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Disclaimer and Forward Looking Statements Cautionary Statement Regarding Forward-Looking Statements Certain
statements in this communication regarding the proposed transaction among Globe, Grupo Villar Mir, FerroAtlántica
and VeloNewco, the expected timetable for completing the transaction, benefits and synergies of the transaction,
future opportunities for the combined company and products and any other statements regarding Globe’s, Grupo Villar
Mir’s, FerroAtlántica’s and VeloNewco’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. 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: Globe, Grupo Villar Mir, FerroAtlántica and VeloNewco’s ability to consummate the transaction; the
conditions to the completion of the transaction, including the receipt of stockholder approval; regulatory approvals
required for the transaction may not be obtained on the terms expected or on the anticipated schedule; Globe, Grupo
Villar Mir, FerroAtlántica and VeloNewco’s ability to meet expectations regarding the timing, completion and other
aspects of the transaction; the possibility that the parties may be unable to successfully integrate Globe’s and
FerroAtlántica’s operations; 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 transaction; 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; VeloNewco’s ability to effectively
implement strategic initiatives and actions taken to increase sales growth; VeloNewco’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, FerroAtlántica’s or VeloNewco’s manufacturing facilities; changes in laws protecting U.S. and
Canadian 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 the metals manufacturing and smelting activity;
ability to manage price and operational risks including industrial accidents and natural disasters; ability to acquire or
renew permits and approvals; 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
general economic, business and political conditions, including changes in the financial markets; and exchange rate
fluctuation. 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 Reports 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, FerroAtlántica or VeloNewco undertakes
no obligation to update or revise publicly any forward-looking statements, whether as a result of new information,
future events or otherwise. Additional Information and Where to Find It This communication may be deemed to be
solicitation material in respect of the proposed transaction among Globe, Grupo Villar Mir, FerroAtlántica and
VeloNewco. In connection with the proposed transaction, Globe and VeloNewco intend to file relevant materials with
the SEC, including VeloNewco’s registration statement on Form F-4 that will include a proxy statement of Globe that
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also constitutes a prospectus of VeloNewco. Investors and security holders are urged to read all relevant documents
filed with the SEC, including the proxy statement/prospectus, because they will contain important information about
the proposed transaction. Investors and security holders are able to obtain the documents (once available) free of
charge at the SEC’s website, http://www.sec.gov, or for free from Globe by contacting the Corporate Secretary, Globe
Specialty Metals, 600 Brickell Avenue, Suite 1500, Miami, FL 33131, telephone: 786-509-6900 (for documents filed
with the SEC by Globe) or from Grupo Villar Mir by contacting Investor Relations, Torre Espacio, Paseo de la
Castellana, 259 D 49a, 28046 Madrid, Spain, +34 91 556 7347 (for documents filed with the SEC by FerroAtlantica or
VeloNewco. Such documents are not currently available. Participants in Solicitation Globe, Grupo Villar Mir,
FerroAtlántica and VeloNewco and their directors and executive officers and certain employees may be deemed to be
participants in the solicitation of proxies from the holders of Globe common stock with respect to the proposed
transaction. Information about Globe’s directors and executive officers is set forth in the proxy statement for Globe’s
2014 Annual Meeting of Stockholders, which was filed with the SEC on October 27, 2014. To the extent holdings of
Globe securities have changed since the amounts contained in the proxy statement for Globe’s 2014 Annual Meeting of
Stockholders, such changes have been or will be reflected on Statements of Change in Ownership on Form 4 filed
with the SEC. Investors may obtain additional information regarding the interest of such participants by reading the
proxy statement/prospectus regarding the acquisition (once available). These documents (when available) may be
obtained free of charge from the SEC’s websitehttp://www.sec.gov, or from Globe and Grupo Villar Mir using the
contact information above. Non-Solicitation This communication shall not constitute an offer to sell or the solicitation
of an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended.
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I. GSM: Today (Pre-Merger)
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GSM’s Core Business Principles Grow through value enhancing acquisitions with well-defined investment criteria
Maintain our industry leading cost structure to ensure profitability through cycles Ensure a well-defined business
model and strategic purpose that is easily communicated to investors Focus on profitability through asset
concentration in products with attractive, fast growing end markets Maintain a strong, flexible balance sheet -
designed for growth Focus on maximizing shareholder returns through revenue and earnings growth, dividend growth
and timely share repurchases
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GSM Today: A Leading North American Producer of Silicon Metal and Silicon Alloys One of the largest silicon
metal and silicon alloys producers in the world Serving key customers in the specialty chemical, aluminum, solar,
steel and ductile iron foundry industries Diversified production base with 11 facilities and three mines in six countries
- U.S., Canada, Argentina, Poland, China and South Africa 22 furnaces with installed power of 518 MW and
capabilities to produce more than 190,0001 tons/year of silicon metal and 153,000 tons/year of silicon alloys Mining
locations in U.S. and Canada Key Financials: CY 2014 Revenue of $806mm and CY 2014 EBITDA of $134mm2
Current Headquarters: Miami, Florida, United States Revenue by Product1 Silicon Metal 53 % Silicon-based Alloys
36 % Other 11 % Revenue by Geography1 North America 90 % Europe 6 % Latin America 3 % Asia 1 % Source:
GSM management. 1 Includes 57,300 MT of joint venture tonnage with Dow Corning 2 For the year ended December
31, 2014.
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A Strong History of Growth through Acquisition and Optimization of the Portfolio Announced Merger with
Ferro-Atlántica $ 3.0 2004 Alan Kestenbaum acquired GMI in 2004, including Selma, AL, Niagara, NY, and Beverly,
OH facilities 2005 Acquisiton of Alloy, WV, Alabama Sand & Gravel, AL, and Alloy Power 2005 Divestiture of
Alloy Power 2006 Acquisiton of Mendoza and San Luis, Argentina 2007 Acquisiton of Camargo, Brazil 2008
Acquisiton of Yonvey, China 2009 Listing of Globe Specialty Metals on NASDAQ 2009 Divestiture of Camargo and
49% of Alloy $ 0.7 2010 Acquisiton of Core Metals, AL and MPM, IN 2011 Acquisiton of Alden, KY $ 1.0 2012
Acquisiton of Becancour, Canada $ 1.4 2014 Acquisiton of Siltech, South Africa $ 1.3 2004 2009 2011 2013 2015
Market Capitalization (US$bn) GSM Today1 Pro Forma Combined2 CY Revenue (US$mm) $ 372 $ 674 $ 755 $ 806
$ 2,272 CY Adjusted EBITDA (US$mm) $ 48 $ 135 $ 105 $ 134 $ 327 Estimated Total Replacement Cost $2,300
Acquisition Price $404 Divestiture Price (295) Total Net Investment: 109 1 As of 05-Mar-2015. 2 Pro forma
combined revenue and Adjusted EBITDA (unaudited for FerroAtlántica). Total Replacement Cost less Divestitures
$2,000 Total Enterprise Value Today (GSM) 1,315 Multiple of Net Investment 18.3x 12.1x Note: Management
estimates using replacement value of $90M for a standard sized furnace, including related infrastructure costs
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GSM Maintains a Key Advantage in the Global Silicon Metals Landscape: Vertical Integration Mines Alabama
Quebec Quartz Alden (Kentucky) Tennessee Specialty Coal Woodchip Multiple facilities 6+ Tons of Raw Materials
(45% of Costs) Power (25% of Costs) 1 Ton of Silicon Raw materials an important differentiator — GSM is vertically
integrated Maintain our industry leading cost structure to ensure profitability through cycles Just-in-time delivery of
raw materials keeps working capital low; close proximity to plants U.S. Energy revolution to reduce energy costs
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Control Over High Quality Raw Materials and its Supply Chain is an Important Operating Advantage for GSM
Transportation Method Railway Sea Silicon Production Facilities Globe Specialty Metals Grupo FerroAtlantica
Competitor A Competitor B Competitor C Wash Plant Facilities Colombia
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Captive Specialty Coal Resource Provides Low Cost and High Quality Input for GSM and Also a Source of Revenue
Significant North American supplier of specialty, low ash metallurgical coal Used in production of SiM and specialty
FeSi Assets utilized to supply ultra-special, low ash coal to other silicon metal producers Highest quality low ash coal
globally for silicon production Management estimates coal improves furnace efficiency by up to 10% Other currently
available alternatives include charcoal and Colombian coal Charcoal: more expensive and supply constrained
Colombian coal: not as reactive; lower efficiency
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GSM’s Industry Leading Cost Structure Provides Significant Operating Leverage to Price Stable operating costs with
some of the most efficient operations globally 1¢/lb ($22/t) change in silicon and silicon alloys market prices results in
~$5.3 million EBITDA1 impact EBITDA ($ million) 0 100 200 300 400 500 Incremental EBITDA Total Operating
Costs Silicon Metal $1.25 $1.35 $1.45 $1.55 $1.65 $1.75 $1.85 $1.95 Silicon-Based Alloys $1.00 $1.10 $1.20 $1.30
$1.40 $1.50 $1.60 $1.70 1. Incremental EBITDA at full capacity.
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GSM Share Price Performance Stock Price Performance $0.00 $5.00 $10.00 $15.00 $20.00 $25.00 $30.00 Jul-09
Jul-10 Jun-11 May-12 Apr-13 Mar-14 Feb-15 $17.36 FY+1 EV/EBITDA 0.0 x 2.0 x 4.0 x 6.0 x 8.0 x 10.0 x 12.0 x
14.0 x 16.0 x 18.0 x Sep-09 Aug-10 Jul-11 Jun-12 Apr-13 Mar-14 Feb-15 Average Since IPO: 10.2x Current: 8.7x
FY+1 P/E 0.0 x 10.0 x 20.0 x 30.0 x 40.0 x 50.0 x 60.0 x Sep-09 Aug-10 Jul-11 Jun-12 Apr-13 Mar-14 Feb-15
Average Since IPO: 27.3x Current: 19.1x Source: Bloomberg. Market data as of 05-Mar-2015
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II. Merger with FerroAtlantica - The Transformational Next Step
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Grupo Villar Mir Overview Grupo Villar Mir, SAU is one of the largest privately-owned European industrial groups
Founded in 1987 by Juan Miguel Villar Mir100% owned through direct and indirect participations by the Villar Mir
Family JUAN MIGUEL Villar Mir “Grupo Villar Mir has a successful track record of supporting great businesses and
we look forward to our role as a long-term, value-driven shareholder in the combined company [GFAT + GSM].” -
Juan Miguel Villar Mir GFAT & GSM Merger Announcement 23-Feb-2015 Group Businesses FerroAtlántica
Acquired in 1992, FerroAtlántica 100% owned by Grupo Villar Mir Leading global producer of silicon metal and
ferroalloys Operates two divisions: (i) electrometallurgy and (ii) energy, which includes the hydroelectric plants; has
mining locations in Spain, Venezuela and South Africa 15 plants in 5 countries (5 in Spain, 6 in France, 2 in South
Africa, 1 in Venezuela and 1 in China) and 210MW of hydropower plants in Spain and France OHL The OHL Group
is a concession and construction international group with presence in 30 countries across five continents OHL gets the
name after the merger of three different companies; Obrascon, Huarte and Lain The Group is currently composed of
five divisions: infrastructure concessions, construction, industrial construction, services and development Although
most of the revenues still come from construction, most of the EBITDA of OHL Group comes from the infrastructure
concession business abertis World leader in Toll Roads with 28 concessions 7,500 km under management 18.9%
owned by Grupo Villar Mir The World’s most diversified operator with presence in 12 countries and 60% of EBITDA
generated outside of Spain European leader in Telecom Infrastructure, broadcast and Cell Phone Towers, and
controlling Shareholder in Hispasat GrupoFertiberia Acquired in 1995, Fertiberia is the leading fertilizer producer in
the European Union and the Mediterranean basin, and one of the main operators in the ammonia and derivatives
market ‐99.8% owned by Grupo Villar Mir‐10 plants in three countries (5 in Spain, 2 in Algeria and 3 in Portugal) VM
Energia VM Energia is electricity and gas trading company that supplies 4,600 Million KWh to 26,827 sites and
represents 1,953 MW of renewable energy Manages the production of GFAT Leader managing the Interconnection
between Spain and France Colonial Acquired in 2014, is the leading property company of the Euro zone prime office
rental sector 24.4% owned by Grupo Villar Mir 51 operative rental assets located in Spain(32 assets) and Paris
(through its 53.1% stake in SFL 19 assets) with total surface above ground: 725,341 sqm Torre Espacia CMC
canalejas Madrid Centro Old War Office No. 57 Whitehall Old War Office (London, UK) to accommodate a five-star
hotel and exclusive annexed apartments at the former headquarters of Sir Winston Churchill Canalejas Project
(Madrid, Spain) is a high-quality mixed-use development, covering seven historic buildings in Madrid’s city center
