of the aggregate voting power of Holdco. By virtue of Grupo VM’s voting power in Holdco, as well as Grupo
VM’s representation on the Holdco Board, Grupo VM will have significant influence over the outcome of any corporate transaction or other matters
submitted to Holdco shareholders for approval. Grupo VM will be able to block any such matter which, under English law, requires approval by a majority of
holders of outstanding Holdco Shares or by special resolution (i.e., a resolution approved by the holders of at least 75% of the aggregate voting power of the
outstanding Holdco Ordinary Shares, being entitled to vote, voting on the resolution), such as an amendment of the Holdco Articles or the exclusion of
preemptive rights.

The ability of the BCA Special Committee to enforce Holdco’s rights under the Grupo VM indemnity in the Business Combination Agreement, and the
potential adverse impact to relationships with Grupo VM if the BCA Special Committee seeks to take enforcement action.

At the closing of the Business Combination, the Holdco Board will form a three-member standing committee, composed of two independent
Globe directors and one independent Grupo VM director (the “BCA Special Committee”). The BCA Special Committee will take action by majority vote.
The functions of the BCA Special Committee shall include responsibility for, among other things, the evaluation of potential claims for losses and
enforcement of the indemnification rights under the Business Combination Agreement. The BCA Special Committee will perform its duties on behalf of and
in the best interests of Holdco and its shareholders but excluding Grupo VM. After the Effective Time, Grupo VM will deal exclusively with the BCA Special
Committee on all indemnity matters under the Business Combination Agreement. It is uncertain whether the BCA Special Committee will be able to
effectively perform its duties as contemplated by the Business Combination Agreement or whether the BCA Special Committee will have the appropriate
authority to implement the actions it wishes to take. Further, if the BCA Special Committee decides to pursue enforcement action against Grupo VM or under
the R&W Policy, such action could negatively impact Holdco’s and the BCA Special Committee members’ relationships with Grupo VM and the members of
the Holdco Board designated by Grupo VM, which could impact the effective functioning of the Holdco Board and have an adverse impact on Holdco and its
business.

Holdco is exposed to foreign currency exchange risk.

Holdco will transact business in numerous countries around the world and expects that a significant portion of its business will continue to take
place in international markets. Holdco will prepare its consolidated financial statements in its functional currency of U.S. Dollars, while the financial
statements of each of its subsidiaries will be prepared in the functional currency of that entity. Accordingly, fluctuations in the exchange rate of the functional
currencies of Holdco’s foreign currency entities against the functional currency of Holdco will impact its results of operations and financial condition. As
such, it is expected that Holdco’s revenues and earnings will continue to be exposed to the risks that may arise from fluctuations in foreign currency exchange
rates, which could have a material adverse effect on Holdco’s business, results of operation or financial condition.
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Risks Relating to FerroAtlantica’s Business

FerroAtldntica’s operations depend on the steel, aluminum and silicone industries, which in turn rely on several end-markets. A downturn in these
industries or end-markets could adversely affect the steel, aluminum and silicone industries and, consequently, FerroAtldntica’s business, results of
operations and financial condition.

Because FerroAtlantica primarily sells the silicon metal, manganese- and silicon-based alloys and other specialty metals it produces to
manufacturers of steel, aluminum and silicones, FerroAtlantica’s results are significantly affected by the economic trends in the steel, aluminum and silicone
industries. Primary end users of steel and aluminum that drive demand for steel and aluminum are construction companies, shipbuilders, electric appliance
and car manufacturers, and companies operating in the rail and maritime industries. Primary end users of silicones that drive demand for silicones include the
automotive, chemical, electronics, pharmaceutical, construction and consumer products industries. Demand for steel, aluminum and silicones from these
companies is driven primarily by GDP growth and is affected by global economic conditions. Fluctuations in steel and aluminum prices may occur due to
sustained price shifts reflecting underlying global economic and geopolitical factors, changes in industry demand and supply balances, the substitution of one
product for another in times of scarcity and changes in national tariffs. An easing of demand for steel and aluminum can quickly cause a substantial build-up
of steel and aluminum stocks, resulting in a decline in demand for silicon metal, manganese- and silicon-based alloys and other specialty metals. Silicone
producers are subject to fluctuations in crude oil, platinum, methanol and natural gas prices, which could adversely affect their businesses. A significant and
prolonged downturn in the end markets for steel, aluminum and silicone products, or a significant decrease in the price, could adversely affect these
industries, and, in turn, FerroAtlantica’s business, results of operations and financial condition.

Competitive pressure from Chinese steel and silicone producers may adversely affect the business of FerroAtldntica’s customers, reducing demand for
FerroAtldntica’s products. FerroAtldntica’s customers may relocate to China, where they are unlikely to continue purchasing from FerroAtldntica.

China’s steel producing capacity exceeds local demand and has made China an increasingly larger net exporter of steel, and the Chinese silicone
manufacturing industry is growing. Chinese steel and silicone producers, who are unlikely to purchase silicon metal, manganese- and silicon-based alloys and
other specialty metals from FerroAtlantica due to the ample availability of domestic Chinese silicon metal, may gain global market share at the expense of
FerroAtlantica’s customers. An increase in Chinese steel and silicone industry market share could adversely affect the production volumes and ultimately the
business of FerroAtlantica’s customers, resulting in lower sales for FerroAtlantica, and in turn have a material adverse effect on FerroAtlantica’s business
prospects and results of operations.

Moreover, FerroAtlantica’s customers in Europe might seek to relocate or refocus their operations to China or other countries with lower labor
costs and higher growth rates. If they do so, these customers might choose to purchase from other suppliers of silicon metal, manganese- and silicon-based
alloys and other specialty metals, and this could have a material adverse effect on FerroAtlantica’s business, results of operations and financial condition.

Macroeconomic conditions and low growth rates in the economies where the majority of FerroAtldntica’s sales occur could adversely affect
FerroAtldntica’s business, results of operations and financial condition.

For the twelve months ended December 31, 2014, FerroAtlantica’s sales to European countries represented 67.7% of FerroAtlantica’s sales.
Economic activity in Europe has undergone a sharp downturn since 2008 and current GDP growth rates in the European economies are low or, in some cases,
negative. It is difficult to determine the breadth and duration of the economic problems in Europe and their potential effects on demand for FerroAtlantica’s
products. If these difficult macroeconomic conditions continue or worsen and if FerroAtlantica is not able to enhance its presence in markets with higher
growth rates, such as the Asian and North American markets, FerroAtlantica’s growth prospects, business, results of operations and financial condition could
be materially adversely affected.
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The critical social, political and economic conditions in Venezuela have adversely affected, and may continue to adversely affect, FerroAtldntica’s results
of operations.

In 2013, the Venezuelan government devaluated the Bolivar from 4.3 VEF to one U.S. dollar to 6.3 VEF to one U.S. dollar and in 2014, further
devalued it up to 50 VEF to one U.S. dollar, depending on the product. This has led to a shortage of basic materials and parts, difficulties importing raw
materials, 58.2% inflation in December 2013 and, consequently, higher operating costs. The combination of these factors has adversely affected
FerroAtlantica’s production and the results of operations of FerroAtlantica’s Venezuelan subsidiary, FerroVen, resulting in a loss of $23.1 million in 2013 and
$38.3 million in 2014. In 2014, inflation in Venezuela reached 68.5% and the critical state of the economy caused a shortage of raw materials, a general
deterioration of operating conditions and new currency regulations announced in March 2015. If the critical social, political and economic conditions in
Venezuela continue or worsen, FerroAtlantica’s business, results of operations and financial condition could be adversely affected.

FerroAtldntica’s business is particularly sensitive to increases in energy costs, which could materially increase its cost of production.

Electricity is one of FerroAtlantica’s largest production cost components. Accordingly, consistent access to low cost, reliable sources of
electricity is essential to FerroAtlantica’s business. Because energy constitutes such a high percentage of FerroAtlantica’s production costs, FerroAtlantica is
particularly vulnerable to cost fluctuations in the energy industry. For example, French energy regulation is currently being revised and it is possible that the
green tariff from which FerroAtlantica currently benefits may not be extended or renewed, which would result in higher energy costs for FerroAtlantica’s
French operations. Additionally, energy prices and supply in South Africa are not stable, and prices have increased at a rate higher than inflation in recent
years. The termination or non-renewal of any of FerroAtlantica’s energy contracts, or an increase in the price of energy could have a material adverse effect
on FerroAtlantica’s future earnings and may prevent it from effectively competing in its markets.

Losses caused by disruptions in the supply of power would reduce FerroAtldntica’s profitability.

FerroAtlantica’s operations are heavily dependent upon a reliable supply of electrical power. FerroAtlantica may incur losses due to a temporary
or prolonged interruption of the supply of electrical power to its facilities, which can be caused by unusually high demand, blackouts, equipment failure,
natural disasters or other catastrophic events. For instance, FerroAtlantica has, on occasion, been instructed to suspend operations for several hours by the sole
energy supplier in South Africa due to a general power shortage which continues in the country. It is possible that this supplier may instruct FerroAtlantica to
suspend operations for a similar or longer amount of time in the future. Large amounts of electricity are used to produce silicon metal, manganese- and
silicon-based alloys and other specialty metals, and any interruption or reduction in the supply of electrical power would adversely affect production levels
and result in reduced profitability. FerroAtlantica’s insurance coverage does not cover all events and may not be sufficient to cover any or all losses.
FerroAtlantica’s insurance policies may not cover losses that may be incurred if suppliers are unable to provide power during periods of unusually high
demand.

Any decrease in the availability, or increase in the cost, of raw materials could materially increase FerroAtldntica’s costs.

Principal components in the production of silicon metal, silicon-based alloys and manganese-based alloys include metallurgical-grade coal,
charcoal, manganese ore and quartz. The availability of these raw materials and the prices at which FerroAtlantica purchases them from third party suppliers
may be volatile, as they are dependent on market supply and demand. For certain raw materials, FerroAtlantica relies on a limited number of suppliers. If one
of these suppliers were to increase its prices, FerroAtlantica may be unable to obtain the relevant raw materials elsewhere at more favorable prices. An
increase in costs of raw materials, including transportation, a decrease in supply or an inability to obtain raw materials in a timely fashion, due to disruptions
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in production or logistical issues, could result in increased costs to FerroAtlantica and lower productivity levels. Any increases in the price or shortfall in the
production and delivery of raw materials, could have a material adverse effect on FerroAtlantica’s business, results of operation and financial condition.

FerroAtldntica depends on a limited number of third party suppliers of some of its required raw materials. The loss of one of these suppliers or the failure
of one of these suppliers to supply raw materials in compliance with its contractual obligations to FerroAtldntica could have a material adverse effect on
FerroAtldntica’s business.

Colombia and the United States are among the preferred sources for the coal required for the production of silicon alloys and the vast majority of
the industry is supplied from these two countries. In 2014, 95% of the coal purchased by FerroAtlantica came from Carbones del Cerrejon Norte mine in
Colombia. Additionally, in 2014, the vast majority of manganese ore purchased by FerroAtlantica came from suppliers located in South Africa and Gabon.
BHP Billiton and Eramet supplied approximately 82% of the manganese ore utilized by FerroAtlantica in 2014. FerroAtlantica does not control these third
party suppliers, and relies on them to provide their products and perform their services in accordance with the terms of their contracts, which increases
FerroAtlantica’s vulnerability to problems with the products and services they provide. If these suppliers fail to provide FerroAtlantica with the required raw
material in a timely manner or at all, or if the quantity or quality of the raw material provided is lower than that contractually agreed, FerroAtlantica may not
be successful in procuring adequate supplies of raw materials from alternative sources on terms as favorable. Such events could have a material adverse effect
on FerroAtlantica’s reputation, business, results of operations and financial condition. Additionally, any economic, social, political or other factor adversely
affecting the economies of Colombia, South Africa and Gabon might adversely affect the ability of suppliers from those countries to provide their products to
FerroAtlantica, in which case FerroAtlantica might not be able to procure the required raw materials from other sources in a timely manner, at comparable
costs or at all, which could have a material adverse effect on FerroAtlantica’s reputation, business, results of operations and financial condition.

FerroAtldntica may not be able to pass increases in the cost of energy and certain other raw materials on to its customers, which could negatively impact
its profitability.

The price of energy is determined in the applicable domestic jurisdiction and is influenced both by supply and demand dynamics and by domestic
regulations. Changes in local energy policy, increased costs due to scarcity of energy supply, climate conditions and other factors can affect the price of
energy supply to FerroAtlantica’s plants and adversely affect its results of operations and financial conditions.

The availability and prices of raw material inputs may be influenced by, among other things, global supply and demand, changes in world
politics, unstable governments in exporting nations and inflation. The market prices of FerroAtlantica’s products and raw material inputs are subject to
change. FerroAtlantica may not be able to pass a significant amount of increased input costs on to its customers due to the global nature of the downstream
markets. Additionally, FerroAtlantica may not be able to obtain lower prices from its suppliers of energy and raw materials should its sale prices decrease.

FerroAtldntica is dependent on sea, rail and truck transportation for the delivery of raw materials and the shipment of its products to customers. Any
delay, interruption or other disruption affecting FerroAtldntica’s transportation methods, or a sharp rise in transportation prices, could negatively impact
FerroAtldntica’s reputation, business, results of operations and financial condition.

FerroAtlantica makes extensive use of shipping by sea, rail and truck to obtain the raw materials used in its production and deliver its products to
customers, depending on the geographic region and product or input. These raw materials and products often must be transported over long distances between
the mines and other production sites where raw materials are produced and FerroAtlantica’s factories where raw materials are processed and between those
sites and FerroAtlantica’s customers. Any severe delay, interruption or other
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disruption in such transportation, any material damage to raw materials utilized by FerroAtlantica or to FerroAtlantica’s products while being transported, or a
sharp rise in transportation prices, could have a material adverse effect on FerroAtlantica’s business, results of operations and financial condition.

FerroAtldntica’s business and results of operations may be negatively affected by the appreciation of the euro.

FerroAtlantica’s sales made in U.S. dollars exceed the amount of FerroAtlantica’s purchases made in U.S. dollars. The appreciation of the euro
against the U.S. dollar would have an adverse effect on FerroAtlantica’s margins and results of operations. Additionally, sales made by FerroAtlantica’s
Chinese competitors into Europe are denominated in U.S. dollars, whereas FerroAtlantica’s sales into Europe and the majority of its production costs at its
European plants are denominated in euro. If the euro appreciates against the U.S. dollar, the prices of FerroAtlantica’s products in the European market may
no longer be competitive with the prices of its Chinese competitors’ products. As a result, FerroAtlantica’s sales could decline and FerroAtlantica may lose
market share to these competitors, which could have a material adverse effect on FerroAtlantica’s business and results of operation.

FerroAtldntica makes a significant portion of its sales to a limited number of customers, none of which are committed to purchase products from
FerroAtldntica, and the loss of a portion of the sales to these customers could have a material adverse effect on FerroAtldntica’s revenues and profits.

For the twelve months ended December 31, 2014, FerroAtlantica’s ten largest customers accounted for approximately 43% of FerroAtlantica’s
consolidated revenue. FerroAtlantica expects that it will continue to derive a significant portion of its business from sales to these customers. Some of the
contracts entered into by FerroAtlantica with its customers do not provide commitments from its customers to purchase specified or minimum volumes of
products for terms longer than one month to one year. Accordingly, with respect to these contracts, FerroAtlantica does not benefit from any contractual
protection mechanism in case of unexpected reduced demand for its products from such customers as a result of, for instance, downturns in the industries in
which these customers operate or any other factor affecting their business, and this could have a material adverse effect on FerroAtlantica’s revenues and
profits. If FerroAtlantica were to experience a significant reduction in the amount of sales it makes to some or all of these customers and could not replace
these sales with sales to other customers, this could have a material adverse effect on its revenues and profits.

FerroAtldntica benefits from antidumping duties and laws that protect FerroAtldntica products by taxing unfairly traded imports from certain countries.
If these duties or laws change in a way unfavorable to FerroAtldntica, certain foreign competitors might be able to compete more effectively with
FerroAtldntica.

Antidumping orders prevent suppliers in countries with excess capacity from selling their product at improperly subsidized prices. As a result,
antidumping orders normally benefit local suppliers, and non-affected foreign suppliers. Antidumping duties are currently in place in the European Union
covering silicon metal imports from China and Korea and ferrosilicon imports from China and Russia. In the United States and Canada, antidumping duties
are in place covering silicon metal from China and Russia and ferrosilicon from Venezuela.

Any of these antidumping duties and laws and export tariffs may be revoked, suspended or amended in a way which might be unfavorable to
FerroAtlantica. In 2015, the European Union will review antidumping duties covering silicon metal and ferrosilicon imports from China, which have been in
place for the last five years, and may reduce or eliminate these duties. Consequently, the goods and countries now covered by antidumping duties and laws
and export tariffs may no longer be covered, and duties may not continue to be assessed at the same rates. Changes in any of these factors could adversely
affect FerroAtlantica’s business and profitability.
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FerroAtldntica may be unable to successfully develop its planned investments in the construction of new capacity or in the expansion and improvement of
existing facilities and this could have a material adverse effect on FerroAtldntica’s business prospects, financial condition and results of operations.

FerroAtlantica is, or may be, engaged in significant capital improvements to its existing metallurgical and hydroelectric facilities, including the
addition of capacity to its hydroelectric operations in Spain and France. FerroAtlantica is also engaged in development and/or construction of new facilities,
such as the development of a new silicon metal plant in Canada. Should any such efforts be unsuccessful or not completed in a timely manner, FerroAtlantica
could be subject to additional costs or impairments which could have a material adverse effect on its business prospects, financial condition and results of
operations.

FerroAtldntica may be unable to successfully integrate and develop its prior and future acquisitions and this could have a material adverse effect on
FerroAtldntica’s business prospects, financial condition and results of operations.

A substantial amount of FerroAtlantica’s historical growth has been the result of acquisitions. FerroAtlantica may acquire additional companies
or assets in the future. Integration of FerroAtlantica’s prior and future acquisitions with its existing business is a complex, time-consuming and costly process
requiring the employment of additional personnel, including key management and accounting personnel. Additionally, the integration of these acquisitions
with FerroAtlantica’s existing business may require significant financial resources that would otherwise be available for the ongoing development or
expansion of existing operations. Unanticipated problems, delays, costs or liabilities may also be encountered in the development of these acquisitions.
Failure to successfully and fully integrate and develop these businesses and operations may have a material adverse effect on FerroAtlantica’s business,
financial condition, results of operations and cash flows. In addition, FerroAtlantica may not realize all of the anticipated benefits from any prior and future
acquisitions, such as increased earnings, cost savings and revenue enhancements, for various reasons, including difficulties integrating operations and
personnel, higher than expected acquisition and operating costs, unknown liabilities, inaccurate reserve estimates and fluctuations in markets. The occurrence
of any such factor could have a material adverse effect on FerroAtlantica’s business prospects, financial condition and results of operations.

Shortages of skilled labor could adversely affect FerroAtldntica’s operations.

FerroAtlantica depends on skilled labor for the operation of its silicon furnaces and other facilities. Some of its facilities are located in areas
where demand for skilled laborers often exceeds supply. Shortages of skilled furnace technicians and other skilled laborers could restrict its ability to maintain
or increase production rates, lead to production inefficiencies and increase FerroAtlantica’s labor costs.

FerroAtldntica is subject to the risk of union disputes and work stoppages at its facilities, which could have a material adverse effect on its business.

A majority of FerroAtlantica’s employees are members of labor unions. In the future, FerroAtlantica may experience lengthy consultations with
labor unions or strikes, work stoppages or other industrial actions. Strikes called by employees or unions could disrupt its operations. In 2014, there was a
strike at FerroAtlantica’s South African subsidiary that required FerroAtlantica to reduce production for seven days. FerroAtlantica has also experienced
strikes by its employees in France from time to time. A majority of FerroAtlantica’s collective bargaining agreements expire before the end of 2015 and there
is no guarantee that renewal negotiations will be successful. It is possible that new collective bargaining agreements could contain terms less favorable to
FerroAtlantica than the current agreements. Strikes and other industrial actions, as well as the negotiation of new collective bargaining agreements or salary
increases in the future, could disrupt FerroAtlantica’s operations and make it more costly to operate its facilities, which in turn could have a material adverse
effect on FerroAtlantica’s business, results of operations and financial condition. See “Business of FerroAtlantica and Certain Information about
FerroAtlantica—Employees”, beginning on page 195 of this proxy statement/prospectus.
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Metals manufacturing and mining are inherently dangerous activities and any accident resulting in injury or death of personnel or prolonged production
shut downs could adversely affect FerroAtldntica’s business and operations.

Metals manufacturing generally, and smelting in particular, is inherently dangerous and subject to fire, explosion and sudden major equipment
failure. Quartz mining is inherently dangerous and subject to hazards associated with collisions, equipment failure, the operation of large open pit mining and
rock transportation equipment, dust inhalation, flooding, collapses of open pit walls, the preparation and ignition of large-scale open pit blasting operations
and operating in extreme climatic conditions. Accidents resulting in the serious injury and death of production personnel could cause prolonged production
shutdowns. In January 2015, the death of a subcontractor at its South Africa mine caused a shutdown of production for several days. Any such fatal accidents
or equipment malfunctions at its production facilities in the future could have a material adverse effect on FerroAtlantica’s business and operations.

FerroAtldntica is heavily dependent on its mining operations, which are subject to risks that are beyond its control and which could result in materially
increased expenses and decreased production levels.

FerroAtlantica mines quartz at open pit mining operations and is heavily dependent on these mining operations for its quartz supply. Certain
factors beyond FerroAtlantica’s control could disrupt its mining operations, adversely affect production and shipments and increase its operating costs, such
as: a major incident at the mine site that causes all or part of the operations of the mine to cease for some period of time; mining, processing and plant
equipment failures and unexpected maintenance problems; changes in reclamation costs; the inability to renew mining concessions upon their expiration; the
expropriation of territory subject to a valid concession without sufficient compensation; and adverse weather and natural disasters, such as heavy rains or
snow, flooding and other natural events affecting operations, transportation or customers.

Regulatory agencies usually have the authority under certain circumstances following significant health and safety incidents, such as fatalities, to
order a mine to be temporarily or permanently closed. If this occurred, FerroAtlantica may be required to incur capital expenditures to re-open the mine.
Environmental regulations could impose costs on FerroAtlantica’s mining operations, and future regulations could increase those costs or add new costs or
limit its ability to produce quartz. A failure to obtain and renew permits necessary for FerroAtlantica’s mining operations could negatively affect its business.
It is also possible that FerroAtlantica has extracted or may in the future extract quartz from territory beyond the boundary of its mining concession or mining
right, which could result in penalties or other regulatory action or liabilities.

FerroAtldntica is subject to environmental, health and safety regulations, including laws that impose substantial costs and the risk of material liabilities.
Non-compliance with any of these laws or regulations might adversely affect FerroAtldntica’s reputation, business, results of operations and financial
condition.

FerroAtlantica is subject to extensive EU, national, provincial, local and foreign permit requirements and environmental, health and safety laws
and regulations governing, among other things, the generation, discharge, emission, storage, handling, transportation, use, treatment and disposal of hazardous
substances; land use, reclamation and remediation; and the health and safety of employees. If FerroAtlantica violates or fails to comply with these laws,
regulations or permits, it could be subject to penalties, fines, restrictions on operations or other sanctions. Under these laws, regulations and permits,
FerroAtlantica could also be held liable for any and all consequences arising out of human exposure to hazardous substances or environmental damage it may
cause or that relates to its operations or properties.

Under certain environmental laws, FerroAtlantica could be required to remediate or be held responsible for all of the costs relating to any
contamination at its or its predecessors’ past or present facilities and at third party waste disposal sites. FerroAtlantica could also be held liable under these
environmental laws for sending or arranging for hazardous substances to be sent to third party disposal or treatment facilities if such facilities are found
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to be contaminated. There are a variety of laws and regulations in place or being considered at the international, EU, national, regional and local levels of
government that restrict or are reasonably likely to restrict the emission of carbon dioxide and other greenhouse gases. These legislative and regulatory
developments may cause FerroAtlantica to incur material costs if FerroAtlantica is required to reduce or offset greenhouse gas emissions and may result in a
material increase in its energy costs due to additional regulation of power generators. Environmental laws are complex, change frequently and are likely to
become more stringent in the future.

Any failure by FerroAtlantica to comply with any of these current and future environmental, health and safety laws and regulations may expose
FerroAtlantica to the risk of being sanctioned by governmental authorities and being held responsible for any damage caused to employees or the
environment, which could adversely affect FerroAtlantica’s reputation, business, results of operations and financial condition.

FerroAtldntica operates in a highly competitive industry. FerroAtldntica’s failure to adapt to changes in the industry or the global economy may adversely
dffect FerroAtldntica’s competitive position, which could lead to a decreased demand for FerroAtldntica’s products.

The global silicon metal market and the global silicon-based and manganese-based alloys markets are highly competitive. FerroAtlantica’s
competitors may have greater financial resources, as well as other strategic advantages, to maintain, improve and possibly expand their facilities, and as a
result, they may be better positioned to adapt to changes in the industry or the global economy. The advantages that FerroAtlantica’s competitors have over it
could have a material adverse effect on FerroAtlantica’s business. In addition, new entrants may increase competition in the industry, which could have a
material adverse effect on FerroAtlantica’s business. An increase in the use of substitutes for certain of FerroAtlantica’s products also could have a material
adverse effect on its financial condition and operations. For more information on competition, see “Business of FerroAtlantica and Certain Information about
FerroAtlantica—Competition”, beginning on page 187 of this proxy statement/prospectus.

FerroAtldntica is subject to restrictive covenants under some of its credit facilities. These covenants could significantly affect the way in which
FerroAtldntica conducts its business, and FerroAtldntica’s failure to comply with these covenants could lead to an acceleration of its debt.

FerroAtlantica’s credit facilities require compliance with specified financial covenants, including minimum interest coverage and maximum
leverage ratios. FerroAtlantica cannot borrow under the credit facilities if the additional borrowings would cause a breach to the financial covenants. Further,
the real property assets of FerroAtlantica’s South Africa subsidiary are pledged to secure its indebtedness.

FerroAtlantica’s ability to comply with the applicable covenants may be affected by events beyond its control. In the last three years,
FerroAtlantica’s Chinese subsidiary has breached the covenants under its credit facility several times and had to seek, and ultimately obtained, waivers from
its lenders. The breach of any of the covenants contained in the credit facilities, unless waived, would be a default. This would permit the lenders to terminate
their commitments to extend credit under, and accelerate the maturity of, the facility. The acceleration of debt could have a material adverse effect on
FerroAtlantica’s financial condition and liquidity. If FerroAtlantica were unable to repay its debt to its lenders or otherwise obtain a waiver from its lenders,
the lenders could proceed against the collateral securing the credit facilities and exercise all other rights available to them. FerroAtlantica may not have
sufficient funds to make these accelerated payments and may not be able to obtain any such waiver on acceptable terms or at all.

FerroAtldntica’s international operations in developing markets may be subject to various economic, social and political risks.

FerroAtlantica’s international operations expose FerroAtlantica to risks that are more significant in developing markets than in developed
markets and which could negatively impact its future sales or profitability. In particular, FerroAtlantica has operations in South Africa, Venezuela and China.
FerroAtlantica’s operations may not develop in the
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same way or at the same rate as might be expected in a country with an economy similar to that of Western European countries. The additional risks that
FerroAtlantica may be exposed to in these cases include, but are not limited to:

. recessionary trends, inflation or instability of financial markets;

. currency devaluation and fluctuations in currency exchange rates;

. regulations related to customs and import/export matters;

. tax issues, such as tax law changes and variations in tax laws;

. limited access to qualified staff;

. inadequate infrastructure;

. unexpected changes in energy policy, or inability to adequately ensure reliable energy supply;
. cultural and language differences;

. inadequate banking systems;

. different and/or more stringent environmental laws and regulations;

. restrictions on the repatriation of profits or payment of dividends;

. crime, strikes, riots, civil disturbances, terrorist attacks or acts of war;

. the seizure of property by nationalization or expropriation without fair compensation;

. law enforcement authorities and courts that are weak or inexperienced in commercial matters; and
. political and social instability.

For example, the results of FerroAtlantica’s Venezuelan subsidiary have been adversely affected by changes to exchange rate policies (for more
information, see “—The critical social, political and economic conditions in Venezuela have adversely affected, and may continue to adversely effect,
FerroAtlantica’s results of operations”, above).

If hydrology conditions at FerroAtldntica’s hydropower facilities are unfavorable or below FerroAtldntica’s estimates, its electricity production, and
therefore its revenue, may be substantially below its expectations.

The revenues generated by FerroAtlantica’s hydroelectric operations are proportional to the amount of electricity generated, which in turn is
entirely dependent upon available water flows. Operating results for FerroAtlantica’s plants may vary significantly from period to period depending on the
water flows during the periods in question. Hydrology conditions have natural variations from season to season and from year to year and may also change
permanently because of climate change or other factors.

Hydroelectric power generation is dependent on the amount of rainfall and river flows in the regions in which FerroAtlantica’s hydropower
projects are located, which may vary considerably from quarter to quarter and from year to year. Any reduction in seasonal rainfall, could cause
FerroAtlantica’s hydropower plants to run at a reduced capacity and therefore produce less electricity, impacting FerroAtlantica’s profitability. A sustained
decline in water flow or shutdown at FerroAtlantica’s hydropower plants could lead to a material adverse change in the volume of electricity generated, which
could have a material adverse effect on FerroAtlantica’s results of operations.

Conversely, if hydrological conditions are such that too much rainfall occurs at any one time, water may flow too quickly and at volumes in
excess of a particular hydropower plant’s designated flood levels, which may result in the forced dumping of reservoir water. A natural disaster or severe
weather conditions, including
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flooding, lightning strikes, earthquakes, severe storms, wildfires, and other unfavorable weather conditions (including those from climate change), could
impact water flows of the rivers on which FerroAtlantica’s hydropower plants depend and require FerroAtlantica to shut down its turbines or related
equipment and facilities, impeding its ability to maintain and operate its projects and decreasing electricity production levels and revenues.

Equipment failures may lead to production curtailments or shutdowns and repairing any failure could require FerroAtldntica to expend significant
amounts of capital and other resources, which could adversely affect FerroAtldntica’s business and results of operations.

FerroAtlantica’s hydropower generation assets and other equipment may not continue to perform as they have in the past or as they are expected.
Any equipment failure due to wear and tear, latent defect, design error or operator error, early obsolescence, natural disaster or other force majeure event,
could cause significant losses in operational capacity and repairing such failures could require FerroAtléantica to expend significant amounts of capital and
other resources, which could have a material adverse effect on FerroAtlantica’s business and operations. Such failures could result in damage to the
environment or damages and harm to third parties or the public, which could expose FerroAtlantica to significant liability.

FerroAtldntica needs governmental permits, including environmental permits, and concessions to operate its hydropower plants. Any delay or failure to
procure, renew or maintain necessary permits or concessions would adversely affect FerroAtldntica’s results of operation.

The operation of FerroAtlantica’s hydropower plants is highly regulated, requires various governmental permits, including environmental
permits, and concessions, and may be subject to the imposition of conditions by government authorities. FerroAtlantica cannot predict whether the conditions
prescribed in the permits and concessions will be achievable. The denial of a permit essential to a hydropower plant or the imposition of impractical
conditions would impair FerroAtlantica’s ability to operate such plant. If FerroAtlantica fails to satisfy the conditions or comply with the restrictions imposed
by governmental permits or concessions, or the restrictions imposed by any statutory or regulatory requirements, FerroAtlantica may become subject to
regulatory enforcement action and the operation of its hydropower plants could be adversely affected or be subject to fines, penalties or additional costs or
revocation of such permits or concessions. Any failure to procure, renew or maintain necessary permits and concessions would adversely affect continuing
operation of FerroAtlantica’s hydropower plants.

FerroAtldntica’s energy operations and revenues depend largely on government regulation of the power sector and its business may be adversely affected
if such policies are amended or eliminated.

