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PROSPECTUS

Tecnoglass Inc.

21,391,270 Ordinary Shares

This prospectus relates to up to 21,391,270 ordinary shares of Tecnoglass Inc., a Cayman Islands exempted company,
that may be sold or otherwise disposed of from time to time by the Selling Securityholder set forth in this prospectus
under the heading “Selling Securityholder” beginning on page 20. This represents 21,075,638 ordinary shares acquired
or to be acquired by the Selling Securityholder in connection with our initial business combination described in more
detail in this prospectus (the “initial business combination”) and 315,632 ordinary shares issued to the Selling
Securityholder in connection with our recently completed warrant exchange described in more detail in this prospectus
(the “warrant exchange”).

We will not receive any proceeds from the sale of the securities under this prospectus.

Information regarding the Selling Securityholder, the amount of ordinary shares that may be sold by it and the times
and manner in which it may offer and sell the ordinary shares under this prospectus is provided under the sections
titled “Selling Securityholder” and “Plan of Distribution,” respectively, in this prospectus. We have not been informed by
the Selling Securityholder that it intends to sell its ordinary shares covered by this prospectus and do not know when
or in what amount the Selling Securityholder may offer the ordinary shares for sale. The Selling Securityholder may
sell any, all, or none of the ordinary shares offered by this prospectus.

Our ordinary shares are listed on the NASDAQ Capital Market under the symbol “TGLS” and our warrants are quoted
on the OTC Pink marketplace under the symbol “TGLSW.” On September 23, 2016, the last reported sales price of our
ordinary shares and warrants were $12.37 and 4.00, respectively.
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Our ordinary shares have also traded on the Colombia Stock Exchange, the Bolsa de Valores de Colombia, since
January 6, 2016 under the symbol “TGLSC”. The Colombia listing is secondary to Tecnoglass’ primary listing on the
NASDAQ Capital Market. No new shares were issued in connection with the admission to trading on the Bolsa de
Valores de Colombia.

Investing in our securities involves risks. See “Risk Factors” beginning on page 6 , to read about factors you
should consider before buying our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is September 29, 2016
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ABOUT THIS PROSPECTUS

This prospectus is a part of a registration statement that we filed with the Securities and Exchange Commission, or
SEC. You should read this prospectus together with the more detailed information regarding our company, our
securities and our financial statements and the notes to those statements that appear elsewhere in this prospectus and
any applicable prospectus supplement.

You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date
other than its respective date. Our business, financial condition, results of operations and prospects may have changed
since those dates.

Unless the context requires otherwise, in this prospectus, we use the terms “our company,” “we,” “us,” “our,” and similar
references to refer to Tecnoglass Inc., formerly named Andina Acquisition Corporation, and its subsidiaries.
References to “Tecnoglass Holding” are to our wholly owned subsidiary, Tecno Corporation. References to “Tecnoglass”
are to Tecnoglass Holding’s indirect subsidiary, Tecnoglass S.A. References to “ES” are to Tecnoglass Holding’s indirect
subsidiary C.I. Energía Solar S.A. E.S. Windows.

ii
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PROSPECTUS SUMMARY

You should read the following summary together with the more detailed information regarding our company, our
securities and our financial statements and the notes to those statements appearing elsewhere in this prospectus.

Overview

We were originally formed for the purpose of effecting a business combination with one or more businesses or
entities. On December 20, 2013, we consummated our initial business combination, whereby we acquired Tecnoglass
Holding and its indirect, wholly owned subsidiaries, Tecnoglass and ES. As a result of the initial business
combination, the business of Tecnoglass Holding and its subsidiaries became our business. Accordingly, we are now a
holding company operating through our direct and indirect subsidiaries.

Company History

We were formed under the name “Andina Acquisition Corporation” as an exempted company incorporated in the
Cayman Islands on September 21, 2011 in order to effect a merger, share exchange, asset acquisition, share purchase,
recapitalization, reorganization or other similar business combination with one or more businesses or entities.