Torre Espacio (Madrid, Spain) 235 m building, where the headquarters of the Group and main companies are located.
Espacio inmobiliaria Leading high quality Real Estate developers in Spain
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Case Study: Grupo Villar Mir’s Ownership in OHL Overview / History OHL was formed through a combination of 3
mid-sized Spanish construction groups (Obrascón, Huarte, and Lain) OHL has grown under Grupo Villar Mir’s
ownership into a large multi-national concessions and construction group through strategic acquisitions and targeted
international expansions Since 1999, OHL’s revenue has grown ~400% Formation of OHL Lain Huarte Obrascón
1987: Villar Mir acquires Obrascón from bankruptcy 1991: Obrascón lists on the Madrid Stock Exchange 1996: Villar
Mir acquires Huarte from bankruptcy 1998: Obrascón merges with Huarte 1999: Obrascón Huarte merges with Lain
to form OHL Acquisition Targets Year Target 1994 Osha 1995 Guinovart 1996 Sobrino, Elsan, Sato 1998 Pacsa 1999
Malvar 2000 Infrasestructura 2003 ZPSV Brno Total Return1 Annual Return2: 21% OHL Share Price Cumulative
Return: 1206% Indexed Total Return 0% 400% 800% 1,200% 1,600% 2,000% 2,400% 2,800% 3,200% 1995 1996
1997 1998 1999 2000 2001 2002 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 1,898% Average
Daily Value Traded (€ mm) 0.0 5.0 10.0 15.0 20.0 25.0 1995 0.1 1996 0.0 1997 0.2 1998 0.6 1999 1.5 2000 1.1 2001
0.7 2002 0.6 2003 0.6 2004 0.7 2005 3.8 2006 4.4 2007 14.1 2008 8.2 2009 9.6 2010 16.1 2011 15.3 2012 11.1 2013
15.6 2014 19.2 Average Daily Value Traded (€ mm) GVM ownership in OHL (%): 50 50 54 56 57 57 61 61 61 58 1
Total return calculated as share price performance plus dividends return. 2 Annual return represents IRR since 1995.
Includes dividends received.
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Case Study: Grupo Villar Mir’s Ownership in Colonial Overview / History In 2014 GVM acquired a 24.4% stake in
Inmobiliaria Colonial (“COL”) to become its main shareholder. The acquisition was completed in two stages: In January
2014 GVM acquired a 24.4% stake in COL In May 2014, in the context of a €1,260M capital increase, GVM
subscribed its share COL went through a major restructuring process that was completed in May 2014. Main steps
included: Debt restructuring and recapitalization process, involving a €1,260M capital increase and the signature of a
new syndicated loan of €1,000M and 5 years maturity Deconsolidation through the disposal of a majority stake in
Colonial’s land and real estate development business Asentia (positive impact of €704M in 2014 accounts) Once the
restructuring was finished, Colonial was able to resume its normal course of operations Disposal of its minority stake
in SIIC de Paris (29.6%) in Jul 2014 Investment in two office buildings in Barcelona (4,869 sqm) and Paris (24,970
sqm) Profile: Leading Property Real Estate in Europe Madrid Barcelona Spain FR-Paris Total Surface above ground
sqm 159.079 214.519 373.598 351.743 725.341 Surface under ground sqm 78.397 115.438 193.835 107.422 301.257
Total surface sqm 237.476 329.957 567.433 459.165 1.026.598 Number of assets 15 17 32 19 51 Gross Asset Value
GAV (M EUR) 687 604 1.291 4.466 5.757 Valuation yields (on operating portfolio) 5,8% 6,3% 6,0% 4,5% 4,9%
Occupancy Rate % 89% 77% 83% 85% 84% Rental income (M EUR FY 2014) 32 28 60 152 212 Rental/sqm/month
(EUR) 20,0 14,0 17,0 50,2 34,0 M EUR EUR ps GAV Holding (1) 2.523 0,791 Net Financial Debt 970 NAV Holding
1.521 0,477 Loan to Value LTV Holding (5) 38,4% (1).- GAV of direct owned Spanish Assets + 55% NAV TMN
(Barcelona) + 53,1% NAV SFL Share Price Evolution Share Price Evolution (€) 0 0.1 0.2 0.3 0.4 0.5 0.6 0.7 0.8 Jul-13
Aug-13 Sep-13 Oct-13 Nov-13 Dec-13 Jan-14 Feb-14 Mar-14 Apr-14 May-14 Jun-14 Jul-14 Aug-14 Sep-14 Oct-14
Nov-14 Dec-14 Jan-15 Feb-15 Mar-15 GVM initial investment1 Financial Restructuring Annual Share Price Return1:
98% Colonial Share Price Cumulative Return1: 118% Average Daily Value Traded (€ mm) Average Daily Value
Traded (€ mm) 0.00 2.00 4.00 6.00 8.00 10.00 12.00 14.00 16.00 Jul-13 Aug-13 Sep-13 Oct-13 Nov-… Dec-13 Jan-14
Feb-14 Mar-… Apr-14 May-… Jun-14 Jul-14 Aug-14 Sep-14 Oct-14 Nov-… Dec-14 Jan-15 Feb-15 Mar-… GVM initial
investment Financial Restructuring 1 On January 14, 2014, Reuters reported GVM had acquired a 19% stake in
Inmobiliaria Colonial. Annual share price return represents share price IRR since GVM acquired its stake; Colonial
Share Price Cumulative Return represents share price return since GVM acquired its stake.
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$3.1 Billion Merger Creates a New International Leader in Silicon and Specialty Metals A compelling value
proposition for GSM shareholders 6 Significant Growth Potential Entrepreneurial culture with strong M&A and
operational track record 1 Global Producer A leader in silicon metal and ferroalloys 2 Enhanced Platform Diversified
low-cost international platform with increased scale Optimization potential through vertically integrated business
model, bolstered by new energy platform 5 Strong Financial Position Strong balance sheet and cash flow to support
continued growth and innovation, driving future shareholder returns 4 Growing Demand Auto, solar, consumer
products (silicones), construction and energy 3 Significant Value Creation Substantial operating and financial
synergies Transaction expected to be accretive to GSM EPS in year one
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FerroAtlántica: A Leading International Producer of Silicon Metal, Silicon-based Alloys and Manganese Alloys A
leading global producer of silicon metal, silicon-based alloys and manganese alloys A leading independent Spanish
producer of hydroelectric energy Two major business lines: Electrometallurgy ‐15 production centers: Spain (5),
France (6), Venezuela (1), South Africa (2), China (1) ‐46 furnaces with installed power of 1,024 MW; produces more
than 1mm tons/year of ferroalloys ‐Mining locations in Spain, Venezuela and South Africa‐Additional photovoltaic
solar silicon metal production capabilities Energy ‐14 total hydroelectric plants: Spain (12) and France (2)‐Total
installed capacity of 210 MW; average annual production of 650mm KWh Key Financials: €mm $mm1 Revenue 1,104
1,466 EBITDA 145 193 Ownership: Currently 100% owned by Grupo Villar Mir, one of Spain’s largest private
companies Current Headquarters: Madrid, Spain Source: FerroAtlántica management information and financial
reports. 1 Converted at 2014 average USD / EUR exchange rate of 1.3284. Revenue by Product CaSi 1% Other 8%
Silicon Metal 35% Manganese Alloys 23% Ferrosilicon 20% Foundry 6% Energy 5% Microsilica 2% Revenue by
Geography Spain - Electrometallurgy 18% Spain - Energy 5% Germany 14% US 10% UK 5% France 4% South
Africa 4% Italy 3% South Korea 1% Rest of EU 17% RoW 19%
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A Combination of Industry Leaders Highly Complementary Business Profile, Management Style and Growth Strategy
Built and run by entrepreneurs Long history of disciplined acquisitions and successful integrations Low-cost producer
Focus on vertical integration Advantaged cost structure Emphasis on balance sheet strength Pro-forma combined
revenues of ~$2.3 billion and pro-forma EBITDA of ~$325 million Grupo FerroAtlántica Globe Specialty Metals
NewCo Production Facilities 15 11 26 Mines 6 3 9 Countries 5 6 9 Pro Forma Revenue by Geography1 Asia 2% RoW
9% North America 42% Europe 47% Pro Forma Silicon Revenue by End Market1 Electronics 2% Other 1%
Aluminum 45% Chemical 42% Chemical 42% Solar/ Semiconductor 11% 1 For the year ended December 31, 2014.
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Growth Culture with Strong Track Record History of Successfully Acquiring, Integrating, Operating and Growing
Businesses while Retaining Targeted Approach through Successful Asset Divestitures Acquisitions, Divestitures and
Selected Investments Over Time GSM Selma, AL Niagara, NY Beverly, OH Alloy, WV, Alabama Sand & Gravel,
AL, and Alloy Power Divestiture of Alloy Power Mendoza and San Luis, Argentina Camargo, Brazil Yonvey, China
Divestiture of Camargo, Brazil and 49% of Alloy Core Metals, AL and MPM, IN Alden, KY Becancour, Canada
Siltech, South Africa 1992 1996 1998 2000 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015
Merger of GSM & Ferro-Atlántica 2017 FerroAtlántica Hidro Nitro Española SA, Spain Cuarzos Industriales SA,
Spain FerroVen SA (Puerto Ordaz, Venezuela) Rocas, Arcillas y Minerales (RAMSA) Pechiney Électrométallurgie
(FerroPem & SiliconSmelters) Rand Carbide Sinice Silicon Industries (Mangshi), China SamQuarz, South Africa Port
Cartier, Canada (announced) Port Cartier, Canada (operational) Alloys Silicon Metal Quartz Coal Electrodes FeSi
Silica Fume Power
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Complementary Geographic Fit Creates a Global Leader in Silicon Metal and Alloys with Operations on Five
Continents 2 Bécancour, Canada Silicon JV 45,000 mt GSM 51% or 23,000 mt JV (Dow Corning) 49% 22,000 mt 3
La Malbaie, Quebec Quartz Mine 4 Niagara Falls, NY Silicon 27,000 mt 5 Beverly, OH Ferrosilicon and Foundry
Alloys 52,000 mt Silicon 25,000 mt or Ferrosilicon 40,000 mt 6 Alloy, WV Silicon JV 72,000 mt GSM 51% or
36,700 mt JV (Dow Corning) 49% 35,300 mt 7 Corbin, KY (Alden Resources) Specialty Coal & Preparation Plant 2.5
mil tons 8 Aurora, IN Fluorspar 9 Billingsley, AL Quartz Mine 10 Bridgeport, AL Ferrosilicon 35,000 mt 11 Selma,
AL Silicon 24,000 mt 12 Mendoza, Argentina Calcium Silicon, Foundry Alloys 21,000 mt Cored Wire 24 mil meters
13 Argentina Hydroelectric Power 12 MW 14 New Castle, South Africa Ferrosilicon 45,000 mt 15Police, Poland
Cored Wire 8 mil meters 16Shizuishan, Ningxia Hui, China (“Yonvey”) Carbon Electrodes 12,000 mt 23Hydro Plants,
Spain 12 plants with 192MW combined capacity 24 Hydro Plants, France 2 plants with 20MW combined capacity
London, UK 2 Boo, Spain Ferro Manganese 57,000 mt Silicomanganese 115,000 tons 3 Cee, Spain Ferrosilicon
18,000 mt Ferro Manganese 55,000 mt Siliconmanganese 37,000 mt 4 Dumbria, Spain Ferrosilicon 61,000 mt 5
Sabon, Spain Silicon 40,000 mt 6 Monzon, Spain Ferro Manganese 80,000 mt Silicomanganese 80,000 mt 7
Pierrefitte, France Inoculants 14,000 mt 8 Anglefort, France Silicon 35,000 mt 9 Les Clavaux, France Silicon 35,000
mt 10Montricher, France Silicon 33,000 mt 11 Chateau Feuillet, France Silicon 23,000 mt Inoculants 20,000 mt
Calcium Silicide 15,000 mt 12 Laudun, France Silicon 23,000 mt Ferrosilicon 35,000 mt 13 Polokwane, South Africa
Silicon / Quartz Mine 55,000 mt 14 Rand Carbide, South Africa Silicon 12,000 mt Ferrosilicon 40,000 mt Inoculants
10,000 mt 15 Venezuela Ferrosilicon 96,000 mt Ferro Manganese 21,000 mt Silicomanganese 22,000 mt 16 Mangshi,
China Silicon 36,000 mt 17 SamQuarz, South Africa SamQuarz mine 18 Esmeralda, Spain Mina Esmeralda 19
Serrabal, Spain Quartz Mine 20 Sonia, Spain Quartz Mine 21 Spain Mina Conchitina 22 Venezuela Quartz Mine
Globe Operations FerroAtlántica Operations Combined Company Headquarters Overlapping Countries
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Platform Diversification Through the Energy Division Hydro Power Generation – Long Term Revenue Visibility and
Stability Key Characteristics Largest independent hydroelectric power producer in Spain and France, with an installed
capacity totaling c.210MW 19MW of new hydro power currently under construction in Spain –Production will
commence during 1Q 2016 Power Plants FerroAtlántica (148 MW installed) Plant Location Capacity 1 Castrelo A
Coruña (Castrelo) 28.7 2 Puente Olveira A Coruña (Castrelo) 2.7 3 Carantoña A Coruña (Pasarela) 5.0 4 Santa
Eugenia I A Coruña (Ezaro) 49.1 5 Fervenza A Coruña (A Reboira) 3.6 6 Santa Eugenia II A Coruña (Ezaro) 49.1 7
Novo Pindo A Coruña (Ezaro) 9.8 Hidro Nitro (44 MW installed) Plant Location Capacity 8 Barasona Huesca (Graus)
22.1 9 El Ciego Huesca (Estada) 2.7 10 Arias I Huesca (Somontano de Barbastro) 6.4 11 Arias II Huesca (Somontano
de Barbastro) 6.4 12 Ariéstolas Huesca (Somontano de Barbastro) 6.1 FerroPem (20 MW installed) Plant Location
Capacity 13 St.Béron St.Béron 13.7 14 Villalongue Pierrefite 6.0
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FerroAtlantica’s Energy Division Provides a Key Advantage and Additional Profit Center Hydroelectric plants sell
power into grid Facilities purchase power from grid Owned hydroelectric plants provide flexibility All hydroelectric
plants can regulate flows — build up water levels in reservoirs during period of low power prices Release water for
power generation during higher power pricing periods and sell to the grid Ability to manage the difference between
buying off the grid and then selling power at rates better than what facilities could purchase Internal power trading
platform manages flows Proprietary technology allows for interruption at facilities Can immediately shut down
production during peak hours and restart during cheaper power periods Energy Division provides a power hedge and
profit center (EBITDA of $25 million1 in 2014) Source: FerroAtlántica management information and financial
reports. 1 EBITDA of €19mm converted at 2014 average exchange rate of 1.3284
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Ownership of High Quality Raw Materials Close to Facilities, with Proximity to Customers, Provides Significant
Optimization Opportunity Ownership of all critical raw materials Specialty coal, high purity quartz, woodchips,
gravel, electrodes and hydroelectric power Current logistics flow shows a lot of “crisscrossing” of raw materials and
finished products Industrial planning through the integration process will optimize flows, increase plant utilization,
reduce costs and lower working capital Combined platform optimizes raw material and sales strategy High quality and
consistency Higher production driving lower costs Just-in-time delivery of raw materials; reduces working capital
Improved logistics, reducing freight costs and reducing working capital Highly cost competitive asset base Before
