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EXPLANATORY NOTE

On August 26, 2015, Globe Specialty Metals, Inc. (the “Company”) filed its Annual Report on Form 10-K for the fiscal
year ended June 30, 2015 (the “Original Form 10-K”). This Amendment No. 1 (the “Amendment”) amends Part III, Items
10 through 14 of the Original Form 10-K to include information previously omitted from the Original Form 10-K in
reliance on General Instruction G(3) to Form 10-K. General Instruction G(3) to Form 10-K provides that registrants

may incorporate by reference certain information from a definitive proxy statement which involves the election of
directors if such definitive proxy statement is filed with the Securities and Exchange Commission within 120 days

after the end of the fiscal year. The Company does not anticipate that its definitive proxy statement involving the

election of directors will be filed before October 28, 2015 (i.e., within 120 days after the end of the Company’s 2015
fiscal year). Accordingly, Part III of the Original Form 10-K is hereby amended and restated as set forth below.

In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, new certifications by
our principal executive officer and principal financial officer are filed as exhibits to this Amendment under Item 15 of
Part IV hereof.

Except as stated herein, this Amendment does not reflect events occurring after the filing of the Original Form 10-K
with the Securities and Exchange Commission on August 26, 2015 and no attempt has been made in this Amendment
to modify or update other disclosures as presented in the Original Form 10-K.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.

For information relating to our executive officers, please see Part III of the Original Form 10-K.

Directors

The information provided below is biographical information about each of our directors, including other public
company board memberships. Age and other information in each director’s biography are as of October 21, 2015.

The six Globe directors and certain information regarding them are as follows:

Name AgeDirector since
Alan Kestenbaum 53 December 2004
Stuart E. Eizenstat 72 February 2008
Franklin L. Lavin 58 September 2008
Donald G. Barger, Jr. 72 December 2008
Bruce L. Crockett 71 April 2014

Alan R. Schriber 70 September 2012

Business Experience of Directors

Mr. Kestenbaum has served as Executive Chairman and director since our inception in December 2004, and served as
Chief Executive Officer from our inception through May 2008. He temporarily resumed serving as Chief Executive
Officer upon the resignation of Jeff Bradley and is expected to continue to serve as Chief Executive Officer until the
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completion of the currently pending business combination with FerroAtlantica (the “Proposed Business Combination”).
From June 2004, Mr. Kestenbaum served as Chairman of Globe Metallurgical, Inc., until its acquisition by us in
November 2006. He has over 25 years of experience in metals including finance, distribution, trading and
manufacturing. Mr. Kestenbaum is a founder and the Chief Executive Officer of Marco International Corp. and its
affiliates, a finance trading group specializing in metals, minerals and other raw materials, founded in 1985. Mr.
Kestenbaum began his career in metals with Glencore, Inc. and Philipp Brothers in New York City. He received his
B.A. degree in Economics cum laude from Yeshiva University, New York.

Mr. Eizenstat has served as a member of our Board since February 2008 and is the Chairman of our Nominating
Committee. Mr. Eizenstat is Senior Counsel of Covington & Burling LLP in Washington, D.C. and heads the law
firm’s international practice. He served as Deputy Secretary of the United States Department of the Treasury from July
1999 to January 2001. He was Under Secretary of State for Economic, Business and Agricultural Affairs from 1997 to
1999. Mr. Eizenstat served as Under Secretary of Commerce for International Trade from 1996 to 1997 and was the
U.S. Ambassador to the European Union from 1993 to 1996. During the Clinton Administration he also served as
Special Representative of the President and Secretary of State on Holocaust Issues. From 1977 to 1981 he was Chief
Domestic Policy Advisor in the White House to President Carter. He is a trustee of BlackRock Funds and a member of
the Board of Directors of Alcatel-Lucent. He served as a member of the Board of Directors of United Parcel Service
from 2005 to 2015. He serves on the Advisory Board of GML Ltd., and Office of Cherifien de Phosphates. He has
received eight honorary doctorate degrees and awards from the United States, French, German, Austrian, Belgian and
Israeli governments. He is the author of “Imperfect Justice: Looted Assets, Slave Labor, and the Unfinished Business
of World War II”” and “The Future of the Jews: How Global Forces are Impacting the Jewish People, Israel, and its
Relationship with the United States.” He currently serves as Special Adviser to Secretary of State Kerry on
Holocaust-Era Issues.
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Mr. Lavin has served as a member of our Board since September 2008 and is a member of our Audit Committee and
of our Nominating Committee. Mr. Lavin has been the Chairman and CEO of Export Now since 2010. Previously he
was Chairman of Edelman Public Affairs for Asia-Pacific and was the Managing Director and Chief Operating Officer
of Cushman & Wakefield Investors Asia where he was responsible for building the firm’s private equity business in
Asia between 2007 and 2009. Prior to that, between 2005 and 2007, Mr. Lavin served as Under Secretary for
International Trade at the United States Department of Commerce. From 2001 to 2005, Mr. Lavin was the