FerroAtlantica’s energy operations and revenues depend largely on government regulation of the power sector. For example, Spain introduced a
new regulatory regime for renewable energies, which, among other things, suspended the pre-existing feed-in tariff support scheme for renewable energy
producers that had benefitted FerroAtlantica. This had an adverse effect on the profitability of FerroAtlantica’s energy segment in 2014 as compared to 2013,
as prices at which FerroAtlantica is able to sell its energy are now substantially dependent on wholesale market prices. If any other of these incentives or tariff
structure are adversely amended, reduced, eliminated, subjected to new restrictions, or if public funding for these incentives is reduced, it could have a
material adverse effect on the profitability of FerroAtlantica’s energy operations.

Energy prices in Spain are volatile and such volatility could have a material adverse effect on FerroAtldntica’s business, financial condition and results
of operations.

Almost all of the revenues from FerroAtlantica’s energy segment are tied, either directly or indirectly, to the wholesale market price for
electricity in Spain. Wholesale market prices for electricity are impacted by a number of factors and may decline for many reasons that are not within
FerroAtlantica’s control, which may impact
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FerroAtlantica’s ability to sell electricity. Those factors include the price of fuel that is used to generate other sources of electricity, the management of
generation and the amount of excess generating capacity relative to load in a particular market, the cost of controlling emissions of pollution, the structure of
the electricity market, changes in demand for electricity, regulatory and governmental actions and weather conditions that impact electrical load. In addition,
other power generators may develop new technologies or improvements to traditional technologies to produce power that could increase the supply of
electricity and cause a sustained reduction in market prices for electricity.

Any such factor could have a material adverse effect on FerroAtlantica’s business prospects, condition and results of operations.

Risks Relating to Globe’s Business

You should read and consider risk factors specific to Globe’s business that will also affect Holdco after the Business Combination. These risks
are described in Part I, Item 1A of Globe’s Annual Report on Form 10-K for the fiscal year ended June 30, 2014 and in other documents that are incorporated
by reference into this document. See “Where You Can Find More Information” beginning on page 262 of this proxy statement/prospectus for the location of
information incorporated by reference in this proxy statement/prospectus.

Risks Relating to Tax Matters

If the Globe Merger does not qualify as a “reorganization” under Section 368(a) of the Code or is otherwise taxable to U.S. holders of Globe Shares,
including under Section 367 of the Code, then such holders may be required to pay substantial U.S. federal income taxes.

The obligation of Globe, FerroAtlantica and Grupo VM to complete the Globe Merger is conditioned on Globe’s receipt of an opinion of Latham,
and Grupo VM’s receipt of an opinion of Cravath, each to the effect that the Globe Merger should qualify for the Intended U.S. Tax Treatment. An opinion of
counsel represents counsel’s legal judgment, however, and is not binding on the IRS or the courts. Additionally, these opinions will be based upon, among
other things, certain assumptions and management representations as to factual matters made by Globe, FerroAtlantica and Holdco. The failure of any such
assumptions or representations to be true could adversely affect the validity of the opinions. Thus, the conclusions in these tax opinions will not be free from
doubt, as there are significant factual and legal uncertainties concerning them.

In particular, Section 367(a) of the Code and the applicable U.S. Treasury Regulations promulgated thereunder provide that when a U.S.
shareholder exchanges stock in a U.S. corporation for stock in a non-U.S. corporation in a transaction that would otherwise qualify as a “reorganization”
within the meaning of Section 368(a) of the Code and/or as a transaction under Section 351(a) of the Code, the U.S. shareholder is required to recognize gain,
but not loss, realized on such exchange unless certain requirements are met, including that the fair market value of the foreign acquiring corporation equal or
exceed that of the domestic target corporation at the time of the transaction. The determination of fair market value for this purpose is complex and, with
respect to the Globe Merger, subject to factual and legal uncertainties, including taking into account several factors other than the Estimated Ownership Ratio.
While the opinions of Latham and Cravath will take into account this complexity in applying the legal rules, they will nevertheless be subject to these
uncertainties, and therefore no assurance can be given that the IRS will not challenge the conclusions reflected in the opinions or that a court would not
sustain such a challenge. See “Material United States Federal Income Tax Consequences—The Globe Merger—U.S. Holders—Taxation Under
Section 367(a)” beginning on page 133 of this proxy statement/prospectus. If at the Effective Time the fair market value of Globe were found to exceed that
of Holdco for purposes of Section 367(a), or other requirements under Section 367(a) of the Code are not met, a U.S. holder of Globe Shares would recognize
gain (but not loss) based on the amount such U.S. holder realizes in the Globe Merger, calculated separately for each block of Globe Shares.
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U.S. Holders of Globe Shares may be taxed on their receipt of the right to receive payments made to Holdco under the R&W Policy.

While not free from doubt, Globe and Holdco believe that the right of holders of Holdco Ordinary Shares to receive distributions of payments
received by Holdco under the R&W Policy does not constitute separate consideration paid for Globe Shares in the Globe Merger for U.S. federal income tax
purposes. However, if the IRS or a court disagrees and instead treats the right to receive these payments as separate merger consideration paid by Holdco in
exchange for a portion of a holder’s Globe Shares, a U.S. holder of Globe Shares would recognize gain in an amount equal to the lesser of that holder’s pro
rata share of the fair market value of the R&W Policy on the Closing Date or the amount of gain realized on the exchange of that holder’s Globe Shares for
Holdco Ordinary Shares. For a further discussion, see “Material United States Federal Income Tax Consequences—Ownership of Holdco Ordinary Shares—
U.S. Holders—Characterization of the Right to Receive Preferential Dividends” beginning on page 132 of this proxy statement/prospectus.

If Section 7874 of the Code were to apply to the Globe Merger, then Globe may be required to pay substantial U.S. federal income taxes going forward.

Section 7874 of the Code would apply to Holdco if, after the Globe Merger, (i) at least 60% of the Holdco Shares (by vote or value) are
considered to be held by former holders of Globe Shares by reason of holding Globe Shares, as calculated for Section 7874 purposes, and (ii) the expanded
affiliated group that includes Holdco does not have substantial business activities in the United Kingdom. (The percentage (by vote and value) of Holdco
Shares considered to be held by former Globe Shareholders immediately after the Globe Merger by reason of holding Globe Shares is referred to in this
disclosure as the “Section 7874 Percentage.”) Determining the Section 7874 Percentage is complex and, with respect to the Globe Merger, subject to factual
and legal uncertainties, including taking into account several factors other than the Estimated Ownership Ratio. While we anticipate the Section 7874
Percentage will be less than 60%, and therefore that Section 7874 should not apply to Holdco, this conclusion is subject to those uncertainties.

If the Section 7874 Percentage were determined to be at least 60%, several limitations could apply to Holdco. For example, Globe would be
prohibited from using its net operating losses, foreign tax credits or other tax attributes to offset the income or gain recognized by reason of the transfer of
property to a foreign related person during the 10-year period following the Globe Merger or any income received or accrued during such period by reason of
a license of any property by the U.S. corporation to a foreign related person. In addition, the IRS has announced that it will promulgate new rules, which may
limit the ability to restructure the non-U.S. members of the Globe Group. Moreover, Section 4985 of the Code and rules related thereto would impose an
excise tax on the value of certain Globe stock compensation held directly or indirectly by certain “disqualified individuals” (including officers and directors
of Globe) at a rate equal to 15%, but only if gain is otherwise recognized by Globe Shareholders as a result of the Globe Merger.

Changes in law could affect Holdco’s status as a foreign corporation for U.S. federal income tax purposes, limit the U.S. tax benefits from Holdco
engaging in certain transactions, or impose U.S. withholding tax on certain payments from Holdco dffiliates.

Holdco believes that, under current law, it should be treated as a foreign corporation for U.S. federal income tax purposes. However, changes to
Section 7874 of the Code, the U.S. Treasury Regulations promulgated thereunder, or to other relevant tax laws (including under applicable tax treaties) could
adversely affect Holdco’s status or treatment as a foreign corporation, and the tax consequences to Holdco affiliates, for U.S. federal tax purposes, and any
such changes could have prospective or retroactive application. Recent legislative proposals have aimed to expand the scope of U.S. corporate tax residence,
including by potentially causing Holdco to be treated as a U.S. corporation if the management and control of Holdco and its affiliates were determined to be
located primarily in the United States, or by reducing the Section 7874 Percentage at or above which Holdco would be treated as a U.S. corporation. In
addition, other recent legislative proposals would cause Holdco and its affiliates to be subject to certain intercompany financing
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limitations, including with respect to their ability to use certain interest expense deductions, if the Section 7874 Percentage were to be at least 60%.
Furthermore, under certain circumstances, recent treaty proposals by the U.S. Department of the Treasury, if ultimately adopted by the United States and
relevant foreign jurisdictions, could reduce the potential tax benefits for Holdco and its affiliates by imposing U.S. withholding taxes on certain payments
from Holdco’s U.S. affiliates to related and unrelated foreign persons. Thus, the rules under Section 7874 and other relevant provisions and tax laws
(including under applicable tax treaties) could change on a prospective or retroactive basis in a manner that could adversely affect Holdco and its affiliates.

Non-U.S. holders who own more than five-percent (5%) of the Globe Shares may be subject to U.S. federal income tax on gain realized on the exchange
of such stock in the Globe Merger.

Because Globe has significant U.S. real estate holdings, including mineral assets, Globe may be or may have been a “United States real property
holding corporation” (a “USRPHC”) for U.S. federal income tax purposes. It is uncertain whether Globe has been or will become a USRPHC prior to the
Effective Time. As a result, a “non-U.S. holder” (as defined in “Material United States Federal Income Tax Consequences”, beginning on page 130 of this
proxy statement/prospectus) may be subject to U.S. federal income tax on gain realized on the exchange of its Globe Shares for Holdco Ordinary Shares as
part of the Globe Merger if such non-U.S. holder has owned, actually or constructively, more than five percent of the Globe Shares at any time during the
shorter of (1) the five-year period ending on the date of the Globe Merger and (2) the non-U.S. holder’s holding period in such stock (a “Significant Non-U.S.
Holder”).

Holdco intends to operate so as to be treated exclusively as a resident of the U.K. for tax purposes, but the relevant tax authorities may treat it as also
being a resident of another jurisdiction for tax purposes.

Holdco is a company incorporated in the U.K. Current U.K. tax law provides that Holdco will be regarded as being U.K. resident for tax
purposes from incorporation and shall remain so unless (i) it were concurrently resident of another jurisdiction (applying the tax residence rules of that
jurisdiction) that has a double tax treaty with the U.K. and (ii) there is a tiebreaker provision in that tax treaty which allocates exclusive residence to that other
jurisdiction.

Based upon Holdco’s anticipated management and organizational structure, Holdco believes that it should be regarded solely as resident in the
U.K. from its incorporation for tax purposes. However, because this analysis is highly factual and may depend on future changes in Holdco’s management
and organizational structure, there can be no assurance regarding the final determination of Holdco’s tax residence. Should Holdco be treated as resident in a
country or jurisdiction other than the U.K., it could be subject to taxation in that country or jurisdiction on its worldwide income and may be required to
comply with a number of material and formal tax obligations, including withholding tax and/or reporting obligations provided under the relevant tax law,
which could result in additional costs and expenses for Holdco, as well as for its shareholders, lenders and/or bondholders.

HM Revenue & Customs (“HMRC”) may disagree with our conclusions on the U.K. tax treatment of the Globe Merger.

Based on our understanding of HMRC’s current interpretation of U.K. corporation tax law, as it applies in the context of a Delaware merger, we
expect that the Globe Merger will be treated as a tax free reorganization, and therefore not result in any material U.K. corporation tax liability to Holdco.
However, if HMRC disagrees with this view, it may take the position that material U.K. corporation tax is payable by Holdco as a result of the Globe Merger.
Accordingly we are in the process of seeking a clearance from HMRC to confirm that the Globe Merger will be treated as a tax-free reorganization.
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Holdco may not qualify for benefits under the tax treaties entered into between the United Kingdom and other countries.

Holdco intends to operate in a manner such that when relevant, it is eligible for benefits under the tax treaties entered into between the U.K. and
other countries. However, Holdco’s ability to qualify and continue to qualify for such benefits will depend upon the requirements contained within each treaty
and the applicable domestic laws, as the case may be, on the facts and circumstances surrounding the operations and management of Holdco, and on the
relevant interpretation of the tax authorities and courts.

The failure by Holdco or its subsidiaries to qualify for benefits under the tax treaties entered into between the U.K. and other countries could
result in adverse tax consequences to Holdco and its subsidiaries and could result in certain tax consequences of owning or disposing of the Holdco Ordinary
Shares differing from those discussed below.

Future changes to domestic or international tax laws or to the interpretation of these laws by the governmental authorities could adversely affect Holdco
and its subsidiaries.

The U.S. Congress, the Organization for Economic Co-operation and Development and other government agencies in jurisdictions where Holdco
and its affiliates do business have had an extended focus on issues related to the taxation of multinational corporations. One example is in the area of “base
erosion and profit shifting,” in which payments are made between affiliates from a jurisdiction with high tax rates to a jurisdiction with lower tax rates. Thus,
the tax laws in the United States or other countries in which Holdco and its affiliates do business could change on a prospective or retroactive basis, and any
such changes could adversely affect Holdco. Furthermore, the interpretation and application of domestic or international tax laws made by Holdco and its
subsidiaries could differ from that of the relevant governmental authority, which could result in administrative or judicial procedures, actions or sanctions,
which could be material.

Holdco and its subsidiaries are subject to tax laws of numerous jurisdictions, and our interpretation of those laws is subject to challenge by the relevant
governmental authorities.

Holdco and its subsidiaries are subject to tax laws and regulations in the United Kingdom, the United States, Spain and the numerous other
jurisdictions in which they operate. These laws and regulations are inherently complex and Holdco and its subsidiaries are (and have been) obligated to make
judgments and interpretations about the application of these laws and regulations to Holdco and its subsidiaries and their operations and businesses. The
interpretation and application of these laws and regulations could be challenged by the relevant governmental authority, which could result in administrative
or judicial procedures, actions or sanctions, which could be material.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this communication regarding the proposed Business Combination among Globe, Grupo VM, FerroAtlantica and Holdco,
the expected timetable for completing the Business Combination, the benefits and potential synergies of the Business Combination, future opportunities for
Holdco and its products and any other statements regarding Globe’s, Grupo VM’s, FerroAtlantica’s and Holdco’s future expectations, beliefs, plans,
objectives, financial conditions, assumptions or future events or performance that are not historical facts are “forward-looking” statements made within the
meaning of Section 21E of the Securities Exchange Act of 1934, as amended (“Exchange Act”). These statements are often, but not always, made through the
use of words or phrases such as “believe,” “anticipate,” “could,” “may,” “would,” “should,” “intend,” “plan,” “potential,” “predict(s),” “will,” “expect(s),”
“estimate(s),” “project(s),” “positioned,” “strategy,” “outlook” and similar expressions. All such forward-looking statements involve estimates and
assumptions that are subject to risks, uncertainties and other factors that could cause actual results to differ materially from the results expressed in the
statements. Among the key factors that could cause actual results to differ materially from those projected in the forward-looking statements are the
following:

9«

2«

. the parties’ ability to consummate the Business Combination;

. the conditions to the completion of the Business Combination, including the receipt of Globe shareholder approval;

. regulatory approvals required for the Business Combination may not be obtained on the terms expected or on the anticipated
schedule;

. the parties’ ability to meet expectations regarding the timing, completion and other aspects of the Business Combination;

. the outcome of pending or potential litigation, including ongoing litigation relating to the Business Combination;

. the possibility that the parties may be unable to successfully integrate Globe’s and FerroAtlantica’s operations, and that such

integration may be more difficult, time-consuming or costly than expected;

. operating costs, customer loss and business disruption (including, without limitation, difficulties in maintaining relationships
with employees, customers, clients or suppliers) may be greater than expected following the Business Combination;

. the retention of certain key employees may be difficult;

. the intense competition and expected increased competition in the future;

. the ability to adapt services to changes in technology or the marketplace;

. the ability to maintain and grow relationships with customers and clients;

. the historic cyclicality of the metals industry and the attendant swings in market price and demand;
. increases in energy costs and the effect on costs of production;

. disruptions in the supply of power;

. availability of raw materials or transportation;

. cost of raw material inputs and the ability to pass along those costs to customers;

. costs associated with labor disputes and stoppages;

. the ability to generate sufficient cash to service indebtedness;

. integration and development of prior and future acquisitions;

. Holdco’s ability to effectively implement strategic initiatives and actions taken to increase sales growth;
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. Holdco’s ability to compete successfully;

. availability and cost of maintaining adequate levels of insurance;

. the ability to protect trade secrets or maintain their trademarks and other intellectual property;

. equipment failures, delays in deliveries or catastrophic loss at any of Globe’s, FerroAtlantica’s or Holdco’s manufacturing
facilities;

. exchange rate fluctuation;

. changes in laws protecting U.S., Canadian and European Union companies from unfair foreign competition or the measures

currently in place or expected to be imposed under those laws;

. compliance with, potential liability under, and risks related to environmental, health and safety laws and regulations (and
changes in such laws and regulations, including their enforcement or interpretation);

. risks from international operations, such as foreign exchange, tariff, tax, inflation, increased costs, political risks and their
ability to expand in certain international markets;

. risks associated with metals manufacturing and smelting activities;

. the ability to manage price and operational risks including industrial accidents and natural disasters;

. the ability to acquire or renew permits and approvals;

. the potential loss due to immediate cancellations of service contracts;

. risks associated with potential unionization of employees or work stoppages that could adversely affect the parties’
operations;

. changes in tax laws (including under applicable tax treaties) and regulations or to the interpretation of such tax laws or

regulations by the governmental authorities; and
. changes in general economic, business and political conditions, including changes in the financial markets.
Additional information concerning these and other factors can be found in Globe’s filings with the Securities and Exchange Commission
(“SEC”), including Globe’s most recent Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Readers are

cautioned not to place undue reliance on these forward-looking statements that speak only as of the date hereof and Globe, FerroAtlantica and Holdco
undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.
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GENERAL INFORMATION

Presentation of Financial Information
This proxy statement/prospectus contains or incorporates by reference:
. the audited statement of financial position and statement of changes in equity of Holdco as of February 5, 2015;

. the unaudited pro forma condensed combined financial information of Holdco as of December 31, 2014, and for the year
then ended, prepared on the basis of IFRS;

. the audited consolidated financial statements of FerroAtlantica as of December 31, 2014, 2013 and 2012 and for each of the
years in the three-year period ended December 31, 2014, prepared on the basis of IFRS;

. the audited consolidated financial statements of Globe as of June 30, 2014, 2013 and 2012 and for each of the years in the
three-year period ended June 30, 2014, prepared on the basis of U.S. GAAP; and

. the unaudited condensed consolidated interim financial statements of Globe as of and for the three and nine months ended
March 31, 2014 and 2013, prepared on the basis of U.S. GAAP.

Unless indicated otherwise, financial data presented in this document has been taken from the audited consolidated financial statements of
FerroAtlantica and the audited consolidated financial statements or the unaudited consolidated financial statements of Globe contained or incorporated by
reference in this document.

The financial information set forth in this document has been rounded for ease of presentation. Accordingly, in certain cases, the sum of the
numbers in a column in a table may not conform to the total figure given for that column.

For additional information on the presentation of financial information in this document, see the financial statements of Holdco beginning on
page FIN-1 of this document, the audited consolidated financial statements of FerroAtlantica beginning on page FIN-7 of this document and the audited
consolidated financial statements of Globe, which are incorporated by reference to Globe’s Form 8-K, dated May 5, 2015.

Exchange Rates

The table below shows the average and period end foreign exchange reference rates as published by the European Central Bank for $ per
€1.00. The average is computed using the daily average during the period indicated.

Period Average Period End
Year ended December 31, 2010 1.3257 1.3362
Year ended December 31, 2011 1.3920 1.2939
Year ended December 31, 2012 1.2851 1.3194
Year ended December 31, 2013 1.3281 1.3791
Year ended December 31, 2014 1.3285 1.2141

The rates presented above may differ from the actual rates used in preparation of financial information appearing in this proxy
statement/prospectus. The presentation of such rates is not meant to suggest that the U.S. dollar amounts actually represent Euro amounts or that such
amounts could have been converted to U.S. dollars at any particular rate.
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THE GLOBE SHAREHOLDERS MEETING

This section contains information about the Globe Shareholders Meeting that has been called to consider adoption of the Business Combination
Agreement, among other matters. Together with this proxy statement/prospectus, Globe is sending its shareholders a notice of the Globe Shareholders
Meeting and a form of proxy that is being solicited by the Globe Board. The Globe Shareholders Meeting will be held at 600 Brickell Avenue, Miami, Florida
33131, at 9:00 a.m. local time, on September 10, 2015, subject to any adjournments or postponements.

Time, Place and Purpose of the Globe Shareholders Meeting

The Globe Shareholders Meeting is scheduled to be held on September 10, 2015 at 9:00 a.m. local time, at 600 Brickell Avenue, Miami, Florida
33131.

Matters to Be Considered
At the Globe Shareholders Meeting, Globe Shareholders will be asked to consider and vote on:
. a proposal to adopt the Business Combination Agreement;

. a proposal to adjourn the Globe Shareholders Meeting, if necessary or appropriate, to solicit additional proxies if there are
not sufficient votes to approve the foregoing proposal; and

. a non-binding advisory proposal to approve certain compensation arrangements for Globe’s named executive officers in
connection with the transactions contemplated by the Business Combination Agreement.

Who Can Vote at the Globe Shareholders Meeting

Only Globe Shareholders of record at the close of business on the record date will be entitled to vote at the Globe Shareholders Meeting. Each
Globe Share is entitled to one vote. As of the record date, there were approximately 73,749,990 Globe Shares entitled to vote at the Globe Shareholders
Meeting.

Quorum; Votes Required

The presence at the Globe Shareholders Meeting of the holders, present in person or represented by proxy, of a majority of the Globe Shares
entitled to vote at the Globe Shareholders Meeting is necessary to constitute a quorum. Abstentions will be counted for the purpose of determining whether a
quorum is present, but broker non-votes will not be treated as present for quorum purposes.

Under applicable Delaware law, the affirmative vote of the holders of a majority of the outstanding Globe Shares entitled to vote as of the record
date is required to approve the proposal to adopt the Business Combination Agreement. Assuming a quorum is present, the proposal to adjourn the Globe
Shareholders Meeting, if necessary or appropriate, to solicit additional proxies in favor of the proposal to adopt the Business Combination Agreement requires
the affirmative vote of holders of a majority of the Globe Shares voted thereon. The affirmative vote of holders of a majority of the shares voting on the
proposal is also required to approve, on an advisory (non-binding) basis, the specified compensation arrangements for Globe’s named executive officers in
connection with the Business Combination. The vote to approve the specified compensation arrangements is not a condition to the completion of the Business
Combination, and the vote of Globe’s shareholders on the proposal is advisory in nature and will not be binding on Globe or Holdco. Accordingly, regardless
of the outcome of the advisory vote, if the Business Combination is approved and completed, compensation may be paid pursuant to the specified
compensation arrangements.

As of the record date, directors and executive officers of Globe had the right to vote approximately 8,946,868 Globe Shares, or 12.13% of the
outstanding Globe Shares at that date.
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How to Vote

You can vote your Globe Shares either by attending the Globe Shareholders Meeting and voting in person, or you can vote by proxy. If you
choose to submit a proxy, please complete, date, sign and return the enclosed proxy card. The proxies named in the enclosed proxy card will vote your Globe
Shares as you have instructed. You may authorize the proxies to vote your Globe Shares in favor of each of the proposals contained in this proxy statement by
simply signing and returning the enclosed proxy card without indicating how your votes should be cast.

Even if you expect to attend the meeting, please complete and mail your proxy card in any case in order to assure representation of your Globe
Shares at the meeting. If you attend the meeting, you can always revoke your proxy by voting in person. No postage is necessary if the proxy card is mailed in
the United States.

Revocation of Proxies

A Globe Shareholder returning a proxy to Globe may revoke it at any time before it is exercised by granting a later proxy with respect to the
same Globe Shares or by communicating such revocation in writing to our Corporate Secretary. In addition, any shareholder who has executed a proxy but
attends the Globe Shareholders Meeting in person may cancel a previously given proxy by voting in person whether or not the proxy has been revoked in
writing.

Solicitation of Proxies

The costs and expenses incurred in connection with the preparation, filing, printing and mailing of this document, shall be borne 43% by Globe
and 57% by FerroAtlantica in accordance with the Business Combination Agreement. This proxy solicitation is being made by Globe on behalf of the Globe
Board. Globe has retained Georgeson Inc. (“Georgeson™) to assist in the solicitation of proxies. For these services, Globe will pay Georgeson a fee of
approximately $12,500 and reimburse it for certain out-of-pocket disbursements and expenses. In addition to this mailing, proxies may be solicited by
directors, officers or employees of Globe or its affiliates in person or by telephone or electronic transmission. None of the directors, officers or employees will
be directly compensated for such services.

Record Date

The Globe Board has fixed the close of business on July 31, 2015 as the record date for determination of Globe Shareholders entitled to receive
notice of, and to vote at, the special meeting or any adjournments or postponements thereof. Only holders of Globe Shares on the close of business on the
record date are entitled to receive notice of, and to vote at, the special meeting.

Broker Non-Votes

Broker non-votes are shares held by brokers and other record holders that are present in person or represented by proxy at the special meeting,
but with respect to which the broker or other record holder is not instructed by the beneficial owner of such shares how to vote on a particular proposal and
the broker does not have discretionary voting power on such proposal. Because brokers and other record holders do not have discretionary voting authority
with respect to any of the three proposals described in this proxy statement, if a beneficial owner of Globe Shares held in “street name” does not give voting
instructions to the broker or other holder of record, then those shares will not be present in person or represented by proxy at the Globe Shareholders Meeting.
If you do not instruct your broker, bank or other nominee to vote your shares, your shares will not be voted and the effect will be the same as a vote
“AGAINST” the proposal to adopt the Business Combination Agreement. However, a failure to instruct your broker, bank or other nominee to vote on the
proposal to adjourn the Globe Shareholders Meeting if advisable or necessary, including to solicit additional proxies in order to obtain approval of the
proposal to adopt the Business Combination Agreement by the Globe Shareholders, or the non-binding advisory proposal to approve the golden parachute
compensation for each of Globe’s named executive officers, will have no effect on the outcome of such proposals.
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Attending the Meeting

All Globe Shareholders, including shareholders of record and shareholders who hold their shares through banks, brokers, nominees or any other
holder of record, are invited to attend the Globe Shareholders Meeting. Globe Shareholders of record can vote in person at the Globe Shareholders Meeting. If
you are not a shareholder of record, you must obtain a proxy executed in your favor from the record holder of your shares, such as a broker, bank or other
nominee, to be able to vote in person at the Globe Shareholders Meeting. If you plan to attend the Globe Shareholders Meeting, you must hold your shares in
your own name or have a letter from the record holder of your shares confirming your ownership and you must bring a form of personal photo identification
with you in order to be admitted. Globe reserves the right to refuse admittance to anyone without both proper proof of share ownership and proper photo
identification.

Adjournments and Postponements

In the event that a quorum does not exist, the Globe Shareholders Meeting may be adjourned by the chairman of the meeting or upon the
affirmative vote of the holders of a majority of the Globe Shares present at Globe Shareholders Meeting, in person or by proxy, and entitled to vote. The
Globe Shareholders Meeting may be adjourned without notice other than announcement at the Globe Shareholders Meeting, except that, if the adjournment is
for more than 30 days, or if after the adjournment a new record date is fixed for the reconvened meeting, a notice of the reconvened meeting must be given to
each Globe Shareholder entitled to vote at such meeting.

In addition, at any time prior to convening the Globe Shareholders Meeting, the Globe Board may postpone the Globe Shareholders Meeting
without the approval of the Globe Shareholders. If postponed, Globe will publicly announce the new meeting date. Similar to adjournments, any
postponement of the Globe Shareholders Meeting for the purpose of soliciting additional proxies will allow Globe Shareholders who have already sent in
their proxies to revoke them at any time prior to their use.
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PROPOSAL NO. 1—THE BUSINESS COMBINATION PROPOSAL

General

Globe is seeking approval of the Business Combination as set forth in the Business Combination Agreement that is described in this proxy
statement/prospectus. The Business Combination will be effected in two principal transaction steps. First, Holdco will acquire from Grupo VM all of the
FerroAtlantica Shares in exchange for 98,078,161 Holdco Class A Shares, after which FerroAtlantica will be a wholly owned subsidiary of Holdco.
Immediately after the FerroAtlantica Stock Exchange, Globe Merger Sub will merge with and into Globe, with Globe surviving the merger as a wholly owned
subsidiary of Holdco. As a result of the Globe Merger, each outstanding Globe Share will be automatically converted into the right to receive one Holdco
Ordinary Share. Based on the foregoing and the number of fully diluted Globe Shares outstanding on the date of the Business Combination Agreement,
determined using the treasury stock method, Grupo VM and the former Globe Shareholders are expected to own approximately 57% and 43%, respectively,
of Holdco after completion of the Business Combination. The rights of the holders of Holdco Ordinary Shares after the Business Combination will be
different from the rights of Globe Shareholders, because the Holdco Articles will be different from Globe’s governing documents, and because Holdco will be
governed by English law instead of Delaware law. See “Comparison of Shareholder Rights Before and After the Business Combination”, beginning on page
228 of this proxy statement/prospectus.

Globe’s Directors and Executive Officers May Have Financial Interests in the Business Combination

Certain executive officers of Globe and members of the Globe Board may have interests in the Business Combination that are in addition to, or
different from, the interests of other Globe Shareholders. The Globe Board was aware of these interests and considered them in approving the Business
Combination Agreement and the transactions contemplated by the Business Combination Agreement and in making the recommendation that the Globe
Shareholders adopt the Business Combination Agreement. Globe directors or executive officers may enter into new employment, equity compensation or
other agreements with Holdco for services to be provided following the completion of the Business Combination; however, as of the date of this proxy
statement/prospectus, no such agreements have been entered into. The Business Combination is not conditioned upon any director or executive officer of
Globe entering into any such agreement.

For purposes of the Globe agreements and plans described below, to the extent applicable, the completion of the Business Combination will
constitute a change of control, change in control or term of similar meaning. These interests are described in further detail below, and certain of them are
described and quantified in the narrative and table included under “Proposal 3—Advisory Vote on Business Combination-Related Compensation for Globe’s
Named Executive Officers,” beginning on page 252 of this proxy statement/prospectus.

For further information with respect to the compensatory arrangements between Globe and its executive officers and directors, please see Globe’s
proxy statement filed with the SEC on October 27, 2014 under the headings “Executive Compensation” and “Summary Director Compensation Table” for the
fiscal year ended June 30, 2014.

Treatment of Equity-Based Awards
Under the Business Combination Agreement, equity-based awards held by Globe executive officers and members of the Globe Board as of the

Effective Time will be treated as follows:

Globe Stock Options. At the Effective Time, each option to acquire Globe Shares (a “Globe Stock Option”) granted under (i) the 2006 Employee,
Director and Consultant Stock Plan, (ii) the 2010 Annual Executive Bonus Plan, (iii) the 2011 Annual Executive Long-Term Incentive Plan, (iv) the 2012
Long-Term Incentive Plan or (v) the Amended and Restated Director Compensation Plan (collectively, the “Globe Equity
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Plans”) that is outstanding and unexercised, whether or not then vested or exercisable, will be converted into an option to acquire Holdco Ordinary Shares (a
“Holdco Stock Option”). Each Holdco Stock Option as so converted will continue to have, and will be subject to, the same terms and conditions as applied to
the Globe Stock Option immediately prior to the Effective Time. Each Holdco Stock Option as so converted will be an option to acquire that number of
Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares subject to such Globe Stock Option and (ii) the Exchange Ratio, at an exercise
price per Holdco Ordinary Share equal to the quotient obtained by dividing (x) the exercise price per Globe Share underlying such Globe Stock Option by

(y) the Exchange Ratio.