Merger After Merger Plants Cored Wire Electrodes Coal & Prep Plant Slag Conditioners Finished Product Flow Raw
Material Flow Power Plants Quartzite Mine
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Various Strategic Benefits for Combined Group Key Strategic Benefits Products SiM FeSi SiMn FeMn MgFeSi CaSi
Innoculants Fume Energy Globe Specialty Metals Grupo FerroAtlántica Customers Optimization of product flows
enables faster delivery times and improved customer service Improved ability to serve international customers with
combined global platform Diversified customers across various end markets Cost Position & Raw Materials
Combination of two low-cost producers drives profitability through cycle Scale enhances access to, and procurement
of, key raw materials Broader currency exposure flattens cost volatility Operational Expertise Combination of
best-in-class engineering and operational expertise will drive synergies Sharing of technological and operational
“know-how” and best practices Increased efficiencies and lower cost of production across combined assets Research and
development; silicon applications for solar end market
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Value Creation #1: Significant Operational and Financial Synergy Potential Run Rate A SG&A / Overhead $10mm +
Platform Optimization $30mm + Best Practices Efficiencies $25mm Cost Synergies Generating Incremental EBITDA
(TEV/ EBITDA Multiple) +B Financial Synergies $30mm Financial Synergies Generating Incremental Net Income
(P/ E Multiple) +C Working Capital Release Aggregate 3-Year Benefit: $100mm Incremental Cash Flow Source:
GSM and FerroAtlántica management estimates.
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Value Creation #2: Significant Operating Leverage to Price and Costs Overview of Currency Exposure Prices $ $ / €
Costs $ € Historical USD / EUR Foreign Exchange Rate 1.00 1.20 1.40 1.60 Mar-14 May-14 Jul-14 Sep-14 Nov-14
Jan-15 Mar-15 1.09 Pro Forma Leverage to Prices 1¢/lb ($22/t) change in product market prices results in ~$21mm
EBITDA1 impact EBITDA ($mm) $0 $200 $400 $600 $800 $1,000 First Year Synergies: $55mm LTM EBITDA:
$325mm FerroAtlántica Globe $0 $0.025 $0.050 $0.075 $0.100 $0.125 $0.150 $0.175 $0.200 $0.225 $0.250 Change
in Product Market Prices ($/lb) Note: Represents change in product market prices across all products produced by Pro
Forma company. 1. Incremental EBITDA based on 2014 production.
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Value Creation #3: Well Positioned for Continued Growth Global platform and strong balance sheet provides
significant dry powder to pursue bolt-on acquisitions to our existing business and build-up the platform Unique
opportunity in the energy sector to acquire strong assets at attractive valuations — can provide (on a base case) a natural
hedge to our power costs, but also offers potential to expand the energy profit center Continued distress in the broader
markets provide opportunities to acquire strategic mining and processing assets — good time to position ourselves for
follow-on accretive acquisition opportunities Positions the combined company to opportunistically grow the
downstream platform further (e.g. silicones, solar, etc.)
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Proposed Merger Summary Overview GSM and FerroAtlántica to combine in $3.1bn all stock transaction -Expected
to be tax-free for GSM and its shareholders Combined company will have a nine member board, comprised of five
Grupo Villar Mir designees and four GSM designees -Alan Kestenbaum will be Executive Chairman; Executive Vice
Chairman to be designated later by Grupo Villar Mir Combined company headquarters and senior management team
will be located in London Board of Directors of both companies have unanimously approved the transaction
Completion subject to customary closing conditions, including GSM shareholder approval and regulatory approvals
Expected Timeline from Announcement to Closing Q1 Transaction Announcement Q2 Q3 Proxy Materials Sent to
Globe Shareholders Q4 Expected Close
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Compelling Value Proposition for GSM Shareholders Global Producer Positions combined company as a leading
international producer of silicon metal with c.$2.3bn in revenues and pro forma leverage of 1.1x1 Enhanced Platform
Enhanced product offering and diversified production base with broader geographic reach Significant Value Creation
Optimized vertical integration with high quality raw materials to generate substantial operating and financial synergies
Transaction expected to be accretive to GSM earnings per share from year one post completion Growth Potential
Strategically positioned to benefit from fast-growing end markets, and financial structure to deliver further growth
Strong Financials Improved cash generation — supports shareholder friendly policies 1 Based on LTM EBITDA, and
year 1 synergies. Refer to Appendix for greater detail
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Strong, Flexible Balance Sheet to Support Growth  Grupo FerroAtlántica Globe Specialty Metals Combined ($mm)
Cash $41mm $110mm $151mm Debt $424mm $135mm $559mm Net Debt $383mm $25mm $408mm Net Working
Capital $517mm $143mm $660mm Selected Credit Metrics Debt / LTM EBITDA 2.2x 1.0x 1.5x Net Debt / LTM
EBITDA 2.0x 0.2x 1.1x Note: Balances shown are as of December 31, 2014, unless otherwise noted. Assumes 1.09
USD / EUR FX rate for FerroAtlántica balance sheet conversions, and historical 2014 average 1.3284 USD / EUR FX
rate for FerroAtlántica EBITDA conversions. 1 Cash, treasuries and marketable securities. 2 Cash and cash
equivalents, including marketable securities. 3 Includes financial leases and other long-term financial liabilities. 4
Includes capital lease obligations. 5 FerroAtlántica net debt represents maximum closing net debt balance of €351mm
per Business Combination Agreement. 6 Net working capital calculated as inventory plus accounts receivables less
accounts payables. 7 EBITDA Includes $55mm in first year synergies.
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FerroAtlántica: Key Facts Electrometallurgy A global leader in silicon metal production Financials: Revenue
€1,067mm ($1,417mm), EBITDA €126mm ($168mm)1 15 production centers: Spain (5), France (6), Venezuela (1),
South Africa (2), China (1) 46 furnaces: total installed power of 1,024 MW Production capacity exceeds 1 million
tons/year – SiM (290,000 tons/year) – SiMn (250,000 tons/year) – FeMn (210,000 tons/year) – FeSi (250,000 tons/year) –
MgFeSi / Inoculants (44,000 tons/year) – CaSi (15,000 tons/year) Annually, produces 171,000 tons of Microsilica and
42,000 tons of Söderberg Paste Research and development production of photovoltaic-grade Silicon Metal Energy A
leading independent hydroelectric energy producer in Spain Financials: Revenue €37mm ($49mm), EBITDA €19mm
($25mm)1 Also maintains presence in France Operates 14 hydroelectric plants in Spain and France — 7 in Galicia, on
Rivers Xallas and Grande — 5 in Aragón, on Rivers Cinca and Esera — 2 in French locations of Saint-Béron and
Villelongue Total installed capacity: 210 MW Annual average production: 650 million KWh Two reservoirs with
combined capacity of 120 million m3 1 Converted at 2014 average exchange rate of 1.3284.
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Favorable Trends Driving Growth in Silicon Metals and Silicon-based Alloys Products Key End Uses Key Trends
Silicon Metal Aluminum Chemicals Polysilicon (photovoltaic solar) Electronics Industry trends positive in aluminum:
focus on light weighting, increasing demand (particularly transports) Strong growth in solar industry as renewable
energy develops Improvement in world economies and increased discretionary income leading to stronger demand for
chemical consumer products Ferrosilicon Stainless steel, carbon steel, other steel alloys Stainless steel industry in the
emerging economies continues to drive strong demand for ferroalloys Manganese Alloys Steel, steel alloys
Automotives Long term urbanization trends create substantial growth potential for steel and steel alloys Growth in
automotive demand from higher earning potential and improved vehicle access in emerging markets Foundry Alloys
Construction Automotive Improving economic conditions leading to increase in construction and infrastructure
build-out
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Global Silicon Consumption to Grow by ~6% Per Annum kMT 0 500 1,000 1,500 2,000 2,500 3,000 2005-2013
CAGR: 4% 2014E-2018E CAGR: 6% 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014E 2015E 2016E 2017E
2018E Western World China & CIS Source: CRU
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Silicon End Uses Silicones (50% Of Silicon Metal Consumption) 750,000 tons consumed by silicones industry GDP +
4% growth – NA silicones facilities running at full capacity Weather Stripping Dashboard Cables Coatings Tires Grout
Sealants Paint Caulking Shampoo Cosmetics Note: % of sales figures represent industry estimates of western world
consumption, For additional detail on silicones end markets, visit www.silicones.eu
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Silicon End Uses Aluminum (40% of Silicon Metal Consumption) Silicon metal required in aluminum as a
strengthener and alloying agent to improve castability and minimize shrinking and cracking Significant growth
expected in silicon-intensive aluminum wheels to meet EPA regulations for the trucking industry (aluminum wheels
average 7.5% silicon content by weight) Aluminum provides a lighter weight alternative to steel Aluminum demand
has increased at a 5%+ CAGR for the past 20 years Global Primary Aluminum Demand (000s tons) 0 5,000 10,000
15,000 20,000 25,000 30,000 35,000 40,000 45,000 50,000 55,000 2003 2004 2005 2006 2007 2008 2009 2010 2011
2012 2013 2014E 2015E Source: Bloomberg and Street research North American Light Vehicle Aluminum Content as
a Percent of Curb Weight 0.0% 2.0% 4.0% 6.0% 8.0% 10.0% 12.0% 14.0% 2.0% 2.1% 3.9% 4.5% 7.1% 6.4% 6.9%
7.8% 8.8% 10.4% 13.0% 77 Pounds 343 Pounds ~500 Pounds Approx. 10kg of silicon metal per car 1970 1975 1980
1985 1990 1995 2000 2005 2010 2015E 2020E Source: Ducker Worldwide Note: Based on 3,600 lbs of curb weight
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Silicon End Uses Solar (10% of Silicon Metal Consumption) Continued decreases in solar wafer and module prices
stimulating demand and taking market share away from thin film makers (e.g. Solyndra) Global solar related silicon
demand to double, exceeding 700,000 tons by 2016 Projections have been consistently beaten by actual growth Global
Solar Demand 2008 Projections vs. 2012 Projections MW 0 10,000 20,000 30,000 40,000 50,000 60,000 70,000
Silicon Tons 0 100,000 200,000 300,000 400,000 500,000 600,000 700,000 800,000 2000 2001 2002 2003 2004 2005
2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2008 Estimates (Photon) Actual MW Actual Silicon
(tons) 2012 Estimates MW 2012 Estimates Silicon (Tons) Silicon Polysilicon Wafer Solar Cell Solar Panel Solar
Installation Source: Credit Suisse, CRU, Photon Consulting, GTM Research, EPIA, HIS, GSM Analysis, and WSJ
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Silicon End Uses Semiconductors Silane gas is an essential material used in the production of semi-conductors and
LCD display panels The three strongest demand areas for semiconductors will be NAND flash, logic application
specific integrated circuits, and microprocessors –NAND and ASIC demand will be driven by media tablets and
smartphones –Microprocessor growth will be driven by demand for computers, tablets, and smart phone devices
Semiconductor Revenue ($ in Bn) $200 $250 $300 $350 $400 2011 2012 2013 2014 2015 2016 Source: IHS
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Silicon End Uses New Applications & Products Example: Silicon Anode Lithium-ion Battery Greater energy storage
capabilities Allows for smaller sizes batteries for electronic devices and electric cars Energy storage for renewable
energy sources
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Silicon Alloys End Uses Steel (Electrical Steel) Technical expertise Just-in-time delivery Steel Ferrosilicon (FeSi)
Calcium Silicon (CaSi) Used in the manufacture of high grade steel Produces lump, powder and cored wire forms
Commodity Used in production of carbon steels, stainless steels and other steel alloys Specialty High grade
specifications Requires technical know-how Product/Market: electrical steel and motor laminates (auto)
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Silicon Alloys End Uses Foundry Products Foundry Magnesium Ferrosilicon (MgFeSi) Ductile Iron Castings Used in
applications where strength and formability are required -Automotive components Ductile Iron Pipe Water
transmission
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Manganese Products End Uses Steel products and alloys Manganese ferroalloys are used to increase the strength and
elasticity of steel The evolution of the steel demand is the primary driver of manganese ferroalloy demand c.10 kg of
Mn alloys are required to enhance a ton of steel Over 90% of the world’s manganese ferroalloy production is used for
steel production Manganese Ore >90% Feedstock for Ferroalloys <10% Other Ferroalloys >90% Steel <10% Other
HC FeMn MC FeMn SiMn Total Ferroalloys Demand Surface critical flat steel products Some long products
Examples Consumer appliances API(a) tube and pipe; rails Automotive body sheet Stainless steel, carbon steel, and
various other steel alloys Examples Standard Steel Pipes Specialty Steel Ductile iron FeMn 24% FeSi 31%
Ferroalloys Total demand 2013: 25.7 mt SiMn 45% Long steel products Non-surface critical flat products Examples
Construction steels Unexposed car parts Note: FeMn includes HC FeMn and refined FeMn; Fe Si on contained Si
basis (a) American Petroleum Institute Source; CRU, CPM, K. Eowkes, Hatch, Macquarie Research