U.S. Ambassador to the Republic of Singapore. Between 1996 and 2001, Mr. Lavin worked in Hong Kong and
Singapore in senior banking and management positions at Citibank and Bank of America. Earlier in his career,

Mr. Lavin served as Deputy Assistant Secretary of Commerce for Asia and the Pacific during the George H.-W. Bush
Administration. During the Reagan Administration, Mr. Lavin served in the White House as Director of the Office of
Political Affairs. He also served as Deputy Executive Secretary of the National Security Council. He is a director of
United Overseas Bank. Mr. Lavin received a B.S. degree from the School of Foreign Service at Georgetown
University; a M.S. degree in Chinese Language and History from Georgetown University; a M.A. degree in
International Relations and International Economics from the School of Advanced International Studies at the Johns
Hopkins University; and an M.B.A. degree in Finance at the Wharton School at the University of Pennsylvania.

Mr. Lavin served as a Lieutenant Commander in the U.S. Naval Reserves.

Mr. Barger has served as a member of our Board since December 2008 and is Chairman of our Audit Committee and
Chairman of our Compensation Committee. Mr. Barger had a successful 36 year business career in manufacturing and
services companies. He retired in February 2008 from YRC Worldwide Inc. (formerly Yellow Roadway Corporation),
one of the world’s largest transportation service providers. Mr. Barger served as Executive Vice President and Chief
Financial Officer of YRC Worldwide Inc. from December 2000 to August 2007 and from August 2007 until his
retirement as advisor to the CEO. From March 1998 to December 2000, Mr. Barger was Vice President and Chief
Financial Officer of Hillenbrand Industries, a provider of services and products for the health care and funeral services
industries. From 1993 to 1998, Mr. Barger was Vice President of Finance and Chief Financial Officer of Worthington
Industries, Inc., a diversified steel processor. Mr. Barger served on the Board of Directors, and was a member of the
Audit Committee for his entire nineteen year tenure at Gardner Denver, Inc. until the company’s sale in July 2013,
serving as chair of the committee seventeen of those years. He also served on the Board of Directors of Quanex
Building Products Corporation for sixteen years, retiring in February 2012. Additionally, he served on the Audit
Committee for fourteen years and was its Chair for most of the time he served on the committee. He also serves on the
Board of Directors of Precision Aerospace Components, Inc. Mr. Barger received a B.S. degree from the U.S. Naval
Academy and an M.B.A. degree from the University of Pennsylvania.

Mr. Crockett has served as a member of our Board since April 2014 and is a member of our Audit Committee. Mr.
Crockett is Chairman of the Invesco Mutual Funds Group. He serves as a director of the Investment Company
Institute and as a director and audit committee chair of ALPS Property & Casualty Insurance Company. Mr. Crockett
is the chairman of Crockett Technologies Associates and a private investor. Mr. Crockett served as President and
Chief Executive Officer of COMSAT Corporation from February 1992 until July 1996 and as President and Chief
Operating Officer of COMSAT from April 1991 to February 1992. As an employee of COMSAT since 1980, Mr.
Crockett held various other operational and financial positions including Vice President and Chief Financial Officer.
Mr. Crockett served as a director of Ace Limited from 1995 until 2012 and as a director of Captaris, Inc. from 2001
until its acquisition in 2008, and as Chairman from 2003 to 2008. Mr. Crockett is also a life trustee of the University
of Rochester. Mr. Crockett received an A.B. degree from the University of Rochester, a B.S. degree from the
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University of Maryland, and an M.B.A. degree from Columbia University and holds an honorary Doctor of Law
degree from the University of Maryland.

Mr. Schriber has served as a member of our Board since September 2012 and is a member of our Compensation
Committee. Mr. Schriber currently is a consultant. He was Chairman of the Public Utilities Commission of Ohio from
1999 to 2010, which oversees the regulation of electric, natural gas, telecommunication, water, and commercial
transportation. He also served as the Chairman of the Ohio Power Siting Board from 1999 to 2010. Prior to his public
service, he was President of ARS Broadcasting Corp., an owner and operator of radio stations in Indiana, from 1989 to
1997. He also was as an Assistant Professor of Economics at Miami University in Oxford, Ohio from 1977 to 1983.
Mr. Schriber served as a member of the Board of Directors of Cincinnati Bell Inc., a diversified telecommunications
and technology services company, from 2011 to 2015 and serves as a director of American Transmission Company,
an owner and operator of high-voltage electric transmission systems. Mr. Schriber received a Ph.D. degree in
Economics from Indiana University, an M.S. degree in Economics from Miami University, and a B.S. degree in
Economics from the University of Wisconsin.