On March 22, 2012, we closed our initial public offering of 4,000,000 units, with each unit consisting of one ordinary
share and one warrant to purchase one ordinary share at an exercise price of $8.00 per share. On March 30, 2012, we
consummated the closing of the sale of an additional 200,000 units, which were sold subject to the underwriters’
over-allotment option. The 4,200,000 units sold in the initial public offering, including the units sold subject to the
over-allotment option, were sold at an offering price of $10.00 per unit, generating total gross proceeds of
$42,000,000. Simultaneously with the consummation of the initial public offering, we consummated a private
placement of 4,800,000 warrants at a price of $0.50 per warrant and options to purchase an aggregate of 900,000 units
at a price of $500,100, generating total proceeds of $2,900,100. After deducting the underwriting discounts and
commissions and the offering expenses, the total net proceeds to us were $43,163,000 (which included the $2,900,100
we received from the sale of warrants and the underwriters’ unit purchase options), of which $42,740,000 was
deposited into a trust account. The remaining proceeds of $423,000 became available to be used as working capital to
provide for business, legal and accounting due diligence on prospective business combinations and continuing general
and administrative expenses. The initial public offering was conducted pursuant to a registration statement on Form
S-1 (Reg. No. 333-178061), that became effective on March 16, 2012.
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From the consummation of our initial public offering until August 17, 2013, we were searching for a suitable target
business to complete our initial business combination with. On August 17, 2013, we entered into an agreement and
plan of reorganization, which agreement, as amended, we sometimes refer to as the “merger agreement,” with
Tecnoglass Holding, Tecnoglass and ES, pursuant to which we were to acquire Tecnoglass and ES as indirect
subsidiaries. Pursuant to the merger agreement, our wholly owned subsidiary was to merge with and into Tecnoglass
Holding, with Tecnoglass Holding surviving as our wholly owned subsidiary. On December 20, 2013, we held an
extraordinary general meeting of our shareholders, at which our shareholders approved the initial business
combination contemplated by the merger agreement and other related proposals. On the same date, we closed the
initial business combination. In connection with the initial business combination, our business became the business of
Tecnoglass Holding, Tecnoglass and ES, and we changed our name to Tecnoglass Inc.

Tecnoglass Holding is a corporation formed under the laws of the Cayman Islands that was founded in 2014 in
connection with the merger. Tecnoglass is a corporation formed under the laws of Colombia that was founded in 1994
by Jose M. Daes, our Chief Executive Officer, and Christian T. Daes, our Chief Operating Officer. ES is a corporation
formed under the laws of Colombia that was founded in 1984 by Jose M. Daes and Christian T. Daes.

1
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Our Business

We are a leading manufacturer of hi-specification, architectural glass and windows for the western hemisphere
residential and commercial construction industries, operating through our direct and indirect subsidiaries.
Headquartered in Barranquilla, Colombia, we operate out of a 2.8 million square foot vertically-integrated,
state-of-the-art manufacturing complex that provides easy access to the Americas, the Caribbean, and the Pacific.

We sell our products to more than 900 customers in North, Central and South America. The United States accounted
for approximately 60% and 59% of our combined revenues for the six-month period ending June 30, 2016 and 2015,
respectively, while Colombia accounted for approximately 34% and 36%,  and Panama for approximately 3% and 3%
of our combined revenues in those periods. Our tailored, high-end products are found on some of the world’s most
distinctive properties, including the El Dorado Airport (Bogota), 50 UN Plaza (New York), Fordham University Law
School (New York), Trump Tower (Panama), Brickell City Centre (Miami), and The Woodlands (Houston).

Tecnoglass. Tecnoglass is a leading manufacturer of a variety of glass products installed primarily in commercial and
residential buildings, including tempered safety, double thermo-acoustic and laminated glass. Tecnoglass products are
installed in hotels, residential buildings, commercial and corporate centers, universities, airports and hospitals in a
variety of applications such as floating facades, curtain walls, windows, doors, handrails, interior and bathroom spatial
dividers. Approximately 57% of Tecnoglass products are supplied to ES for installation in various products that ES
manufactures, with the balance of Tecnoglass products being sold to customers throughout North, Central and South
America.

Tecnoglass also produces aluminum products such as profiles, rods, bars, plates and other hardware used in the
manufacture of windows. In 2007, Tecnoglass established its Alutions plant in Barranquilla, Colombia for extrusion,
smelting, painting and anodizing processes, and for exporting, importing and marketing aluminum products. The
Alutions plant contributes more than 90% of the raw materials needed for production of Tecnoglass aluminum
products

ES. ES is a leader in the production of high-end windows, with more than 29 years of experience in the glass and
aluminum structure assembly market in Colombia. ES designs, manufactures, markets and installs architectural
systems for high, medium and low rise construction, glass and aluminum windows and doors, office dividers and
interiors, floating facades and commercial display windows.

ES has expanded its U.S. sales outside of the Florida market for windows, into the high-tech market for curtain walls,
a product that is in high demand and represents a new trend in architecture, and floating facades. Due to the
sophistication of these new products, ES believes that sales of curtain walls will generate higher margins as compared
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to traditional window frames from walls or floor to ceiling windows. Curtain walls produced by ES are composed of
“high performance” materials that are produced by Alutions, the aluminum smelting plant, and Tecnoglass with state of
the art technology.