Globe Restricted Stock Unit. At the Effective Time, each restricted stock unit award granted under the applicable Globe Equity Plan (a “Globe
RSU”) that is outstanding, whether or not it is vested, will be assumed by Holdco and will be converted into a restricted stock unit award (a “Holdco RSU”)
with respect to Holdco Ordinary Shares. Each Holdco RSU as so assumed and converted will continue to have, and will be subject to, the same terms and
conditions as applied to the Globe RSU immediately prior to the Effective Time. Each Holdco RSU as so assumed and converted will be a restricted stock
unit award for that number of Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares underlying such Globe RSU multiplied by
(ii) the Exchange Ratio.

Globe Stock Appreciation Rights. At the Effective Time, each stock appreciation right award granted under the applicable Globe Equity Plan (a
“Globe SAR”) that is outstanding, whether or not it is vested, will be assumed by Holdco and will be converted into a stock appreciation right award (a
“Holdco SAR”) with respect to Holdco Ordinary Shares. Each Holdco SAR as so assumed and converted will continue to have, and will be subject to, the
same terms and conditions as applied to the Globe SAR immediately prior to the Effective Time. Each Holdco SAR assumed and converted will be a stock
appreciation award for that number of Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares underlying such Globe SAR multiplied
by (ii) the Exchange Ratio, at an exercise price per Holdco Ordinary Share equal to the quotient obtained by dividing (x) the exercise price per Globe Share
underlying such Globe SAR by (y) the Exchange Ratio.

Globe Restricted Shares. At the Effective Time, each share of restricted stock granted under the applicable Globe Equity Plan (a “Globe
Restricted Share”) that is outstanding, whether or not it is vested, will be assumed by Holdco and will be converted into a restricted Holdco Ordinary Share (a
“Holdco Restricted Share”). Each Holdco Restricted Share as so assumed and converted will continue to have, and will be subject to, the same terms and
conditions as applied to the Globe Restricted Share immediately prior to the Effective Time. Each award of Holdco Restricted Shares as so assumed and
converted will be an award of restricted shares for that number of Holdco Ordinary Shares equal to the product of (i) the number of Globe Restricted Shares
multiplied by (ii) the Exchange Ratio.

For an estimate of the amounts payable in respect of all unvested equity-based awards held by Globe named executive officers, see the section
entitled “Proposal 3—Advisory Vote on Business Combination-Related Compensation for Globe’s Named Executive Officers”, beginning on page 252 of this
proxy statement/prospectus.

Vesting of Equity-Based Awards

Pursuant to the Globe Amended and Restated Director Compensation Plan, if a member of the Globe Board ceases to be a member following the
completion of the Business Combination, he or she will be deemed to have retired even if he or she has not met the qualification with respect to retirement
under the plan. In connection with such deemed retirement, any unvested equity awards will immediately vest without any advance notice or action from the
relevant director. Based on a per share price of Globe common stock of $16.66 (the average closing price per share of Globe’s common stock over the first
five Business Days following the announcement of the Business Combination Agreement) and the number of unvested equity awards held by each director as
of April 27, 2015, the table below sets forth the equity awards held by each director that would immediately vest if such director ceases to be a member of the
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Globe Board and does not become a member of the Holdco Board following the Closing. Depending on when the Business Combination occurs, some of the
currently unvested equity awards held by the directors may vest based upon a director’s continued service pursuant to the terms of the plan.

Unvested Unvested Unvested Unvested

Options Options RSUs RSUs Unvested Unvested
Director ) $) #) $) SARs (#) SARs ($)
Stuart Eizenstat 17,892 0 2,098 34,953 10,825 35,111
Frank Lavin 1,226 0 2,098 34,953 10,825 35,111
Donald Barger Jr. 17,892 0 2,098 34,953 10,825 35,111
Alan Schriber 17,892 68,664 2,098 34,953 10,825 35,111
Bruce Crockett 26,226 0 2,098 34,953 2,303 0

Accounts under Globe’s Deferred Compensation Plans

Pursuant to Globe’s Directors Deferred Compensation Plan, certain of Globe’s non-employee directors have previously elected to defer all or part
of his or her directors fees. If at time of the deferral the director elects to invest all or part of such deferral amount into Globe RSUs, upon the date of the
deferral, Globe agrees to credit such director’s account with a matching contribution in the form of additional RSUs in an amount equal to 20% of the
deferred amount (the “Globe Matching Amount”). Each director’s Globe Matching Amount generally vests on the second anniversary of the grant date;
however, such amounts will become immediately vested upon the completion of the Business Combination. Based on a per share price of Globe common
stock of $16.66, the average closing price per share of Globe’s common stock over the first five Business Days following the announcement of the Business
Combination Agreement, and the number of unvested RSUs held by each director as of April 27, 2015 the table below sets forth the value of each non-
employee directors’ Globe Matching Amount that would immediately vest upon the completion of the Business Combination. For the avoidance of doubt, the
amounts set forth in the table below are separate and apart from the accelerated vesting under the Globe Amended and Restated Director Compensation Plan
described above. Depending on when the Business Combination occurs, some of the currently unvested Globe Matching Amount may vest pursuant to the
terms of the plan based upon a director’s continued service. Although Globe’s Executive Deferred Compensation Plan also permits similar deferrals, no
named executive officer has elected to defer any of their compensation into RSUs under such plan.

Value of Unvested Globe
Number of Unvested Matching Amount

Director RSUs (#) Acceleration ($)
Stuart Eizenstat — _
Frank Lavin 1,269 21,142
Donald Barger Jr. 1,681 28,005
Alan Schriber — _
Bruce Crockett 80 1,333

Financial Interests of FerroAtlantica’s Directors and Officers in the Business Combination

You should be aware that some of FerroAtlantica’s directors and executive officers may have interests in the Business Combination that may be
different from, or in addition to, the interests of FerroAtlantica shareholders generally. The board of directors of FerroAtlantica was aware of and considered
these potential interests, among other matters, in evaluating and negotiating the Business Combination Agreement and the Business Combination and in
approving the Business Combination Agreement.

FerroAtlantica’s directors and executive officers will not receive any special compensation the payment of which is contingent upon completion
of the Business Combination. FerroAtlantica directors or executive officers may enter into new employment, equity compensation or other agreements with
FerroAtlantica
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or Holdco for services to be provided following the completion of the Business Combination; however, as of the date of this proxy statement/prospectus, no
such agreements have been entered into. The Business Combination is not conditioned upon any executive officer or director of FerroAtlantica entering into
any such agreement.

Accounting Treatment

The Business Combination will be accounted for using the acquisition method of accounting for business combinations under IFRS, with
FerroAtlantica treated as the accounting acquirer. Under this method of accounting, any excess of (i) the aggregate of the acquisition consideration transferred
and any non-controlling interest in Globe over (ii) the aggregate of the fair values as of the closing date of the Business Combination of the assets acquired
and liabilities assumed will be recorded as goodwill. The acquisition consideration is the fair value on the closing date of the Business Combination of the
Holdco Ordinary Shares issued to Globe Shareholders in connection with the Business Combination.

Stock Exchange Listing and Stock Prices

The Holdco Shares are currently not traded or quoted on a stock exchange or quotation system. However, Holdco intends to apply to list the
Holdco Ordinary Shares on the NASDAQ (trading in U.S. dollars), subject to official notice of issuance.

Globe Shares, which are listed on the NASDAQ under the symbol “GSM”, will be delisted from the NASDAQ as soon as practicable after the
completion of the Business Combination, as permitted by applicable law.

The following table sets forth, for the periods indicated, the high and low sale prices of Globe Shares.

The market price per share of the Globe Shares could change significantly and may not be indicative of the value of Holdco Ordinary Shares. The
closing stock price of Globe Shares on August 10, 2015 was $14.88.

Globe NASDAQ Trading
Reference Date High Low
Year
2014 $ 22.00 $ 1541
2013 $ 18.37 $ 10.57
2012 $ 17.23 $ 11.41
2011 $ 25.67 $ 13.24
2010 $ 17.99 $ 9.20

Globe NASDAQ Trading
Reference Date __High —Low
Quarter
April 1, 2015 through June 30, 2015 $ 21.99 $ 17.41
January 1 through March 31, 2015 $ 19.43 $ 15.11
October 1 through December 31, 2014 $ 19.01 $ 15.41
July 1 through September 30, 2014 $ 21.40 $ 17.84
April 1 through June 30, 2014 $ 21.97 $ 18.42
January 1 through March 31, 2014 $ 22.00 $ 16.80
October 1 through December 31, 2013 $ 18.37 $ 15.21
July 1 through September 30, 2013 $ 15.69 $ 10.80
April 1 through June 30, 2013 $ 13.97 $ 10.57
January 1 through March 31, 2013 $ 15.95 $ 13.85
October 1 through December 31, 2012 $ 15.95 $ 13.07
July 1 through September 30, 2012 $ 17.23 $ 12.10
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Globe NASDAQ Trading

Reference Date High Low
Month

July 2015 $ 18.00 $ 14.83
June 2015 $ 20.00 $ 17.41
May 2015 $ 21.74 $ 18.88
April 2015 $ 21.99 $ 18.92
March 2015 $ 19.43 $ 16.34
February 2015 $ 17.18 $ 15.11
January 2015 $ 17.49 $ 15.31

Appraisal Rights

Globe Shareholders are not entitled to appraisal rights in connection with the Globe Merger or the Business Combination.

THE GLOBE BOARD UNANIMOUSLY RECOMMENDS THAT THE SHAREHOLDERS VOTE “FOR’ THE APPROVAL OF THE BUSINESS
COMBINATION PROPOSAL.
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THE BUSINESS COMBINATION

Background of the Business Combination

The Globe Board and Globe management regularly review and assess Globe’s operations and financial performance, business strategy, the
various trends and conditions affecting the metals and mining industry, including intense competition and consolidation, its businesses generally and a variety
of strategic alternatives that may be available to Globe, including potential acquisitions, business combination transactions and other financial and strategic
alternatives.

Mr. Kestenbaum and other members of Globe management have had numerous meetings and discussions with strategic and financial parties in
the metals and mining industry regarding Globe and its business, as well as potential transaction opportunities that might be available to advance Globe’s
business and strategic plans, including the proposed business combination and other strategic business combination transactions. On various occasions
representatives of Goldman Sachs, Nomura Securities International, Inc. (“Nomura”) and other investment banking firms active in the metals and mining
industry discussed with Mr. Kestenbaum potential strategic transactions that might be of interest to Globe, including with respect to potential business
combinations with FerroAtlantica, a potential strategic partner that we refer to as “Party A” and a potential strategic partner that we refer to as “Party B”.

In January 2014, representatives of Nomura met with Mr. Kestenbaum to suggest that Globe consider a combination of the businesses of Globe
and FerroAtlantica, and discussed the strategic rationale for and certain financial aspects of such a combination.

In March 2014, in London, United Kingdom, Mr. Kestenbaum met with the chief executive officer of Party A, to discuss the strategic rationale
for a potential business combination with Party A and to prepare for an upcoming meeting with the chairman of the parent company of Party A (“Party A
Parent”). Party A Parent is controlled by a state-owned enterprise. The parties met again in May 2014 in Tel Aviv, Israel to continue these discussions.

In April 2014, at Mr. Kestenbaum’s request, representatives of Nomura arranged an introductory meeting with Mr. Javier L6pez Madrid (CEO of
Grupo VM and CEO and vice-chairman of FerroAtlantica) in London, United Kingdom. Mr. Kestenbaum consulted with representatives of Nomura in
advance of this meeting to assist Mr. Kestenbaum in preparation for the discussions. In the meeting between Mr. Kestenbaum and Mr. Lopez Madrid, the
parties generally discussed the businesses of Globe and FerroAtlantica and the strategic rationale for a potential business combination between the parties.

On May 2, 2014, at a regularly scheduled meeting of the Globe Board, Globe management reported to the Globe Board on the preliminary
discussions regarding possible transactions with FerroAtlantica and Party A.

On May 22, 2014, Globe and Party A Parent entered into a mutual confidentiality agreement to cover their discussions regarding a potential
business combination transaction.

On July 21, 2014, Mr. Kestenbaum met in Miami, Florida with representatives of Party B to discuss Party B’s business and the strategic rationale
for a potential acquisition of Party B by Globe.

On August 15, 2014, Mr. Kestenbaum met in New York, New York with the chairman of Party A Parent to discuss the strategic rationale for a
potential business combination with Party A and the potential economic and corporate governance terms thereof. The chairman of Party A Parent instructed
his representatives and the management of Party A to continue negotiations with Globe and organized a steering committee to develop the terms of a potential
transaction.
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On August 19, 2014, at a telephonic meeting of the Globe Board, Globe management reported to the Globe Board regarding the meeting with
Party A, the strategic rationale for a transaction and an illustrative timeline for negotiating and executing a proposed transaction. The Globe Board authorized
management and Globe’s financial advisor to continue discussions with Party A to explore the potential transaction. Globe management also reviewed a
potential acquisition of Party B as a strategic alternative available to Globe. Globe management reviewed the strategic rationale for the potential acquisition
transaction and the potential synergy opportunities, but also reported that Party B was seeking a purchase price meaningfully in excess of the purchase price
Globe management would recommend to the Globe Board. Globe management also noted the preliminary discussions regarding the possible transaction with
FerroAtlantica, but reported that no significant discussions were ongoing at that time.

On August 27, 2014, Mr. Kestenbaum met with Party A’s chief executive officer in London, United Kingdom, to review the potential business
combination transaction and discuss each party’s business and operations. The parties discussed the business and strategic rationale for the potential
transaction, as well as a process for negotiating economic, corporate governance and other key transaction terms. The parties also discussed a mutual due
diligence process and transaction timeline. Globe subsequently engaged Latham & Watkins LLP (“Latham”) as outside counsel to Globe and the Globe Board
with respect to the proposed transaction with Party A and other strategic and financial alternatives that may be available to Globe.

In September 2014, Mr. Kestenbaum and Mr. Don Barger, the Chairman of Globe’s Compensation Committee, began initial discussions
regarding the renewal of Mr. Kestenbaum’s employment agreement.

On September 9 and 10, 2014, Mr. Kestenbaum, Mr. Bradley and other members of Globe management met with representatives of Party A to
tour certain of Party A’s operational facilities and to continue discussing the terms of the potential transaction, including potential economic terms, corporate
governance, contractual protections for minority shareholders, trading and markets and similar considerations.

From September 10, 2014 until October 7, 2014, Mr. Kestenbaum and representatives of Globe had numerous discussions with the
representatives of Party A, as well as representatives of Party A Parent, regarding the potential economic terms of the proposed transaction, board structure
and related governance matters for the combined company, and the potential integration of the two businesses, and the parties continued their due diligence
review of each other’s businesses.

On October 7, 2014, Mr. Kestenbaum and Frank Lavin, a member of the Globe Board, met with the chairman of Party A Parent to discuss terms
of the potential business combination. The chairman of Party A Parent proposed a share-for-share transaction in which the post-closing ownership of the
combined company would be 70-80% owned by Party A Parent and 20-30% owned by Globe shareholders. The chairman also indicated that Party A Parent
would require the right to control the combined company and would not accept the contractual protections for minority shareholders proposed by Globe.

Mr. Kestenbaum responded that the proposed ownership percentages would not be acceptable to Globe and that Globe would insist upon customary
protections for minority shareholders.

From October 15, 2014 to October 17, 2014, the chief executive officer of Party A and other representatives of Party A met with Globe
management at various Globe facilities and mining locations to conduct its due diligence review of Globe’s operations.

On November 4, 2014, the chairman of Party A Parent sent an email to Mr. Kestenbaum reiterating the economic and corporate governance
terms proposed at the October 7 meeting.

On November 5, 2014, at a telephonic meeting of the Globe Board, Globe management reviewed with the Globe Board the strategic rationale for
the potential transaction with Party A and provided an update regarding the status of the due diligence review and negotiations regarding a potential
transaction. Globe management reported to the Globe Board that the corporate governance terms, including contractual protections
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for minority shareholders proposed by Globe, and the post-closing ownership proposed by Party A presented significant challenges to reaching agreement
regarding a potential transaction. It was noted that Party A Parent was controlled by a state-owned enterprise and that corporate governance matters would be
particularly important in that context.

During the period from November 2014 through January 2015, Messrs. Barger and Kestenbaum discussed the possible terms of a new four year
employment agreement for Mr. Kestenbaum. The initial term of the agreement expired on November 13, 2014, but would be automatically renewed for a
period of one year pursuant to its terms in the absence of specific amendment or modification. The Compensation Committee, including Mr. Barger, was
advised by Globe’s outside legal counsel as to the new employment agreement and related employment matters. Mr. Kestenbaum was separately represented
by his own counsel. In the course of negotiations, Mr. Kestenbaum proposed several changes to his employment agreement. These proposed changes included
a three year term that would have automatically renewed for successive one-year periods unless either party provided at least ninety days written notice of
termination; an increased annual salary equal to $1,300,000; and a payment upon a change in control equal to one dollar less than three times the average
annual compensation. The proposed payment upon a change in control was proposed to be made on a “single trigger” basis without regard to whether Mr.
Kestenbaum was actually terminated.

On November 19, 2014, Mr. Kestenbaum met with Mr. Villar Mir in Mayakoba, Mexico, regarding a possible combination of Globe and
FerroAtlantica. Mr. Kestenbaum consulted with representatives of Nomura in advance of this meeting to assist Mr. Kestenbaum in preparation for the
discussions. In the meeting between Mr. Kestenbaum and Mr. Villar Mir, the parties discussed the two companies’ businesses, the potential synergy
opportunities that could be realized by the combined company and the potential capital markets benefits of a potential business combination. Mr. Villar Mir
proposed that Mr. Kestenbaum should be executive chairman of the combined company. Mr. Villar Mir indicated that he would instruct Grupo VM
representatives to contact Mr. Kestenbaum to continue discussions of the potential business combination.

On November 20, 2014, Globe and Grupo VM entered into a mutual confidentiality agreement to cover their discussions regarding a potential
business combination transaction.

On November 25, 2014, Grupo VM furnished certain summary financial and operational information regarding FerroAtlantica to Globe.
Mr. Kestenbaum subsequently worked with Mr. Bradley, Mr. Joseph Ragan, Chief Financial Officer of Globe, and Mr. Gaurav Mehta, Vice President,
Business Development of Globe, to review the potential financial aspects of a business combination with FerroAtlantica to prepare for subsequent preliminary
discussions with Grupo VM, including the comparative profitability, revenue and capital structure of the two companies.

On November 30 and December 1, 2014, Mr. Kestenbaum and Mr. Lépez Madrid met in Miami, Florida to discuss Globe’s and FerroAtlantica’s
businesses, operations and strategic plans, and their respective preliminary perspectives on a potential business combination transaction. Mr. Kestenbaum and
Mr. Lépez Madrid also discussed potential valuations of the two businesses, the potential location of the headquarters for the combined company, board
structure and related governance matters, stock exchange listing and other matters. Mr. Lopez Madrid initially proposed that post-closing the combined
company would be owned approximately 65% by Grupo VM and approximately 35% by current Globe shareholders. Mr. Kestenbaum responded that this
post-closing ownership split would not be acceptable to Globe. Messrs. Kestenbaum and Lépez Madrid ultimately determined to explore a potential business
combination with a preliminary post-closing ownership of the combined company, 57% to be owned by Grupo VM and 43% to be owned by the current
Globe shareholders.

During November and December 2014 and continuing into January and February 2015, representatives of Party A Parent contacted the financial
advisor who was advising Globe with respect to the potential Party A transaction and Mr. Kestenbaum from time to time to indicate Party A Parent’s interest
in continuing discussions regarding a potential transaction and indicated that Party A Parent was willing to discuss terms that included a higher post-closing
ownership percentage for the Globe shareholders than Party A had originally proposed, if
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Party A Parent received significant cash consideration in the transaction funded by substantial leverage to be incurred by the combined company. Globe’s
financial advisor and Mr. Kestenbaum communicated that Party A Parent would need to improve its proposal significantly to continue discussions. Globe
ultimately proceeded in February 2015 to finalize negotiations with Grupo VM rather than divert resources to discussions with Party A because, among other
reasons, the Party A Parent proposal included less favorable economic terms than the potential business combination with FerroAtlantica and would require
the combined company to incur substantial debt to fund the cash consideration to be paid to Party A Parent, which would substantially burden the combined
company. Additionally, Party A’s proposal included less favorable corporate governance and minority shareholder protection terms that were not acceptable to
Globe, including a more limited two year term on the standstill provision, a more limited four year term on the voting agreement and the board designation
rights, and no restriction on block sales of the stock of the combined company by Party A Parent.

On December 1, 2014, to facilitate subsequent discussions, Mr. Kestenbaum and Mr. Lépez Madrid negotiated a preliminary non-binding term
sheet, based on an initial draft provided by Mr. L6pez Madrid, that might form the basis under which the parties would consider a potential business
combination transaction, as well as due diligence, transaction structuring, transaction documentation and regulatory work streams to be undertaken by the
parties. The basic terms of the potential business combination, as reflected in the resulting non-binding term sheet, included the proposed post-closing
ownership of the combined company, 57% to be owned by Grupo VM and 43% to be owned by the current Globe shareholders, proportionate representation
for Grupo VM on the board of directors of the combined company and the management structure of the combined company, including that Mr. Kestenbaum
would be designated to serve as executive chairman of the combined company and Mr. Lépez Madrid would be designated to serve as executive vice
chairman of the combined company.

On December 10, 2014, representatives of Globe and FerroAtlantica, together with representatives of Latham, representatives of Uria Menéndez
Abogados, S.L.P. (“Uria”), FerroAtlantica’s Spanish legal counsel, and representatives of Cravath, FerroAtlantica’s U.S. legal counsel, discussed via
teleconference a proposed timeline for negotiation and due diligence regarding the proposed business combination, as well as certain related process matters.

On December 12, 2014, Globe distributed a draft of a more detailed non-binding term sheet to Grupo VM, FerroAtlantica and their legal advisors
summarizing the key terms on which Globe proposed to move forward with the business combination. The key terms proposed by Globe included the
proposed 57%/43% post-closing ownership of the combined company, a new holding company structure for the combined businesses, a seven person board of
directors for Holdco with proportionate representation for Grupo VM and Globe, supermajority board approval requirements for certain extraordinary
corporate actions and conflict of interest transactions, the management structure of the combined company and customary deal protection provisions as to
Globe, subject to a fiduciary out exception to allow Globe to terminate to accept a superior proposal. The term sheet also contemplated that Grupo VM would
enter into a shareholder agreement with Holdco that would include, among other things, a standstill agreement with respect to share acquisitions, protections
for minority shareholders and a voting agreement in favor of all board-approved director nominees.

On December 14, 2014, Mr. Lépez Madrid and Mr. Kestenbaum discussed the draft non-binding term sheet. They discussed, in particular, the
ownership allocation, the standstill provisions and minority protections and the management structure of the combined company. Mr. Lépez Madrid and
Mr. Kestenbaum also discussed the principle of reciprocity with respect to the transaction, particularly with respect to representations, warranties, covenants,
indemnities and termination rights in the Business Combination Agreement.

On December 18, 2014, the Globe Board met telephonically with management and Latham to review the discussions with Grupo VM regarding
the potential Business Combination, the strategic rationale for the transaction and the non-binding term sheet, including matters under negotiation.
Mr. Kestenbaum explained that the strategic rationale for the proposed Business Combination was to create an international leader in the production of silicon
and specialty metals, with capabilities in complementary geographies, the combination of
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which would create a larger and more diversified company that would be both better equipped to respond to economic and industry developments, including
cyclical commodity price fluctuations, and better positioned to develop and build on its positioning in silicon, silicon-based alloy, and ferroalloy markets.
Mr. Kestenbaum also reported on the discussions with Party A Parent. Latham reviewed the fiduciary duties of the directors in the context of a potential
business combination transaction that would result in a change of control of Globe. The Globe Board authorized management to continue discussions with
Grupo VM and FerroAtlantica, and also authorized Mr. Kestenbaum to engage a financial advisor to assist the Globe Board in evaluating the potential
Business Combination, including post-closing ownership percentages, and other strategic alternatives that may be available to Globe.

Beginning in December 2014, Messrs. Barger and Kestenbaum commenced discussion of potential new incentive programs for Globe’s executive
officers in light of the potential transaction with FerroAtlantica, including a new bonus program for Globe’s executive officers based upon increases in the
market value of Holdco Shares after completion of the proposed transaction, and modifications to the existing performance-based program for Globe’s
executive officers based upon the increased size of the combined company.

From December 14, 2014 to January 4, 2015, Messrs. Kestenbaum and Lépez Madrid, as well as legal counsel, had numerous discussions
regarding the term sheet and the parties exchanged revised drafts. During this time period, the parties also exchanged mutual due diligence requests with
respect to business, financial, accounting and legal matters, and each party began populating an electronic data room with relevant documents to facilitate the
other party’s due diligence efforts.

During a meeting on December 22, 2014 in Madrid with Mr. Kestenbaum, Mr. Villar Mir, Mr. Lépez Madrid, Mr. Juan Villar-Mir de Fuentes,
Chairman of Grupo VM, and Mr. Tomas Garcia Madrid, Managing Director of Grupo VM, the representatives of Grupo VM argued that Grupo VM should
receive a higher percentage of the post-closing ownership of the combined company, up to 65%. Mr. Kestenbaum reiterated each time that Globe would not
accept a post-closing ownership split less favorable to Globe’s stockholders than 57% / 43% and stated that Globe and its advisors would cease work on the
proposed transaction if Grupo VM would not move forward on that basis.

As a result of multiple discussions between December 23, 2014 and January 4, 2015, Grupo VM agreed to continue negotiations in the context of
a 57% / 43% post-closing ownership split. It was agreed that certain intercompany transactions between Grupo VM and FerroAtlantica would be permitted so
long as FerroAtlantica’s net debt was less than €351 million at the closing of the business combination. Messrs. Kestenbaum and Lépez Madrid also
tentatively agreed to the list of corporate actions that would require supermajority board approval and a separate list of corporation actions that would require
approval of a majority of the entire board, including the executive chairman, during a three year transition period after closing. The parties exchanged the
final version of the non-binding term sheet for the proposed transaction on January 5, 2013.

On January 5, 2015, Messrs. Kestenbaum and Lépez Madrid, together with legal counsel, held a conference call to establish a transaction process
and timeline for moving forward with due diligence and drafting and negotiation of definitive documentation. Each party and its advisors subsequently
commenced their respective due diligence review of the other party, including review of documents in electronic data rooms, and calls and in-person meetings
to review and discuss business, financial, accounting and legal diligence matters. Legal counsel was instructed to begin drafting definitive documentation for
the business combination, consistent with the provisions of the non-binding term sheet.

On January 7 and 8, 2015, Mr. Lépez Madrid, Mr. Pedro Larrea Paguaga (FerroAtlantica’s chairman and chief executive officer), Jose Maria
Calvo-Sotelo Ibaiiez-Martin (FerroAtlantica’s planning and finance general manager) and Clara Cerdan Molina (FerroAtlantica’s chief legal officer) met in
Madrid, Spain with Mr. Ragan and made a presentation regarding FerroAtlantica’s business, results of operations, financial condition and management. The
participants discussed synergy opportunities that could be realized by the parties. The parties also discussed the proposed timeline for the transaction and the
timing and process for the parties” mutual due diligence review.
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Also on January 7, 2015, Globe confirmed the engagement of Goldman Sachs to serve as its financial advisor with respect to the proposed
business combination and strategic alternatives thereto. Globe also engaged Nomura to serve as a financial advisor with respect to the proposed business
combination. Globe agreed to pay Nomura $1,000,000 for its services in the event the Business Combination is consummated.

On January 12 and 13, 2015, Messrs. Kestenbaum, Bradley, and Ragan met with Mr. Calvo-Sotelo and Ms. Cerdéan in Miami, Florida and made a
presentation regarding Globe’s business, results of operations, financial condition and management. The participants continued their prior discussion of
synergy opportunities that could be realized by the parties. Due diligence matters were also discussed.

On January 11, 2015, Latham distributed an initial draft of the Business Combination Agreement to Cravath. In addition to the provisions
reflected in the non-binding term sheet, the draft proposed that Holdco would be domiciled and resident in the United Kingdom, provided for a
representations and warranties insurance policy to be purchased for the benefit of the former Globe shareholders to insure against certain breaches of certain
representations and warranties made by Grupo VM and FerroAtlantica in the Business Combination Agreement, that Globe would be permitted to pay regular
quarterly cash dividends during the period between signing and closing, and that there would be a purchase price adjustment at closing if FerroAtlantica’s net
debt exceeded €351 million and net working capital was less than the amount set forth on FerroAtlantica’s balance sheet as of September 30, 2014.

On January 13, 2015, Latham and Cravath held a telephone conference to discuss the draft Business Combination Agreement. Cravath noted a
number of open issues, including the domicile and residency of Holdco, reciprocity for FerroAtlantica with respect to cash dividends paid by Globe, whether
there would be a net debt or net working capital adjustment with respect to FerroAtlantica, the deal protection provisions, the Grupo VM indemnity proposed
by Globe as to fundamental representations and the representations and warranties insurance policy proposed to be purchased in connection with the
transaction.

On January 15, 2015, the Globe Board met telephonically with management, Goldman Sachs and Latham to review the discussions with Grupo
VM regarding the potential business combination, the transaction process and timeline and the open issues in the transaction documents that remained under
negotiation with Grupo VM. Goldman Sachs reviewed with the Globe Board the proposed transaction structure, a summary of the key terms proposed by
Globe in the transaction documents and the key workstreams related to Globe’s evaluation of the proposed business combination and the proposed transaction
timeline. Goldman Sachs also discussed with the Globe Board potential strategic alternatives to the proposed business combination, including maintaining
Globe’s current strategy as a standalone company, incurring additional debt as a standalone company to fund a dividend recapitalization or expanded share
repurchase program, seeking an alternative merger or acquisition transaction, or pursuing a sale of the company for cash to a third party strategic or financial
buyer. Latham discussed with the Globe Board the proposed corporate governance structure of the combined company and potential related issues.

From January 16 through January 18, 2015, Messrs. Kestenbaum and Lépez Madrid, together with legal counsel, discussed a number of the open
issues, including potential jurisdictions for the new holding company.

On January 19, 2015, Cravath sent a revised draft of the Business Combination Agreement to Latham. The revised draft reflected Grupo VM’s
positions that the jurisdiction of incorporation for the new holding company remained under discussion. The revised draft also contained a revised purchase
price adjustment provision that provided for cash payments by Grupo VM to Holdco if the net debt of FerroAtlantica at closing was greater than €351 million
and proposed that there would be cash payments by Holdco to Grupo VM based on cash dividends paid by Globe and the cost of obtaining a proposed
representation and warranty insurance policy. The revised draft also proposed revised deal protection provisions, including that Grupo VM would have five
business days to respond to an unsolicited competing proposal that the Globe Board determined in good faith,

71



Table of Contents

after consultation with outside financial and legal advisors, constituted a superior proposal (so-called “matching rights”), that Globe would be required to pay
a termination fee of $50 million if, among other things, the Globe Board terminated the Business Combination Agreement to enter into an alternative
acquisition agreement with respect to a superior proposal, and that Globe would be required to reimburse Grupo VM’s and FerroAtlantica’s expenses in an
amount up to $10 million if, among other things, the Globe Shareholders did not approve the business combination at the Globe Shareholders Meeting.

On January 20, 2015, Cravath sent drafts of the Grupo VM shareholder agreement and registration rights agreement to Latham. The draft Grupo
VM shareholder agreement provided for a seven person board of directors for Holdco, proportionate board representation for Grupo VM, an agreement by
Grupo VM to vote in favor of all director nominees nominated in accordance with the Grupo VM shareholder agreement, preemptive rights in favor of Grupo
VM, standstill provisions to restrict share acquisitions by Grupo VM with certain exceptions, and transfer restrictions intended to allow for orderly share sales
by Grupo VM. The draft registration rights agreement provided for customary demand and “piggyback” registration rights by Grupo VM and
Mr. Kestenbaum.