Code of Business Conduct and Ethics

The Company has adopted a code of conduct and ethics applicable to all Company employees, including the
Executive Chairman, Chief Executive Officer, Chief Financial Officer, Chief Legal Officer and also its directors. The
code is available on the Company’s website at www.glbsm.com and is available in print to any stockholder who
requests a copy. Any amendment to the code will promptly be posted on the website. The Company intends to satisfy
the disclosure requirements under Item 5.05 of Securities Exchange Act Form 8-K regarding any waiver or
amendment of the code with respect to the Company’s principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions, by posting such required information on the
Company’s website.



Edgar Filing: GLOBE SPECIALTY METALS INC - Form 10-K/A

Item 11. Executive Compensation

Compensation Discussion and Analysis

Compensation Philosophy

The objective of our compensation program is aligned with our goal to be a consistently high performing growth
company. Our roots and current culture are entrepreneurial, and the compensation philosophy is consistent with those
roots and culture. A concise statement of the philosophy is — shareholders win, executives win. Practically, this means a
performance-based culture with a compensation system that permits executives and other employees to earn total
compensation within the entire spectrum of other peer companies depending upon our performance and our relative
performance. More specifically, our current performance-based compensation is formula driven and

non-discretionary, adjustable only through negative judgment exercised by our Compensation Committee based on the
relative performance of the Company versus its peers and appropriate indices.

Our compensation strategy specifically focuses on, and is intended to influence, total return to stockholders by
focusing on growth in operating earnings, including EBITDA, and efficient management of our operations, as
measured by return on committed capital and cash flow generation. In determining compensation under our current
performance-based plans, we evaluate our earnings, including modified EBITDA and modified cash flow, relative to
comparable companies and require a minimum modified EBITDA return on modified committed capital of 20%
before awarding performance-based compensation based on our results. Under our current performance-based plans, if
the above-mentioned return on committed capital threshold is not met, no performance-based compensation is earned
or paid.

10
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We believe that these factors encourage management to meet our objectives and maintain a results-oriented culture.
Additionally, the compensation programs are intended to provide competitive compensation to support the successful
retention and recruitment of key personnel to meet our business objectives.

Process in Setting Executive Compensation

The Board maintains an independent Compensation Committee, currently composed of Messrs. Barger, Eizenstat and
Schriber. The Compensation Committee charter authorizes and directs the Committee, among other things, to:

Develop their independent view, with the assistance of management (and advisors, as needed), compensation policies
-that will clearly articulate the relationship of corporate performance to executive compensation, reward executives for
the Company’s progress and attract and retain the highest quality executives;

Determine, based on management proposals and assistance, compensation and awards to executives;

Adopt and maintain policies and procedures relating to the granting of stock options, restricted stock and other
equity-based compensation awards; and

Develop, based on management proposals and assistance, the terms of new employment agreements and the
amendment of existing employment agreements.

The Committee participates in the development of, and reviews and approves the renewal or modification of, the
employment agreements for the Chief Executive Officer, the Chief Financial Officer and the Chief Legal Officer. The
Committee directs the development of, and reviews the renewal or modification of, the employment agreement for the
Executive Chairman and submits it to the Board for approval.

Elements of Executive Compensation Arrangements

General. Our executive compensation arrangements include five components:

Base salary

11
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Annual bonus
Equity incentives
401K retirement plan
Other benefits

Although we have not adopted any formal guidelines for allocating total compensation among these components, we
implement and maintain compensation plans intended to tie a substantial portion of each executive’s overall
compensation to the achievement of corporate performance objectives. We view each of the components of the
compensation program as distinct but related. We set each of the components separately, but we also review the entire
amount of compensation and may make discretionary adjustments in one or more of the individual components based
upon the evaluation of the total. Based upon performance, our executives may receive total compensation well above
the median of other peers. Conversely, performance-related compensation, such as annual bonus, may be significantly
less than the median of other companies in the metal manufacturing industry, or, indeed, zero.