Edgar Filing: GLOBE SPECIALTY METALS INC - Form 425

43



Silica Fume End Markets Construction, Oil & Gas, Refractory Collected in bag houses – sold to concrete, oil well and
refractory end markets Key benefits of silica fume: - Physical strength of concrete up to 20,000 psi - Very low
permeability to water and chloride intrusion of cement - Extremely high electrical resistivity (up to 100x greater than
ordinary concrete) - Increased resistance to chemical attack from acids, nitrates and sulfates New applications have
significantly added to demand and increases in price GSM’s Silica Fume Used in: Key Component in Hydraulic
Fracturing Process Oil Wells Refractory Infrastructure/public works (Panama Canal Expansion) Contruction (One
World Trade Center)

sp;� issue additional securities;

� create liens;

� pay dividends or make distributions in respect of our share capital or the share capital of our
subsidiaries;

� redeem share capital;

� place restrictions on our subsidiaries� ability to pay dividends, make distributions or transfer assets;

� make investments or other restricted payments;

� sell or otherwise dispose of assets;

� enter into sale-leaseback transactions;

� engage in transactions with shareholders or affiliates;

� issue or sell shares of our subsidiaries; or

� effect a consolidation or merger;

� whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based,
asset-based or other financial ratios;
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� a discussion of certain material or special United States federal income tax considerations applicable to the
debt securities;

� information describing any book-entry features;

� provisions for a sinking fund purchase or other analogous fund, if any;

� the applicability of the provisions in the indenture on discharge;

� whether the debt securities are to be offered at a price such that they will be deemed to be offered at an
�original issue discount� as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as
amended;
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� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000
and any integral multiple thereof;

� the currency of payment of debt securities if other than U.S. dollars and the manner of determining the
equivalent amount in U.S. dollars; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including
any additional events of default or covenants provided with respect to the debt securities, and any terms that
may be required by us or advisable under applicable laws or regulations or advisable in connection with the
marketing of the debt securities.

We may, from time to time, without notice to or the consent of the holders of any series of debt securities, create and
issue further debt securities of any such series ranking equally with the debt securities of such series in all respects (or
in all respects other than (a) the payment of interest accruing prior to the issue date of such further debt securities or
(b) the first payment of interest following the issue date of such further debt securities). Such further debt securities
may be consolidated and form a single series with the debt securities of such series and have the same terms as to
status, redemption or otherwise as the debt securities of such series.

Certain Terms of the Senior Debt Securities

Conversion or Exchange Rights. We will set forth in the applicable prospectus supplement or free writing prospectus
the terms on which a series of senior debt securities may be convertible into or exchangeable for our ordinary shares,
our preferred shares or other securities (including securities of a third-party). We will include provisions as to whether
conversion or exchange is mandatory, at the option of the holder or at our option. We may include provisions pursuant
to which the number of shares of our ordinary shares, our preferred shares or other securities (including securities of a
third-party) that the holders of the series of senior debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale. Unless we provide otherwise in the prospectus supplement or free writing prospectus
applicable to a particular series of senior debt securities, the senior debt securities will not contain any covenant that
restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of
our assets. However, any successor to or acquirer of such assets must assume all of our obligations under the senior
indenture or the senior debt securities, as appropriate. If the senior debt securities are convertible into or exchangeable
for other securities of ours or securities of other entities, the person with whom we consolidate or merge or to whom
we sell all of our property must make provisions for the conversion of the senior debt securities into securities that the
holders of the senior debt securities would have received if they had converted the senior debt securities before the
consolidation, merger or sale.

No Protection in the Event of a Change in Control. Unless we indicate otherwise in a prospectus supplement or free
writing prospectus applicable to a particular series of senior debt securities, the senior debt securities will not contain
any provisions that may afford holders of the senior debt securities protection in the event we have a change in control
or in the event of a highly leveraged transaction (whether or not such transaction results in a change in control).

Events of Default. Unless we provide otherwise in the prospectus supplement or free writing prospectus applicable to
a particular series of senior debt securities, the following are events of default under the senior indenture with respect
to any series of senior debt securities that we may issue:
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� if we fail to pay interest when due and payable and our failure continues for 90 days (or such other period as
may be specified for such series) and the time for payment has not been extended;

� if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity,
upon redemption or repurchase or otherwise (and, if specified for such series, the continuance of such failure
for a specified period), and the time for payment has not been extended;
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� if we fail to observe or perform any other covenant contained in the senior debt securities or the senior
indenture, other than a covenant that is specifically dealt with elsewhere in the senior indenture, and our
failure continues for 90 days after we receive notice from the senior trustee or holders of at least 25% in
aggregate principal amount of the outstanding senior debt securities of the applicable series; and

� if specified events of bankruptcy, insolvency or reorganization occur.
We will describe in each applicable prospectus supplement or free writing prospectus any additional events of default
relating to the relevant series of senior debt securities.

If an event of default with respect to senior debt securities of any series occurs and is continuing, other than an event
of default specified in the last bullet point above, the senior trustee or the holders of at least 25% in aggregate
principal amount of the outstanding senior debt securities of that series, by notice to us in writing, and to the senior
trustee if notice is given by such holders, may declare the unpaid principal, premium, if any, and accrued interest, if
any, due and payable immediately. If an event of default specified in the last bullet point above occurs with respect to
us, the unpaid principal, premium, if any, and accrued interest, if any, of each issue of senior debt securities then
outstanding shall be due and payable without any notice or other action on the part of the senior trustee or any holder.

Unless otherwise specified in the prospectus supplement or free writing prospectus applicable to a particular series of
senior debt securities originally issued at a discount, the amount due upon acceleration shall include only the original
issue price of the senior debt securities, the amount of original issue discount accrued to the date of acceleration and
accrued interest, if any.

The holders of a majority in principal amount of the outstanding senior debt securities of an affected series may waive
any default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the senior indenture. Any waiver shall cure the default or event of default.

Upon certain conditions, declarations of acceleration may be rescinded and annulled and past defaults may be waived
by the holders of a majority in aggregate principal amount of all the senior debt securities of such series affected by
the default. Furthermore, prior to a declaration of acceleration and subject to various provisions in the senior
indenture, the holders of a majority in aggregate principal amount of a series of senior debt securities, by notice to the
senior trustee, may waive an existing default or event of default with respect to such senior debt securities and its
consequences, except a default in the payment of principal of, premium, if any, on or interest on such senior debt
securities. Upon any such waiver, such default shall cease to exist, and any event of default with respect to such senior
debt securities shall be deemed to have been cured, for every purpose of the senior indenture, but no such waiver shall
extend to any subsequent or other default or event of default or impair any right consequent thereto.

The holders of a majority in aggregate principal amount of a series of senior debt securities will have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the senior trustee or
exercising any trust or power conferred on the senior trustee with respect to such senior debt securities. However, the
senior trustee may refuse to follow any direction that conflicts with law or the senior indenture that may involve the
senior trustee in personal liability or that the senior trustee determines in good faith may be unduly prejudicial to the
rights of holders of such series of senior debt securities not joining in the giving of such direction and may take any
other action it deems proper that is not inconsistent with any such direction received from holders of such series of
senior debt securities. A holder of the senior debt securities of any series will have the right to institute a proceeding
under the senior indenture or to appoint a receiver or senior trustee, or to seek other remedies if:
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� the holder has given written notice to the senior trustee of a continuing event of default with respect to that
series;
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� the holders of at least 25% in aggregate principal amount of the outstanding senior debt securities of that
series have made written request, and such holders have offered reasonable indemnity to the senior trustee or
security satisfactory to it against any loss, liability or expense or to be incurred in compliance with instituting
the proceeding as trustee; and

� the senior trustee does not institute the proceeding, and does not receive from the holders of a majority in
aggregate principal amount of the outstanding senior debt securities of that series other conflicting directions
within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of senior debt securities if we default in the payment of
the principal, premium, if any, or interest on, the senior debt securities, or other defaults that may be specified in the
applicable prospectus supplement or free writing prospectus.