Since 2004, we have a strategic commercial relationship with ES Windows LLC (“ESW LLC”), a Florida-based
company partially owned by Christian T. Daes and José M. Daes, who are also our executive officers and directors.
ESW LLC is a member of the American Architectural Manufacturers Association, a technical information center for
the architecture industry with highest standards. ESW LLC sends project specifications and orders from its clients to
ES, and in turn, receives pricing quotes from ES which are conveyed to the client.

In 2014, we established two entities in South Florida, Tecno LLC and Tecno RE, to acquire manufacturing and
warehousing facilities, customer lists and exclusive design permits in order to support sales growth in the United
States. We will continue to manufacture our products at our facilities in Barranquilla, Colombia while performing
select manufacturing and light assembly in the U.S. to enhance client service and create certain cost efficiencies.

2
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In Panama, ES sells products primarily to companies participating in large construction projects in the higher income
areas of the city. ES products were supplied in the Soho Plaza, a complex of a shopping mall and two skyscrapers that
brought in approximately $18 million in revenues to the Company since the inception of the contract in 2012.

See the section entitled “Business” beginning on page 32 of this prospectus for further information on our business.

Company Information

Our principal executive office is located at Avenida Circunvalar a 100 mts de la Via 40, Barrio Las Flores
Barranquilla, Colombia and our telephone number is (57)(5) 3734000. Tecnoglass and ES, each maintain websites at
www.tecnoglass.com and www.energiasolarsa.com, respectively that contain information about their operations, but
that information is not part of this prospectus.

Background of this Prospectus

The ordinary shares offered hereby, and being registered on the registration statement, of which this prospectus forms
a part, were acquired in different transactions since our inception described below.

Merger Consideration

As consideration for our initial business combination, we issued Energy Holding Corp., a holding company of which
the former shareholders of Tecnoglass and ES were the sole shareholders, an aggregate of 20,567,141 ordinary shares.
Energy Holding Corp. also had the contractual right to receive 3,000,000 ordinary shares, the “earnout shares” to be
released upon the attainment of specified share price targets or targets based on our EBITDA in the fiscal years ended
December 31, 2014 and 2015 or ending December 31, 2016.

An aggregate of 1,500,000 ordinary shares were earned by Energy Holding Corp. as a result of our achievement of the
EBITDA targets in the fiscal years ended December 31, 2014 and 2015.
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In September 2016, Energy Holding Corp. declared a dividend to its shareholders as a pro rata distribution of an
aggregate of 2,491,503 ordinary shares.   

The earnout shares for 2016 are currently unissued as a matter of Cayman Islands law and have been placed in escrow,
to be issued and released to Energy Holding Corp. upon the achievement of specified share price targets or targets
based on our EBITDA in the fiscal year ending December 31, 2016. The following table sets forth the targets and the
number of earnout shares issuable to Energy Holding Corp. upon the achievement of such targets:

3
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Ordinary Share EBITDA Target Number of Earnout
Shares

Price Target Minimum Maximum Minimum Maximum
Fiscal year ending 12/31/16 $15.00 per share $40,000,000 $45,000,000 1,333,333 1,500,000

If either the ordinary share target or the maximum EBITDA target is met, Energy Holding Corp. will receive the
maximum number of earnout shares indicated.

In the event the ordinary share target is not met but our EBITDA falls within the minimum and maximum EBITDA
target, the number of earnout shares to be issued will be interpolated between such targets.

We granted certain registration rights to Energy Holding Corp. with respect to the above-securities, including the
earnout shares. Accordingly, we are registering the resale of such shares, including the earnout shares to the extent the
above-stated targets are met and such shares are released to Energy Holding Corp., on the registration statement of
which this prospectus forms a part.

Warrant Exchange

In September 2016, we completed our previously announced warrant exchange whereby each warrant holder was
given the opportunity to exchange 2.5 outstanding warrants for one ordinary share. As a result of the warrant
exchange, 5,479,049 outstanding warrants, or approximately 82% of the warrants, were validly tendered, including an
aggregate of 789,082 warrants held by Energy Holding Corp. We issued an aggregate of 315,632 ordinary shares to
Energy Holding Corp. upon exchange of such warrants. We are registering the resale of such shares on the registration
statement of which this prospectus forms a part.

Risks Affecting Our Company

In evaluating an investment in our securities, you should carefully read this prospectus and especially consider the
factors discussed in the section titled “Risk Factors” commencing on page 6.