Our executive compensation program is designed to encourage long-term value creation. With the review and
approval of the Committee, we enter into multi-year employment agreements with our executive officers. Mr.
Kestenbaum had a three-year agreement running through November 2014, and during fiscal 2015 we extended this
agreement through December 31, 2016. We also have employment agreements with Mr. Ragan running through May
2016 and with Mr. Lebowitz’s running through December 2016. Consistent with this approach, we grant our executive
officers equity awards with multi-year service periods to encourage them to focus on long-term performance. In order
to encourage retention of executive officers, our employment agreements with these officers provide for severance
payments if their employment is terminated by the Company without cause or by the executive for good reason.

12
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Also consistent with this approach, we provide only a 401(k) retirement plan to our executive officers and do not
provide supplemental retirement benefits. The Committee takes this into consideration in connection with setting other
compensation.

Base salary. The executive employment agreements provide for base salaries. We do not apply specific formulas to
determine base salaries. Bases salaries are the product of negotiation with the executive, but we generally seek to
establish salaries that we believe are commensurate with the salaries being paid to executive officers serving in similar
roles at peer companies, based upon our general familiarity with practices at other companies. In establishing the base
salaries of executive officers, we take into account a number of factors, including the executive’s seniority, position,
functional role, level of responsibility and individual performance. To date, we have not increased annual base salaries
during the terms of the employment agreements.

Annual bonus. In addition to base salaries, our executive officers are eligible to receive annual bonuses. We enter into
annual bonus arrangements with our executive officers intended to provide incentives to achieve corporate goals and
to achieve individual business goals. We have adopted bonus plans under our 2012 Long-Term Incentive Plan which
specify annual awards to our Executive Chairman, Chief Executive Officer, Chief Financial Officer and Chief Legal
Officer based upon modified EBITDA, modified cash flow and a minimum, threshold return on committed capital, as
described below. These plans are not discretionary other than the ability of the Compensation Committee to exercise
negative discretion to lower amounts awarded. The awards require an increasing percentage of the compensation to be
deferred to later periods. In addition, we entered into individual awards, specifying individual performance goals, for
Mr. Ragan and Mr. Lebowitz. We also adopted a bonus plan which specified awards to our Executive Chairman,
Chief Executive Officer and Chief Legal Officer based upon the achievement of specified levels of total stockholder
return during the calendar year ended December 31, 2013.

In determining compensation under our current performance-based plans, we evaluate our earnings, including
modified EBITDA and modified cash flow, and require a minimum return on modified committed capital of 20%
before awarding performance-based compensation based on our results. If the minimum return on modified committed
capital of 20% is not achieved, no performance-based compensation is earned under the plan. In addition, the
performance based compensation calculated based upon our modified EBITDA and modified cash flow may be
reduced based upon an evaluation of our performance relative to comparable companies and various stock indices,
including the S&P Small Cap Index and S&P Mining and Metals Index. Based upon these requirements, the
performance-based compensation was negatively adjusted by 12.5% for the calendar year ended December 31, 2013
and by 20% for the calendar year ended December 31, 2012. No negative adjustment was required for the calendar
year ended December 31, 2014 or the fiscal year ended June 30, 1015. We monitor performance results on a quarterly
basis and review the performance measures annually to make sure our plans and awards remain consistent with the
Company’s strategy.

The Company records and reports its results on a June 30 fiscal year basis but historically has paid its executives on a
calendar year basis. As a result, we have measured performance and all other metrics as of December 31 of the

13
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relevant year. Effective with our 2015 fiscal year (July 1, 2014 — June 30, 2015), we transitioned our compensation
program to a fiscal year basis in order to more readily demonstrate the alignment of our performance-based bonus
compensation and our reported financial results.

Level One Plan. The Annual Executive Bonus Plan for the Executive Chairman and the Chief Executive Officer (the
“Level One Plan”) provides for an annual cash bonus pool based upon annual results. The formula for establishing the
pool is fixed in the plan and is not discretionary. The bonus pool amount is calculated as the sum of eight percent of
modified EBITDA, as defined in the plan, plus two percent of modified free cash flow, as defined in the plan. In
determining modified EBITDA and modified free cash flow, specified one-time costs, such as any restructuring
charges, non-recurring items, impairment charges, start-up or shut-down expenses, transaction expenses for
acquisitions or dispositions, write-offs of inventory or fixed assets, litigation awards, charges or professional fees
related to litigation or threatened litigation and for six months following closing, the results of operations of an
acquired company or business which, on a stand-alone basis, including financing costs, does not return the Company’s
cost of capital, will be excluded, unless the Committee, in its judgment, determines that such item should not be
excluded from the calculation.