Modification and Waiver. We and the senior trustee may amend, supplement or modify the senior indenture or the
senior debt securities without the consent of any holders with respect to the following specific matters:

� to fix any ambiguity, defect or inconsistency in the senior indenture or to conform the senior indenture or the
senior debt securities to the description of senior debt securities of such series set forth in this prospectus or
any applicable prospectus supplement or any free writing supplement;

� to convey, transfer, assign, mortgage or pledge any assets as security for the senior debt securities of one or
more series;

� to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms,
or purposes of issue, authentication and delivery of senior debt securities;

� to evidence the succession of another corporation, and the assumption by such successor corporation of our
covenants, agreements and obligations under the senior indenture;

� to provide for or add guarantors with respect to the senior debt securities of any series;

� to establish the form of any certifications required to be furnished pursuant to the terms of the senior
indenture or any series of senior debt securities, or to add to the rights of the holders of any series of senior
debt securities;

� to evidence and provide for the acceptance of appointment hereunder by a successor senior trustee or to
make such changes as shall be necessary to provide for or facilitate the administration of the trusts in the
senior indenture by more than one trustee;
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� to make any change to the senior debt securities of any series, so long as no senior debt securities of such
series are outstanding;

� to provide for uncertificated senior debt securities and to make all appropriate changes for such purpose;

� to add to our covenants such new covenants, restrictions, conditions or provisions for the benefit of the
holders, to make the occurrence, or the occurrence and the continuance, of a default in any such additional
covenants, restrictions, conditions or provisions an event of default or to surrender any right or power
conferred to us in the senior indenture; or

� to change anything that does not materially adversely affect the interests of any holder of senior debt
securities of any series.

Other amendments and modifications of the senior indenture or the senior debt securities issued may be made, and our
compliance with any provision of the senior indenture with respect to any series of senior debt securities may be
waived, with the consent of the holders of a majority of the aggregate principal amount of the outstanding senior debt
securities of all series affected by the amendment or modification (voting together as a single class); provided,
however, that each affected holder must consent to any modification, amendment or waiver that:

� extends the stated maturity of any senior debt securities;
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� reduces the principal amount, reducing the rate of or extending the time of payment of interest, or reducing
any premium payable upon the redemption or repurchase of any senior debt securities;

� reduces the rate or extends the time of payment of interest on any senior debt securities; or

� reduces the percentage of senior debt securities, the holders of which are required to consent to any
amendment, supplement, modification or waiver.

Satisfaction and Discharge. We can elect satisfy and discharge our obligations with respect to one or more series of
senior debt securities, except for specified obligations, including obligations to:

� register the transfer or exchange of debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;

� hold monies for payment in trust;

� recover excess money held by the senior trustee;

� compensate and indemnify the senior trustee; and

� appoint any successor senior trustee.
In order to exercise our rights to be discharged, we must deposit with the senior trustee money or government
obligations sufficient to pay all the principal of, any premium and interest on, the senior debt securities of the series on
the dates payments are due.

Under current U.S. federal income tax law, the deposit and our legal release from the senior debt securities would be
treated as though we took back a holder�s senior debt securities and gave such holder his or her share of the cash and
debt securities or bonds deposited in trust. In that event, such holder could recognize gain or loss on the senior debt
securities such holder gives back to us. Holders of the senior debt securities should consult their own advisers with
respect to the tax consequences to them of such deposit and discharge, including the applicability and effect of tax
laws other than the U.S. federal income tax law.

Information Concerning the Trustee. The senior trustee, other than during the occurrence and continuance of an event
of default under the senior indenture, undertakes to perform only those duties as are specifically set forth in the
applicable senior indenture and no implied covenants or obligations shall be read into the senior indenture against the
senior trustee. Upon the occurrence and during the continuation of an event of default under the senior indenture, the
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senior trustee must use the same degree of care as a prudent person would exercise or use under the circumstances in
the conduct of his or her own affairs.

Subject to this provision, the senior trustee is under no obligation to exercise any of the powers given it by the senior
indenture at the request of any holder of senior debt securities unless it is offered reasonable security and indemnity
against the costs, expenses and liabilities that it might incur.

We may have normal banking relationships with the senior trustee in the ordinary course of business.

Certain Terms of the Subordinated Debt Securities

Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination or
otherwise as described in the prospectus supplement or free writing prospectus relating to a particular series of
subordinated debt securities, the terms of the subordinated indenture and subordinated debt securities are identical in
all material respects to the terms of the senior indenture and senior debt securities.
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Additional or different subordination terms may be specified in the prospectus supplement applicable to a particular
series.

Subordination. The indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in
full of all of our senior indebtedness, as defined in the subordinated indenture. During the continuance beyond any
applicable grace period of any default in the payment of principal, premium, interest or any other payment due on any
of our senior indebtedness, we may not make any payment of principal of, or premium, if any, on or interest on the
subordinated debt securities (except for certain sinking fund payments). In addition, upon any payment or distribution
of our assets upon any dissolution, winding-up, liquidation or reorganization, the payment of the principal of, or
premium, if any, on and interest on the subordinated debt securities will be subordinated to the extent provided in the
subordinated indenture in right of payment to the prior payment in full of all our senior indebtedness. Because of this
subordination, if we dissolve or otherwise liquidate, holders of our subordinated debt securities may receive less,
ratably, than holders of our senior indebtedness. The subordination provisions do not prevent the occurrence of an
event of default under the subordinated indenture.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the internal laws of the
State of New York.

Ranking of Debt Securities

The senior debt securities will rank equally in right of payment to all our other senior unsecured debt. The
subordinated debt securities will be subordinate and junior in priority of payment to certain of our other indebtedness
(including senior debt securities) to the extent described in a prospectus supplement or free writing prospectus.
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Warrants

The following description, together with the additional information we include in any applicable prospectus
supplements or free writing prospectus, summarizes the material terms and provisions of the warrants that we may
offer under this prospectus, which may consist of warrants to purchase securities in one or more series. Warrants may
be offered independently or together with ordinary shares or units offered by any prospectus supplement or free
writing prospectus, and may be attached to or separate from those securities. While the terms we have summarized
below will generally apply to any future warrants we may offer under this prospectus, we will describe the particular
terms of any warrants that we may offer in more detail in the applicable prospectus supplement or free writing
prospectus. The terms of any warrants we offer under a prospectus supplement or free writing prospectus may differ
from the terms we describe below.

We may issue warrants for the purchase of ordinary shares, preferred shares and/or debt securities in one or more
series. We may issue warrants independently or together with ordinary shares, preferred shares and/or debt securities,
and the warrants may be attached to or separate from these securities.

A series of warrants may be issued under a separate warrant indenture between us and a warrant agent. The terms of
any warrants to be issued and a description of the material provisions of any applicable warrant indenture will be set
forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this
prospectus is being delivered:

� the title of such warrants;

� the aggregate number of such warrants;

� the price or prices at which such warrants will be issued;

� the currency or currencies, in which the price of such warrants will be payable;

� the securities or other rights, including rights to receive payment in cash or securities based on the value, rate
or price of one or more specified commodities, currencies, securities or indices, or any combination of the
foregoing, purchasable upon exercise of such warrants;

� the price at which and the currency or currencies, in which the securities or other rights purchasable upon
exercise of such warrants may be purchased;

� the date on which the right to exercise such warrants shall commence and the date on which such right shall
expire;
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� if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

� if applicable, the designation and terms of the securities with which such warrants are issued and the number
of such warrants issued with each such security;

� if applicable, the date on and after which such warrants and the related securities will be separately
transferable;

� information with respect to book-entry procedures, if any;

� if applicable, a discussion of any material United States Federal income tax considerations; and

� any other terms of such warrants, including terms, procedures and limitations relating to the exchange and
exercise of such warrants.
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Units

This section outlines some of the provisions of the units and the unit agreements. This information may not be
complete in all respects and is qualified entirely by reference to the unit agreement with respect to the units of any
particular series. The specific terms of any series of units will be described in the applicable prospectus supplement or
free writing prospectus. If so described in a particular prospectus supplement or free writing prospectus, the specific
terms of any series of units may differ from the general description of terms presented below.

We may issue units comprised of ordinary shares, preferred shares, debt securities and warrants in any combination.
We may issue units in such amounts and in as many distinct series as we wish. This section outlines certain provisions
of the units that we may issue. If we issue units, they will be issued under one or more unit agreements to be entered
into between us and a bank or other financial institution, as unit agent. The information described in this section may
not be complete in all respects and is qualified entirely by reference to the unit agreement with respect to the units of
any particular series. The specific terms of any series of units offered will be described in the applicable prospectus
supplement. If so described in a particular supplement, the specific terms of any series of units may differ from the
general description of terms presented below. We urge you to read any prospectus supplement related to any series of
units we may offer, as well as the complete unit agreement and unit certificate that contain the terms of the units. If we
issue units, forms of unit agreements and unit certificates relating to such units will be incorporated by reference as
exhibits to the registration statement, which includes this prospectus.

We may issue units consisting of one or more ordinary shares, warrants or any combination of such securities. The
applicable prospectus supplement will describe:

� the terms of the units and of the securities comprising the units, including whether and under what
circumstances the securities comprising the units may be traded separately;

� a description of the terms of any unit agreement governing the units; and

� a description of the provisions for the payment, settlement, transfer or exchange or the units.
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DESCRIPTION OF SHARE CAPITAL

This section describes the general terms of our ordinary shares that we and/or the selling shareholders may offer and
the preferred shares that we may offer from time to time. For more detailed information, a holder of our shares should
refer to our certificate of incorporation and our Articles of Association, copies of which are filed with the SEC as
exhibits to the registration statement of which this prospectus is a part.

General

Our company was established under the laws of Jersey, Channel Islands, on July 28, 2015 with registered number
119119. Our register of members is kept at Queensway House, Hilgrove Street, St. Helier, Jersey JE1 1ES and our
U.S. Branch register is held at 250 Royall Street, Canton, MA 02021. Our registered office is 22 Grenville Street, St.
Helier, Jersey JE4 8PX. Our secretary is Peter Campbell and our assistant secretary is Mourant Ozannes Secretaries
(Jersey) Limited. Under our Memorandum and Articles of Association, our authorized share capital consists of
300,000,000 ordinary shares, nominal value $0.012 per share and 5,000,000 preferred shares, nominal value $0.012
per share.

Issued Share Capital

Our issued share capital as of September 30, 2016 was 54,831,388 ordinary shares with a nominal value of $0.012 per
share. Each issued ordinary share is fully paid. We currently have no deferred shares in our issued share capital.

Ordinary Shares

The holders of ordinary shares are entitled to receive dividends in proportion to the number of ordinary shares held by
them. Holders of ordinary shares are entitled, in proportion to the number of ordinary shares held by them, to share in
any surplus in the event of our winding up. The holders of ordinary shares are entitled to receive notice of, attend
either in person or by proxy or, being a corporation, by a duly authorized representative, and vote at general meetings
of shareholders.

Preferred Shares

Pursuant to Jersey law and our Memorandum and Articles of Association, our board of directors by resolution may
establish one or more classes of preferred shares having such number of shares, designations, dividend rates, relative
voting rights, liquidation rights and other relative participation, optional or other special rights, qualifications,
limitations or restrictions as may be fixed by the board without any further shareholder approval. Such rights,
preferences, powers and limitations as may be established would be preferential to the rights attaching to our ordinary
shares and could also have the effect of discouraging an attempt to obtain control of us.

Options

As of September 30, 2016, there were options to purchase 7,687,667 ordinary shares outstanding.

Anti-Takeover Effects of Certain Provisions of Our Articles of Association

General
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Our Articles of Association contain provisions that could have the effect of delaying, deterring or preventing another
party from acquiring or seeking to acquire control of us. These provisions, as well as our ability to issue preferred
shares, are designed to discourage certain types of coercive takeover practices and inadequate takeover bids. These
provisions are also intended to encourage anyone seeking to acquire control of us to negotiate first with our board of
directors. However, these provisions may also delay, deter or prevent a change in control or other takeovers of our
company that our shareholders might consider to be in their best interests, including transactions that might result in a
premium being paid over the market price of our ordinary shares and also may
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limit the price that investors are willing to pay in the future for our ordinary shares. These provisions may also have
the effect of preventing changes in our management. We believe that the benefits of increased protection give us the
potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us,
and that the benefits of this increased protection outweigh the disadvantages of discouraging those proposals, because
negotiation of those proposals could result in an improvement of their terms. A description of these provisions is set
forth below.

Staggered Board of Directors

Our Articles of Association provide for a staggered board of directors consisting of three classes of directors.
Directors of each class are chosen for three-year terms upon the expiration of their current terms and each year one
class of our directors will be elected by our shareholders. The terms of the Class I, Class II and Class III directors will
expire in 2017, 2018 and 2019, respectively. Our shareholders will elect only one class of directors each year. We
believe that classification of our board of directors will help to ensure the continuity and stability of our business
strategies and policies as determined by our board of directors. There is no cumulative voting in the election of
directors. As such, this classified board provision could have the effect of making the replacement of incumbent
directors more time-consuming and difficult. At least two annual meetings of shareholders, instead of one, will
generally be required to effect a change in a majority of our board of directors. Thus, the classified board provision
could increase the likelihood that incumbent directors will retain their positions. The staggered terms of directors also
may delay, defer or prevent a tender offer or an attempt to change control of us, even though a tender offer or change
in control might be believed by our shareholders to be in their best interest.