From January 20, 2015 to January 31, 2015 the parties and their advisors continued to negotiate open business and legal issues in the Business
Combination Agreement and other transaction documents. In response to FerroAtlantica’s proposed deal protection provisions in the Business Combination
Agreement, Globe proposed a $20 million termination fee, with no “matching rights” and no expense reimbursement if the Globe Shareholders did not
approve the business combination at the Globe Shareholders Meeting. Globe also indicated that it would be willing to accept reciprocal expense
reimbursement provisions, capped at $5 million, if the transaction were terminated due to a breach by the other party that could not be cured by certain
specified deadlines and resulted in a failure of certain closing conditions. The parties also agreed the executive officers of Holdco would be mutually agreed
prior to the closing.

On January 27, 2015, Latham circulated a revised draft of the Grupo VM shareholder agreement to Cravath. The revised Grupo VM shareholder
agreement proposed, among other things, certain qualification standards for Holdco directors. The revised shareholder agreement also proposed broader
standstill provisions and expanded the transfer restrictions to prohibit hedging, derivative and short sale transactions by Grupo VM with respect to its Holdco
Shares.

On January 28, 2015, Cravath discussed with Latham further possible revisions to the deal protection provisions in the Business Combination
Agreement, including that Grupo VM would have only one 48 hour “matching right” to respond to an unsolicited competing proposal, that Globe would be
required to pay a termination fee of $40 million if, among other things, the Globe Board terminated the Business Combination Agreement to enter into an
alternative acquisition agreement with respect to a superior proposal, and that Globe would be required to reimburse Grupo VM’s and FerroAtlantica’s
expenses in an amount up to $10 million if, among other things, the Globe Shareholders did not adopt the Business Combination Agreement at the Globe
Shareholders Meeting. Latham responded on behalf of Globe that the proposed deal protection provisions would not be acceptable.

On January 29, 2015, Mr. Kestenbaum spoke with the members of the Globe Board to provide an update regarding the status of negotiations,
anticipated timing and the outstanding issues remaining in the transaction documents, and the directors provided guidance regarding the outstanding issues.

On January 30, 2015, Latham sent Cravath a draft voting agreement proposed to be delivered by Mr. Kestenbaum providing for, among other
things, the terms under which Mr. Kestenbaum would agree to vote in favor of the Globe Merger at the Globe Shareholders Meeting. The draft provided that
the voting agreement would automatically terminate in the event that the Globe Board changed its recommendation to shareholders with respect to the
business combination.
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On February 2, 2015, the Globe Board met telephonically with management, Goldman Sachs and Latham to continue to review the status of
discussions with Grupo VM regarding the potential business combination and the transaction process and timeline, and to review draft financial projections
prepared by management for the purpose of informing the board’s analysis of the transaction. Mr. Kestenbaum reviewed the status of each of the transaction-
related workstreams and provided an update on the status of negotiations with Grupo VM. Goldman Sachs reviewed the process by which management
prepared financial projections for both Globe and FerroAtlantica, including the underlying assumptions used to build the financial projections. Goldman
Sachs also reviewed a pro forma operating model that was prepared by management using the financial projections and potential synergies for the combined
company. The Globe Board requested that management update the financial projections to reflect input from the directors in the meeting. Management also
informed the Globe Board that Globe had learned that Mr. Lopez Madrid was involved, along with several other directors of Bankia S.A. and several former
directors and senior executives of Caja Madrid, in a legal inquiry in Spain relating to expenses charged to their corporate credit cards, in the amount of
approximately €32,000 in the case of Mr. Lopez Madrid. The Globe Board requested that Latham review the matter further and continue the discussion at the
Globe Board meeting in New York the following day.

Also on February 2, 2015, Globe’s Compensation Committee met telephonically to discuss the proposed terms of Mr. Kestenbaum’s new
employment agreement, the proposed new bonus program for executive officers and the proposed modifications to the existing performance-based bonus
program for executive officers. Based on that meeting, over the course of the next three weeks, Messrs. Barger and Kestenbaum continued their discussions.
Counsel for Globe prepared multiple drafts of the new employment agreement and related documents, which reflected these discussions.

On February 3, 2015, the Globe Board held an in-person meeting at Latham’s offices in New York, New York, attended by management,
Goldman Sachs and Latham, to review the status of discussions with Grupo VM regarding the potential business combination, certain legal considerations
related to the proposed business combination, and the preliminary financial analysis prepared by Goldman Sachs with respect to the proposed business
combination. Latham reviewed the status and open issues in discussions with Grupo VM regarding the business combination, certain regulatory and tax
considerations with respect to the business combination, including the potential domicile of the new holding company and other transaction structuring
matters, and (together with Globe’s insurance broker) the structure and key terms of the proposed transaction representation and warranty insurance policy.
Goldman Sachs also reviewed a preliminary financial analysis of the business combination prepared by Goldman Sachs based on the financial projections
prepared by management and approved by the Globe Board. The Globe Board discussed the strategic benefits of the proposed transaction, including the
opportunity to realize substantial synergies that would represent additional value to the Globe Shareholders in the combined company over the entire business
cycle. Goldman Sachs also discussed again with the Globe Board potential strategic alternatives to the proposed business combination, including maintaining
Globe’s current strategy as a standalone company, incurring additional debt as a standalone company to fund a dividend recapitalization or expanded share
repurchase program, or pursuing a sale of the company to a third party strategic or financial buyer. Mr. Kestenbaum explained that negotiations with Party A
had not moved forward due to valuation and governance considerations. None of the potential strategic buyers were viewed by Goldman Sachs or the Globe
Board as likely to provide greater value for Globe and its shareholders than the potential business combination with Grupo VM. Goldman Sachs also noted
that it would be very challenging for a private equity buyer to pay a cash price at or above the value implied by the proposed business combination due to the
synergies that could be realized in a transaction. Latham reviewed the matters related to the legal inquiry of Mr. Lopez Madrid discussed at the February 2nd
board meeting. Latham explained that a judge in Spain was investigating Mr. Lépez Madrid’s involvement as imputado in the matter.

The Globe Board discussed the status of the open business, legal and governance issues in the transaction documents and provided guidance
regarding process and strategy. Specifically, the Globe Board recommended that the size of the Holdco Board be increased from seven to nine members to
provide greater flexibility in the appointment of directors to board committees. The Globe Board also instructed management to

73



Table of Contents

continue to pursue customary “fiduciary out” provisions to allow the Globe Board to consider unsolicited competing proposals that are received after public
announcement of the business combination and to change its recommendation and/or terminate to accept a superior proposal. The Globe Board also directed
management to negotiate for the elimination of an “intervening event” qualifier on the Globe Board’s ability to change its recommendation to shareholders if,
for any reason, the Globe Board determined that the failure to do so would be inconsistent with its fiduciary duties to Globe Shareholders.

Also on February 3, 2015, the parties’ respective legal counsel continued to negotiate the legal aspects of the business combination agreement,
the Grupo VM shareholders agreement and the other transaction documents.

On February 4, 2015, Messrs. Kestenbaum and Lopez Madrid, together with legal counsel, met in New York, New York to discuss the principal
open business and corporate governance issues. The parties agreed that Holdco would be domiciled and resident in the United Kingdom, that Grupo VM
would be required to contribute an amount of cash to Holdco at closing equal to the amount by which FerroAtlantica’s consolidated net debt exceeded
€351 million, that Grupo VM would manage the working capital of FerroAtlantica in the ordinary course of business and, accordingly, there would be no
post-closing net working capital adjustment for FerroAtlantica, that Globe would be permitted to pay regular quarterly cash dividends during the pre-closing
period, and that FerroAtlantica would be permitted to pay limited cash dividends to Grupo VM during the pre-closing period, assuming FerroAtlantica
satisfied the maximum net debt calculation. The parties also agreed that the size of the Holdco Board would be increased to nine directors, as requested by the
Globe Board.

On February 5, 2015, Messrs. Kestenbaum and Léopez Madrid met in New York to discuss further the open corporate governance issues. It was
agreed that Grupo VM would retain the right to appoint the executive vice chairman of the combined company prior to closing.

Also on February 5, 2015, Mr. Kestenbaum furnished to Mr. Lépez Madrid a draft of his proposed employment agreement, the proposed new
bonus program for executive officers and the proposed modifications to the performance-based bonus program for executive officers. Over the next two
weeks, Messrs. Kestenbaum and Lépez Madrid discussed the proposed terms of the bonus programs.

Between February 5, 2015 and February 19, 2015 the parties and their advisors continued to negotiate the open business and legal issues in, and
exchanged drafts of, the Business Combination Agreement, the Grupo VM shareholder agreement, the draft Holdco articles of association and the other
transaction documents.

From February 19, 2015 to February 22, 2015, Messrs. Kestenbaum and Lépez Madrid, together with other representatives of Globe and
FerroAtlantica and the legal and financial advisors, met at Latham’s offices in New York, New York to discuss the open business and legal issues in the
Business Combination Agreement, the Grupo VM shareholder agreement and other transaction agreements. With respect to the Business Combination
Agreement, the parties agreed to the amount of the cash dividends permitted to be paid by the parties prior to closing, the qualification standards for Holdco
directors, the deal protection provisions (including the termination fee of $25 million), and reciprocal expense reimbursement of up to $10 million if the
transaction were terminated due to the other party’s breach. The parties also resolved the open issues in the Grupo VM shareholder agreement with respect to
the standstill provisions to restrict share acquisitions by Grupo VM, including the exceptions to those restrictions, transfer restrictions intended to allow for
orderly sales by Grupo VM, certain limits on hedging and derivative transactions with respect to Grupo VM’s Holdco Shares, and the circumstances under
which Grupo VM would be permitted (or, in certain circumstances, required) to make a takeover offer for 100% of the Holdco Shares.

On February 21, 2015, Globe’s Compensation Committee met telephonically to discuss Mr. Kestenbaum’s proposed new employment agreement,
the proposed new bonus program and the proposed modifications to the existing performance-based bonus program. The Compensation Committee discussed
the proposed terms of these employment-related items, as well as the timing of a new employment agreement and the
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programs in light of the potential business combination. The Compensation Committee directed Mr. Barger to discuss with Mr. Kestenbaum certain of the
proposed terms of the employment agreement and the other programs, as well as the timing of a new employment agreement and programs in relation to the
proposed business combination. The Compensation Committee agreed to re-convene in the afternoon of February 22, 2015.

Also on February 21, 2015, Messrs. Lopez Madrid and Villar Mir discussed generally with Mr. Kestenbaum the revised terms in the proposed
employment agreement, the proposed new bonus program and the proposed modifications to the performance-based bonus plan. Messrs. Lopez Madrid and
Villar Mir requested that these discussions continue at a later date. Mr. Kestenbaum subsequently informed Mr. Barger of these discussions.

On February 22, 2015, Mr. Kestenbaum decided to defer further discussions concerning the proposed new employment agreement and the other
programs. Mr. Kestenbaum advised Mr. Barger that he would instead agree to an extension of his employment agreement until December 31, 2016 and defer
any new bonus or performance-based programs. Mr. Kestenbaum asked that his employment agreement be modified to provide, among other things, that
(i) the failure to renew Mr. Kestenbaum’s employment agreement by Holdco (other than for cause) at the December 31, 2016 expiration date would constitute
a termination “without cause” for purposes of the employment agreement and (ii) “Good Reason” would be defined to include Mr. Kestenbaum’s failure to be
appointed to the Holdco Board after completion of the business combination and a reduction in authorities, duties or responsibilities as a result of Holdco’s
ceasing to be a reporting company pursuant to the Securities Exchange Act of 1934.

On the afternoon of February 22, 2015, Globe’s Compensation Committee met telephonically to discuss the amendment to Mr. Kestenbaum’s
existing employment agreement reflecting the foregoing terms and approved the amendment.

On the evening of February 22, 2015, the Globe Board held a meeting to review and consider approval of the proposed business combination. At
this meeting, representatives of Latham reviewed with the Globe Board its fiduciary duties when considering the proposed transaction, management and
representatives of Latham and Goldman Sachs, respectively, reviewed with the Globe Board the status of negotiations with Grupo VM and the revised terms
and conditions of the proposed Business Combination Agreement and related transaction documents, management and representatives of Latham reviewed
with the Globe Board the terms of the transaction representation and warranty insurance policy; and management reported the results of the business,
financial, accounting and legal due diligence review of FerroAtlantica.

During the Globe Board meeting, Grupo VM advised Globe of an open issue related to the calculation of the number of Holdco Shares to be
issued to Grupo VM in connection with the FerroAtlantica Stock Exchange to achieve a 57%/43% post-closing ownership of Holdco. The Globe Board
adjourned its meeting briefly to enable further discussions, and the parties agreed to calculate the number of Globe Shares for purposes of the Business
Combination Agreement using a treasury stock method.

The Globe Board then reconvened its meeting to review and consider approval of the Business Combination Agreement. Representatives of
Goldman Sachs presented certain financial analyses to the Globe Board described below under “—Opinion of Goldman, Sachs & Co., Globe’s Financial
Advisor” and rendered its oral opinion to the Globe Board, subsequently confirmed in writing, that, as the date of such written opinion and based upon and
subject to the factors and assumptions set forth therein, the Exchange Ratio pursuant to the Business Combination Agreement was fair from a financial point
of view to the holders of Globe Shares (other than Grupo VM and its affiliates), as more fully described below under “—Opinion of Goldman, Sachs & Co.,
Globe’s Financial Advisor.” The Globe Board considered various reasons to approve the business combination and the Business Combination Agreement (see
“—Reasons for the Business Combination and Recommendation of the Globe Board” beginning on page 77 of this proxy statement/prospectus), as well as
certain countervailing factors. After discussion with its financial and legal advisors and members of Globe’s senior management, and in
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light of the reasons considered, the Globe Board unanimously approved the Business Combination Agreement and the business combination, authorized
Globe to enter into the Business Combination Agreement, and resolved to recommend that Globe shareholders vote “FOR” the proposal to adopt the Business
Combination Agreement.

In the evening of February 22, 2015 and into the early morning of February 23, 2015, the parties and their legal counsel exchanged final
execution versions of the Business Combination Agreement and other transaction documents. On February 23, 2015, the final versions of the Business
Combination Agreement and other transaction documents were ratified and approved by the Globe Board by unanimous written consent.

Globe, Grupo VM, FerroAtlantica and the other parties executed and delivered the Business Combination Agreement, and Mr. Kestenbaum
executed and delivered the AK Voting Agreement, during the morning of February 23, 2015. The parties then issued a joint press release announcing the
business combination. The joint press release stated that the Business Combination is expected to realize operational cost synergies of approximately $65
million annually, $30 million of synergies from refinancing existing debt and other financial savings, and approximately $100 million release in cash flow
over three years through more efficient working capital management and the adoption of other efficiencies. These synergy estimates were mutually agreed to
by Globe and FerroAtlantica, after discussion of their respective views as to potential synergies that may be achievable in the Business Combination.

On May 5, 2015, the Globe Board approved the Business Combination Agreement and Globe, Grupo VM, FerroAtlantica and the other parties
executed and delivered the Business Combination Agreement. The Business Combination Agreement reflected technical amendments to the Original
Business Combination Agreement.

Reasons for the Business Combination and Recommendation of the Globe Board

On February 22, 2015, the Globe Board unanimously approved the Original Business Combination Agreement and the Business Combination,
authorized Globe to enter into the Original Business Combination Agreement and resolved to recommend that Globe Shareholders vote to adopt the Original
Business Combination Agreement. On May 5, 2015, the Globe Board unanimously approved the Business Combination Agreement and the Business
Combination, authorized Globe to enter into the Business Combination and resolved to recommend that Globe Shareholders vote “FOR” the proposal to
adopt the Business Combination Agreement. In reaching its decision, the Globe Board consulted with Globe’s management and its financial, legal and other
advisors and considered a variety of factors relating to Globe and FerroAtlantica, both on a standalone basis and as part of the combined company, and the
combined company after completion of the Business Combination, including the material factors set forth below. The Globe Board viewed the following as
positive factors supporting the Business Combination and its recommendation that Globe Shareholders vote “FOR” the proposal to adopt the Original
Business Combination Agreement.

Strategic Considerations. The Globe Board believes that the Business Combination will provide multiple strategic opportunities to enhance the
overall offerings, strategic position and growth of the combined company, including:

. the Business Combination will result in the creation of an international leader in the production of silicon and specialty
metals, with approximately $2.3 billion in pro forma LTM annual revenues and $325 million in Adjusted EBITDA, and a
strong balance sheet and broad global footprint to support continued growth and innovation;

. each of Globe and FerroAtlantica has developed capabilities in complementary geographies, the combination of which will
create a larger and more diversified company that is both better equipped to respond to economic and industry developments,
including cyclical economic environments, and better positioned to develop and build on its positioning in silicon, silicon-
based alloy, and ferroalloy markets, as compared to either company on a standalone basis;
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the combined company will benefit from a large, diversified low-cost international platform, supported by vertical
integration and will be better positioned to withstand cyclical economic conditions;

the combination of Globe’s and FerroAtlantica’s complementary businesses and specialties will position Holdco to provide a
larger variety of services to a broader and more diverse client base than either Globe or FerroAtlantica could provide alone;

the Business Combination will allow Globe to realize platform diversification through FerroAtlantica’s capabilities in
silicomanganese and ferro manganese, and FerroAtlantica’s established energy division provides additional optionality and
further vertical integration to the combined company;

the potential realization of operational and financial synergies by Holdco, including through value chain optimization as a
result of the increased scale of the combined company, eliminating overlapping selling, general and administrative expenses
and overhead in the combined company, and improving operational efficiencies of both Globe and FerroAtlantica applying
the best practices of each company;

the potential for a reduced effective tax rate through expansion of the combined company’s and its non-U.S. subsidiaries’
international platform, whether by internal growth or through strategic acquisitions, and through efficient financing
structures;

the belief that the United Kingdom, which is the domicile and residency of Holdco, offers a strong business, financial and
market environment for the combined company and a modern, flexible and consistent body of corporate law, and that
London, United Kingdom, which is the place of effective management of Holdco, is positioned as a major hub for metals and
mining companies, offers robust access to the global financial and banking system, is centrally located relative to the United
States and Spain and is easily accessible for the combined company’s directors, executive officers and managers;

the belief that London, United Kingdom offers an appropriate neutral location to operate the combined company and from
which the parties can best realize the anticipated strategic benefits, economies of scale and synergies of the Business
Combination; and

the belief that the management teams of both Globe and FerroAtlantica share a common vision, which will facilitate the
integration of the two businesses and better enable the combined company to effectively implement its business strategies
following the completion of the Business Combination.

Governance and Management. The Globe Board believes that the governance arrangements of the combined company will facilitate continuity
of management and an effective and timely integration of the two companies’ operations, and that the Business Combination Agreement and related
documents are reasonably and fairly structured to achieve a balanced transaction and provide meaningful protections for the current Globe Shareholders,

including:

the right for Globe to designate the initial Executive Chairman of the Holdco Board and a majority of the nominating and
corporate governance committee of the Holdco Board;

the fact that the removal of the Executive Chairman of the Holdco Board or the appointment of a replacement Executive
Chairman at any time prior to the Sunset Date or during the three years following completion of the Business Combination,
whichever is earlier, will require the approval of two-thirds of the entire Holdco Board;
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the fact that the Holdco Board following completion of the Business Combination will consist of the Executive Chairman of
the Holdco Board designated by Globe and three additional directors designated by Globe (all of whom are required to
qualify as independent directors under NASDAQ rules);

the fact that at least one of the five directors designated by Grupo VM is required to qualify as an independent director under
NASDAQ rules;

the requirement that certain extraordinary actions described under “Business of Holdco and Certain Information About
Holdco—Meetings and Decision Making—Matters Requiring Two-Thirds Board Approval” beginning on page 162 will
require approval of two-thirds of the entire Holdco Board for so long as Grupo VM and its affiliates hold more than 15% of
the outstanding Holdco Shares;

the requirement that, for a period of up to three years after completion of the Business Combination, certain actions
described under “Business of Holdco and Certain Information About Holdco—Meetings and Decision Making—Matters
Requiring Majority Board Approval and Executive Chairman” beginning on page 163 will require approval of a majority of
the entire Holdco Board, including the Executive Chairman; and

the protective provisions in the Grupo VM Shareholder Agreement described under “Grupo VM Shareholder Agreement”,
beginning on page 120 of this proxy statement/prospectus, that restrict the ability of Grupo VM and its affiliates to acquire
additional Holdco Shares, limit certain proposals and other actions that can be taken by Grupo VM or its affiliates with
respect to Holdco during the standstill period (as defined in the Grupo VM Shareholder Agreement) and restrict the manner
by which, and persons to whom, Grupo VM or its affiliates may transfer Holdco Shares during the standstill period.

Participation in Future Growth. The Globe Board considered the fact that because Globe Shareholders would receive Holdco Ordinary Shares in
the Business Combination, they will be able to participate in the combined company’s anticipated future growth and benefit from the operational and financial
synergies expected to be realized by the combined company.

Cash Dividends. The Globe Board considered the fact that in connection with the Business Combination and prior to its closing, the Globe Board
intends to continue to pay its regular quarterly dividend. Regular quarterly dividends are permitted by the Business Combination Agreement in an amount not
to exceed $0.08 per share for any quarter during 2015 and $0.085 per share for any quarter during 2016.

Tax-Free Transaction. The Globe Board considered the fact that the Globe Merger is intended to qualify as a tax-free transaction for U.S. federal
income tax purposes, and the expectation that, assuming it does so qualify, a U.S. holder of Globe Shares generally would not recognize any gain or loss upon
the receipt of Holdco Ordinary Shares solely in exchange for Globe Shares in the Globe Merger.

Potential Net Debt Adjustment. The Globe Board considered that Grupo VM will be required to make additional cash payments to FerroAtlantica
(before completion of the Business Combination) or Holdco (after completion of the Business Combination) if FerroAtlantica’s Net Debt exceeds
€351,000,000 as of the close of business on the business day prior to completion of the Business Combination.

Potential Alternatives to the Business Combination. The Globe Board considered certain alternatives to the Business Combination, including
continuing to operate as an independent public company in its current configuration, pursuing a dividend recapitalization or expanded share repurchase
program as an independent public company, or pursuing an alternative strategic transaction with a strategic or financial buyer, and determined that the
Business Combination represented the best alternative reasonably available to Globe and its shareholders at this time.
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Familiarity with Industry and Globe’s and FerroAtldntica’s Businesses. The Globe Board considered its familiarity with the current and historical
financial condition, results of operations, assets, liabilities, competitive position, business, obligations and commitments, prospects and strategic objectives of
Globe, including potential risks involved in achieving such objectives as an independent public company and as part of the combined company. The Globe
Board considered its familiarity with the industry in which Globe and FerroAtlantica operate more generally and the prospects for the industry. The Globe
Board also considered the due diligence review of FerroAtlantica conducted by Globe’s management and certain of its advisors, including analysis of the
current and historical financial condition, results of operations, assets, liabilities, competitive position, business, obligations and commitments, prospects and
management of FerroAtlantica.

Financial Analyses Presented by and Opinion of Globe’s Financial Advisor. The Globe Board considered the financial analyses presented to the
Globe Board described below under “—Opinion of Goldman, Sachs & Co. Globe’s Financial Advisor” and the fact that Goldman Sachs rendered its oral
opinion to the Globe Board subsequently confirmed in writing that, as of February 23, 2015 and based upon and subject to the factors and assumptions set
forth in the written opinion, the Exchange Ratio pursuant to the Business Combination Agreement was fair from a financial point of view to the holders of
Globe Shares, as more fully described below under “—Opinion of Goldman, Sachs & Co., Globe’s Financial Advisor”. The opinion does not address the
fairness of the Exchange Ratio to Grupo VM or its affiliates.

The Business Combination Agreement. The Globe Board considered the terms and conditions of the Business Combination Agreement,

including:

. the Globe Board’s belief that the terms of the Business Combination Agreement are fair and reasonable;

. the fact that the Business Combination is subject to approval by Globe Shareholders;

. the Globe Board’s belief that the terms of the Business Combination Agreement, taken as a whole, provide a significant
degree of certainty regarding the completion of the Business Combination;

. the fact the Globe Board is permitted, under certain circumstances and subject to certain conditions, to furnish information to
and conduct negotiations with a third party in connection with an unsolicited competing proposal that constitutes or would
reasonably be expected to lead to a superior proposal (as defined in the Business Combination Agreement);

. the fact that the Globe Board is permitted, under certain circumstances and subject to certain conditions (including payment
of a $25 million termination fee), to change its recommendation to Globe Shareholders that they vote to adopt the Business
Combination Agreement, and terminate the Business Combination Agreement to accept a superior proposal; and

. the fact that the Globe Board is permitted, under certain circumstances and subject to certain conditions, to change its
recommendation to Globe Shareholders that they vote to adopt the Business Combination Agreement if the Globe Board
determines in good faith, after consultation with its outside legal counsel and financial advisor, that the failure to change its
recommendation would be inconsistent with its fiduciary duties under applicable law.

The Globe Board also considered certain risks and potentially negative factors in its deliberations regarding the Business Combination,
including:

. the risk that the potential benefits of the Business Combination (including the potential Synergies) may not be achieved in
the amounts or during the time periods anticipated;
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the risk that regulatory authorities may seek to impose conditions or otherwise prevent or delay the Business Combination or
impose restrictions or requirements on the operation of the business of Holdco after closing;

the risk and costs to Globe if the Business Combination is not completed, including the potential diversion of management
and employees, potential attrition and potential effects on the business and client relationships;

the absence of appraisal rights for Globe Shareholders;

the fact that Grupo VM or its affiliates will own approximately 57% of the issued and outstanding Holdco Shares
immediately following the Effective Time and will have the right to appoint a number of directors to the Holdco Board in
proportion to its ownership of Holdco Shares, and that such ownership and rights could result in Grupo VM’s ability to
control and otherwise significantly influence the Holdco Board and could discourage a third party from making an offer to
acquire Holdco in the future unless Grupo VM supported the offer;

the fact that current Globe Shareholders will own approximately 43% of the Holdco Shares immediately following the
Effective Time and, as such, will have less influence over the Holdco Board than current Globe Shareholders have over the
Globe Board;

the Exchange Ratio is fixed and will not be increased in the event of an increase in the price of Globe Shares or a decline in
the value of FerroAtlantica;

the risk of diverting management focus and resources from other strategic opportunities and from operational matters;
the challenges inherent in the combination of two businesses with the size and complexity of Globe and FerroAtlantica;

the restrictions under the Business Combination Agreement on the conduct of Globe’s business pending completion of the
Business Combination;

the substantial transaction costs to be incurred in connection with the Business Combination;

the fact that Globe’s directors and executive officers may have interests in the Business Combination that are different from,
or in addition to, Globe’s shareholders generally; and

the restrictions on Globe’s ability to solicit, or participate in discussions or negotiations regarding, any competing proposal
for Globe, subject to the exceptions in the Business Combination Agreement, and the required payment by Globe in certain
circumstances of a $25 million termination fee and reimbursement of Grupo VM’s and FerroAtlantica’s expenses in an
amount up to $10 million.

The foregoing is a brief summary of the material information and factors considered by the Globe Board in reaching its determinations and
recommendations, but is not intended to be exhaustive. In light of the number and wide variety of factors considered in connection with its evaluation of the
Business Combination, the Globe Board did not consider it practical to, and did not attempt to, quantify, rank or otherwise assign relative weights to the
specific factors that it considered in reaching its determinations and recommendation. The Globe Board viewed its position as being based on all of the
information available and the factors presented to and considered by it. In addition, individual members of the Globe Board may have given different weight
to different factors. This summary of the Globe Board’s reasons for recommending the proposed Business Combination and all other information presented in
this section is forward-looking in nature and, therefore, should be read in light of the factors discussed under “Cautionary Statement Regarding Forward-
Looking Statements” on page 55 of this proxy statement/prospectus.
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Unaudited Financial Projections Prepared by Globe Management

Globe does not as a matter of course publicly disclose prospective financial information, projected financial information or forecasted financial
information due to, among other things, the unpredictability of the underlying assumptions and estimates inherent in preparing financial projections and
forecasts. The unaudited financial projections concerning Globe and FerroAtlantica set forth below, as well as the unaudited pro forma synergy estimates and
unaudited pro forma financial projections for the combined company after completion of the Business Combination set forth below, are included in this proxy
statement/prospectus because they were made available by Globe management to the Globe Board and to Goldman Sachs in connection with its financial
analysis and fairness opinion to the Globe Board.

You should note that the financial projections constitute forward-looking statements. The financial projections set forth below were not prepared
with a view toward public disclosure or with a view toward complying with the published guidelines of the SEC or the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of prospective financial information. Neither Globe’s nor FerroAtlantica’s
independent registered public accountant, nor any other independent accountants, have compiled, examined or performed any procedures with respect to the
financial projections contained herein, nor have they expressed any opinion or any other form of assurance on such information or its achievability, and
assume no responsibility for, and disclaim any association with, the financial projections. The summary of these financial projections is not being included in
this proxy statement/prospectus to influence any shareholders’ voting decision with respect to the Business Combination Agreement, but instead because
these financial projections were provided to Goldman Sachs and the Globe Board to evaluate the proposed Business Combination. The financial projections
should not be relied upon as being indicative of future results, and readers of this proxy statement/prospectus are cautioned not to place undue reliance on the
financial projections.

The assumptions and estimates underlying the financial projections are inherently uncertain and, though considered reasonable by Globe
management as of the date of their preparation, are subject to significant business, economic and competitive risks and uncertainties that could cause actual
results to differ materially from those contained in the financial projections, including, among others, risks and uncertainties due to general business,
economic, regulatory, market and financial conditions, as well as changes in Globe’s or FerroAtlantica’s, or the pro forma combined company’s, respective
businesses, financial condition or results of operations, and other risks and uncertainties under the heading “Risk Factors” beginning on page 29. Accordingly,
the financial projections may not be indicative of the future performance of Globe or FerroAtlantica, or the pro forma combined company after completion of
the Business Combination, and actual results may differ materially from those presented. Inclusion of the financial projections in this proxy
statement/prospectus should not be regarded as a representation by any person that the results projected in the financial projections will be achieved.
Furthermore, the financial projections may differ from publicized analyst estimates and forecasts and do not take into account any circumstances or events
occurring after the date they were prepared. Globe does not intend to update or revise the financial projections.

The unaudited financial projections, unaudited pro forma synergy estimates and unaudited pro forma financial projections for the combined
company include several measures, including Total Revenue, Gross Profit, EBITDA, Adjusted EBITDA, Net Income, Attributable Net Income and Free Cash
Flows. Total Revenue refers to the applicable company’s total revenue, including in the case of Globe, revenue from by-products (fume) and other revenue
(low/medium ash coal). Gross Profit refers to the applicable company’s Total Revenue less costs of goods sold. EBITDA refers to the applicable company’s
earnings before interest, taxes, depreciation and amortization. Adjusted EBITDA refers to Globe’s and the combined company’s EBITDA, adjusted for non-
recurring items. The financial projections do not include any non-recurring items, and thus Adjusted EBITDA and EBITDA are the same over the projection
period. Net Income refers to the applicable company’s EBITDA less depreciation and amortization, plus any other income, less any other income expenses,
less net interest expenses, and less taxes payable. Attributable Net Income refers to the applicable company’s Net Income less minority interest. Free Cash
Flows refers to the applicable company’s Net Income plus depreciation and amortization, less (plus) any increase (decrease) in net working capital, and less
capital expenditures.
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The unaudited financial projections, unaudited pro forma synergy estimates and unaudited pro forma financial projections for the combined
company were prepared by Globe management and were not provided to, or reviewed or approved by, Grupo VM, FerroAtlantica or Holdco or any affiliate or
employee thereof.