The percentage amounts of modified EBITDA and modified free cash flow were set at levels intended to provide
superior bonus levels for the Executive Chairman and for competitive bonus levels for the Chief Executive Officer at
levels of modified EBITDA and modified cash flow that are proportionately comparable to the results of peer
companies and to provide superior bonuses for superior modified EBITDA and modified cash flow results. We
believe that the total compensation set for the Executive Chairman is consistent with the value Mr. Kestenbaum brings
to the Company.

14
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The payment of any bonus under the Level One Plan is subject to the Company meeting a threshold performance
requirement that the fraction determined by dividing modified EBITDA for the applicable annual period by the
average committed capital, as defined in the plan, for the applicable annual period, exceed 20%. We believe that this
requirement places a stringent threshold requirement on these bonuses, resulting in no bonuses being awarded under
the Level One Plan if the return on capital for the calendar year is less than 20%.

In addition to this threshold, the Committee retains discretion to reduce (but not to increase) the bonuses determined in
accordance with the Level One Plan based upon relative performance analysis and its judgment. The relative
performance analysis generally focuses on the Company’s growth in operating earnings, return on invested capital and
total stockholder return and may be supplemented with other analysis the Committee deems appropriate. The
Committee compares the Company’s results with respect to these factors to the results of a peer group of other metal
manufacturing companies and relevant equity market indices, including the S&P Small Cap Index and the S&P Metals
and Mining Index.

During the fiscal year ended June 30, 2014, the Committee obtained advice from Hay Group with respect to the
composition of the peer companies, and based upon this advice, revised the list of peer companies to provide a better
business focus while adhering to sound peer group development guidelines and maintaining a fair degree of
commonality and overlap with peer groups developed by financial analysts and proxy advisory firms. The revised list
of peer companies for the fiscal year ended June 30, 2015 (the “Peer Group”) is set forth below.

Amcol International Corp. Materion Corp.
Hayes International Inc. Stillwater Mining Co.

Carpenter Technology Thompson Creek Metals Co.

Hecla Mining Co. Minerals Technologies Inc. Inc

Century Aluminum
Company Horseheads Holding Noranda Aluminum Holding
Corp.
Eagle Materials, Inc.
Intrepid Potash Inc. RTI International Metals Inc.

Schnitzer Steel Industries

Graftech International Ltd. Kaiser Aluminum Corp. Inc

The Committee uses its judgment in making any reductions based upon these factors and may weigh some measures
more heavily than others in making determinations. Based upon its evaluation with respect to the 2014 calendar year

15
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and the 2015 fiscal year, the Committee determined that no negative discretion adjustment were required to the
amounts indicated by the formula under the Level One Plan (as well as under the Level Two Plan, described below)
with respect to the calendar year ended December 31, 2014 or fiscal year ended June 30, 2015. In making an
assessment, the Committee carefully compared the Company’s performance against peers and selected indices in
several different metrics, including growth in EBITDA and net operating profit, to develop a view on overall relative
performance. When those metrics evidence quantitative differences in relative performance between the Company and
its peers in growth in operating earnings and return on committed capital, negative judgment may be used, as it was in
the years ended December 31, 2013 and December 31, 2012.

The Level One Plan is intended to comply with requirements of Section 162(m) of the Code, pertaining to
performance-based compensation, and accordingly, the bonus pool is capped at a maximum of $20 million, although
the aggregate bonus pool amount has been significantly lower.

16
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Mr. Kestenbaum, as the founder of the Company and in view of his business experience, has special insight into the
industry and the Company’s strategic position in the industry. He principally has focused on growth, business
development and other strategic issues. Further, in his position as Executive Chairman, he helps maintain separate
oversight of management and provides an interface between the Board and management. Mr. Bradley, as Chief
Executive Officer, principally focused on managing and directing operational matters, including in conjunction with
the Chief Financial Officer, financial and administrative matters, including periodic reporting. In recognition of the
special contributions of Mr. Kestenbaum, as the founder of the Company, in setting the growth strategy for the
Company, and in recognition that it would be extremely difficult to find a suitable replacement for Mr. Kestenbaum,
the Executive Chairman has been entitled to 70% of the Level One Plan pool amount, and the Chief Executive Officer
has been entitled to 30% of the Level One Plan pool amount. Mr. Kestenbaum, upon Mr. Bradley’s resignation, took
on the additional position of Chief Executive Officer effective August 31, 2015, and in view of the additional
responsibilities associated with this positon the Committee has granted Mr. Kestenbaum 100% of the Level One Plan
pool amount for the fiscal year ending June 30, 2016.

The Committee made awards under the Level One Plan w