Issuance of Preferred Shares

The ability to authorize and issue preferred shares is vested in our board of directors, which makes it possible for our
board of directors to issue preferred shares with voting or other rights or preferences that could impede the success of
any attempt to change control of us. These and other provisions may have the effect of deterring hostile takeovers or
delaying changes in control or management of our company.

No Shareholder Action by Written Consent

Our Articles of Association provide that all shareholder actions are required to be taken by a vote of the shareholders
at an annual or special meeting, and that shareholders may not take any action by written consent in lieu of a meeting.
This limit may lengthen the amount of time required to take shareholder actions and would prevent the amendment of
our Articles of Association or Memorandum of Association or removal of directors by our shareholders without
holding a meeting of shareholders.

Advance Notice Procedure

Our Articles of Association provide an advance notice procedure for shareholders to nominate director candidates for
election, including proposed nominations of persons for election to the board of directors. Subject to the rights of the
holders of any series of preferred shares, only persons nominated by, or at the direction of, our board of directors or by
a shareholder who has given proper and timely notice to our secretary prior to the meeting, will be eligible for election
as a director. In addition, any proposed business other than the nomination of persons for election to our board of
directors must constitute a proper matter for shareholder action pursuant to the notice of meeting delivered to us. For
notice to be timely, it must be received by our secretary not less than 90 nor more than 120 calendar days prior to the
first anniversary of the previous year�s annual meeting (or if the date of the annual meeting is advanced more than 30
calendar days or delayed by more than 60 calendar days from such anniversary date, not earlier than the 120th
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calendar day nor more than 90 days prior to such meeting or the 10th calendar day after public announcement of the
date of such meeting is first made). These advance notice provisions may have the effect of precluding the conduct of
certain business at a meeting if the proper procedures are not followed or may discourage or deter a potential acquirer
from conducting a solicitation of proxies to elect its own slate of directors or otherwise attempt to obtain control of us.
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Limitation of Liability of Directors and Officers

Our Articles of Association include provisions that indemnify, to the fullest extent allowable under Jersey law, the
personal liability of directors or officers for monetary damages for actions taken as our director or officer, or for
serving at our request as a director or officer or another position at another corporation or enterprise, as the case may
be. However, exculpation does not apply if the directors acted in bad faith, knowingly or intentionally violated the
law, authorized illegal dividends or redemptions or derived an improper benefit from their actions as directors. We
will also be expressly authorized to advance certain reasonable expenses (including attorneys� fees and disbursements
and court costs) to our directors and officers and to carry directors� and officers� insurance to protect us, our directors,
officers and certain employees for some liabilities.

We believe that the limitation of liability and indemnification provisions in our Articles of Association and the
indemnification agreements will facilitate our ability to continue to attract and retain qualified individuals to serve as
directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the registrant pursuant to the foregoing provisions, we have been informed that, in the opinion of
the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Other Jersey, Channel Islands Law Considerations

Purchase of Own Shares

As with declaring a dividend, we may not buy back or redeem our shares unless our directors who are to authorize the
buyback or redemption have made a statutory solvency statement that, immediately following the date on which the
buyback or redemption is proposed, the company will be able to discharge its liabilities as they fall due and, having
regard to prescribed factors, the company will be able to continue to carry on business and discharge its liabilities as
they fall due for the 12 months immediately following the date on which the buyback or redemption is proposed (or
until the company is dissolved on a solvent basis, if earlier).

If the above conditions are met, we may purchase shares in the manner described below.

We may purchase on a stock exchange our own fully paid shares pursuant to a special resolution of our shareholders
adopted in November 2015.

We may purchase our own fully paid shares otherwise than on a stock exchange pursuant to a special resolution of our
shareholders, but only if the purchase is made on the terms of a written purchase contract which has been approved by
an ordinary resolution of our shareholders. The shareholder from whom we propose to purchase or redeem shares is
not entitled to take part in such shareholder vote in respect of the shares to be purchased.

We may fund a redemption or purchase of our own shares from any source. We cannot purchase our shares if, as a
result of such purchase, only redeemable shares would remain in issue.

If authorized by a resolution of our shareholders, any shares that we redeem or purchase may be held by us as treasury
shares. Any shares held by us as treasury shares may be cancelled, sold, transferred for the purposes of or under an
employee share scheme or held without cancelling, selling or transferring them. Shares redeemed or purchased by us
are cancelled where we have not been authorized to hold these as treasury shares.
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Mandatory Purchases and Acquisitions

The Jersey Companies Law provides that where a person has made an offer to acquire a class of all of our outstanding
shares not already held by the person and has as a result of such offer acquired or contractually agreed to acquire 90%
or more of such outstanding shares, that person is then entitled (and may be required) to acquire the remaining shares
of such shares. In such circumstances, a holder of any such remaining shares may
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apply to the Jersey court for an order that the person making such offer not be entitled to purchase the holder�s shares
or that the person purchase the holder�s shares on terms different to those under which the person made such offer.

Other than as described above and below under �U.K. City Code on Takeovers and Mergers,� we are not subject to any
regulations under which a shareholder that acquires a certain level of share ownership is then required to offer to
purchase all of our remaining shares on the same terms as such shareholder�s prior purchase.

Compromises and Arrangements

Where we and our creditors or shareholders or a class of either of them propose a compromise or arrangement
between us and our creditors or our shareholders or a class of either of them (as applicable), the Jersey court may
order a meeting of the creditors or class of creditors or of our shareholders or class of shareholders (as applicable) to
be called in such a manner as the court directs. Any compromise or arrangement approved by a majority in number
representing 75% or more in value of the creditors or 75% or more of the voting rights of shareholders or class of
either of them (as applicable) if sanctioned by the court, is binding upon us and all the creditors, shareholders or
members of the specific class of either of them (as applicable).

Whether the capital of the company is to be treated as being divided into a single or multiple class(es) of shares is a
matter to be determined by the court. The court may in its discretion treat a single class of shares as multiple classes,
or multiple classes of shares as a single class, for the purposes of the shareholder approval referred to above taking
into account all relevant circumstances, which may include circumstances other than the rights attaching to the shares
themselves.

U.K. City Code on Takeovers and Mergers

The U.K. City Code on Takeovers and Mergers, or the Takeover Code, applies, among other things, to an offer for a
public company whose registered office is in the Channel Islands and whose securities are not admitted to trading on a
regulated market or a multilateral trading facility in the United Kingdom or any stock exchange in the Channel Islands
or the Isle of Man if the company is considered by the Panel on Takeovers and Mergers, or the Takeover Panel, to
have its place of central management and control in the United Kingdom or the Channel Islands or the Isle of Man (in
each case, a �Code Company�). This is known as the �residency test.� Under the Takeover Code, the Takeover Panel will
determine whether we have our place of central management and control in the United Kingdom, the Channel Islands
or the Isle of Man by looking at various factors, including the structure of our board of directors, the functions of the
directors and where they are resident.

The Takeover Code provides a framework within which takeovers of companies subject to it are conducted. In
particular, the Takeover Code contains certain rules in respect of mandatory offers for Code Companies. Under Rule 9
of the Takeover Code, if a person:

� acquires an interest in shares of a Code Company that, when taken together with shares in which persons
acting in concert with such person are interested, carry 30% or more of the voting rights of the Code
Company; or

� who, together with persons acting in concert with such person, is interested in shares that in the aggregate
carry not less than 30% and not more than 50% of the voting rights in the Code, acquires additional interests
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in shares that increase the percentage of shares carrying voting rights in which that person is interested,
the acquirer, and, depending on the circumstances, its concert parties, would be required (except with the consent of
the Takeover Panel) to make a cash offer (or provide a cash alternative) for the Code Company�s outstanding shares at
a price not less than the highest price paid for any interests in the shares by the acquirer or its concert parties during
the previous 12 months.

We currently do not anticipate being subject to the Takeover Code, as we intend to have our place of central
management and control outside of the United Kingdom, the Channel Islands or the Isle of Man, but may in the
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future become subject to it due to changes in the board�s composition, changes in the Takeover Panel�s interpretation of
the Takeover Code or other events.

Rights of Minority Shareholders

Under Article 141 of the Jersey Companies Law, a shareholder may apply to court for relief on the grounds that the
conduct of our affairs, including a proposed or actual act or omission by us, is �unfairly prejudicial� to the interests of
our shareholders generally or of some part of our shareholders, including at least the shareholder making the
application. What amounts to unfair prejudice is not defined in the Jersey Companies Law. There may also be
common law personal actions available to our shareholders.

Under Article 143 of the Jersey Companies Law (which sets out the types of relief a court may grant in relation to an
action brought under Article 141 of the Jersey Companies Law), the court may make an order regulating our affairs,
requiring us to refrain from doing or continuing to do an act complained of, authorizing civil proceedings and
providing for the purchase of shares by us or by any of our other shareholders.

Jersey Regulatory Matters

The Jersey Financial Services Commission, or JFSC, has given, and has not withdrawn, its consent under Article 2 of
the Control of Borrowing (Jersey) Order 1958 to the issue of our ordinary shares. The JFSC is protected by the
Control of Borrowing (Jersey) Law 1947 against any liability arising from the discharge of its functions under that
law.

We have not yet sought the consent of the JFSC under Articles 2 or 4 (as applicable) of the Control of Borrowing
(Jersey) Order 1958 to the issue of any other securities, but we will be required to do so before we can issue any such
securities.

This document does not constitute a �prospectus� for the purposes of the Companies (Jersey) Law 1991 as no invitation
is made pursuant to it to the public to become a member of us or to acquire or apply for any securities issued by us.
However, such an invitation might be made pursuant to any prospectus supplement and, if it is, we will need to deliver
a copy of such prospectus supplement (together with this document) to the Jersey Registrar of Companies in
accordance with Article 5 of the Companies (General Provisions) (Jersey) Order 2002 and obtain from the Jersey
Registrar of Companies his consent to its circulation.

It must be distinctly understood that, in giving any such consents, neither the Jersey Registrar of Companies nor the
JFSC takes, or will take, any responsibility for the financial soundness of the Company or for the correctness of any
statements made, or opinions expressed, with regard to it. If you are in any doubt about the contents of this document
or any prospectus supplement, you should consult your stockbroker, bank manager, solicitor, accountant or other
financial adviser.

The price of securities and the income from them can go down as well as up. Nothing in this document or any
prospectus supplement or anything communicated to holders or potential holders of any of our securities (or interests
in them) by or on behalf of the Company is intended to constitute or should be construed as advice on the merits of the
purchase of or subscription for any securities (or interests in them) for the purposes of the Financial Services (Jersey)
Law 1998.

The directors of the Company have taken all reasonable care to ensure that the facts stated in this document are true
and accurate in all material respects, and that there are no other facts the omission of which would make misleading
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accordingly.
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Differences in Corporate Law

Set forth below is a comparison of certain shareholder rights and corporate governance matters under Delaware law
and Jersey law:

Corporate Law Issue Delaware Law Jersey Law
Special Meetings of Shareholders Shareholders generally do not have

the right to call meetings of
shareholders unless that right is
granted in the certificate of
incorporation or by-laws. However,
if a corporation fails to hold its
annual meeting within a period of
30 days after the date designated for
the annual meeting, or if no date has
been designated for a period of
13 months after its last annual
meeting, the Delaware Court of
Chancery may order a meeting to be
held upon the application of a
shareholder.

Shareholders holding 10% or
more of the company�s voting
rights and entitled to vote at the
relevant meeting may legally
require our directors to call a
meeting of shareholders.

The Jersey Financial Services
Commission, or JFSC, may, at
the request of any officer,
secretary or shareholder, call or
direct the calling of an annual
general meeting. Failure to call
an annual general meeting in
accordance with the
requirements of the Jersey
Companies Law is a criminal
offense on the part of a Jersey
company and its directors and
secretary.