Globe Unaudited Financial Projections

Globe’s management prepared unaudited financial projections for Globe for the calendar years 2015 through 2019. These financial projections
were prepared on a calendar year basis, as opposed to Globe’s fiscal year end of June 30th, for purposes of comparability with FerroAtlantica. The key drivers
of these financial projections include Globe management’s estimates and judgments of shippable volumes, commodity prices, changes in costs of goods sold,
changes in selling, general and administrative expenses as a percentage of sales, improved management of working capital to continue optimizing free cash
flow, and cash dividends payable by Globe. These financial projections were also impacted by estimates and judgments regarding future maintenance capital
expenditure requirements, taxes, income attributable to noncontrolling interest related to its joint ventures with Dow Corning, interest expense, interest earned
on cash and cash equivalents, and depreciation and amortization. The Globe Board approved these financial projections for purposes of the deliberations of
the Globe Board and for use by Goldman Sachs in its financial analysis and fairness opinion.

These financial projections are summarized in the following table:

For the Calendar Year Ending on December 31,

($ in millions) 2015E 2016E 2017E 2018E 2019E

Total Revenue $953 $994 $1,021 $1,040 $1,053
Gross Profit $238 $259 $ 272 $ 279 $ 286
Adj. EBITDA $167 $188 $ 200 $ 206 $ 213
Attributable Net Income $ 73 $ 87 $ 96 $ 100 $ 107
Capital Expenditures $ 45 $ 46 $ 47 $ 47 $ 48
Free Cash Flow $ 70 $ 95 $ 98 $ 97 $ 101

FerroAtldntica Unaudited Financial Projections

Globe’s management prepared unaudited financial projections for FerroAtlantica for the calendar years 2015 through 2019. The key drivers of
these financial projections include Globe management’s estimates and judgments of shippable volumes, commodity prices, USD/Euro exchange rates (which
Globe management assumed to be 1.13 in 2015, 1.15 in 2016, 1.17 in 2017, 1.25 in 2018 and 1.19 in 2019 based upon the 2015 — 2017 market forward
exchange rate curve and the 2018 and 2019 broker consensus), and changes in costs of goods sold. These financial projections were also impacted by
assumptions regarding future maintenance capital expenditure requirements, taxes, income attributable to noncontrolling interests, interest expense, interest
earned on cash and cash equivalents, depreciation and amortization, changes in selling, general and administrative expenses and management of working
capital. The Globe Board approved these financial projections for purposes of the deliberations of the Globe Board and for use by Goldman Sachs in its
financial analysis and fairness opinion.

These financial projections are summarized in the following table:

For the Calendar Year Ending on December 31,

($ in millions) 2015E 2016E 2017E 2018E 2019E

Total Revenue $1,374 $1,546 $1,588 $1,617 $1,637
Gross Profit $ 366 $ 475 $ 463 $ 380 $ 384
EBITDA $ 319 $ 426 $ 413 $ 324 $ 330
Attributable Net Income $ 161 $ 229 $ 222 $ 167 $ 193
Capital Expenditures $ 68 $ 41 $ 31 $ 32 $ 31
Free Cash Flow $ 50 $ 197 $ 235 $ 205 $ 155
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Unaudited Pro Forma Synerqy Estimates for Combined Company

Globe’s management prepared unaudited pro forma synergy estimates for the combined company after completion of the Business Combination
for the calendar years 2016 through 2020, assuming a December 31, 2015, closing date for the Business Combination. The Globe Board approved these pro
forma synergy estimates for purposes of the deliberations of the Globe Board and for use by Goldman Sachs in its financial analysis and fairness opinion.

These financial projections are summarized in the following table:

Year 1 Year 2 Year 3 Year 4 Year 5
($ in millions) CY2016E CY2017E CY2018E CY2019E CY2020E
Operating Cost Synergies $ 50.0 $ 65.0 $ 85.0 $ 85.0 $ 85.0
Financial Synergies $ 173 $ 216 $ 26.0 $ 26.0 $ 26.0
Working Capital Synergies $ 50.0 $ 250 $ 750 $ 50.0 $ 00

Operating Cost Synergies represent Globe management’s estimate of potential synergies realizable in the combined company through value chain
optimization, elimination of overlapping selling, general and administrative expenses and overhead in the combined company, and improved operational
efficiencies of both Globe and FerroAtlantica applying the best practices of both companies. Financial Synergies are calculated on an after-tax basis and
include Globe management’s estimate of potential savings on interest expense in the combined company based on its anticipated balance sheet and credit
profile, as well as the potential for a reduced effective tax rate through expansion of the international platform of the combined company’s non-U.S.
subsidiaries and through efficient financing structures. In addition to synergies identified above, Working Capital Synergies include Globe management’s
estimate of potential improvements in the combined company’s management of working capital to optimize free cash flow. Synergy estimates are represented
net of estimated costs of implementation.

Since the date on which the Globe Board approved the Business Combination Agreement, Globe management concluded that $16.0 million of
the estimated Financial Synergies in 2016 will not be realized due to the timing to implement the planned tax-efficient global platform for the combined
company. This timing change does not impact management’s estimates for Financial Synergies for calendar years 2017 through 2020. At the request of the
Globe Board, Goldman Sachs delivered to the Globe Board written confirmation, dated May 5, 2015, that, as of such date and based upon and subject to the
factors and assumptions set forth in the written confirmation letter, had Goldman Sachs performed its financial analyses set forth in the presentation to the
Globe Board on February 22, 2015 on the basis of the Synergies, as updated by Globe management to remove $16.0 million of the estimated Financial
Synergies in 2016, there would have been no change to the conclusion set forth in the written opinion of Goldman Sachs. See “Opinion of Goldman, Sachs &
Co., Globe’s Financial Advisor — May 5, 2015 Written Confirmation Delivered to Globe Board” on page 95 of this proxy statement/prospectus for a
summary of the May 5, 2015 written confirmation delivered by Goldman Sachs and the assumptions set forth therein. After discussion with Globe
management and Goldman Sachs, the Globe Board has determined that the change in the estimated Financial Synergies in 2016 is not material in the context
of the Business Combination and does not impact its recommendation that Globe Shareholders vote “FOR” the proposal to adopt the Business Combination
Agreement.

Unaudited Pro Forma Financial Projections for the Combined Company

Globe’s management prepared unaudited pro forma financial projections for the combined company after completion of the Business
Combination for the calendar years 2016 through 2019, assuming a December 31, 2015 closing date for the Business Combination. These financial
projections combine the financial projections for Globe and FerroAtlantica prepared by Globe management, both with and without giving effect to pro forma
synergy estimates as indicated below, and assume that the cash and cash equivalents of Globe and FerroAtlantica will be transferred to the combined
company. These financial projections do not give effect to the
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combined company’s financial reporting under IFRS, adjustments to align the accounting policies of Globe and FerroAtlantica, purchase price adjustments or
any other similar adjustments or changes. The Globe Board approved these pro forma financial projections for purposes of the deliberations of the Globe
Board and for use by Goldman Sachs in its financial analysis and fairness opinion.

These financial projections are summarized in the following table:

For the Calendar Year Ending on December 31,

($ in millions) 2016E 2017E 2018E 2019E

Total Revenue $ 2,539 $ 2,609 $ 2,657 $ 2,691
Gross Profit $ 734 $ 735 $ 659 $ 670
Adj. EBITDA (excl. synergies) $ 615 $ 613 $ 531 $ 543
Adj. EBITDA (incl. synergies) $ 665 $ 678 $ 616 $ 628
Net Income (incl. minority interest) $ 378 $ 393 $ 357 $ 391
Attributable Net Income (excl. synergies) $ 308 $ 310 $ 261 $ 294
Attributable Net Income (incl. synergies) $ 358 $ 375 $ 343 $ 376
Capital Expenditures $ 87 $ 78 $ 80 $ 79
Free Cash Flow $ 384 $ 415 $ 454 $ 382

Unaudited Financial Projections Furnished by FerroAtlantica Management

FerroAtlantica does not as a matter of course publicly disclose multiple year prospective financial information, projected financial information or
forecasted financial information due to, among other things, the unpredictability of the underlying assumptions and estimates inherent in preparing financial
projections and forecasts. The unaudited financial projections and budget for the 2015 fiscal year furnished by FerroAtlantica management and set forth
below were prepared by FerroAtlantica in February 2014 and December 2014, respectively, as part of FerroAtlantica’s annual business planning and were not
prepared with a view toward public disclosure or for valuation purposes. The projections prepared in February 2014 were included in a presentation made by
FerroAtlantica management to Fitch Ratings Inc. on September 4, 2014, and are included in this proxy statement/prospectus because the presentation was
furnished to Globe and Goldman Sachs in connection with Globe’s due diligence investigation of FerroAtlantica. These projections were not updated after
February 2014. Certain items from the FerroAtlantica budget for the 2015 fiscal year are included in this proxy statement/prospectus because the budget was
furnished to Globe in December 2014 and then later provided to Goldman Sachs in January 2015 in connection with Globe’s due diligence investigation of
FerroAtlantica. This budget was not updated after December 2014.

You should note that the financial projections and the budget constitute forward-looking statements. The financial projections and the budget set
forth below were not prepared with a view toward public disclosure or with a view toward complying with the published guidelines of the SEC or the
guidelines established by the American Institute of Certified Public Accountants for preparation and presentation of prospective financial information. Neither
Globe’s nor FerroAtlantica’s independent registered public accountant, nor any other independent accountants, have compiled, examined or performed any
procedures with respect to the financial projections or the budget contained herein, nor have they expressed any opinion or any other form of assurance on
such information or its achievability, and assume no responsibility for, and disclaim any association with, the financial projections or the budget. The
summary of these financial projections and certain items from the budget are not being included in this proxy statement/prospectus to influence any
shareholder’s voting decision with respect to the Business Combination Agreement, but instead because these financial projections and the budget were
furnished to Globe and Goldman Sachs in connection with Globe’s evaluation of the proposed Business Combination. The financial projections should not be
relied upon as being indicative of future results, and readers of this proxy statement/prospectus are cautioned not to place undue reliance on the financial
projections.

The assumptions and estimates underlying the financial projections are inherently uncertain and are subject to significant business, economic and
competitive risks and uncertainties, the nature or extent of which have changed since the projections and budget were prepared in February 2014 and
December 2014,
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respectively, and are likely to change in the future, that could cause actual results to differ materially from those contained in the financial projections,
including, among others, risks and uncertainties due to general business, economic, regulatory, market and financial conditions, as well as changes in
FerroAtlantica’s strategic position, business, financial condition or results of operations, and other risks and uncertainties under the heading “Risk Factors”
beginning on page 29. Accordingly, the financial projections and budget may not be indicative of the future performance of FerroAtlantica and actual results
may differ materially from those presented. Inclusion of the financial projections or items from the budget in this proxy statement/prospectus should not be
regarded as a representation by any person that the results projected in the financial projections or the budget will be achieved. Furthermore, the financial
projections and the budget may differ from publicized analyst estimates and forecasts and do not take into account any circumstances or events occurring after
the date they were prepared. FerroAtlantica does not intend to update or revise the financial projections or the budget.

The unaudited financial projections and the budget include several measures, including Sales, EBITDA, EBIT and Net Income. Sales refers to
FerroAtlantica’s total sales. EBITDA refers to FerroAtlantica’s earnings before interest, taxes, depreciation and amortization. EBIT refers to FerroAtlantica’s
earnings before interest and taxes. Net Income refers to FerroAtlantica’s EBIT less net interest expenses, less taxes payable and less minority interest. The
unaudited financial projections and the budget are denominated in Euros, consistent with FerroAtlantica’s reporting currency.

FerroAtldntica Unaudited Financial Projections

FerroAtlantica’s management prepared unaudited financial projections in February 2014 for FerroAtlantica for the calendar years 2014 through
2018 as part of FerroAtlantica’s annual business planning. The key drivers of these financial projections (which take into account FerroAtlantica
management’s assumption of a 1.30 USD/Euro exchange rate from 2014 to 2018) include FerroAtlantica management’s estimates and judgments of forecast
sales volumes by product, forecast sales prices by product, power costs and commodity prices.

These financial projections are summarized in the following table:

For the Calendar Year Ending on December 31,

(€ in millions) 2014E 2015E 2016E 2017E 2018E

Sales €1,207.2 €1,314.4 €1,458.9 €1,539.0 €1,629.3
EBITDA € 152.7 € 1815 € 219.2 € 230.1 € 249.6
EBIT € 99.6 € 1278 € 168.7 € 182.0 € 2025
Net Income € 403 € 66.7 € 96.1 € 107.7 € 1195

FerroAtlantica’s management also prepared a budget in December 2014 for FerroAtlantica for the 2015 fiscal year as part of FerroAtlantica’s
annual business planning. The key drivers of the budget (which takes into account FerroAtldntica management’s assumption of a 1.285 USD/Euro exchange
rate in 2015) include FerroAtlantica management’s estimates and judgments of forecast sales volumes by product, forecast sales prices by product and
forecast production costs and other expenses.

Certain items from this budget are summarized in the following table:

For the Calendar Year
Ending on December 31,

(€in millions) 2015E

Sales € 1,260.5
EBITDA € 203.3
EBIT € 149.1
Net Income € 80.2
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Opinion of Goldman, Sachs & Co., Globe’s Financial Advisor

Goldman, Sachs & Co. delivered its opinion to the Globe Board that, as of February 23, 2015 and based upon and subject to the factors and
assumptions set forth therein and taking into account the FerroAtlantica Stock Exchange, the Exchange Ratio pursuant to the Business Combination
Agreement was fair from a financial point of view to the holders of Globe Shares. The opinion does not address the fairness of the Exchange Ratio to Grupo
VM and its affiliates.

The full text of the written opinion of Goldman Sachs, dated February 23, 2015, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex G. Goldman Sachs
provided its opinion for the information and assistance of the Globe Board in connection with its consideration of the Business Combination. The
Goldman Sachs opinion is not a recommendation as to how any holder of Globe Shares should vote with respect to the Business Combination, or any
other matter.

In connection with rendering the opinion described above and performing its related financial analyses, Goldman Sachs reviewed, among other
things:

. the Original Business Combination Agreement;

. annual reports to stockholders and Annual Reports on Form 10-K of Globe for the five fiscal years ended June 30, 2014;

. certain interim reports to stockholders and Quarterly Reports on Form 10-Q of Globe;
. certain other communications from Globe to its stockholders;
. audited financial statements for FerroAtlantica for the five fiscal years ended December 31, 2013 and unaudited financial

statements for FerroAtlantica for the fiscal year ended December 31, 2014;
. certain publicly available research analyst reports for Globe; and

. certain internal financial analyses and forecasts for Globe and certain financial analyses and forecasts for FerroAtlantica in
each case, as prepared by Globe’s management and approved for Goldman Sachs’ use by Globe (the “Forecasts”), including
certain operating synergies projected by the management of Globe to result from the Business Combination, as approved for
Goldman Sachs’ use by Globe (the “Synergies”).

Goldman Sachs also held discussions with members of the senior management of Globe and FerroAtlantica regarding their assessment of the
strategic rationale for, and the potential benefits of, the Business Combination and the past and current business operations, financial condition, and future
prospects of Globe and FerroAtlantica; reviewed the reported price and trading activity for the Globe Shares; compared certain financial and stock market
information for Globe and certain financial information of FerroAtlantica with similar financial and stock market information for certain other companies the
securities of which are publicly traded; reviewed the financial terms of certain recent business combinations in the metals and mining industry and in other
industries, but determined such transactions were not relevant to Goldman Sachs’ financial analysis of the proposed transaction; and performed such other
studies and analyses, and considered such other factors, as it deemed appropriate.

For purposes of rendering the opinion described above, Goldman Sachs, with the consent of the Globe Board, relied upon and assumed, without
assuming any responsibility for independent verification, the accuracy and completeness of all of the financial, legal, regulatory, tax, accounting and other
information provided to, discussed with or reviewed by it and Goldman Sachs does not assume any responsibility for any such information. In that regard,
Goldman Sachs assumed with the consent of the Globe Board that the Forecasts, including the Synergies, were reasonably prepared on a basis reflecting the
best then currently available estimates and judgments of Globe’s management. Goldman Sachs did not make an independent evaluation, appraisal or
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geological or technical assessment of the assets and liabilities (including any contingent, derivative or other off-balance-sheet assets and liabilities) of Globe,
Holdco, FerroAtlantica or any of their respective subsidiaries, nor was any evaluation or appraisal of the assets or liabilities of Globe, Holdco, FerroAtlantica
or any of their respective subsidiaries furnished to Goldman Sachs. Goldman Sachs assumed that all governmental, regulatory or other consents and approvals
necessary for the consummation of the Business Combination will be obtained without any adverse effect on Globe, Holdco, FerroAtlantica or any of their
respective subsidiaries or on the expected benefits of the Business Combination in any way meaningful to its analysis. Goldman Sachs has also assumed that
the Business Combination will be consummated on the terms set forth in the Business Combination Agreement, without the waiver or modification of any
term or condition the effect of which would be in any way meaningful to its analysis.

Goldman Sachs’ opinion does not address the underlying business decision of Globe to engage in the Business Combination or the relative merits
of the Business Combination as compared to any strategic alternatives that may be available to Globe; nor does it address any legal, regulatory, tax or
accounting matters. Goldman Sachs was not requested to solicit, and did not solicit, interest from other parties with respect to an acquisition of, or other
business combination with, Globe or any other alternative transaction. Goldman Sachs’ opinion addressed only the fairness from a financial point of view to
the holders of Globe Shares (other than Grupo VM and its affiliates) as of the date of the opinion, of the Exchange Ratio pursuant to the Business
Combination Agreement. Goldman Sachs’ opinion does not express any view on, and does not address, any other term or aspect of the Business Combination
Agreement or the Business Combination or any term or aspect of any other agreement or instrument contemplated by the Business Combination Agreement
or entered into or amended in connection with the Business Combination, including, any ongoing obligations of any parties to the Business Combination
Agreement, or the fairness of the Business Combination to, or any consideration received in connection therewith by, the holders of any other class of
securities, creditors, or other constituencies of Globe; nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the
officers, directors or employees of Globe, or class of such persons in connection with the Business Combination, whether relative to the Exchange Ratio
pursuant to the Business Combination Agreement or otherwise. Goldman Sachs did not express any opinion as to the prices at which shares of Holdco
Ordinary Shares will trade at any time or as to the impact of the Business Combination on the solvency or viability of Globe, Holdco, FerroAtlantica or Grupo
VM or the ability of Globe, Holdco, FerroAtlantica or Grupo VM to pay its obligations when they come due. Goldman Sachs’ opinion was necessarily based
on economic, monetary market and other conditions, as in effect on, and the information made available to it as of the date of, the opinion and Goldman Sachs
assumed no responsibility for updating, revising or reaffirming its opinion based on circumstances, developments or events occurring after the date of its
opinion. Goldman Sachs’ opinion was approved by a fairness committee of Goldman Sachs.

The following is a summary of the material financial analyses delivered by Goldman Sachs to the Globe Board in connection with rendering the
opinion described above. The following summary, however, does not purport to be a complete description of the financial analyses performed by Goldman
Sachs, nor does the order of analyses described represent relative importance or weight given to those analyses by Goldman Sachs. Some of the summaries of
the financial analyses include information presented in tabular format. The tables must be read together with the full text of each summary and are alone not a
complete description of Goldman Sachs’ financial analyses. Except as otherwise noted, the following quantitative information, to the extent that it is based on
market data, is based on market data as it existed on or before February 20, 2015 and is not necessarily indicative of current market conditions.

Selected Companies Analysis. Goldman Sachs reviewed and compared certain financial information for Globe to corresponding financial
information and public market multiples for the following publicly traded corporations within the specialty metals sector of the broader metals and mining
industry (collectively, the “selected companies™):

. Allegheny Technologies Incorporated;
. Carpenter Technology Corporation;
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. GrafTech International Ltd.;

. RTI International Metals, Inc.;

. Haynes International, Inc.;

. Dynamic Materials Corporation; and
. Molycorp, Inc.

Although none of the selected companies is directly comparable to Globe, the companies included were chosen because they are publicly traded
companies with operations that Goldman Sachs considered similar to the operations of Globe for purposes of the analysis.

Goldman Sachs calculated and compared various financial multiples for the selected companies and Globe based on publicly available financial
data, SEC filings, Wall Street research and, in the case of Globe, the Forecasts. With respect to Globe and each of the selected companies, Goldman Sachs
calculated multiples of enterprise value (“EV”), which is defined as the market value of common equity plus the book value of debt, plus minority interest,
less cash, to estimated earnings before interest, taxes, depreciation and amortization (estimated “EBITDA”) for the calendar years ending December 31, 2015
and 2016. Goldman Sachs excluded enterprise value as a multiple of 2015 estimated EBITDA for Molycorp, Inc. because the company’s low 2015 estimated
EBITDA resulted in a multiple that would be an outlier relative to Globe and the other selected companies. In addition, enterprise value as a multiple of 2016
estimated EBITDA was not available for Haynes International, Inc. The following tables present the results of this analysis:

EV as a multiple of:

Globe 2015 estimated EBITDA 2016 estimated EBITDA
Based on the Forecasts 7.4x 6.5x
Based on Wall Street research 7.1x 6.4x

EV as a multiple of:

Selected Companies 2015 estimated EBITDA 2016 estimated EBITDA
Allegheny 10.1x 6.5x
Carpenter 8.3x 6.8x
GrafTech 7.9x 5.6x
RTI 7.4x 6.8x
Haynes (1) 7.4x N/A
Dynamic Materials 6.8x 4.9x
Molycorp (2) N/A 11.6x

(1) Enterprise value as a multiple of 2016 estimated EBITDA was not available for Haynes International, Inc.
(2) Goldman Sachs excluded enterprise value as a multiple of 2015 estimated EBITDA for Molycorp, Inc. because the company’s low 2015 estimated
EBITDA resulted in a multiple that would be an outlier relative to Globe and the other selected companies.

Goldman Sachs also analyzed the implied uplift to the current Globe share price attributable to the Business Combination, using, for illustrative
purposes, an Adjusted 2015 Pro Forma EBITDA for the combined company (“Adj. 2015E Pro Forma EBITDA”) of $572 million. Adj. 2015E Pro Forma
EBITDA was calculated as the sum of calendar year 2015 estimated Adjusted EBITDA for Globe of approximately $167 million, calendar year 2015
estimated EBITDA for FerroAtlantica of approximately $319 million, and run-rate pre-tax Synergies of approximately $85 million, in each case as reflected
in the Forecasts. Goldman Sachs calculated an illustrative range of implied enterprise values for the pro forma combined company by multiplying the Adj.
2015E Pro Forma EBITDA by multiples derived in the selected companies analysis above, reference multiples of 9.00x and 10.00x, and the lowest one-year
forward EBITDA multiple and the average one-year forward EBITDA multiple
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for Globe over the last three years (the “Multiples”). These calculations resulted in a range of implied enterprise values, which Goldman Sachs then adjusted
by subtracting the amount by which the pro forma combined company’s indebtedness and minority interests exceeded its cash, as of December 31, 2014, to
derive a range of implied equity values. Goldman Sachs divided these implied equity values by the number of the pro forma combined company’s fully
diluted shares, using the treasury stock method, as provided by management of Globe, to derive an illustrative range of implied equity values per share of the
pro forma combined company. Goldman Sachs then calculated the percentages by which each of these implied equity values per share exceeded the closing
trading price per share of Globe on February 20, 2015. The chart below shows the results of this analysis:

Implied Uplift to Current Globe
Share Price as of February 20,

Pro Forma EV / EBITDA Multiples 2015

5.94x (Globe — 3-year low multiple) 2.9%
6.80x (Dynamic Materials — multiple based on Wall Street research) 21.4%
7.10x (Globe — multiple based on Wall Street research) 27.9%
7.35x (Globe — multiple based on Forecasts) 33.4%
7.40x (Haynes & RTI — multiple based on Wall Street research) 34.3%
7.90x (GrafTech — multiple based on Wall Street research) 45.2%
8.30x (Carpenter — multiple based on Wall Street research) 53.8%
9.00x (reference multiple) 68.9%
9.70x (Globe — 3-year average multiple) 84.0%
10.0x (reference multiple) 90.5%
10.1x (Allegheny — multiple based on Wall Street research) 92.7%

Illustrative Discounted Cash Flow Analysis. Goldman Sachs performed an illustrative discounted cash flow analysis of Globe, FerroAtlantica
and the pro forma combined company, in each case using the Forecasts (which, in the case of the pro forma combined company, included the Synergies), to
determine a range of illustrative present values of implied equity values and implied equity values per share.

For the discounted cash flow analysis of Globe, Goldman Sachs first calculated a range of illustrative implied enterprise values for Globe by
discounting to present value, as of January 1, 2015, using discount rates ranging from 9.50% to 11.50%, reflecting estimates of Globe’s weighted average
costs of capital, (i) the projected unlevered free cash flows for Globe for the years 2015 through 2019 using the Forecasts and (ii) the terminal year estimate of
Globe’s cash flow using the Forecasts, using perpetuity growth rates ranging from 1.0% to 3.0%. This calculation produced an adjusted range of illustrative
enterprise values, which Goldman Sachs then adjusted by subtracting the amount by which Globe’s indebtedness and minority interests exceeded its cash, as
of December 31, 2014, to derive a final range of illustrative equity values of $923,000,000 to $1,396,000,000. Goldman Sachs divided this range by the
number of Globe’s fully diluted shares, using the treasury stock method, as provided by management of Globe, to derive an illustrative range of equity values
per Globe Share of $12.48 to $18.87.

For the discounted cash flow analysis of FerroAtlantica, Goldman Sachs first calculated a range of illustrative implied enterprise values for
FerroAtlantica by discounting to present value, as of January 1, 2015, using (i) discount rates ranging from 10.25% to 12.25%, reflecting estimates of
FerroAtlantica’s weighted average costs of capital, (ii) the projected unlevered free cash flows for FerroAtlantica for the years 2015 through 2019 using the
Forecasts and (iii) the terminal year estimate of FerroAtlantica’s cash flow using the Forecasts of $191 million, using a range of perpetuity growth rates
ranging from 1.0% to 3.0%. This calculation produced a range of illustrative enterprise values, which Goldman Sachs then adjusted by subtracting the amount
by which FerroAtlantica’s indebtedness and minority interests exceeded its cash, as of December 31, 2014, to derive an illustrative range of equity values of
$1,207,000,000 to $1,959,000,000.

Using these illustrative ranges of equity values for Globe and FerroAtléantica, respectively, Goldman Sachs analyzed the relative contributions to
the pro forma combined company of equity values by Globe shareholders and the FerroAtlantica shareholder, respectively. First, Goldman Sachs determined
Globe shareholders’ range of percentages
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of ownership of the combined company implied by the quotients obtained by dividing the illustrative range of Globe’s equity values by the sums of
illustrative ranges of Globe’s and FerroAtlantica’s respective equity values. The results of this calculation was a range of implied ownership of 41.90% to
42.90%. Then Goldman Sachs determined the extent to which the 43.0% pro forma ownership of the combined company by Globe shareholders (which is the
percentage ownership implied by the number of shares that would be issued in the Business Combination by Holdco to Globe shareholders and the
FerroAtlantica shareholder, respectively (using the treasury stock method, as provided by management of Globe)) represented a premium to this range of
implied percentages of ownership by Globe shareholders derived from the discounted cash flow analyses. The results of this calculation was a range of
implied ownership premia of 0.2% to 2.6%. Then Goldman Sachs divided the illustrative range of equity values of FerroAtlantica, which was derived from
the discounted cash flow analysis, by the number of shares that would be issued to the FerroAtlantica shareholder in the Business Combination by Holdco (as
provided by management of Globe). Goldman Sachs then determined the exchange ratios implied by dividing this range of equity values per share for
FerroAtlantica by the range of equity values per share for Globe and then determined the implied premium (expressed as a percentage) of these exchange
ratios in excess of the Exchange Ratio. The range of these implied premiums to Globe was 0.4% to 4.6%.

Goldman Sachs performed a discounted cash flow analysis of the value of the potential Synergies. Goldman Sachs calculated indications of net present
value of free cash flows attributable to the Synergies by discounting to present value, as of January 1, 2015, using discount rates ranging from 9.25% to
11.25%, reflecting estimates of the pro forma combined company’s weighted average costs of capital, (i) the projected unlevered free cash flows of the pro
forma combined company attributable to the Synergies for the years 2015 through 2019 using the Forecasts and (ii) the terminal year estimate of the pro
forma combined company’s cash flow attributable to the Synergies using the Forecasts, using a range of perpetuity growth rates ranging from 1.0% to 3.0%.
This calculation produced a range of illustrative Synergies values of $820,000,000 to $1,233,000,000. Goldman Sachs divided this range by the number of the
pro forma combined company’s fully diluted shares, using the treasury stock method, as provided by management of Globe, to derive an illustrative range of
Synergy value per share of the combined pro forma company of $4.77 to $7.17. Using this range and assuming a share price of $15.37 for the Globe Shares as
of February 20, 2015, Goldman Sachs calculated the Synergies as a percentage of the Globe Share price resulting in a range of 31.0% to 46.6%.

For the discounted cash flow analysis of the pro forma combined company, Goldman Sachs first calculated a range of illustrative implied
enterprise values for the pro forma combined company by discounting to present value, as of January 1, 2015, using discount rates ranging from 9.25% to
11.25%, reflecting estimates of the pro forma combined company’s weighted average costs of capital, (i) the projected unlevered free cash flows of the pro
forma combined company for the years 2015 through 2019 using the Forecasts and after giving effect to the Synergies and (ii) the terminal year estimate of
the pro forma combined company’s cash flow using the Forecasts and after giving effect to the Synergies, using a range of perpetuity growth rates ranging
from 1.0% to 3.0%. This calculation produced a range of illustrative enterprise values, which Goldman Sachs then adjusted by subtracting the amount by
which the pro forma combined company’s indebtedness and minority interests exceeded its cash, as of December 31, 2014, to derive a final range of
illustrative equity values of $3,056,000,000 to $4,906,000,000. Goldman Sachs divided this range by the number of the pro forma combined company’s fully
diluted shares, using the treasury stock method, as provided by management of Globe, to derive an illustrative range of equity values per share of $17.76 to
$28.51.

Goldman Sachs also calculated the implied uplift to Globe’s implied equity value per share upon consummation of the Business Combination and
after giving effect to the Synergies. Goldman Sachs used the illustrative range of equity values per share for Globe and the pro forma combined company
derived using the discounted cash flow analysis above to determine the implied premium (expressed as a percentage) of the pro forma combined company’s
equity value per share over Globe’s equity value per share resulting in a range of uplift to Globe’s equity value per share of 38.4% to 40.5%.
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Additionally, Goldman Sachs analyzed Globe shareholders’ implied ownership premium or discount, as the case may be, and the implied value
uplift to Globe shareholders, in each case under the Forecasts and, for illustrative purposes, adjustments of the Forecasts that result from assuming 5% and
10% increases, and 5% and 10% decreases, respectively, to the estimated commodity prices used in the Forecasts. For each of these five scenarios, Goldman
Sachs calculated the implied equity values of Globe, FerroAtlantica and the pro forma combined company (including the Synergies) respectively, based on
the discounted cash flow analyses described above, except that, rather than using a range of perpetuity growth rates and discount rates, Goldman Sachs used a
2% perpetuity growth rate to calculate the terminal value for each of Globe, FerroAtlantica and the Synergies, and a 10.50% discount rate for Globe, an
11.25% discount rate for FerroAtlantica and a 10.25% discount rate for the Synergies, in each case reflecting estimates of the applicable weighted average
cost of capital. Using the implied equity values of Globe and FerroAtlantica, respectively, derived from the discounted cash flow analyses, under each of these
five scenarios, Goldman Sachs calculated the Globe shareholders’ implied ownership percentage for each scenario by dividing Globe’s implied equity value
for such scenario by the sum of Globe and FerroAtlantica’s implied equity values for such scenario. Goldman Sachs then determined the extent to which this
implied ownership percentage for each scenario represented a premium or discount to the 43.0% pro forma ownership of the combined company by Globe
shareholders (which is the percentage ownership implied by the number of shares that would be issued in the Business Combination by Holdco to Globe
shareholders and Grupo VM, respectively (using the treasury stock method, as provided by management of Globe)). Goldman Sachs then calculated the
implied equity value per share of the pro forma combined company, including the Synergies, based on the discounted cash flow analysis, for each of the five
scenarios and information about the outstanding shares of Holdco provided by the management of Globe. Using this information, Goldman Sachs calculated
the percentages by which each of these implied equity values per share exceeded the closing trading price per share of Globe on February 20, 2015. The chart
below shows the results of these analyses:

Commodity Price Sensitivity vs. Forecasts

(10.00%) (5.000% Forecasts 5.00% 10.00%
Implied Globe Ownership Percentages 55.2% 45.9% 42.4% 40.5% 39.3%
Implied Ownership Premium (excluding Synergies) (22.1)% (6.4)% 1.5% 6.2% 9.4%
Mlustrative Value Uplift to Globe Shareholders (including Synergies) 54.0% 44.4% 39.6% 36.7% 34.8%

Present Value of Future Stock Value Analysis. Goldman Sachs performed an illustrative analysis of the implied present value, as of January 1,
2015, of the future values per share of Globe and the pro forma combined company, respectively, which analysis is designed to provide an indication of the
present value of a theoretical future value of Globe’s and the pro forma combined company’s equity value per share as a function of Globe’s and the pro
forma combined company’s respective enterprise value to one year forward EBITDA multiples, for the years 2015 through 2017, using the Forecasts,
including, in the case of the analysis of the pro forma combined company, the Synergies, and assuming, based on the Forecasts, that each of Globe and the pro
forma combined company would pay dividends of $0.29 per share per year.