4
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The Offering

Shares Offered by Selling
Securityholder:

21,391,270 (1)
Number of Ordinary Shares
Outstanding:

31,607,679 (2)

Use of Proceeds:
We will not receive any proceeds from the sale of the ordinary shares under this
prospectus.

Risk Factors:
You should carefully consider all of the information contained in this prospectus,
and in particular, you should evaluate the specific risks set forth under “Risk
Factors,” beginning on page 6.

NASDAQ Capital Market
Symbol for Ordinary Shares:

TGLS
OTC Pink Marketplace
Symbol for Warrants

TGLSW

(1)Includes an aggregate of 1,500,000 ordinary shares that may be issued to the Selling Securityholder uponachievement of the earnout targets as described herein.

(2)
Does not include 1,237,112 ordinary shares issuable upon the exercise of our remaining outstanding warrants. For
purposes of presentation, includes the 1,500,000 ordinary shares that may be issued to Energy Holding Corp. upon
the attainment of certain financial and stock performance goals in accordance with the merger agreement.

5
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RISK FACTORS

An investment in our ordinary shares involves significant risks. Before purchasing any ordinary shares, you should
carefully consider and evaluate all of the information included in this prospectus or the applicable prospectus
supplement, including the risk factors set forth below. Our business, financial position, results of operations or
liquidity could be adversely affected by any of these risks. The risks and uncertainties we describe are not the only
ones facing us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also impair our business or operations. Any adverse effect on our business, financial condition or operating results
could result in a decline in the value of our ordinary shares and other securities and the loss of all or part of your
investment.

Risks Related to Our Business Operations

We operate in competitive markets, and our business could suffer if we are unable to adequately address potential
downward pricing pressures and other factors that may reduce operating margins.

The principal markets that our subsidiaries, Tecnoglass and ES, serve are highly competitive. Competition is based
primarily on the precision and range of achievable tolerances, quality, price and the ability to meet delivery schedules
dictated by customers. Our competition comes from companies of various sizes, some of which have greater financial
and other resources than we do and some of which have more established brand names in the markets that we serve.
Any of these competitors may foresee the course of market development more accurately than we will, develop
products that are superior to ours, have the ability to produce similar products at a lower cost than us or adapt more
quickly than we can to new technologies or evolving customer requirements. Increased competition could force us to
lower our prices or to offer additional services at a higher cost to us, which could reduce gross profit and net income.
Accordingly, we may not be able to adequately address potential downward pricing pressures and other factors, which
consequently may adversely affect our financial condition and results of operations.

Failure to maintain the performance, reliability and quality standards required by our customers could have a
materially negative impact on our financial condition and results of operation.

We manufacture a significant portion of our products based on the specific requirements of our customers. If our
products or services have performance, reliability or quality problems, or products are installed with incompatible
glazing materials, we may experience additional warranty and service expenses, reduced or canceled orders,
diminished pricing power, higher manufacturing or installation costs or delays in the collection of accounts receivable.
Additionally, performance, reliability or quality claims from our customers, with or without merit, could result in
costly and time-consuming litigation that could require significant time and attention of management and involve
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significant monetary damages that could negatively affect our financial results.

The volatility of the cost of raw materials used to produce our products could materially adversely affect our results
of operations in the future.

The cost of raw materials included in our products, including aluminum extrusion and polyvinyl butyral, are subject to
significant fluctuations. A variety of factors over which we have no control, including global demand for aluminum,
fluctuations in oil prices, speculation in commodities futures and the creation of new laminates or other products
based on new technologies, impact the cost of raw materials which we purchase for the manufacture of our products.
While we may attempt to minimize the risk from severe price fluctuations by entering into aluminum forward
contracts to hedge these fluctuations in the purchase price of aluminum extrusion we use in production, substantial,
prolonged upward trends in aluminum prices could significantly increase the cost of our aluminum needs and have an
adverse impact on our results of operations. If we are not able to pass on significant cost increases to our customers,
our results in the future may be negatively affected by a delay between the cost increases and price increases in our
products. Accordingly, the price volatility of raw materials could adversely affect our financial condition and results
of operations in the future.

6
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We depend on third-party suppliers for our raw materials and any failure of such third-party suppliers in providing
raw materials could negatively affect our ability to manufacture our products.

Our ability to offer a wide variety of products to our customers depends on receipt of adequate material supplies from
manufacturers and other suppliers. It is possible in the future that our competitors or other suppliers may create
products based on new technologies that are not available to us or are more effective than our products at surviving
hurricane-force winds and wind-borne debris or that they may have access to products of a similar quality at lower
prices. We do not have long-term contracts with the suppliers of our raw materials. Failures of third-party suppliers to
provide raw materials to us in the future could have an adverse impact on our operating results or our ability to
manufacture our products.