Interested Director Transactions Interested director transactions are
permissible and may not be legally
voided if:

�     either a majority of disinterested
directors, or a majority in interest of
holders of shares of the corporation�s
capital stock entitled to vote upon
the matter, approves the transaction
upon disclosure of all material facts;
or

An interested director must
disclose to the company the
nature and extent of any interest
in a transaction with the
company, or one of its
subsidiaries, which to a material
extent conflicts or may conflict
with the interests of the company
and of which the director is
aware. Failure to disclose an
interest entitles the company or a
shareholder to apply to the court
for an order setting aside the
transaction concerned and
directing that the director
account to the company for any
profit.
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�     the transaction is determined to
have been fair as to the corporation
as of the time it is authorized,
approved or ratified by the board of
directors, a committee thereof or the
shareholders.

A transaction is not voidable and
a director is not accountable
notwithstanding a failure to
disclose an interest if the
transaction is confirmed by
special resolution and the nature
and extent of the director�s
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Corporate Law Issue Delaware Law Jersey Law
interest in the transaction are
disclosed in reasonable detail in
the notice calling the meeting at
which the resolution is passed.

Although it may still order that a
director account for any profit, a
court will not set aside a
transaction unless it is satisfied
that the interests of third parties
who have acted in good faith
would not thereby be unfairly
prejudiced and the transaction
was not reasonable and fair in
the interests of the company at
the time it was entered into.

Cumulative Voting The certificate of incorporation of a
Delaware corporation may provide
that shareholders of any class or
classes or of any series may vote
cumulatively either at all elections
or at elections under specified
circumstances.

There are no provisions in the
Jersey Companies Law relating
to cumulative voting.

Approval of Corporate Matters by
Written Consent

Unless otherwise specified in a
corporation�s certificate of
incorporation, shareholders may
take action permitted to be taken at
an annual or special meeting,
without a meeting, notice or a vote,
if consents, in writing, setting forth
the action, are signed by
shareholders with not less than the
minimum number of votes that
would be necessary to authorize the
action at a meeting. All consents
must be dated and are only effective
if the requisite signatures are
collected within 60 days of the
earliest dated consent delivered.

If permitted by the articles of
association of a company, a
written consent signed and
passed by the specified majority
of members may effect any
matter that otherwise may be
brought before a shareholders�
meeting, except for the removal
of a company�s auditors. Such
consent shall be deemed
effective when the instrument, or
the last of several instruments, is
signed by the specified majority
of members or on such later date
as is specified in the resolution.

Business Combinations With certain exceptions, a merger,
consolidation or sale of all or
substantially all of the assets of a
Delaware corporation must be
approved by the board of directors

A sale or disposal of all or
substantially all the assets of a
Jersey company must be
approved by the board of
directors and, only if the articles
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and a majority of the outstanding
shares entitled to vote thereon.

of association of the company
require, by the shareholders in
general meeting. A merger
involving a Jersey company
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Corporate Law Issue Delaware Law Jersey Law
must be generally documented in
a merger agreement which must
be approved by special
resolution of that company.

Limitations on Director�s Liability and
Indemnification of Directors and
Officers

A Delaware corporation may
include in its certificate of
incorporation provisions limiting the
personal liability of its directors to
the corporation or its shareholders
for monetary damages for many
types of breach of fiduciary duty.
However, these provisions may not
limit liability for any breach of the
duty of loyalty, acts or omissions
not in good faith or that involve
intentional misconduct or a knowing
violation of law, the authorization of
unlawful dividends, stock purchases
or redemptions, or any transaction
from which a director derived an
improper personal benefit.
Moreover, these provisions would
not be likely to bar claims arising
under U.S. federal securities laws.

A Delaware corporation may
indemnify a director or officer of the
corporation against expenses
(including attorneys� fees),
judgments, fines and amounts paid
in settlement actually and
reasonably incurred in defense of an
action, suit or proceeding by reason
of his or her position if (i) the
director or officer acted in good
faith and in a manner he or she
reasonably believed to be in or not
opposed to the best interests of the
corporation and (ii) with respect to
any criminal action or proceeding,
the director or officer had no
reasonable cause to believe his or
her conduct was unlawful.

The Jersey Companies Law does
not contain any provision
permitting Jersey companies to
limit the liabilities of directors
for breach of fiduciary duty.

However, a Jersey company may
exempt from liability, and
indemnify directors and officers
for, liabilities:

�     incurred in defending any
civil or criminal legal
proceedings where:

�     the person is either acquitted
or receives a judgment in their
favor;

�     where the proceedings are
discontinued other than by
reason of such person (or
someone on their behalf) giving
some benefit or suffering some
detriment; or

�     where the proceedings are
settled on terms that such person
(or someone on their behalf)
gives some benefit or suffers
some detriment but in the
opinion of a majority of the
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person was substantially
successful on the merits in the
person�s resistance to the
proceedings;

�     incurred to anyone other than
to the
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Corporate Law Issue Delaware Law Jersey Law
company if the person acted in
good faith with a view to the
best interests of the company;

�     incurred in connection with
an application made to the court
for relief from liability for
negligence, default, breach of
duty or breach of trust under
Article 212 of the Jersey
Companies Law in which relief
is granted to the person by the
court; or

�     incurred in a case in which
the company normally maintains
insurance for persons other than
directors.

Appraisal Rights A shareholder of a Delaware
corporation participating in certain
major corporate transactions may,
under certain circumstances, be
entitled to appraisal rights under
which the shareholder may receive
cash in the amount of the fair value
of the shares held by that
shareholder (as determined by a
court) in lieu of the consideration
the shareholder would otherwise
receive in the transaction.

No appraisal rights.

Shareholder Suits Class actions and derivative actions
generally are available to the
shareholders of a Delaware
corporation for, among other things,
breach of fiduciary duty, corporate
waste

Under Article 141 of the Jersey
Companies Law, a shareholder
may apply to court for relief on
the ground that the conduct of a
company�s affairs, including a
proposed or actual act or

and actions not taken in accordance
with applicable law. In such actions,
the court has discretion to permit the
winning party to recover attorneys�
fees incurred in connection with

omission by a company, is
�unfairly prejudicial� to the
interests of shareholders
generally or of some part of
shareholders, including at least
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application.
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Corporate Law Issue Delaware Law Jersey Law
There may also be customary
law personal actions available to
shareholders. Under Article 143
of the Jersey Companies Law
(which sets out the types of
relief a court may grant in
relation to an action brought
under Article 141 of the Jersey
Companies Law), the court may
make an order regulating the
affairs of a company, requiring a
company to refrain from doing
or continuing to do an act
complained of, authorizing civil
proceedings and providing for
the purchase of shares by a
company or by any of its other
shareholders.

Inspection of Books and Records All shareholders of a Delaware
corporation have the right, upon
written demand, to inspect or obtain
copies of the corporation�s shares
ledger and its other books and
records for any purpose reasonably
related to such person�s interest as a
shareholder.

The register of shareholders and
books containing the minutes of
general meetings or of meetings
of any class of shareholders of a
Jersey company must during
business hours be open to the
inspection of a shareholder of
the company without charge.
The register of directors and
secretaries must during business
hours (subject to such reasonable
restrictions as the company may
by its articles of association or in
general meeting impose, but so
that not less than two hours in
each business day be allowed for
inspection) be open to the
inspection of a shareholder or
director of the company without
charge.

Amendments to Charter Amendments to the certificate of
incorporation of a Delaware
corporation require the affirmative
vote of the holders of a majority of
the outstanding shares entitled to
vote thereon or such greater vote as
is provided for in the certificate of

The memorandum of association
and articles of association of a
Jersey company may only be
amended by special resolution
(being a two-third majority if the
articles of association of the
company do not specify a greater
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incorporation. A provision in the
certificate of incorporation requiring
the vote of a greater number or
proportion of the directors or of the
holders of any class of shares than is
required by Delaware corporate law
may not be amended, altered or
repealed except by such greater
vote.

majority) passed by shareholders
in general meeting or by written
resolution signed by all the
shareholders entitled to vote.
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Transfer Agent and Registrar

The transfer agent and registrar for our ordinary shares is Computershare Trust Company, N.A. Its address is 250
Royall Street, Canton, MA 02021, and its telephone number is (800) 662-7232.

Listing

Our ordinary shares are listed on the NASDAQ Global Select Market under the symbol �MIME.�
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SELLING SHAREHOLDERS

This prospectus also relates to the possible sale by certain of our shareholders, who we refer to in this prospectus as
the selling shareholders, of up to 20,539,000 ordinary shares that were issued and outstanding prior to the date of the
registration statement of which this prospectus forms a part. The selling shareholders are generally former holders of
our preferred shares originally acquired through several private placements prior to our initial public offering. All of
such preferred shares were converted into ordinary shares in connection with our initial public offering.

An applicable prospectus supplement will set forth the name of each of the selling shareholders and the number of
securities beneficially owned by such selling shareholder that are covered by such applicable prospectus supplement.
The applicable prospectus supplement will also disclose whether any of the selling shareholders has held any position
or office with, has been employed by, or otherwise has had a material relationship with us during the three years prior
to the date of the applicable prospectus supplement.
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PLAN OF DISTRIBUTION

We and/or the selling shareholders may sell the securities in and outside the United States (a) through underwriters or
dealers, (b) through agents or (c) through a combination of any of these methods. In addition, we may sell the
securities in and outside the United States directly to purchasers, including our affiliates. The applicable prospectus
supplement or free writing prospectus will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price of the securities;

� the net proceeds from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters� compensation;

� any initial public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any commissions paid to agents.
The sale of the securities may be effected in transactions (a) on any national or international securities exchange or
quotation service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter
market, (c) in transactions otherwise than on such exchanges or in the over-the-counter market or (d) through the
writing of options.

The distribution of offered securities may be effected from time to time in one or more transactions at a fixed price or
prices, which may be changed, at market prices prevailing at the time of sale, at prices related to the market prices, or
at negotiated prices.

Sale Through Underwriters or Dealers
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If underwriters are used in the sale of any of these securities, the underwriters will acquire the securities for their own
account. The underwriters may resell the securities from time to time in one or more transactions, including negotiated
transactions, at a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer
securities to the public either through underwriting syndicates represented by one or more managing underwriters or
directly by one or more firms acting as underwriters. Unless we inform you otherwise in any prospectus supplement or
free writing prospectus, the obligations of the underwriters to purchase the securities will be subject to certain
conditions, and the underwriters will be obligated to purchase all the offered securities if they purchase any of them.
We and/or the selling shareholders may grant underwriters an option to purchase additional securities to cover
over-allotment, if any, or otherwise in connection with the distribution. The underwriters may change from time to
time any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in
the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.
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Any underwriters who are qualified market makers on NASDAQ (or any exchange or quotation system on which our
securities are listed) may engage in passive market making transactions in our ordinary shares, preferred shares, debt
securities, warrants or units, as applicable, on NASDAQ in accordance with Rule 103 of Regulation M, during the
business day prior to the pricing of the offering, before the commencement of offers or sales of the securities. Passive
market makers must comply with applicable volume and price limitations and must be identified as passive market
makers. In general, a passive market maker must display its bid at a price not in excess of the highest independent bid
for such security; if all independent bids are lowered below the passive market maker�s bid, however, the passive
market maker�s bid must then be lowered when certain purchase limits are exceeded.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no established
trading market. Any underwriters to whom we sell these securities for public offering and sale may make a market in
those securities, but they will not be obligated to and they may discontinue any market making at any time without
notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any securities that we
offer.

If dealers are used in the sale of securities, we and/or the selling shareholders will sell the securities to them as
principals. They may then resell those securities to the public at varying prices determined by the dealers at the time of
resale. We will include in the prospectus supplement or free writing prospectus the names of the dealers and the terms
of the transaction.

Direct Sales and Sales Through Agents

We may sell the securities directly, and not through underwriters or agents. We and/or the selling shareholders may
also sell the securities through agents designated from time to time. In the prospectus supplement or free writing
prospectus, we will name any agent involved in the offer or sale of the offered securities, and we will describe any
commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement or free writing
prospectus, any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We and/or the selling shareholders may sell the securities directly to institutional investors or others who may be
deemed to be underwriters within the meaning of the Securities Act with respect to any sale of those securities. We
will describe the terms of any such sales in the prospectus supplement or free writing prospectus.

We and/or the selling shareholders may engage in at the market offerings into an existing trading market in
accordance with Rule 415(a)(4) under the Securities Act. We and/or the selling shareholders may enter into derivative
transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement or free writing prospectus indicates, in connection with those
derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement
or free writing prospectus, including in short sale transactions. If so, the third party may use securities pledged by us
and/or the selling shareholders or borrowed from us and/or the selling shareholders or others to settle those sales or to
close out any related open borrowings of shares, and may use securities received from us and/or the selling
shareholders in settlement of those derivatives to close out any related open borrowings of shares. The third party in
such sale transactions will be an underwriter and, if not identified in this prospectus, will be identified in the
applicable prospectus supplement or free writing prospectus (or a post-effective amendment).