For Globe Shares, Goldman Sachs calculated the illustrative implied future share value by (i) calculating the estimated enterprise values for the
years ending on December 31, 2015 through 2017, respectively, by applying multiples ranging from 6.1x to 8.1x to the one year forward estimated EBITDA
as of such dates using the Forecasts and (ii) adjusting the resulting range of illustrative implied future enterprise values to arrive at illustrative implied future
equity values by subtracting the respective amounts by which Globe’s indebtedness and minority interests were projected to exceed its cash, as of such dates,
using the Forecasts. The implied share values were then calculated by dividing the implied future equity values by the projected number of fully diluted
shares, using the treasury stock method, as provided by management of Globe. These values were then discounted to present value, as of January 1, 2015,
using a discount rate of 11.12%, reflecting an estimate of Globe’s cost of equity. This analysis resulted in an illustrative range of implied present values per
share of $14.49 to $19.66.
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For shares of the pro forma combined company, Goldman Sachs calculated the illustrative implied future share value by (i) calculating the
estimated enterprise values for the years ending on December 31, 2015 through 2017, respectively, by applying multiples ranging from 6.1x to 8.1x to the one
year forward estimated EBITDA as of such dates using the Forecasts and after giving effect to the Synergies and (ii) adjusting the resulting range of
illustrative implied future enterprise values to arrive at illustrative implied future equity values by subtracting the respective amounts by which the pro forma
combined company’s indebtedness and minority interests were projected to exceed its cash, as of such dates, using the Forecasts and after giving effect to the
Synergies. The implied share values were then calculated by dividing the implied future equity values by the projected number of fully diluted shares, using
the treasury stock method as provided by management of Globe. These values were then discounted to present value, as of January 1, 2015, using a discount
rate of 11.42%, reflecting an estimate of the pro forma combined company’s cost of equity. This analysis resulted in an illustrative range of implied present
values per share of $18.23 to $26.90.

Relative Contribution Analysis. Goldman Sachs reviewed specific historical and estimated future operating and financial information for Globe
and FerroAtlantica, based on publicly available historical financial information and the Forecasts, for the purpose of analyzing the relative contributions by
Globe’s shareholders and the FerroAtlantica shareholder to the pro forma combined company of the following financial metrics (the “metrics”) for the
calendar years 2013 through 2018 (except the analysis of the Free Cash Flow metric did not include historical data for calendar years 2013 and 2014 because
Globe had negative, or negligible, Free Cash Flow for calendar years 2013 and 2014, and the analysis of the net income metric did not include historical data
for calendar year 2013 because Globe had negative net income for calendar year 2013):

M revenues;

. EBITDA adjusted for non-recurring items including goodwill impairment, contract settlements, gain (loss) on sale of
business and associated foreign exchange gains, Quebec Silicon lockout costs, Quebec Silicon curtailment gains, asset
impairments, bargain purchase gains, bonus payments, transaction and due diligence expenses and other one-time
gains/losses (“Adjusted EBITDA”);

. free cash flow, calculated as net income plus depreciation and amortization plus or minus changes in working capital less
capital expenditure (“Free Cash Flow”); and

. net income.

First, Goldman Sachs determined Globe shareholders’ range of percentage contributions to the combined company implied by the quotients
obtained by dividing the implied equity value from each of the metrics of Globe for each year by the total implied equity value from each of these metrics for
each year of Globe and FerroAtlantica. Then Goldman Sachs determined the extent to which the 43.0% pro forma ownership of the combined company by
Globe shareholders (which is the percentage ownership implied by the number of shares that would be issued in the Business Combination by Holdco to
Globe shareholders and the FerroAtlantica shareholder, respectively (using the treasury stock method, as provided by management of Globe)) represented a
premium or discount to this range of percentage contributions by Globe shareholders for each metric. For the revenue and Adjusted EBITDA metrics,
Goldman Sachs calculated enterprise values for Globe and FerroAtlantica, based on, for both Globe and FerroAtléantica, the current multiple for Globe for the
applicable metric (i.e., the multiple for such metric that, when multiplied by such current metric for Globe resulted in the enterprise value of Globe as of
February 20, 2015). Goldman Sachs then adjusted these enterprise values to determine the equity values by subtracting the amount by which each of Globe’s
and FerroAtlantica’s respective indebtedness and minority interest exceeded its cash, as of the end of the calendar year ending December 31, 2014. For the
Free Cash Flow and net income metrics, Goldman Sachs calculated equity values for Globe and FerroAtlantica based on, for both Globe and FerroAtlantica,
the current multiple for Globe for the applicable metric (i.e., the multiple for such metric that, when multiplied by such current metric for Globe resulted in
the equity value of Globe as of February 20, 2015). The equity values per share of Globe and FerroAtlantica were then determined by dividing these equity
values by the number of shares that would be issued to Globe
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shareholders and the FerroAtlantica shareholder in the Business Combination by Holdco (using the treasury stock method, as provided by management of
Globe). Goldman Sachs then determined the exchange ratios implied by dividing these equity values per share for FerroAtlantica by the corresponding equity
values per share for Globe and then determined the implied premiums or discounts (expressed as percentages) of these exchange ratios in excess of or below
the Exchange Ratio. The results of these analyses are set forth below.

Globe’s Relative Implied
Contribution to the Pro Forma Implied Ownership Premium/Discount
Metric Year Combined Company Premium/Discount to Exchange Ratio
CY2013A 40.3% 6.7% 11.8%
CY2014A 40.7% 5.7% 10.0%
Flevanie CY2015E 48.8% (11.9)% (21.0)%
CY2016E 46.1% (6.6)% (11.6)%
CY2017E 46.1% (6.6)% (11.6)%
CY2018E 46.1% (6.7)% (11.7)%
CY2013A 43.6% (1.49)% 2.H)%
CY2014A 49.0% (12.3)% (21.5)%
. CY2015E 39.2% 9.7% 17.1%
Adjusted EBITDA CY2016E 34.0% 26.3% 46.1%
CY2017E 36.8% 16.9% 29.7%
CY2018E 45.7% (5.8)% (10.2)%
CY2013A N/A N/A N/A
CY2014A N/A N/A N/A
CY2015E 58.3% (26.3)% (46.1)%
Free Cash Flow (1) CY2016E 32.4% 32.8% 57.6%
CY2017E 29.5% 45.9% 80.6%
CY2018E 32.2% 33.6% 58.9%
CY2013A N/A N/A N/A
CY2014A 25.1% 71.3% 125.2%
CY2015E 31.3% 37.4% 65.6%
Net Income (2) CY2016E 27.6% 55.5% 97.4%
CY2017E 30.1% 42.9% 75.3%
CY2018E 37.5% 14.6% 25.5%

(1) Free Cash Flow figures for Globe for CY2013A and CY2014A were negative or de minimis.
(2) Net Income figures for Globe for CY2013A were negative.

The preparation of a fairness opinion is a complex process and is not necessarily susceptible to partial analysis or summary description. Selecting
portions of the analyses or of the summary set forth above, without considering the analyses as a whole, could create an incomplete view of the processes
underlying Goldman Sachs’ opinion. In arriving at its fairness determination, Goldman Sachs considered the results of all of its analyses and did not attribute
any particular weight to any factor or analysis considered by it. Rather, Goldman Sachs made its determination as to fairness on the basis of its experience and
professional judgment after considering the results of all of its analyses. No company or transaction used in the above analyses as a comparison is directly
comparable to Globe or FerroAtlantica or the contemplated Business Combination.

Goldman Sachs prepared these analyses for purposes of Goldman Sachs’ providing its opinion to the Globe Board as to the fairness from a
financial point of view of the Exchange Ratio pursuant to the Business Combination Agreement. These analyses do not purport to be appraisals nor do they
necessarily reflect the prices at which businesses or securities actually may be sold. Analyses based upon forecasts of future results are not necessarily
indicative of actual future results, which may be significantly more or less favorable than suggested by these analyses. Because these analyses are inherently
subject to uncertainty, being based upon numerous factors or events beyond the control of the parties or their respective advisors, none of Globe,
FerroAtlantica, Grupo VM, Holdco, Goldman Sachs or any other person assumes responsibility if future results are materially different from those forecast.
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The Exchange Ratio was determined through arm’s-length negotiations between Globe and FerroAtlantica and was approved by the Globe
Board. Goldman Sachs provided advice to Globe during these negotiations. Goldman Sachs did not, however, recommend any specific exchange ratio to
Globe or its board of directors or that any specific exchange ratio constituted the only appropriate exchange ratio for the Business Combination.

As described above, Goldman Sachs’ opinion to the Globe Board was one of many factors taken into consideration by the Globe Board in
making its determination to approve the Business Combination Agreement. The foregoing summary does not purport to be a complete description of the
analyses performed by Goldman Sachs in connection with the fairness opinion and is qualified in its entirety by reference to the written opinion of Goldman
Sachs attached as Annex G.

Goldman Sachs and its affiliates are engaged in advisory, underwriting and financing, principal investing, sales and trading, research, investment
management and other financial and non-financial activities and services for various persons and entities. Goldman Sachs and its affiliates and employees,
and funds or other entities they manage or in which they invest or have other economic interests or with which they co-invest, may at any time purchase, sell,
hold or vote long or short positions and investments in securities, derivatives, loans, commodities, currencies, credit default swaps and other financial
instruments of Globe, FerroAtlantica, Grupo VM, any of their respective affiliates and third parties or any currency or commodity that may be involved in the
transactions contemplated by the Agreement. Goldman Sachs acted as financial advisor to Globe in connection with, and participated in certain of the
negotiations leading to, the Business Combination. Goldman Sachs also has provided certain financial advisory and/or underwriting services to Grupo VM
and/or its affiliates from time to time for which the Investment Banking Division of Goldman Sachs has received, and may receive, compensation, including
having acted as joint book runner with respect to a follow-on public offering of 210,000,000 shares of common stock (“OHL Mexico Shares”) of OHL
Mexico S.A.B. de C.V. (“OHL Mexico”), of which Grupo VM is a controlling shareholder, in June 2013; as sole book runner with respect to a public offering
of 5.95% Senior Secured Notes due 2035 (aggregate principal amount $1,600,000,000) and Zero Coupon Senior Secured Notes due 2046 (aggregate principal
amount $2,100,000,000) of Concesionaria Mexiquense, S.A. de C.V. (“Conmex”), a wholly owned subsidiary of OHL Mexico, in December 2013; as initial
creditor and administrative agent with respect to Conmex’s bank loan due 2027 (aggregate principal amount Mexican peso $6,500,000,000) in December
2013; and as co-lead manager with respect to a follow-on public offering of 130,000,000 OHL Mexico Shares in November 2014. During the two-year period
ended February 23, 2015, the Investment Banking Division of Goldman Sachs has received aggregate compensation for financial advisory and/or
underwriting services provided to Grupo VM and/or its affiliates of approximately $5,800,000. Goldman Sachs may also in the future provide financial
advisory and/or underwriting services to Globe, FerroAtlantica, Grupo VM, Holdco and their respective affiliates for which the Investment Banking Division
of Goldman Sachs may receive compensation.

The Globe Board selected Goldman Sachs as its financial advisor because it is an internationally recognized investment banking firm that has
substantial experience in transactions similar to the Business Combination. Pursuant to a letter agreement dated February 22, 2015, Globe engaged Goldman
Sachs to act as its financial advisor in connection with the Business Combination. Pursuant to the terms of this engagement letter, Globe has agreed to pay
Goldman Sachs a transaction fee of $6,000,000, provided that Globe may determine to increase such fee by up to $3,000,000 at its discretion, all of which is
payable upon consummation of the Business Combination. In addition, Globe has agreed to reimburse Goldman Sachs for its expenses, including attorneys’
fees and disbursements, and to indemnify Goldman Sachs and related persons against various liabilities, including certain liabilities under the federal
securities laws. The engagement letter also provides that, subject to the approval of the majority shareholder of Holdco, Globe will offer Goldman Sachs the
right to act as book-running left lead manager or lead agent in the case of any public offering or placement of equity securities, and as a left lead book-running
manager or agent in the case of any public offering or placement of debt, in each case, related to the financing of or in connection with the Business
Combination or any equity offering on behalf of Globe (or, following the Business Combination, Holdco) or its shareholders within one year following
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consummation of the Business Combination. The approval of Holdco’s majority shareholder has not been sought or provided to date in connection with any
offerings or placements, and Goldman Sachs has not requested any party to seek or provide such approval. Any future engagement of Goldman Sachs by
Globe or Holdco will require majority shareholder approval in connection with any secondary offerings or private placements, an agreement relating to the
type of transaction involved and will contain customary fee and indemnification provisions.

May 5, 2015 Written Confirmation Delivered to Globe Board. Since the date on which the Globe Board approved the Business Combination
Agreement, Globe management concluded that $16.0 million of the estimated Financial Synergies in 2016 will not be realized due to the timing to implement
the planned tax-efficient global platform for the combined company. This timing change does not impact management’s estimates for Financial Synergies for
calendar years 2017 through 2020. The Globe Board requested that Goldman Sachs confirm that, had Goldman Sachs performed its financial analyses set
forth in the presentation to the Globe Board on February 22, 2015 (the “Presentation”) on the basis of the Synergies, as updated by Globe in writing to
Goldman Sachs to remove $16.0 million of the estimated Financial Synergies in 2016 (the “Updated Synergies™), there would have been no change to the
conclusion set forth in the written opinion of Goldman Sachs. In that regard, Goldman Sachs assumed with the consent of the Globe Board that, other than the
update by Globe of the Synergies to reflect the Updated Synergies, the Forecasts, including the Synergies, remain unchanged. In addition, Goldman Sachs
assumed with the consent of the Globe Board that the Forecasts, including the Synergies as revised to reflect the Updated Synergies, have been reasonably
prepared on a basis reflecting the best estimates and judgments of Globe’s management available as of February 23, 2015. Goldman Sachs’ written
confirmation letter to the Globe Board does not address any circumstances, developments or events occurring after February 23, 2015, which is the date of the
written opinion of Goldman Sachs, and Goldman Sachs’ opinion set forth in its written opinion letter was provided only as of such date. Based upon and
subject to the foregoing, Goldman Sachs confirmed to the Globe Board that, had Goldman Sachs performed its financial analyses set forth in the Presentation
on the basis of the Synergies as revised to reflect the Updated Synergies, there would have been no change to the conclusion set forth in the written opinion of
Goldman Sachs.
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THE BUSINESS COMBINATION AGREEMENT

This section of this proxy statement/prospectus describes the material terms of the Business Combination Agreement. The description in this
section and elsewhere in this proxy statement/prospectus does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
complete text of the Business Combination Agreement. The following summary must be read in conjunction with the Business Combination Agreement, a copy
of which is attached as Annex A to this document and is incorporated herein by reference. This summary may not contain all of the information about the
Business Combination Agreement that is important to you. You are urged to read the full text of the Business Combination Agreement as it is the principal
document that governs the terms of the Business Combination. It is not intended to provide any other factual information about Globe or FerroAtldntica. Such
information can be found elsewhere in this proxy statement/prospectus and in the other public filings Globe makes with the SEC, which are available without
charge at www.sec.gov.

Structure of the Business Combination

Globe and FerroAtlantica have agreed to combine their businesses under Holdco, a newly formed holding company organized in the United
Kingdom. The Business Combination will be effected in the following two principal transaction steps. First, Holdco will acquire from Grupo VM all of the
issued and outstanding ordinary shares, par value €1,000 per share, of FerroAtlantica in exchange for 98,078,161 Holdco Class A Shares, which will result in
FerroAtlantica becoming a wholly-owned subsidiary of Holdco. After consummation of the FerroAtlantica Stock Exchange, Globe Merger Sub will merge
with and into Globe, with Globe surviving the merger as a wholly-owned subsidiary of Holdco. The Globe Merger is conditioned upon the completion of the
FerroAtlantica Stock Exchange. Subject to the Business Combination Agreement, at the completion of the Globe Merger, each Globe Share will be converted
into the right to receive one Holdco Ordinary Share.

The closing of the Business Combination will take place as soon as practicable and, in any event, within three business days after the satisfaction
or waiver of the conditions contained in the Business Combination Agreement, which are described under “—Conditions to Completing the Business
Combination,” or at such other place, time and date as Globe and FerroAtlantica may mutually agree (the date and time on which the closing occurs, the
“Closing Date”).

The FerroAtlantica Stock Exchange

At the closing and prior to the Effective Time, in consideration for the FerroAtlantica Shares, Holdco will issue and deliver 98,078,161 newly
issued Holdco Class A Shares to Grupo VM. In certain circumstances, Grupo VM may be required to make additional cash contributions to FerroAtlantica
(prior to the completion of the Business Combination) or Holdco (after completion of the Business Combination) based upon FerroAtlantica’s net debt at the
closing of the Business Combination. We refer to these additional cash contributions as the “Grupo VM Adjustment”.

Grupo VM Adjustment
Prior to the Completion of the Business Combination

At least ten business days prior to the expected Closing Date (and not more than 15 business days prior to the Closing Date), FerroAtlantica will
prepare in good faith and deliver to Globe a statement setting forth in reasonable detail a calculation of FerroAtlantica’s estimated closing net debt and the
amount, if any, by which FerroAtlantica’s estimated closing net debt exceeds €351,000,000 (the “Estimated Grupo VM Adjustment”). Within three business
days of receiving the statement, Globe has the right to object to the amounts contained in the statement. FerroAtlantica must consider such objections, if any,
in good faith and reissue the statement within two business days.

96



Table of Contents

At the closing and prior to the Effective Time, Grupo VM is required to pay to FerroAtlantica as a capital contribution an amount in cash equal to
the Estimated Grupo VM Adjustment. However, if the amount equal to 10% of the nominal share capital of Holdco at the time the FerroAtlantica Stock
Exchange is completed (the “Adjustment Threshold”) is less than the Estimated Grupo VM Adjustment, then Grupo VM may elect to instead contribute to
FerroAtlantica an amount equal to the Adjustment Threshold (the election to contribute such lesser amount, the “Adjustment Threshold Election”). This
additional capital contribution, if any, will be made by wire transfer of immediately available funds to an account designated by FerroAtlantica.

For purposes of the Business Combination Agreement, “closing net debt” is defined as FerroAtlantica’s Net Debt as of the close of business on
the business day immediately preceding the Closing Date, and FerroAtlantica’s “Net Debt” is defined as an amount equal to FerroAtlantica’s debt minus the
sum of (i) FerroAtlantica’s cash and cash equivalents; (ii) out of pocket expenses previously paid (before the Closing Date) by FerroAtlantica or Grupo VM in
connection with the Business Combination Agreement; and (iii) all dividends paid in compliance with clause (iv) of the definition of Permitted Leakage (for
the definition of “Permitted Leakage” see “—Covenants—Leakage”, beginning on page 110 of this proxy statement/prospectus). FerroAtlantica’s “debt” is
defined as (a) any indebtedness for borrowed money, (b) any liability or obligation evidenced by any note, bond, debenture, mortgage, indenture or other
similar instrument or debt security, (c) any obligation under capitalized leases, (d) any reimbursement obligations under drawn letters of credit or similar
arrangements, (e) any liability or obligation arising out of interest rate hedge, swap, derivative or similar arrangements, (f) any liability or obligation for
accrued but unpaid interest and prepayment penalties, expenses, breakage fees, costs, make whole payments or premiums with respect to any liability or
obligation of a type described in clauses (a) through (e) and (g) any liability or obligation for guarantees (or other assurance against damages or liens against
assets) with respect to any liability or obligation of a type described in clauses (a) through (f), determined on a consolidated basis.

After the Completion of the Business Combination

As promptly as practicable following the Closing Date (but in any event within 90 days of the Closing Date), Holdco will prepare in good faith
and deliver to Grupo VM a closing statement setting forth in reasonable detail a calculation of FerroAtlantica’s closing net debt amount and the amount, if
any, by which FerroAtlantica’s closing net debt exceeds €351,000,000 (the “Final Grupo VM Adjustment”). The closing statement will become final on the
30th day following Grupo VM'’s receipt of the closing statement, except if on or prior to the 30th day, Grupo VM notifies Holdco of any disputed items in the
closing statement. In the event of a dispute, both parties will work together in good faith for a period of 30 days to resolve any disputed items and revise the
closing statement to the extent they are able to reach an agreement.

If Grupo VM and Holdco are unable to resolve all disputed items during the 30-day period, then, at the request of either party, Grupo VM and
Holdco will jointly engage and submit the unresolved disputed items to an independent accountant, who will be responsible for providing a final resolution
within 30 days.

If the Final Grupo VM Adjustment (x) exceeds the Estimated Grupo VM Adjustment (or Adjustment Threshold), then within five business days,
Grupo VM will pay to Holdco, as additional consideration for the Holdco Class A Shares, an amount in cash equal to such excess or (y) is less than the
Estimated Grupo VM Adjustment (or Adjustment Threshold if Grupo VM made the Adjustment Threshold Election), then within five business days, Holdco
will pay to Grupo VM, as additional consideration for the FerroAtlantica Shares, an amount in cash equal to such deficiency. Payment will be made by wire
transfer of immediately available funds to the account designated by Holdco or Grupo VM, as applicable.

The Globe Merger

After completion of the FerroAtlantica Stock Exchange and in accordance with the DGCL, Globe Merger Sub will merge with and into Globe,
with Globe surviving the merger as a wholly-owned subsidiary of Holdco. The Globe Merger is conditioned upon the completion of the FerroAtlantica Stock
Exchange.

97



Table of Contents

As provided under the DGCL, Globe as the surviving corporation of the Globe Merger will possess all the rights, powers, privileges and
franchises and be subject to all of the obligations, liabilities and duties of Globe and Globe Merger Sub. The name of the surviving corporation immediately
after the Effective Time will be “Globe Specialty Metals, Inc.” At the Effective Time, the certificate of incorporation of the surviving corporation will be
amended and restated in its entirety, and the bylaws of the surviving corporation will be amended and restated to be identical to the bylaws of Globe Merger
Sub.

Globe Merger Consideration and Exchange Ratio

Subject to the Business Combination Agreement, at the completion of the Globe Merger, each outstanding share of common stock, par value
$0.0001 per share, of Globe, will be converted into the right to receive one newly issued ordinary share, nominal value of $7.50 per share, of Holdco. The
Holdco Ordinary Shares to be newly issued upon the conversion of the Globe Shares are referred to herein as the “Merger Consideration”.

All Globe Shares that are owned by Globe, Holdco or Globe Merger Sub immediately prior to the completion of the Globe Merger, which we
refer to as “Excluded Globe Shares”, will be cancelled and no consideration will be delivered in exchange therefor.

Certain Adjustments to Globe Shares

If, from the date of the Business Combination Agreement until the Effective Time, the Globe Shares change into a different number of shares or a
different class by reason of any reclassification, stock split (including a reverse stock split), recapitalization, split-up, combination, exchange of shares,
readjustment, or other similar transaction, or a stock dividend or stock distribution is declared with a record date within that period, the Merger Consideration
and the Exchange Ratio, and any other similarly dependent items, will be equitably adjusted to provide the holders of Globe Shares the same economic effect
as contemplated by the Business Combination Agreement prior to such event.

Withholding

Each of Holdco, Globe and the exchange agent will be entitled to deduct and withhold from the consideration otherwise payable pursuant to the
Business Combination Agreement, such amounts, if any, as it is required to deduct and withhold under any applicable United States federal, state, local or
foreign tax law and the rules and regulations promulgated thereunder. Any amount so withheld or deducted will be treated for all purposes of the Business
Combination Agreement as having been paid to the recipient of the payment in respect of which such deduction and withholding was made.

Exchange of Globe Shares

At or prior to the Effective Time, Holdco will appoint an internationally recognized financial institution reasonably acceptable to Globe to act as
exchange agent under the Business Combination Agreement. At or prior to the Effective Time, Holdco will deliver to the exchange agent, for the benefit of
the holders of Globe Shares (other than the Excluded Globe Shares), the full number of Holdco Ordinary Shares issuable in the Globe Merger.

Certificates
As soon as practicable after the Effective Time, Holdco will cause the exchange agent to mail to each holder of record of the Globe Shares
represented by certificates a letter of transmittal and instructions describing how such holder may exchange its Globe Shares for the Merger Consideration.

Upon surrender of a certificate (or an affidavit of loss in lieu thereof) for cancellation to the exchange agent and delivery of a duly executed letter
of transmittal in proper form, the record holder of the Globe Shares will be entitled to receive the Merger Consideration. No interest will be paid or accrue on
any cash payable upon surrender of a certificate representing the Globe Shares.
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Book-Entry Shares

No holder of Globe Shares held in book-entry form (the “Globe Book-Entry Shares™) is required to deliver a certificate or, in the case of holders
of Globe Book-Entry Shares held though The Depositary Trust Company, an executed letter of transmittal, to the exchange agent to receive the Merger
Consideration. Each holder of record of Globe Book-Entry Shares held through The Depositary Trust Company will automatically be entitled to receive the
Merger Consideration and the Globe Book-Entry Shares will then be cancelled. For Globe Book-Entry Shares not held through The Depositary Trust
Company, the exchange agent will mail an appropriate and customary letter of transmittal and instructions for returning the letter of transmittal in exchange
for the Merger Consideration. No interest will be paid or accrue on any amount payable upon surrender of any Globe Book-Entry Shares.

Transfer Books

At the Effective Time, the stock transfer books of Globe will be closed and thereafter there will be no further registration of transfers of the
Globe Shares on the records of Globe.

Lost, Stolen or Destroyed Certificates.

If any certificate representing Globe Shares has been lost, stolen or destroyed, the exchange agent will issue the Merger Consideration upon the
making of an affidavit by the holder claiming such certificate to be lost, stolen or destroyed and, if required by the exchange agent or Holdco in its reasonable
discretion, the posting by such person of a bond in an amount as it may reasonably direct as indemnity against any claim with respect to such certificate.

Globe Stock Options and Stock-Based Awards
Globe Stock Options

At the Effective Time, each Globe Stock Option granted under the Globe Equity Plans that is outstanding and unexercised, whether or not then
vested or exercisable, will be converted into a Holdco Stock Option. Each Holdco Stock Option as so converted will be an option to acquire that number of
Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares subject to the Globe Stock Option and (ii) the Exchange Ratio, at an exercise
price per Holdco Ordinary Share equal to the quotient obtained by dividing (x) the exercise price per Globe Share underlying such Globe Stock Option by
(y) the Exchange Ratio.

Globe Restricted Stock Units

At the Effective Time, each Globe RSU that is outstanding, whether or not then vested, will be assumed by Holdco and will be converted into a
Holdco RSU with respect to Holdco Ordinary Shares. Each Holdco RSU as so assumed and converted will continue to have, and will be subject to, the same
terms and conditions as applied to the Globe RSU immediately prior to the effective time of the Globe Merger. Each Holdco RSU as so assumed and
converted will be a restricted stock unit award for that number of Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares underlying
the Globe RSU multiplied by (ii) the Exchange Ratio.

Globe Stock Appreciation Rights

At the Effective Time, each Globe SAR that is outstanding, whether or not then vested, will be assumed by Holdco and will be converted into a
Holdco SAR with respect to Holdco Ordinary Shares. Each Holdco SAR as so assumed and converted will continue to have, and will be subject to, the same
terms and conditions as applied to the Globe SAR immediately prior to the Effective Time. Each Holdco SAR assumed and converted will be a stock
appreciation award for that number of Holdco Ordinary Shares equal to the product of (i) the number of Globe Shares underlying the Globe SAR multiplied
by (ii) the Exchange Ratio, at an exercise price per Holdco Ordinary Share equal to the quotient obtained by dividing (x) the exercise price per Globe Share
underlying such Globe SAR by (y) the Exchange Ratio.
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Globe Restricted Shares

At the Effective Time, each Globe Restricted Share that is outstanding, whether or not then vested, will be assumed by Holdco and will be
converted into a Holdco Restricted Share. Each Holdco Restricted Share as so assumed and converted will continue to have, and will be subject to, the same
terms and conditions as applied to the Globe Restricted Share immediately prior to the effective time of the Globe Merger.

Holdco Shares

The Holdco Ordinary Shares and the Holdco Class A Shares will have the same rights, powers and preferences, and vote together as a single
class, except that the holders of the Holdco Ordinary Shares will have the right to receive the net proceeds, if any, of the representations and warranties
insurance policy to be purchased by Holdco in connection with the Business Combination, which is described in further detail under “—Covenants—R&W
Insurance Policy”.

Holdco Share Capital Reduction

Each Holdco Share immediately following the FerroAtlantica Stock Exchange and the Globe Merger will have a nominal value of $7.50. Globe
and Grupo VM agree to use all reasonable endeavors to cause the nominal share capital of each Holdco Share to be reduced, as soon as practicable, after the
payment in respect of the Final Grupo VM Adjustment, if any, to an amount to be agreed between Globe and Grupo VM, including taking all steps practicable
prior to the closing to effect such reduction promptly following the closing.

Governance and Management of Holdco

Upon completion of the Business Combination, Holdco will have a board of directors (the “Holdco Board”) consisting of nine directors with four
directors to be designated by the Globe Board from among its current members and five directors to be designated by Grupo VM. Alan Kestenbaum, who is
currently Executive Chairman of Globe, will be appointed as executive chairman of the Holdco Board and as one of the Globe designees. The removal of the
executive chairman without cause or the appointment or election of a replacement executive chairman before the third anniversary of closing or the Sunset
Date, whichever is earlier, will require the approval of two-thirds of the entire Holdco Board. Grupo VM is entitled to designate one of the Grupo VM
designees as executive vice-chairman of the Holdco Board. At least one of the Grupo VM designees and at least three of the Globe designees are required to
qualify as “independent directors”, as such term is defined in the NASDAQ stock market rules and applicable law. At the Effective Time, the Holdco Board
will constitute the Audit Committee, the Nominating and Corporate Governance Committee and the Compensation Committee, each of which will consist of
three members of the Holdco Board. The audit committee and the Compensation Committee will contain two Grupo VM designees and one Globe designee,
while two independent Globe designees will constitute a majority of the Nominating and Corporate Governance Committee, in each case subject to the
NASDAQ stock market rules, applicable law, the Holdco Articles, the Grupo VM Shareholder Agreement and the AK Shareholder Agreement.

After the completion of the Business Combination, Pedro Larrea Paguaga will act as Chief Executive Officer of Holdco. Joseph Ragan will act as
Chief Financial Officer of Holdco. José Maria Calvo-Sotelo will act as Vice President of Financial Planning and Analysis of Holdco. Stephen Lebowitz will
act as Chief Legal Officer of Holdco. Prior to the completion of the Business Combination, the Holdco Board is expected to adopt a resolution providing for
the appointments of certain other members of management of Holdco and the establishment of the responsibilities of the executive chairman and executive
vice chairman of the Holdco Board. The remaining Holdco senior management team has not yet been determined, but it is expected that the senior
management will be comprised of Globe and FerroAtlantica officers.

Post-Business Combination Governing Documents and Additional Matters Concerning Holdco

Prior to the Effective Time, Grupo VM, as sole shareholder of Holdco, will adopt the Holdco Articles substantially in the form set forth in Annex
F to this proxy statement/prospectus, to be in effect as of the Effective Time.
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After the Business Combination, Holdco will serve as the parent company for the combined businesses of Globe and FerroAtlantica. Current
U.K. tax law provides that Holdco will be regarded as being a U.K. tax resident since incorporation. Following completion of the Business Combination,
Holdco intends to remain tax resident in the U.K. and should be treated as such unless (a) it were concurrently resident of another jurisdiction (applying the
tax residence rules of that jurisdiction) that has a double tax treaty with the U.K. and (b) there is a tiebreaker provision or other procedure in that tax treaty
which allocates or determines exclusive residence to that other jurisdiction. As a U.K. tax resident, Holdco should generally be entitled to rely on the U.K.’s
double tax treaty with Spain. Also, if Holdco fulfills certain limitation on benefits requirements, Holdco should generally be entitled to rely on the U.K.’s
double tax treaty with the U.S. The Holdco group will have executive offices in London, U.K., Miami, Florida and Madrid, Spain, and other appropriate
offices in various locations consistent with its business needs. Holdco intends to continue to be, and to take all actions necessary to remain, tax resident in the
United Kingdom. Prior to completion of the Business Combination, the name of Holdco will be changed to “Ferroglobe PLC”.

As a condition to the closing, each of Grupo VM and Alan Kestenbaum and certain of his affiliates, will enter into separate shareholders
agreements with Holdco to provide for certain rights and obligations with respect to each of their Holdco Class A Shares, in the case of Grupo VM (the
“Grupo VM Shareholder Agreement”) and Holdco Ordinary Shares, in the case of Mr. Kestenbaum and certain of his affiliates (the “AK Shareholder
Agreement”), which is described in further detail under “Grupo VM Shareholder Agreement” and “AK Shareholder Agreement” beginning on pages 120 and
125, respectively, of this proxy statement/prospectus.

As a condition to the closing, each of Grupo VM and Alan Kestenbaum (and certain of his affiliates), will enter into a registration rights
agreement with Holdco (the “Registration Rights Agreement”), which is described in further detail under “Registration Rights Agreement” beginning on page
126 of this proxy statement/prospectus.

In connection with the Business Combination, the Holdco Board will form a three-member committee composed of two independent Globe
designees and one independent Grupo VM designee (the “BCA Special Committee”). The BCA Special Committee will have responsibility for the
administration of the post-closing net debt adjustment process and procedures on behalf of Holdco, the evaluation of potential claims for losses and
enforcement of the indemnification rights of Holdco set forth in the Business Combination Agreement and the exercise or waiver of any of Holdco’s rights,
benefits or remedies under the Business Combination Agreement. Grupo VM will deal exclusively with the BCA Special Committee on all these matters, and
the BCA Special Committee will solely represent Holdco and act on behalf of Holdco and its shareholders other than Grupo VM.

Representations and Warranties

The Business Combination Agreement contains representations and warranties that Globe, FerroAtlantica, Grupo VM, Globe Merger Sub and
Holdco have made to each other as of specific dates. These representations and warranties have been made for the benefit of the other parties to the Business
Combination Agreement and may be intended not as statements of fact, but rather as a way of allocating risk to one of the parties if those statements prove to
be incorrect. In addition, the assertions embodied in the representations and warranties are qualified by information in confidential disclosure schedules
delivered in connection with the execution of the Business Combination Agreement. While the parties do not believe that these disclosure schedules contain
information required to be publicly disclosed under applicable securities laws (other than information that has already been so disclosed), the disclosure
schedules do contain information that modifies, qualifies and creates exceptions to the representations and warranties set forth in the Business Combination
Agreement. Accordingly, you should not rely on the representations and warranties as current characterizations of factual information about the parties
because they were made as of specific dates, may be intended merely as risk allocation mechanisms among the parties and are modified in important part by
the confidential disclosure schedules.
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The Business Combination Agreement includes representations and warranties of Globe and FerroAtléantica to each other and the other parties
with respect to the following:

. organization, existence, good standing, qualification to do business and corporate or other legal power;
. capitalization;
. power and authorization to authorize, execute, deliver and perform the obligations under the Business Combination

Agreement and to consummate the Business Combination;

. enforceability of the Business Combination Agreement;

. no takeover, anti-takeover, business combination or similar law applies to the Business Combination;

. absence of conflicts with governance documents, laws, orders, contracts and permits;

. required consents, approvals, authorizations or permits of, or filings or registrations with or notifications to, governmental
entities;

. in the case of Globe, SEC filings and compliance with the Securities Act, the Exchange Act and the Sarbanes-Oxley Act;

. compliance with GAAP and IFRS, as applicable;

. internal controls over financial reporting and, with respect to Globe, disclosure controls and procedures;
. absence of undisclosed liabilities;

. absence of certain changes, events, and material adverse effects since September 30, 2014 through February 23, 2015;
. accuracy of information supplied in connection with this Form F-4 and the proxy statement/prospectus;
. legal proceedings;

. compliance with laws and required permits;

. employee benefit plans and labor matters;

. environmental matters;

. title to and sufficiency of assets;

. real property and mining interests;

. tax matters;

. material contracts;

. intellectual property matters;

. insurance matters;

. customers and suppliers;

. related party transactions;

. in the case of Globe, opinion of its financial advisor;

. broker’s fees;

. in the case of Globe, absence of ownership of any equity interests in FerroAtlantica or Grupo VM; and
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. in the case of FerroAtlantica, no Leakage other than Permitted Leakage (for the definition of “Leakage” and “Permitted
Leakage,” see “—Covenants—Leakage”, beginning on page 110 of this proxy statement/prospectus).
Grupo VM also made certain representations and warranties in relation to the following:
. organization, existence, good standing, qualification to do business and corporate or other legal power;

. power and authorization to authorize, execute, deliver and perform the obligations under the Business Combination
Agreement and to consummate the Business Combination;

. enforceability of the Business Combination Agreement;

. absence of conflicts with governance documents, laws, orders, contracts and permits;

. required consents, approvals, authorizations or permits of, or filings or registrations with or notifications to, governmental
entities;

. title to FerroAtlantica shares;

. legal proceedings;

. broker’s fees;

. tax matters;

. purchase for own account; and

. absence of ownership of equity interests in Globe.

Holdco and Globe Merger Sub also made certain additional representations and in relation to the following:

. organization, existence and good standing;
. capitalization;
. power and authorization to authorize, execute, deliver and perform the obligations under the Business Combination

Agreement and to consummate the Business Combination;

. absence of any conflicts with governance documents, laws, orders, contracts or permits;

. required consents, approvals, authorizations or permits of, or filings or registrations with or notifications to, governmental
entities;

. legal proceedings;

. tax matters; and

. broker’s fees.

Many of the representations and warranties in the Business Combination Agreement are qualified by a “materiality” or “material adverse effect”
standard. Subject to certain exclusions (which are summarized below), for purposes of the Business Combination Agreement, a material adverse effect means,
when used in reference to Globe or FerroAtlantica, any change, event, development, condition, occurrence or effect that, when considered either individually
or in the aggregate with all other effects, is or would reasonably be expected to be materially adverse to the business, financial condition, or results of
operations of Globe and its subsidiaries taken as a whole or FerroAtlantica and its subsidiaries taken as a whole, respectively; provided, however, that none of
the following effects will be deemed either alone or in combination to constitute, or be taken into account (other than as described below) in determining
whether there has been or will be, a material adverse effect on the applicable company:

. any changes resulting from general market, economic, financial, capital markets or political or regulatory conditions;
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any change of law or GAAP (in the case of Globe) or IFRS (in the case of FerroAtlantica) or interpretation thereof (including
with respect to taxes);

any changes resulting from any act of terrorism, war, national or international calamity, or any worsening thereof;
any changes affecting the industries in which the applicable company and its subsidiaries conduct their businesses;

any changes resulting from the announcement or pendency of the Business Combination, including any loss of employees or
customers, any cancellation of or delay in customer orders or any disruption in or termination of customer, supplier,
distributor or similar business relationships or partnerships resulting from the Business Combination;

in the case of a Globe material adverse effect, changes in Globe’s stock price or the trading volume of Globe’s stock;
any changes or effects resulting from any action required to be taken by the terms of the Business Combination Agreement;
the failure to meet internal or analysts’ expectations, projections or results of operations; or

any suit, action, proceeding, arbitration, mediation, audit, hearing, inquiry or investigation involving any governmental entity
arising from or relating to the Business Combination.

Any effect referred to in the first four bullets above may be taken into account in determining whether there has been a material adverse effect to
the extent that such effect has a disproportionate impact on the applicable company and its subsidiaries, taken as a whole, as compared to other participants in
the industries in which such company and its subsidiaries conduct their businesses, in which case only the incremental disproportionate impact may be taken

into account.

The representation and warranties of Globe, Holdco and Globe Merger Sub do not survive the effective time of the Globe Merger and only those
representations and warranties of Grupo VM and FerroAtlantica that are the subject of indemnities will survive the Effective Time.

Covenants

Conduct of Business Pending the Business Combination

In the Business Combination Agreement, Globe and FerroAtlantica have each agreed that until the effective time of the Globe Merger, subject to
certain specified exceptions, and unless the other party consents in writing (which consent will not be unreasonably withheld or delayed), they and their

respective subsidiaries will:

conduct their operations in the ordinary course of business consistent with past practice;

use commercially reasonable efforts to keep available the services of their current officers, employees and consultants and to
preserve the goodwill and current relationships with customers, suppliers and other persons having meaningful business
relations; and

use commercially reasonable efforts to preserve intact their business organization and comply with all applicable law.

In addition, each of Globe and FerroAtlantica has agreed that until the effective time of the Globe Merger, it and its respective subsidiaries will
not do any of the following without the prior written consent of the other party (which consent will not be unreasonably withheld or delayed):

amend or change its organizational or governing documents;

issue, sell, pledge, dispose of, or encumber any shares of capital stock of, or other equity interests in, the applicable company
or any of its subsidiaries, other than:
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in the case of Globe (i) the issuance of Globe Shares upon the exercise or settlement of Globe Stock Options or
Globe RSUs outstanding, (ii) the issuance of Globe Stock Options, Globe RSUs or Globe SARs pursuant to the
terms of any employment agreement or offer letter outstanding, (iii) annual director grants in the ordinary course of
business consistent with past practice, and (iv) replacement on substantially similar terms of existing liens on the
shares of capital stock or other equity interests of any subsidiary of Globe; or

in the case of FerroAtlantica, replacement on substantially similar terms of existing liens on the shares of capital
stock or other equity interests of any subsidiary of FerroAtlantica;

sell, pledge, dispose of, transfer, lease, license, guarantee or encumber any of its or its subsidiaries’ material property or
assets, except pursuant to existing contracts or the sale or purchase of goods in the ordinary course of business consistent
with past practice;

sell, assign, transfer, license, abandon, place in the public domain, permit to lapse or otherwise dispose of any of its material
intellectual property, except pursuant to the terms of existing contracts or the non-exclusive licensing of any such intellectual
property in the ordinary course of business consistent with past practice;

declare, set aside, make or pay any dividend, other than:

in the case of Globe, regular quarterly cash dividends declared and paid by Globe in an amount not to exceed $0.08
per Globe Share in each quarter in calendar year 2015 and $0.085 per Globe Share in each quarter in calendar year
2016;

in the case of FerroAtlantica, the payment of cash dividends by FerroAtlantica to Grupo VM not to exceed
€5,000,000 for each complete calendar quarter in the period beginning on January 1, 2015 through the closing,
subject to certain limitations;

in the case of Globe and FerroAtlantica, dividends paid by a wholly-owned subsidiary to the applicable company or
another wholly-owned Subsidiary of the applicable company;

reclassify, combine, split, subdivide or amend the terms of, or redeem, purchase or otherwise acquire, any of its capital stock
or other equity interests;

merge or consolidate itself or any of its subsidiaries with any person or adopt a plan of liquidation or resolutions providing
for a liquidation, dissolution, restructuring, recapitalization or other reorganization of itself or any of its subsidiaries, other
than immaterial internal reorganizations made in the ordinary course of business consistent with past practice;

acquire (including by merger, consolidation, or acquisition of shares or assets) any interest in any person or any material
assets thereof, other than (i) in the ordinary course of business consistent with past practice, and (ii) acquisitions with a
purchase price not to exceed $20 million individually;

in the case of FerroAtlantica, acquire any equity interest in Globe or any of Globe’s affiliates;

incur any indebtedness for borrowed money or issue any debt securities or assume, guarantee or endorse the obligations of
any person (other than a wholly-owned subsidiary) for borrowed money, except for (i) borrowings under its existing credit
facilities (or also under Grupo VM'’s existing credit facilities in the case of
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FerroAtlantica) (in the case of Globe, in the ordinary course of business) or issuances of commercial paper for working
capital, (ii) indebtedness to fund acquisitions permitted by the Business Combination Agreement, and (iii) general corporate
purposes in the ordinary course of business consistent with past practice;

make any loans, advances or capital contributions to, or investments in, any other person (other than any wholly-owned
subsidiary) in excess of $20 million individually, except as required by existing contracts;

terminate, cancel, or request or agree to any material change in or waiver under any material contract, or enter into or amend
any material contract other than in the ordinary course of business consistent with past practice;

make or authorize any capital expenditure in excess of its capital expenditure budget as disclosed to the other party, other
than (i) capital expenditures reasonably expected to be recovered under existing insurance policies and (ii) capital
expenditures that are not, in the aggregate, in excess of $5 million;

except (i) to the extent required by applicable law, the existing terms of any benefit plan or existing contractual commitments
with respect to severance or termination pay or (ii) only in the case of any employee who is not a director or executive
officer, in the ordinary course of business consistent with past practice: (w) increase the compensation or benefits payable to
its directors, officers or employees; (x) grant any rights to severance, termination pay, bonus or other benefits or payments to,
or enter into any employment, consulting, change in control, retention, severance or termination agreement with, any
director, officer or employee of the applicable company or its subsidiaries, or establish, adopt, enter into or amend any
company benefit plan or collective bargaining agreement or other contract with any labor union or labor organization, except
to the extent required by the terms of, or in replacement on not materially worse than existing terms and conditions of, a
collective bargaining agreement in existence on the date of the Business Combination Agreement; (y) take any action to
amend or waive any performance or vesting criteria or accelerate vesting, exercisability or funding under any company
benefit plan; or (z) terminate the employment of any officer other than for cause;

forgive any loans to directors, officers, employees or any of their respective affiliates;

pay, discharge or satisfy any material claims, liabilities or obligations, except in accordance with their terms or in the
ordinary course of business consistent with past practice;

take certain actions with respect to tax matters or make changes to its financial accounting principles, policies or practices;

waive, release, assign, settle or compromise any material claims or rights held by the applicable company or any of its
subsidiaries, except in the ordinary course of business consistent with past practice;

compromise, settle or agree to settle any proceeding (including any proceeding relating to the Business Combination
Agreement or the Business Combination) other than compromises, settlements or agreements in the ordinary course of
business consistent with past practice that involve only the payment of monetary damages not in excess of $5 million
individually or $10 million in the aggregate, without the imposition of equitable relief on, or the admission of wrongdoing
by, the applicable company or any of its subsidiaries;
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. write up, write down or write off the book value of any assets, in the aggregate, in excess of $10 million, other than regular
depreciation, regular amortization or as determined by its auditors;

. in the case of FerroAtlantica, take certain actions with the intent to artificially affect the calculation of FerroAtlantica’s net
debt; or

. authorize or enter into any contract or otherwise make any commitment to do any of the foregoing.

No Solicitation of Transactions

Under the Business Combination Agreement, Globe agreed to cease any discussions or negotiations with any person with respect to any
Competing Proposal (as defined below). Globe further agreed that, until the effective time of the Globe Merger, it would not, and would cause its subsidiaries
not to, and use commercially reasonable efforts to cause its representatives not to:

. solicit, initiate or knowingly encourage (including by way of furnishing non-public information), or take any other action
intended to facilitate the making of any proposal which constitutes, or would reasonably be expected to lead to, a Competing
Proposal; or

. engage in discussions or negotiations with respect to a Competing Proposal;

provided, however, that (i) Globe may ascertain facts from a third party making a Competing Proposal for the sole purpose of the Globe Board informing
itself about the terms of the Competing Proposal and the third party that made it and (ii) if, prior to the adoption of the Business Combination Agreement by
the Globe Shareholders and following receipt of a Competing Proposal that is or would reasonably be expected to lead to a Superior Proposal (as defined
below), the Globe Board determines in good faith (after consultation with outside legal counsel) that a failure to take action with respect to the Competing
Proposal, as applicable, would be inconsistent with its fiduciary duties under applicable law, Globe may:

. furnish information with respect to Globe to such third party (provided that all such information has previously been or
concurrently is provided to FerroAtlantica); and

. engage in discussions or negotiations with such third party regarding the Competing Proposal.

Globe further agreed that, until the effective time of the Globe Merger, it would not, and would cause its subsidiaries not to, and use
commercially reasonable efforts to cause its representatives not to:

. approve, endorse, recommend or enter into, or publicly propose to approve, endorse, recommend or enter into, any letter of
intent, memorandum of understanding, merger agreement or similar definitive agreement with respect to any Competing
Proposal (an “Alternative Acquisition Agreement”);

. take any action to make the provisions of any takeover statute inapplicable to any transactions contemplated by a Competing
Proposal;
. terminate, amend, release, modify or knowingly fail to enforce any provision of, or grant any permission, waiver or request

under, any standstill agreement entered into by the applicable party in respect of or in contemplation of a Competing
Proposal (other than to the extent the Globe Board determines in good faith after consultation with its outside legal counsel,
that failure to take any of such actions would be inconsistent with its fiduciary duties under applicable law); or

. publicly propose to do any of the foregoing.
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Change of Recommendation or Termination of Business Combination Agreement for Superior Proposal

Prior to the adoption of the Business Combination Agreement by the Globe Shareholders, the Globe Board may change, withdraw or modify in a
manner adverse to FerroAtlantica, its recommendation of the Business Combination to the Globe Shareholders (a “ Globe Adverse Recommendation
Change”), only (a) if the Globe Board determines in good faith, after consultation with its outside legal counsel and financial advisor, that the failure to make
a Globe Adverse Recommendation Change would be inconsistent with its fiduciary duties under applicable law or (b) as described in the paragraph below.

Furthermore, prior to the adoption of the Business Combination Agreement by the Globe Shareholders, the Globe Board may, in response to any
bona fide written Competing Proposal, make a Globe Adverse Recommendation Change or terminate the Business Combination Agreement to enter into an
Alternative Acquisition Agreement or both, if the Globe Board has determined in good faith, after consultation with Globe’s outside financial advisors and
outside legal counsel that such Competing Proposal constitutes a Superior Proposal; provided, however, that Globe must not make a Globe Adverse
Recommendation Change in connection with a Competing Proposal until after the 48 hours immediately following FerroAtlantica’s receipt of written notice
(a “Globe Notice of Recommendation Change”) from Globe advising FerroAtlantica that the Globe Board intends to make a Globe Adverse Recommendation
Change and specifying the reasons, including the terms and conditions of any Competing Proposal. In determining whether to make a Globe Adverse
Recommendation Change, the Globe Board will take into account any changes to the terms of the Business Combination Agreement proposed by
FerroAtlantica in response to a Globe Notice of Recommendation Change, and, if requested by FerroAtlantica, Globe will engage in good faith negotiations
with FerroAtlantica regarding any changes to the terms of the Business Combination Agreement proposed by FerroAtlantica.

Globe has agreed that, promptly, and in any event no later than 48 hours, after it receives any Competing Proposal, or any request for discussions
or negotiations regarding any Competing Proposal, Globe will notify FerroAtlantica of any of the foregoing occurrences, the identity of the party making the
Competing Proposal and a copy of such Competing Proposal. Globe will keep FerroAtlantica reasonably informed of the status of any request or Competing
Proposal, and any material developments with respect thereto. Without limiting the foregoing, Globe will promptly (and in any event within 48 hours) notify
FerroAtlantica if it determines to begin providing information or to engage in discussions or negotiations concerning a Competing Proposal.

Throughout this proxy statement/ prospectus, a competing proposal (“Competing Proposal”) means (other than the Business Combination) any
proposal from a third party relating to (A) a merger, reorganization, sale of all or substantially all of the assets, share exchange, consolidation, business
combination, recapitalization, dissolution, liquidation, joint venture or similar transaction involving Globe or any of its subsidiaries; (B) the acquisition
(whether by merger, consolidation, equity investment, joint venture or otherwise) by any person of 20% or more of the consolidated assets of Globe and its
subsidiaries; (C) the purchase or acquisition by any person of 20% or more of the Globe Shares; or (D) any purchase, acquisition, tender offer or exchange
offer that, if consummated, would result in any person beneficially owning 20% or more of the Globe Shares.

Throughout this proxy statement/ prospectus, a superior proposal (“Superior Proposal”) means a bona fide written Competing Proposal (except
the references therein to “20%” will be replaced by “50%) made by a third party which, in the good faith judgment of the Globe Board, and after
consultation with its outside financial and legal advisors, taking into account the various legal, financial and regulatory aspects of the Competing Proposal,
(A) if accepted, is reasonably likely to be consummated, and (B) if consummated, would result in a transaction that is more favorable to Globe’s shareholders,
from a financial point of view, than the Globe Merger and the other transactions contemplated by the Business Combination Agreement.
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Regulatory Approvals

Each of the parties agree to use its reasonable best efforts to consummate and make effective the Business Combination as promptly as
practicable, including using reasonable best efforts to accomplish the following:

. obtain all necessary consents, approvals, or waivers from third parties, including any contract or permit to which any party or
any of their respective subsidiaries may be bound;

. obtain all necessary actions, waivers, consents, approvals and authorizations from governmental entities (including those in
connection with the HSR Act and the other applicable competition laws), and make all necessary registrations, declarations
and filings with and take all steps as may be necessary to obtain an approval or waiver from any governmental entity
(including in connection with the HSR Act and the other applicable competition laws);

. defend any proceedings challenging the Business Combination; and

. execute and deliver any additional instruments necessary to consummate the Business Combination and fully to carry out the
purposes of the Business Combination Agreement.

Each of FerroAtlantica and Globe agreed to make all filings required under the HSR Act and the other competition laws in Spain, Germany and
South Africa with respect to the Business Combination as promptly as practicable and, in any event with respect to the HSR filing, within ten business days
after the date of the Business Combination Agreement.

In connection with the receipt of any necessary approvals or clearances of a governmental entity, neither FerroAtlantica or Globe will be required
or permitted to sell, hold separate, alter an ownership interest in assets or otherwise dispose of their assets or operations if such action would, individually or
in the aggregate, reasonably be expected to result in a material and adverse effect on their business, results of operations, ability to operate in a manner
consistent with past practice or financial condition (a “Party MAE”). The parties have agreed that a Party MAE will be deemed to exist if any divestiture or
other disposition of all or a substantial part of any facility or its operations in North America or Western Europe is required for the necessary approval or
clearance of a governmental entity.

Indemnification and Insurance of Directors and Officers

After the effective time of the Globe Merger, Holdco will, to the fullest extent permitted by law and to the same extent of the organizational
documents and indemnification agreements of Globe and FerroAtlantica, indemnify and hold harmless (and advance any expenses incurred by), all past and
present directors, officers and employees of Globe and FerroAtlantica and their respective subsidiaries, in each case, for acts or omissions occurring at or
prior to the effective time of the Globe Merger (including for acts or omissions occurring in connection with the approval of the Business Combination
Agreement and the consummation of the Business Combination). After the effective time of the Globe Merger, Holdco’s organizational documents will
include provisions providing for the elimination of liability of directors, indemnification of officers, directors and employees and advancement of expenses to
the fullest extent permitted by law.

For a period of six years after the effective time of the Globe Merger, Holdco will maintain the current policies of directors’ and officers’ liability
insurance and fiduciary liability insurance maintained by Globe or substitute such policies on terms and conditions which are, in the aggregate, no less
advantageous to the insured with respect to claims arising from facts or events that occurred on or before the effective time of the Globe Merger and subject
to a cap of 250% of the annual premiums currently paid by Globe for such coverage on the date of the Business Combination Agreement. In the event the
annual premiums necessary to provide the insurance coverage exceed 250% of the premium paid as of the date of the Business Combination Agreement,
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Holdco will obtain a policy with the greatest amount of coverage available for a cost not to exceed that amount. Holdco may, in lieu of maintaining the
insurance coverage described above, purchase a six-year prepaid “tail” policy on terms no less advantageous to the insured than the current directors’ and
officers’ liability insurance and fiduciary liability insurance maintained by Globe.

Financing Matters

Prior to the Closing Date, Globe and FerroAtlantica will use commercially reasonable efforts (a) to obtain all necessary waivers or consents
under any applicable credit or financing agreements, to the extent that the consummation of the Business Combination would result in a breach, default, or
give rise to any notification or consent requirement or any right of termination, cancellation or acceleration of any obligation, or to loss of a material benefit
under, terms or provisions of such agreements; (b) to refinance, renew or replace the indebtedness under such agreements on terms mutually agreeable to the
parties; or (c) to ensure that sufficient cash is available for the prompt payment of any indebtedness under any such agreements. In addition, Globe and
FerroAtlantica will use commercially reasonable efforts to cooperate to develop an optimal global financing structure for Holdco from and after the closing,
and to reasonably cooperate in connection with the arrangement of such financing.

Leakage

Prior to the effective time of the Globe Merger, FerroAtlantica and its subsidiaries will not, authorize or enter into any contract that constitutes or
would result in any “Leakage” other than “Permitted Leakage” as described in the Business Combination Agreement.

“Leakage” means (i) any dividend made by FerroAtlantica or its subsidiaries to Grupo VM or any of its affiliates, (ii) any redemption or purchase
of capital stock or other equity interests by FerroAtlantica or its subsidiaries (other than FerroAtlantica or any of its wholly owned subsidiaries); (iii) any
payments made by FerroAtlantica or its subsidiaries to or for the benefit of Grupo VM or any of its affiliates (other than FerroAtlantica or any of its wholly
owned subsidiaries); (iv) any assets transferred to Grupo VM or any of its affiliates by FerroAtlantica or its subsidiaries; (v) any liability of Grupo VM or any
of its affiliates (other than FerroAtlantica or any of its wholly owned subsidiaries) assumed by FerroAtlantica or its subsidiaries and any guarantee or lien
granted in respect of capital stock or assets of FerroAtlantica or its subsidiaries for the benefit of Grupo VM or its affiliates (other than FerroAtlantica or any
of its wholly owned subsidiaries); (vi) any amount owed to FerroAtlantica or its subsidiaries by Grupo VM or its affiliates (other than FerroAtlantica or any
of its wholly owned subsidiaries) which is waived by FerroAtlantica or any of its subsidiaries; and (vii) any agreement or arrangement by FerroAtlantica or its
subsidiaries to do any of the foregoing.

“Permitted Leakage” means (i) any payment of out of pocket expenses previously paid (before the Closing Date) by FerroAtlantica or Grupo VM
in connection with the Business Combination Agreement, (ii) certain transactions previously disclosed to Globe between FerroAtlantica or its subsidiaries, on
the one hand, and Grupo VM or its affiliates, on the other hand (see Business of FerroAtlantica and Certain Information about FerroAtlantica—Related Party
Transaction), (iii) the payment of cash dividends by FerroAtlantica to Grupo VM in an amount not to exceed €5,000,000 for each complete calendar quarter
during the period beginning on January 1, 2015 and ending on the Closing Date; provided, that the dividend payment contemplated by this clause (iii) will be
deemed to be Permitted Leakage only in the event that (x) immediately after giving effect to such dividend, FerroAtlantica’s net debt is less than
€351,000,000 and (y) FerroAtlantica not take certain actions with the intent to artificially affect the calculation of FerroAtlantica’s net debt and (iv) the
payment of certain cash dividends by FerroAtlantica to Grupo VM in such aggregate amount as is equal to the amount required for Holdco to redeem the
issued non-voting redeemable preference shares out of distributable reserves so long as Grupo VM contributes an amount equal to such dividends to Holdco
by way of capital contribution.

110



Table of Contents

R&W Insurance Policy

Each of the parties will cooperate and use its commercially reasonable efforts to take all actions that are necessary to cause a representations and
warranties insurance policy (“R&W Policy”) to be issued, prior to the closing, in the name of Holdco with coverage for losses resulting from breaches of
certain representations and warranties of FerroAtlantica and Grupo VM under the Business Combination Agreement, in a face amount equal to $50,000,000
and subject to an initial retention amount of $10,000,000 and certain other customary terms and conditions. The R&W Policy will also contain a waiver of all
applicable subrogation rights, fully cover all of Grupo VM’s and FerroAtlantica’s representations and warranties except as conditioned, limited or excluded in
such policy and otherwise be in customary form for representation and warranties insurance policies issued to a buyer in an acquisition transaction.
FerroAtlantica will be responsible for, and will promptly pay, the premium and all other costs of procuring the R&W Policy in an amount not to exceed
$2,500,000 in the aggregate.

Certain Other Covenants
The Business Combination Agreement also contains mutual covenants relating to:

. preparing this proxy statement / prospectus and using each parties commercially reasonably effort to have the Form F-4
declared effective as promptly as practicable after such filing;

. the granting of access to information;
. public announcements with respect to the transactions contemplated by the Business Combination Agreement;

. the use of each party’s reasonable best efforts to (i) cause the Globe Merger to be treated such that it (A) should qualify as a
“reorganization” within the meaning of Section 368(a) of the Code and/or as a transaction described in Section 351(a) of the
Code, and (B) should not result in gain being recognized because of the application of Section 367(a)(1) of the Code (other
than for any “five-percent transferee shareholder” of Holdco following the Merger that does not enter into a “five-year gain
recognition agreement,” each as defined and/or provided in the applicable U.S. Treasury Regulations promulgated under
Section 367 of the Code), (ii) cause the FerroAtlantica Stock Exchange to qualify as tax-free for Spanish income tax
purposes, and (iii) obtain the tax opinions as described in the Business Combination Agreement; and

. determination of whether a transition services agreement is necessary to ensure an efficient transition of the business and
operations of FerroAtlantica and its subsidiaries to Holdco.

The Business Combination Agreement also contains covenants relating to:

. reporting requirements of Globe with respect to Section 16(a) of the Exchange Act;
. conduct of Holdco’s and Merger Sub’s business;
. treatment of related party transactions between Grupo VM and its affiliates, on the one hand, and FerroAtlantica and its

subsidiaries, on the other hand;

. the recommendation of the Globe Board to its shareholders to adopt the Business Combination Agreement, subject to the
limitations set forth in the Business Combination Agreement; and

. the convening of a meeting of the Globe Shareholders to obtain the adoption of the Business Combination Agreement.
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Conditions to Completing the Business Combination

Each party’s obligation to effect the Transactions is subject to satisfaction or waiver (to the extent permitted by law), at or prior to the closing, of

the following conditions:

Globe will have obtained adoption of the Business Combination by the Globe Shareholders;

the Holdco Ordinary Shares issuable pursuant to the Business Combination Agreement will have been approved for listing
on the NASDAQ), subject to official notice of issuance;

no law, order or injunction will have been enacted or issued by a court or other governmental entity of competent jurisdiction
which prohibits, restrains or makes illegal the Business Combination and continues in effect;

the registration statement of which this proxy statement/prospectus forms a part will have become effective and will not be
subject to a stop order suspending the effectiveness of the registration statement; and

all applicable waiting periods under the HSR Act will have expired or been terminated and the other antitrust, competition,
investment, trade regulation or similar approvals described under “Regulatory Approvals and Litigation Relating to the
Business Combination—Competition and Antitrust” will have been obtained and any applicable waiting period thereunder
(together with any extensions thereof) will have expired or been terminated.