Delayed Delivery Contracts

If we so indicate in the prospectus supplement or free writing prospectus, we and/or the selling shareholders may
authorize agents, underwriters or dealers to solicit offers from certain types of institutions to purchase securities from
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contracts would provide for payment and delivery on a specified date in the future. The contracts would be subject
only to those conditions described in the prospectus supplement or free writing prospectus. The prospectus
supplement or free writing prospectus will describe any commission payable for solicitation of those contracts.

Subscription Offerings

Direct sales to investors or our shareholders may be accomplished through subscription offerings or through
subscription rights distributed to shareholders. In connection with subscription offerings or the distribution of
subscription rights to shareholders, if all of the underlying securities are not subscribed for, we may sell any
unsubscribed securities to third parties directly or through underwriters or agents. In addition, whether or not all of the
underlying securities are subscribed for, we may concurrently offer additional securities to third parties directly or
through underwriters or agents. If securities are to be sold through subscription rights, the subscription rights will be
distributed as a dividend to the shareholders for which they will pay no separate consideration.

General Information

We and/or the selling shareholders may have agreements with the agents, dealers and underwriters to indemnify them
against certain civil liabilities, including liabilities under the Securities Act, or to contribute with respect to payments
that the agents, dealers or underwriters may be required to make. Agents, dealers and underwriters may be customers
of, engage in transactions with or perform services for us in the ordinary course of their businesses.
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LEGAL MATTERS

Certain legal matters with respect to U.S. federal securities law and New York law in connection with this offering
will be passed upon for us by Goodwin Procter LLP, Boston, Massachusetts. Certain legal matters with respect to
English law and Jersey law in connection with the validity of the shares being offered by this prospectus and other
legal matters will be passed upon for us by Taylor Wessing LLP, U.K. and Mourant Ozannes, Jersey, respectively.

EXPERTS

The consolidated financial statements of Mimecast Limited appearing in Mimecast Limited�s Annual Report (Form
20-F) for the year ended March 31, 2016, have been audited by Ernst & Young LLP, independent registered public
accounting firm, as set forth in their report thereon included therein, and incorporated herein by reference. Such
financial statements are, and audited financial statements to be included in subsequently filed documents will be,
incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such financial statements (to the
extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such firm as
experts in accounting and auditing.

SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

We are organized under the laws of the Bailiwick of Jersey. A substantial number of our directors and officers reside
outside the United States, and all or a substantial portion of our assets, and all or a substantial portion of the assets of
such persons, are located outside the United States. As a result, it may not be possible to effect service of process
within the United States on us or our directors and management, or to enforce against us or such persons judgments
obtained in a U.S. court, including judgments predicated upon civil liability provisions of the federal securities or
other laws of the U.S. or any U.S. state.

We have appointed Mimecast North America, Inc. as our authorized agent upon whom process may be served in any
action instituted in any U.S. federal or state court having subject matter jurisdiction arising out of or based on the
underwriting agreement related to the ordinary shares.

A judgment of a U.S. court is not directly enforceable in Jersey, but constitutes a cause of action which will be
enforced by Jersey courts provided that:

� the applicable U.S. courts had jurisdiction over the case, as recognized under Jersey law;

� the judgment is final and conclusive (if the judgment is subject to a possible appeal enforcement may be
stayed until any appeal is resolved);

� the judgment is for a debt or definite sum of money, not being taxes, fines or similar penalties, or multiple
damages (although the Jersey courts have inherent jurisdiction to recognise and enforce an in personam
judgment of a foreign court at the Jersey court�s discretion in certain circumstances);

� the defendant is not immune under the principles of public international law;
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� the same matters at issue in the case were not previously the subject of a judgment or disposition in a court
of another jurisdiction;

� the judgment was not obtained by fraud; and

� the recognition and enforcement of the judgment is not contrary to public policy in Jersey, including
observance of the principles of what are called �natural justice� and rights under the European Convention on
Human Rights, which among other things require that documents in the U.S. proceeding were properly
served on the defendant and that the defendant was given the right to be heard and represented by counsel in
a free and fair trial within a reasonable period of time before an independent and impartial tribunal.

35

Edgar Filing: GLOBE SPECIALTY METALS INC - Form 425

Table of Contents 86



Table of Contents

Jersey courts award compensation for the loss or damage actually sustained by the plaintiff. The Jersey courts have
considered but never awarded punitive or exemplary damages which are only available in appropriate circumstances
and there is therefore some doubt as to whether they would enforce an award of such damages as a matter of course.
Whether a particular judgment may be deemed contrary to Jersey public policy depends on the facts of each case,
though judgments found to be exorbitant, unconscionable, or excessive may be deemed as contrary to public policy.
Pursuant to the Protection of Trading Interests Act 1980, a statute of the United Kingdom extended to Jersey by the
Protection of Trading Interests Act 1980 (Jersey) Order, 1983, the Jersey courts will not enforce a judgment against a
qualifying defendant, which would include us, for an amount arrived at by multiplying a sum assessed as
compensation for the loss or damage sustained by the person in whose favor the judgment is given.
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EXPENSES

The following table sets forth the expenses (other than underwriting discounts and commissions or agency fees and
other items constituting underwriters� or agents� compensation, if any) expected to be incurred by us in connection with
the securities registered under this registration statement. All amounts other than the SEC registration fee and FINRA
filing fee are estimates.

SEC registration fee $56,451.40
FINRA filing fee *
NASDAQ fees *
Printing and engraving expenses *
Legal fees and expenses *
Accountants� fees and expenses *
Trustee�s fees and expenses *
Miscellaneous costs *

Total $ *

* To be provided by a prospectus supplement or as an exhibit to a Report on Form 6-K that is incorporated by
reference into this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 8. INDEMNIFICATION OF DIRECTORS AND OFFICERS
Our Articles of Association include provisions that indemnify, to the fullest extent allowable under Jersey law, the
personal liability of directors or officers for monetary damages for actions taken as our director or officer, or for
serving at our request as a director or officer or another position at another corporation or enterprise, as the case may
be. However, exculpation does not apply if the directors acted in bad faith, knowingly or intentionally violated the
law, authorized illegal dividends or redemptions or derived an improper benefit from their actions as directors. We
will also be expressly authorized to advance certain reasonable expenses (including attorneys� fees and disbursements
and court costs) to our directors and officers and to carry directors� and officers� insurance to protect us, our directors,
officers and certain employees for some liabilities.

We believe that the limitation of liability and indemnification provisions in our Articles of Association and the
indemnification agreements that we have entered into with certain of our executive officers and directors will facilitate
our ability to continue to attract and retain qualified individuals to serve as directors and officers.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or
persons controlling the registrant pursuant to the foregoing provisions, we have been informed that, in the opinion of
the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to
directors, officers or persons controlling us pursuant to the foregoing provisions, we have been informed that in the
opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable.

II-1
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ITEM 9. EXHIBITS

Incorporated by Reference

Exhibit Description
Schedule/

Form
File

Number Exhibit
File Date 

(mm/dd/yyyy)

  1.1* Form of Underwriting Agreement

  3.1 Articles of Association of the Registrant F-1/A 333-207454 3.2 11/06/2015

  4.1 Specimen certificate evidencing ordinary shares of
the Registrant

F-1/A 333-207454 4.1 11/06/2015

  4.2 Subscription and Shareholders� Agreement, dated
September 18, 2012, by and among Mimecast UK
and the other parties thereto

F-1 333-207454 4.2 10/16/2015

  4.2.1 Shareholders Agreement, dated November 5,
2015, by and among the Registrant, Mimecast UK
and the other parties thereto

F-1/A 333-207454 4.2.1 11/06/2015

  4.3 Registration Rights Agreement, dated
September 18, 2012, by and among Mimecast UK
and the other parties thereto

F-1 333-207454 4.3 10/16/2015

  4.3.1 Registration Rights Agreement, dated
November 5, 2015, by and among the Registrant,
Mimecast UK and the other parties thereto

F-1/A 333-207454 4.3.1 11/06/2015

  4.4* Form of Warrant Agreement

  4.5* Form of Unit Agreement

  4.6 Form of Indentures for Subordinated Debt
Securities

  4.7 Form of Indenture for Senior Debt Securities

  5.1 Opinion of Mourant Ozannes (Jersey counsel to
the Company) relating to the base prospectus

  5.2 Opinion of Goodwin Procter LLP (United States
counsel to the Company) relating to the base
prospectus

12.1* Statement of Computation of Earnings to Fixed
Charges

23.1 Consent of Mourant Ozannes (included in Exhibit
5.1)

23.2 Consent of Goodwin Procter LLP (included in
Exhibit 5.2)

23.3 Consent of Ernst & Young LLP, independent
registered public accounting firm.
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24.1 Power of attorney (included on signature page)

25.1 Form T-1 Statement of Eligibility under the Trust
Indenture Act of 1939 of Computershare Trust
Company, N.A.

* To be filed as an exhibit to a Report on Form 6-K and incorporated herein by reference
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ITEM 10.UNDERTAKINGS
The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information set forth in the registration statement;
provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in
a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in this registration statement, or is contained in a form of prospectus filed pursuant to
Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities offered therein,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) To file a post-effective amendment to the registration statement to include any financial statements required by
Item 8.A of Form 20-F at the start of any delayed offering or throughout a continuous offering. Financial statements
and information otherwise required by Section 10(a)(3) of the Securities Act need not be furnished, provided, that the
registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant
to this paragraph (4) and other information necessary to ensure that all other information in the prospectus is at least as
current as the date of those financial statements. Notwithstanding the foregoing, a post-effective amendment need not
be filed to include financial statements and information required by Section 10(a)(3) of the Securities Act or Rule 3-19
of Regulation S-X if such financial statements and information are contained in periodic reports filed with or
furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in this registration statement.

(5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B (Section 230.430B of this chapter):
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(A) Each prospectus filed by each registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
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purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in this registration statement or a
prospectus that is part of this registration statement or made in a document incorporated or deemed incorporated by
reference into this registration statement or a prospectus that is part of this registration statement will, as to a
purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made
in this registration statement or a prospectus that was part of this registration statement or made in any such document
immediately prior to such effective date.

(6) That, for the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities: The undersigned registrant undertakes that in a primary offering of securities
of an undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of an undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned registrant or used
or referred to by an undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about an
undersigned registrant or its securities provided by or on behalf of an undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by an undersigned registrant to the purchaser.

(7) The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act
of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
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director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form F-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in London, United Kingdom on January 20, 2017.

MIMECAST LIMITED

By: /s/ Peter Bauer
Name: Peter Bauer
Title: Chief Executive Officer and Director

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
each of Peter Bauer, Peter Campbell and Robert P. Nault, his or her true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign, execute and file with the Securities and Exchange Commission and any state securities regulatory
board or commission any documents relating to the proposed issuance and registration of the securities offered
pursuant to this registration statement on Form F-3 under the Securities Act of 1933, as amended, including any
amendment or amendments relating thereto (and, in addition, any post-effective amendments), as well as all additional
registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, with all exhibits and any
and all documents required to be filed with respect thereto with any regulatory authority, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and
thing requisite and necessary to be done in and about the premises in order to effectuate the same as fully to all intents
and purposes as he or she might or could do if personally present, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or either of them, or their or his substitutes, may lawfully do or cause to be done.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities held on the dates indicated.

Signature Title Date

/s/ Peter Bauer

Peter Bauer

Chief Executive Officer and Director
(Principal Executive Officer)

January 20, 2017

/s/ Peter Campbell

Peter Campbell

Chief Financial Officer (Principal Financial
and Accounting Officer)

January 20, 2017

/s/ Neil Murray

Neil Murray

Director January 20, 2017

/s/ Christopher FitzGerald Director January 20, 2017
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Christopher FitzGerald

/s/ Norman Fiore

Norman Fiore

Director January 20, 2017

/s/ Jeffrey Lieberman

Jeffrey Lieberman

Director January 19, 2017
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Signature Title Date

/s/ Bernard Dallé

Bernard Dallé

Director January 19, 2017

/s/ Hagi Schwartz

Hagi Schwartz

Director January 20, 2017

MIMECAST NORTH AMERICA, INC.

Authorized Representative in the United States

By: /s/ Peter Campbell
Name: Peter Campbell
Title: Chief Financial Officer
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