In addition, the obligation of Globe to consummate the Business Combination, including the Globe Merger, is subject to satisfaction or waiver (to
the extent permitted by law), at or prior to the closing, of the following additional conditions:

certain representations and warranties of FerroAtlantica must be true and correct without regard to materiality or material
adverse effect qualifiers contained in such representations, as of the date of the Business Combination Agreement and the
Closing Date (except to the extent expressly made as of a specific date, in which case as of such specific date), except where
the failures of such representations and warranties to be true and correct would not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on FerroAtlantica;

certain representations and warranties of FerroAtlantica related to corporate organization, capitalization, authority, execution
and delivery, enforceability, certain tax matters and broker’s fees must be true and correct in all material respects as of the
Closing Date (except to the extent expressly made as of a specific date, in which case as of such specific date);

certain representations and warranties of FerroAtlantica related to certain tax matters and no leakage must be true and correct
in all material respects as of the date of the Business Combination Agreement and as of the Closing Date (except to the
extent expressly made as of a specific date, in which case as of such specific date);

the representations and warranties of Grupo VM must be true and correct in all material respects as of the Closing Date
(except to the extent expressly made as of a specific date, in which case as of such specific date); provided, that the
representation regarding Holdco not being a tax resident of the United States must be true and correct in all material respects
as of the date of the Business Combination Agreement and as of the Closing Date;
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the representations and warranties of Holdco and Globe Merger Sub must be true and correct in all material respects as of the
date of the Business Combination Agreement and as of the Closing Date (except to the extent expressly made as of a specific
date, in which case as of such specific date);

each of FerroAtlantica, Grupo VM, Holdco and Globe Merger Sub will have performed and complied in all material respects
with the material covenants and agreements required to be performed or complied with;

no change, event, development, condition, occurrence or effect will have occurred, arisen or became known since the date of
the Business Combination Agreement that has had, or would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on FerroAtlantica;

Globe will have received an opinion from Latham & Watkins LLP (“Latham & Watkins”), dated as of the Closing Date to
the effect that the Globe Merger (i) should qualify as a tax-free “reorganization” within the meaning of Section 368(a) of the
Code and/or as a transaction described in Section 351(a) of the Code, and (ii) should not result in gain being recognized
because of the application of Section 367(a)(1) of the Code (other than for any shareholder that would be a “five-percent
transferee shareholder” of Holdco following the Merger and that does not enter into a “five-year gain recognition
agreement”, each as defined and/or provided in the applicable U.S. Treasury Regulations promulgated under Section 367 of
the Code);

Holdco and Globe Merger Sub will have delivered to Globe, all of the documents necessary to consummate the Business
Combination; and

Grupo VM will not have made the adjustment threshold election described in “—Grupo VM Adjustment”.

In addition, the obligations of FerroAtlantica and Grupo VM to consummate the Business Combination, including the FerroAtlantica Stock
Exchange, are subject to satisfaction or waiver (to the extent permitted by law), at or prior to the closing, of the following additional conditions:

certain representations and warranties of Globe must be true and correct without regard to materiality or material adverse
effect qualifiers contained within such representations, as of the date of the Business Combination Agreement and as of the
Closing Date except to the extent expressly made as of a specific date, in which case as of such specific date), except where
the failure of such representations and warranties to be true and correct would not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on Globe;

certain representations and warranties of Globe related to corporate organization, capitalization, authority, execution and
delivery, enforceability, certain tax matters and broker’s fees must be true and correct in all material respects, as of the
Closing Date (except to the extent expressly made as of a specific date, in which case as of such specific date);

certain representations and warranties of Globe related to certain tax matters must be true and correct in all material respects
as of the date of the Business Combination Agreement and as of the Closing Date (except to the extent expressly made as of
a specific date, in which case as of such specific date);

Globe will have performed and complied in all material respects with the material covenants and agreements required to be
performed or complied with;
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Termination

no change, event, development, condition, occurrence or effect will have occurred, arisen or become known since the date of
the Business Combination Agreement that has had, or would reasonably be expected to have, individually or in the
aggregate, a material adverse effect on Globe;

Grupo VM will have received separate opinions from (i) Cravath, Swaine & Moore LLP, dated as of the Closing Date and to
the effect that the Globe Merger (A) should qualify as a tax-free “reorganization” under Section 368(a) of the Code and/or as
a transaction under Section 351(a) of the Code, and (B) should not result in gain being recognized because of the application
of Section 367(a)(1) of the Code (other than for any shareholder that would be a “five-percent transferee shareholder” of
Holdco following the Merger and that does not enter into a “five-year gain recognition agreement”, each as defined and/or
provided in the applicable U.S. Treasury Regulations promulgated under Section 367 of the Code), and (ii) Uria Menéndez
Abogados, S.L.P., dated as of the Closing Date and to the effect that the FerroAtlantica Stock Exchange should either qualify
as a “share-for-share exchange” or should not generate taxable income for Grupo VM for Spanish income tax purposes; and

Globe will have delivered to Grupo VM, Globe Merger Sub and FerroAtlantica, as applicable, duly executed counterparts of
the AK shareholders’ agreements and duly executed counterparts of the registration rights agreement.

The Business Combination Agreement may be terminated, and the Business Combination may be abandoned by action taken or authorized by the
board of directors of the terminating party or parties, whether before or after receipt of the Globe Shareholder approval, as follows:

by the mutual written consent of Globe and FerroAtlantica;
by either Globe and FerroAtlantica:

+ if any law or final and non-appealable order is enforced, enacted or issued or deemed applicable to the Business
Combination by any governmental entity of competent jurisdiction which permanently prohibits, restrains or makes
illegal the consummation of the Business Combination; except that the right to terminate the Business Combination
Agreement under the provision described in this bullet will not be available to any party whose failure to perform
any of its obligations under the Business Combination Agreement is the primary cause of, or resulted in, the
enactment or issuance of such law or order; or

+ if the Business Combination is not consummated by November 23, 2015, except if, as of November 23, 2015, all the
conditions to closing have been satisfied or waived other than the conditions related to the receipt of antitrust
approvals, the termination date may be extended by either Globe or FerroAtlantica for up to an aggregate of 180 days
(the “Outside Date”); provided that the right to terminate the Business Combination Agreement under the provision
described in this bullet will not be available to any party whose failure to perform any of its obligations under this
Business Combination Agreement is the primary cause of, or resulted in, the failure of the Business Combination to
be consummated by such time; or

+ if the Globe Shareholder approval is not obtained upon a vote taken at the Globe Shareholders Meeting;
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. by FerroAtlantica:

» if Globe has breached or failed to perform any of its representations, warranties or covenants set forth in the Business
Combination Agreement, which breach or failure to perform (i) would give rise to the failure of certain closing
conditions and (ii) is incapable of being cured by Globe by the Outside Date, or is not cured by Globe by the earlier
of (x) 20 business days following delivery of written notice of such breach or failure to perform from FerroAtlantica
or (y) the Outside Date; or

» if the Globe Board makes a Globe Adverse Recommendation Change;
. by Globe:

+ if Holdco, Grupo VM or FerroAtlantica has breached or failed to perform any of their respective representations,
warranties or covenants set forth in the Business Combination Agreement, which breach or failure to perform
(i) would give rise to the failure of certain closing conditions and (ii) is incapable of being cured by Holdco, Grupo
VM or FerroAtlantica, as applicable, by the Outside Date, or is not cured by Holdco, Grupo VM or FerroAtlantica, as
applicable, by the earlier of (x) 20 business days following delivery of written notice of such breach or failure to
perform from Globe or (y) the Outside Date; or

+ if, prior to receipt of the Globe Shareholders approval, the Globe Board determines to enter into a definitive written
Alternative Acquisition Agreement with respect to a Superior Proposal, in accordance with the terms of the Business
Combination Agreement.

In the event of a valid termination of the Business Combination Agreement by either Globe or FerroAtlantica, written notice will be given by the
terminating party to the other party specifying the provision pursuant to which such termination is made. In the event of a valid termination of the Business
Combination Agreement, the Business Combination Agreement will be terminated and will become void and have no effect, without any liability or
obligation on the part of Globe, FerroAtlantica, Grupo VM or any other parties, except that certain provisions regarding the termination fee and other general
matters will survive such termination and nothing in the Business Combination Agreement will relieve any party from liabilities or damages incurred or
suffered as a result of a willful and material breach by such party of any of its respective representations, warranties, covenants or other agreements set forth
in the Business Combination Agreement. The termination of the Business Combination Agreement will not affect the obligations of the parties contained in
the confidentiality agreements between Grupo VM and Globe and between FerroAtlantica and Globe.

Termination Fee; Expenses
Termination Fee

All fees and expenses incurred in connection with the Business Combination Agreement and the Business Combination generally are to be paid
by the party incurring such fees and expenses, except for certain expenses associated with the antitrust approvals, SEC filing fees relating to the Business
Combination, and expenses in connection with the preparation, printing, filing and mailing of this proxy statement/prospectus and Form F-4, each of which
fees and expenses will be borne 43% by Globe and 57% by FerroAtlantica. All fees and expenses incurred by Grupo VM in connection with the Business
Combination Agreement will be reimbursed by FerroAtlantica prior to the closing.
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Globe must pay FerroAtlantica a termination fee of $25,000,000 (which will be reduced to the extent any expenses described under “—
Expenses” below are paid), if the Business Combination Agreement is terminated in the following circumstances:

. by FerroAtlantica if the Globe Board makes a Globe Adverse Recommendation Change;

. by Globe if, prior to receipt of the Globe Shareholders approval, the Globe Board terminates to enter into a definitive written
Alternative Acquisition Agreement; and

. by Globe or FerroAtléantica if (x) the Globe Shareholders failed to approve the Business Combination Agreement at the
Globe Shareholders Meeting, and a Competing Proposal was publicly announced prior to the Globe Shareholders Meeting
and (y) within six (6) months after the termination of the Business Combination Agreement, Globe enters into a definitive
agreement with respect to or consummates such Competing Proposal; provided that for purposes of the provision described
in this bullet, the term “Competing Proposal” has the meaning described above in “Change of Recommendation or
Termination of Business Combination Agreement for Superior Proposal”, except that all references to 20% therein will be
changed to 50%.

Expenses

Globe will pay Grupo VM and FerroAtlantica their reasonable expenses in an amount not to exceed $10 million in the aggregate, if the Business
Combination Agreement is terminated by FerroAtlantica because Globe breached or failed to perform any of its representations, warranties or covenants
contained in the Business Combination Agreement, which breach or failure to perform is incapable of being cured by Globe prior to the Outside Date, or is
not cured by Globe by the earlier of 20 business days following written notice of such breach or the Outside Date and would result in a failure of certain
closing conditions.

FerroAtlantica will pay Globe’s reasonable expenses in an amount not to exceed $10 million in the aggregate, if the Business Combination
Agreement is terminated by Globe because Holdco, Grupo VM or FerroAtlantica breached or failed to perform any of their respective representations,
warranties or covenants contained in the Business Combination Agreement, which breach or failure to perform is incapable of being cured by Holdco, Grupo
VM or FerroAtlantica, as applicable, prior to the Outside Date or otherwise is not cured by the earlier of 20 business days following delivery of written notice
of such breach or the Outside Date or would result in a failure of certain closing conditions.

Indemnification by Grupo VM

After the closing, subject to the limitations set forth in the Business Combination Agreement, Grupo VM will, to the fullest extent permitted by
law, indemnify, defend and hold harmless Holdco and its affiliates, the past, present and future directors, officers, employees and agents of Holdco and its
affiliates, in their respective capacities as such, and the heirs, executors, administrators, successors and permitted assigns of the foregoing persons
(collectively, the “Indemnitees”) from and against any and all losses which any Indemnitee may incur or suffer to the extent such losses arise out of or result
from:

. any breach of the representations and warranties of FerroAtlantica related to corporate organization, capitalization, authority;
execution and delivery; enforceability and broker’s fees, as of the date of the Business Combination Agreement or as of the
closing (or, in the case of any such representation or warranty specifically made as of another date, as of such other date);

. any breach of the representations and warranties of FerroAtlantica related to no leakage, as of the date of the Business
Combination Agreement or as of the closing;

. any breach of the representations and warranties of Grupo VM related to corporate organization, authority; execution and
delivery; enforceability, title to the FerroAtlantica
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Shares and broker’s fees as of the date of the Business Combination Agreement or as of the closing (or, in the case of any
such representation or warranty specifically made as of another date, as of such other date);

any willful and material breach of any covenant or agreement contained in the conduct of business covenant to be complied
with by FerroAtlantica, other than the conduct of business covenant related to actions taken to impact the calculation of
FerroAtlantica’s net debt (which is addressed below);

any breach of any covenant or agreement related to leakage to be complied with by FerroAtlantica or Grupo VM; or

any willful breach of the covenant to be complied with by FerroAtlantica related to actions taken to impact the calculation of
FerroAtlantica’s net debt, including (i) actions to accelerate the collection of, or materially modify the terms of, any accounts
receivable, (ii) actions to extend the payment terms or otherwise materially modify the terms of any accounts payable,

(iii) materially altering any company policy or practice with respect to inventory management, (iv) liquidating its holdings of
marketable securities, in each case, except in the ordinary course of business consistent with past practice or (v) otherwise
departing from its ordinary course practices of managing its current accounts or other current assets with the intent to impact
the calculation of FerroAtlantica net debt.

Notwithstanding anything in the Business Combination Agreement to the contrary, for purposes of the first three bullets in this section, the
determination of the amount of losses arising out of or resulting from any breach of any representation or warranty will be made without regard to any
qualification or exception contained in such representation or warranty relating to materiality.

Survival

None of the representations, warranties, covenants or agreements in the Business Combination Agreement will survive the Effective Time,

except that:

Globe Shareholders Meeting

the representations and warranties that are the subject of the indemnities provided in the first and third bullet points above
will survive the closing for the maximum period of time permitted by Delaware law (under current Delaware law,
representations stated with indefinite survival have the equivalent of a 20-year statute of limitations period);

the representations and warranties that are the subject of the indemnities provided in the second bullet point above will
survive the closing for two years;

the covenants and agreements that are the subject of the indemnities provided in the fourth, fifth and sixth bullet points above
will survive the closing for two years; and

those covenants or agreements of the parties which by their terms apply, or are to be performed in whole or in part, after the
Effective Time will survive until such covenants or agreements have been satisfied and performed in full.

Globe will, as promptly as practicable after the Form F-4 is declared effective, duly give notice of, convene and hold the Globe Shareholders
Meeting in accordance with the DGCL for the purpose of obtaining the Globe Shareholder approval. Globe may only postpone or adjourn the Globe
Shareholders Meeting (i) to solicit additional proxies for the purpose of obtaining the Globe Shareholder approval, (ii) for the absence of a quorum and (iii) to
allow reasonable additional time for the filing and/or mailing of any supplemental or amended disclosure that Globe has determined after consultation with
outside legal counsel is necessary under applicable law and for such supplemental or amended disclosure to be disseminated and reviewed by shareholders of
Globe prior to the Globe Shareholders Meeting.
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Amendment or Supplement; Extension of Time; Waiver

The Business Combination Agreement may be amended, modified or supplemented by the parties by action taken or authorized by their
respective boards of directors at any time prior to the effective time of the Globe Merger. The Business Combination Agreement may not be amended,
modified or supplemented in any manner, whether by course of conduct or otherwise, except by an instrument in writing specifically designated as an
amendment, signed on behalf of each of the parties in interest at the time of the amendment.

At any time prior to the effective time of the Globe Merger, the parties may, by action taken or authorized by their respective boards of directors,
to the extent permitted by applicable law, (a) extend the time for the performance of any of the obligations or acts of the other parties, (b) waive any
inaccuracies in the representations and warranties or any document delivered pursuant hereto, or (c) waive compliance with any of the agreements or
conditions of the other parties. No failure or delay of any party in exercising any right or remedy under the Business Combination Agreement will operate as a
waiver, nor will any single or partial exercise of any such right or power, or any abandonment to enforce such right or power, or any course of conduct,
preclude any other or further exercise of any other right or power.

Governing Law

The Business Combination Agreement is governed by the laws of the State of Delaware, without regard to laws that may be applicable under
conflicts of laws principals.

Except with respect to the Grupo VM Adjustment and any matters subject to arbitration under the Business Combination Agreement as described
below, each of the parties irrevocably and unconditionally submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware or, if such
court will not have jurisdiction, any other court of the State of Delaware having jurisdiction or any federal court of the United States of America, sitting in
Delaware, in any proceeding arising out of or relating to the Business Combination Agreement or the Business Combination.

On or after the effective time of the Globe Merger, the parties agreed to resolve any dispute, controversy or claim relating to or arising out the
Business Combination Agreement or the transactions contemplated by the Business Combination by binding arbitration in London, U.K. under the Rules of
Arbitration of the International Chamber of Commerce and the IBA Rules of Evidence.
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AK VOTING AGREEMENT

This section of this proxy statement/prospectus describes the material terms of the AK Voting Agreement. The description in this section and
elsewhere in this proxy statement/prospectus does not purport to be complete and is subject to, and qualified in its entirety by reference to, the complete text of
the AK Voting Agreement. The following summary must be read in conjunction with the AK Voting Agreement, a copy of which is attached as Annex B to this
document and is incorporated herein by reference. This summary may not contain all of the information about the AK Voting Agreement that is important to
you. You are urged to read the full text of the AK Voting Agreement before making any decisions regarding the Business Combination.

On February 23, 2015, Alan Kestenbaum entered into a voting agreement with Grupo VM with respect to the Business Combination. Under the
AK Voting Agreement, Mr. Kestenbaum has agreed to appear at the Globe Shareholders Meeting and vote his Globe Shares in favor of the adoption of the
Business Combination Agreement and approval of each of the other actions contemplated by the Business Combination Agreement, and in favor of any
adjournment or postponement of the Globe Shareholders Meeting permitted under the Business Combination Agreement. Mr. Kestenbaum also agreed that he
would not, and would cause his representatives not to, vote his Globe Shares in favor of any competing proposal, or enter into any voting arrangement with
respect to his Globe Shares that is inconsistent with the AK Voting Agreement.

Mr. Kestenbaum further agreed that he would not, and would cause his representatives not to, solicit, initiate or knowingly encourage, or take any
action intended to facilitate the making of, any proposal that constitutes or would reasonably be expected to lead to a competing proposal, or engage in any
discussions or negotiations with respect to any inquiries regarding any competing proposal, subject to the exceptions applicable to Mr. Kestenbaum in his
capacity as a representative of Globe under the Business Combination Agreement. The AK Voting Agreement does not prohibit Mr. Kestenbaum from taking
any action in his capacity as an officer of Globe or a member of the Globe Board, whether under the Business Combination Agreement or otherwise.

Mr. Kestenbaum agreed that he would not transfer his Globe Shares for so long as the AK Voting Agreement remains in effect, subject to the
following exceptions:

. transfers pursuant to a trading plan that was in effect on the date of the AK Voting Agreement and is intended to comply with the
requirements of Rule 10b5-1 under the Exchange Act;

. transfers of not more than 900,000 Globe Shares in the aggregate (less any transfers pursuant to the previous bullet point); or

. transfers upon the death or permanent disability of Mr. Kestenbaum to his spouse, lineal descendants or other heirs.

The AK Voting Agreement will terminate upon the earliest of (a) the mutual agreement of Grupo VM and Mr. Kestenbaum, (b) the Effective
Time, (c) a Globe Adverse Recommendation Change or (d) the termination of the Business Combination Agreement.

The Globe Shares held by Mr. Kestenbaum and subject to the AK Voting Agreement represented approximately 12.05% of the voting power of
Globe as of July 31, 2015, determined without regard to stock options or restricted stock units held by Mr. Kestenbaum that are not entitled to vote at the
Globe Shareholders Meeting.
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GRUPO VM SHAREHOLDER AGREEMENT

This section of this proxy statement/prospectus describes the material terms of the Grupo VM Shareholder Agreement. The description in this
section and elsewhere in this proxy statement/prospectus does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
complete text of the form of Grupo VM Shareholder Agreement. The following summary must be read in conjunction with the form of Grupo VM Shareholder
Agreement, a copy of which is attached as Annex C to this document and is incorporated herein by reference. This summary may not contain all of the
information about the Grupo VM Shareholder Agreement that is important to you. You are urged to read the full text of the Grupo VM Shareholder Agreement
before making any decisions regarding the Business Combination.

As a condition to the Closing, Grupo VM will enter into the Grupo VM Shareholder Agreement with Holdco to provide for certain rights and
obligations with respect to its Holdco Shares.

Management and Operations of Holdco. Prior to the Sunset Date, Grupo VM will have the right to nominate, for election at any meeting of the
Holdco shareholders called for the purpose of electing directors, that number of directors to the Holdco Board equal to its percentage ownership of Holdco
Shares multiplied by the total number of director positions on the Holdco Board (regardless of whether or not any positions are vacant), rounded up to the
nearest whole number of directors (except that if such whole number would result in Grupo VM nominees holding two-thirds or more of the entire board,
such number shall be rounded down), calculated on the date that is ten calendar days prior to the beginning of the period during which Holdco shareholders
may give notice of a resolution to be proposed at a general meeting pursuant to the Holdco Articles. Grupo VM is also entitled to appoint persons to fill
vacancies in the Holdco Board to maintain its proportionate board representation. Until the number of Grupo VM directors is reduced to one, Grupo VM is
required to nominate at least one Grupo VM director who qualifies as an independent director under applicable NASDAQ stock market rules.

Prior to the Decrease Date, the independent directors designated to the Holdco Board by Globe (or replacements designated thereby) will have
the exclusive right to nominate persons for election at any shareholders meeting called for the purpose of electing directors, subject to the right of Grupo VM
to designate and nominate directors as described above and subject to the provisions described in the following paragraph. On and after the Decrease Date,
the Holdco Board will have the right to nominate persons for election at any shareholders meeting called for the purpose of electing directors, subject to the
right of Grupo VM to designate and nominate directors as described above and subject to the provisions described in the next paragraph.

Subject to the Holdco Articles, for so long as Mr. Kestenbaum is serving as Executive Chairman of Holdco, he is entitled to be nominated for
election as a director at any meeting of Holdco shareholders called for the purpose of electing directors. Prior to the third anniversary of the Effective Date, if
Mr. Kestenbaum is not serving as the Executive Chairman of Holdco, Grupo VM and/or the Globe independent directors may submit the names of one or
more person(s) to the Nominating and Corporate Governance Committee for consideration to be appointed to act as the Executive Chairman of Holdco and
serve on the Holdco Board. The Nominating and Corporate Governance Committee will evaluate the qualifications of each such person and make a
recommendation to the Holdco Board for appointment of a replacement Executive Chairman. Prior to the third anniversary of the Effective Date or the Sunset
Date, whichever is earlier, any replacement Executive Chairman must be approved by two-thirds of the entire Holdco Board, including at least one
independent Globe director. Prior to the third anniversary of the Effective Date, Grupo VM shall continue to submit names to the Nominating and Corporate
Governance Committee until such time as an Executive Chairman is appointed. On or after the third anniversary of the Effective Date, if Mr. Kestenbaum is
not serving as Executive Chairman of Holdco, the Holdco Board may determine that Holdco’s chief executive officer will serve as a member of the Holdco
Board. In the event the replacement Executive Chairman is a Grupo VM director or an affiliate of Grupo VM, the Executive Chairman will constitute a Grupo
VM designee.

120



Table of Contents

During the term of the Grupo VM Shareholder Agreement, Grupo VM will agree to vote its Holdco Shares at any meeting of Holdco
shareholders at which action is to be taken with respect to the election of directors to cause the election, or reelection, as applicable, of the Grupo VM director
nominees and the other persons nominated by the Holdco Board for any election of directors in accordance with the Grupo VM Shareholder Agreement.
Grupo VM also will agree that it will not vote its Holdco Shares to cause the removal as a director of the Globe independent directors or the member of the
Holdco Board to be appointed in accordance with the provisions of the Grupo VM Shareholder Agreement described above. Each Holdco director nominee
must at all times be qualified to serve as a director under applicable rules and policies of Holdco, NASDAQ stock market rules and applicable law. In
addition, each Holdco director nominee must at all times have demonstrated good judgment, character and integrity in his or her personal and professional
dealings and have relevant financial, management and/or global business experience.

On the Effective Date, Mr. Kestenbaum will be appointed as the Executive Chairman of Holdco, and a Grupo VM director to be designated by
Grupo VM will be appointed as the Executive Vice-Chairman of Holdco. Each of the Executive Chairman and the Executive Vice-Chairman will have the
authority and responsibility set forth in the Holdco Articles and as otherwise delegated or agreed by the Holdco Board from time to time.

Prior to the Sunset Date, each committee of the Holdco Board will contain a number of Grupo VM directors equal to the product (rounded up to
the nearest whole number) of the total number of members of such committee and Group VM’s percentage ownership interest of the total issued and
outstanding Holdco Shares, except that, prior to the Decrease Date, the Globe independent directors will constitute a majority of the Nominating and
Corporate Governance Committee and the BCA Special Committee will be composed of two Globe independent directors and one independent Grupo VM
director.

Grupo VM also agreed that it and its affiliates will enter into a customary confidentiality agreement with Holdco concurrently with the Grupo
VM Shareholder Agreement so that Grupo VM may be provided confidential information by Holdco in accordance with and subject to the terms of the
confidentiality agreement.

Preemptive Rights. Subject to certain exceptions summarized below, Holdco will agree to provide preemptive rights to Grupo VM to subscribe
for up to its proportionate share of any Holdco Shares to be issued by Holdco, for cash or non-cash consideration, on the same terms and at the same price
offered by Holdco to other offerees. Grupo VM’s proportionate share is equal to the total percentage of Holdco’s issued and outstanding shares owned by
Grupo VM. Grupo VM’s preemptive rights will not apply to any issue of Holdco Shares:

. pursuant to a share split, share dividend or similar corporate action;

. pursuant to a firm commitment underwritten public offering of Holdco Shares for cash, with the number of Holdco Shares
issued in any 12 month period pursuant to such offerings not to exceed 10% of the Holdco Shares issued and outstanding
immediately prior to such 12 month period;

. in connection with the acquisition of any person or the purchase of the assets or properties of any person to the extent such
Globe Shares are not issued for cash consideration;

. in connection with the bona fide sale by Holdco or any Holdco subsidiary of all or substantially all of the equity securities of
one or more Holdco subsidiaries; or

. pursuant to an employee share plan, incentive plan, restricted share plan or other similar benefit plan, program or agreement
approved by the Holdco Board.

In addition, except with the prior approval of the holders of the Holdco Shares by ordinary resolution, Holdco will agree not to issue any Holdco
Shares in connection with the acquisition of any person if the aggregate number of Holdco Shares to be issued in any single acquisition would exceed 20% of
the issued and outstanding Holdco Shares immediately prior to such issue.
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Standstill. Prior to the Sunset Date, Grupo VM and its affiliates will agree under the Grupo VM Shareholder Agreement not to effect, agree, seek
or make any proposal or offer with respect to, or announce any intention with respect to or cause or participate in or in any way assist, facilitate or encourage
any other person to effect or seek, directly or indirectly:

any acquisition of any equity securities of Holdco or any Holdco subsidiary (or any beneficial ownership thereof), or any
assets, indebtedness or businesses of Holdco or any Holdco subsidiary;

any tender or exchange offer, merger or other business combination involving Holdco or any Holdco subsidiary, or assets of
Holdco or any Holdco subsidiary constituting a significant portion of the consolidated assets of Holdco and its subsidiaries;

any recapitalization, restructuring, change of control or other extraordinary transaction with respect to Holdco or any Holdco
subsidiary; or

any “solicitation” of “proxies” (as such terms are used in the proxy rules of the SEC) to vote any equity securities of Holdco.

In addition, prior to the Sunset Date, Grupo VM and its affiliates will agree under the Grupo VM Shareholder Agreement not to:

take any action which would reasonably be expected to cause Holdco to make a public announcement under applicable law
regarding any of the types of matters set forth in the immediately preceding set of bullet points;

form, join or in any way participate in a “group” with respect to Holdco or otherwise act in concert with any person or group
in respect of any equity securities of Holdco;

except in accordance with the Grupo VM Shareholder Agreement, otherwise act, alone or in concert with others, to seek
representation on the Holdco Board;

enter into any discussions or arrangements with any person with respect to any of the foregoing; or

request that Holdco amend or waive any standstill provision in the Grupo VM Shareholder Agreement.

However, the standstill provisions in the Grupo VM Shareholder Agreement do not prohibit:

any transaction or discussions solely between or among Grupo VM and its affiliates (other than Holdco and any person
controlled by Holdco);

any acquisition of Holdco Shares by the Holdco Board pursuant to an equity incentive or similar plans established by the
Holdco Board;

any acquisition of Holdco Shares in connection with a share split, share dividend or similar corporate action initiated by
Holdco;

any acquisition of Holdco Shares pursuant to exercise of preemptive rights by Grupo VM;

any purchase of Holdco Shares “regular way” on the NASDAQ if, after such purchase, the aggregate percentage interest in
Holdco owned by Grupo VM and its affiliates does not exceed either (i) the percentage of the total issued and outstanding
Holdco Shares owned by Grupo VM as of the Effective Date, or (ii) 44.4% if Grupo VM and its affiliates’ aggregate
percentage interest had previously fallen below 44.4% (other than as a result of issuance of shares by Holdco with respect to
which Grupo VM did not have preemptive rights or for non-cash consideration) (such limit, the “Maximum Permitted
Interest”)
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. any transaction previously approved by the Holdco Board in accordance with the Holdco Articles and the Grupo VM
Shareholder Agreement and actions in furtherance thereof;

. any action expressly permitted by the Grupo VM Shareholder Agreement or the Registration Rights Agreement;

. non-public discussions by Grupo VM or its director designees with the Holdco Board regarding transactions that would be
prohibited by the standstill provisions, subject to certain limitations in certain circumstances if such discussions would
reasonably be expected to require public disclosure of such discussions by Grupo VM; and

. only after the third anniversary of the closing, an acquisition of Holdco Shares for cash pursuant to a takeover offer made by
Grupo VM to all holders of Holdco Shares for all Holdco Shares, so long as the takeover offer complies with applicable SEC
requirements and has a non-waivable condition that it be accepted by holders of a majority of the Holdco Shares not held by
Grupo VM and its affiliates.

In addition, prior to the Decrease Date, the standstill provisions do not prohibit Grupo VM from proposing, announcing, discussing or completing
any transaction subject to the standstill other than those requiring the approval of two-thirds of the entire Holdco Board, as described under “Business of
Holdco and Certain Information About Holdco—Meetings and Decision Making—Matters Requiring Two-Thirds Board Approval” beginning on page 162 of
this proxy statement/prospectus, or the approval of a majority of the entire Holdco Board, including the Executive Chairman, as described under “Business of
Holdco and Certain Information About Holdco—Meetings and Decision Making—M atters Requiring Majority Board Approval and Executive Chairman”
beginning on page 163 of this proxy statement/prospectus. The foregoing does not permit purchases under the provisions described in this paragraph of
Holdco Shares by Grupo VM and its affiliates in excess of the Maximum Permitted Interest.

If Grupo VM and its affiliates’ aggregate percentage interest falls below 30% (other than as a result of issuance of shares by Holdco with respect
to which Grupo VM and its affiliates did not have preemptive rights), and Grupo VM or its affiliates subsequently purchase Holdco Shares in the open market
in accordance with the Grupo VM Shareholder Agreement and, as a result, Grupo VM and its affiliates’ aggregate percentage interest exceeds 30%, Grupo
VM will be required to make a mandatory takeover offer for 100% of the Holdco Shares in a manner that complies with Rule 9 of The City Code on
Takeovers and Mergers, as then in effect in the United Kingdom, without regard to whether Rule 9 or such Code is otherwise applicable to Holdco.

Transfers. Except for permitted transfers, Grupo VM will be subject to certain restrictions on its ability to (a) offer, transfer, sell, assign, pledge,
hypothecate, encu