The home building industry and the home repair and remodeling sector are regulated and any increased regulatory
restrictions could negatively affect our sales and results of operations.

The home building industry and the home repair and remodeling sector are subject to various local, state and federal
statutes, ordinances, rules and regulations concerning zoning, building design and safety, construction, and similar
matters, including regulations that impose restrictive zoning and density requirements in order to limit the number of
homes that can be built within the boundaries of a particular area. Increased regulatory restrictions could limit demand
for new homes and home repair and remodeling products, which could negatively affect our sales and results of
operations. We may not be able to satisfy any future regulations, which consequently could have a negative effect on
our sales and results of operations.

Changes in building codes could lower the demand for our impact-resistant windows and doors.

The market for our impact-resistant windows and doors depends in large part on our ability to satisfy state and local
building codes that require protection from wind-borne debris. If the standards in such building codes are raised, we
may not be able to meet such requirements, and demand for our products could decline. Conversely, if the standards in
such building codes are lowered or are not enforced in certain areas, demand for impact-resistant products may
decrease. If we are unable to satisfy future regulations, including building code standards, it could negatively affect
our sales and results of operations. Further, if states and regions that are affected by hurricanes but do not currently
have such building codes fail to adopt and enforce hurricane protection building codes, our ability to expand our
business in such markets may be limited.

Equipment failures, delays in deliveries and catastrophic loss at any of our manufacturing facilities could lead to
production curtailments or shutdowns that prevent us from producing our products.
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An interruption in production capabilities at any of our facilities because of equipment failure or other reasons could
result in our inability to produce our products, which would reduce our sales and earnings for the affected period. In
addition, we generally manufacture our products only after receiving the order from the customer and thus do not hold
large inventories. If there is a stoppage in production at our manufacturing facilities, even if only temporarily, or if
they experience delays because of events that are beyond our control, delivery times could be severely affected. Any
significant delay in deliveries to our customers could lead to increased returns or cancellations and cause us to lose
future sales. Our manufacturing facilities are also subject to the risk of catastrophic loss due to unanticipated events
such as fires, explosions or violent weather conditions. If we experience plant shutdowns or periods of reduced
production because of equipment failure, delays in deliveries or catastrophic loss, it could have a material adverse
effect on our results of operations or financial condition. Further, we may not have adequate insurance to compensate
for all losses that result from any of these events.

Our business involves complex manufacturing processes that may result in costly accidents or other disruptions of
our operations in the future.

Our business involves complex manufacturing processes. Some of these processes involve high pressures,
temperatures, hot metal and other hazards that present certain safety risks to workers employed at our manufacturing
facilities. The potential exists for accidents involving death or serious injury. The potential liability resulting from any
such accident, to the extent not covered by insurance, could cause us to incur unexpected cash expenditures, thereby
reducing the cash available to operate our business. Such an accident could disrupt operations at any of our facilities,
which could adversely affect our ability to deliver products to our customers on a timely basis and to retain our current
business.

7
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Our operations are located in Colombia, which may make it more difficult for U.S. investors to understand and
predict how changing market conditions will affect our financial results.

Our operations are located in Colombia and, consequently, are subject to the economic, political and tax conditions
prevalent in that country. The economic conditions in Colombia are subject to different growth expectations, market
weaknesses and business practices than seen in the U.S. market. We may not be able to predict how changing market
conditions in Colombia will affect our financial results.

Our net sales and operating profits may be difficult to predict and could fall below our expectations and those of
securities analysts and investors, which likely would have an adverse effect on the market price of our securities.

Our net operating revenues and operating results may fall below provided guidance and the expectations of securities
analysts or investors in future periods. Our annual net sales and operating results may vary depending on a number of
factors, including, but not limited to, fluctuating customer demand, delay or timing of shipments, construction delays
or cancellations due to lack of financing for construction projects or market acceptance of new products.
Manufacturing or operational difficulties that may arise due to quality control, capacity utilization of our production
equipment or staffing requirements may also adversely affect annual net sales and operating results. In addition,
competition, including new entrants into Tecnoglass and ES’s markets, the introduction of new products by
competitors, adoption of improved technologies by competitors and competitive pressures on prices of products and
services, could adversely affect our annual net sales and operating results. Finally, our annual net sales and operating
results may vary depending on raw material pricing, the potential for disruption of supply and changes in legislation
that could have an adverse impact on labor or other costs. Our failure to meet net sales and operating result
expectations would likely adversely affect the market price of our securities.

New construction remains below average levels, and repair and remodeling markets are still flat and such market
pressures could negatively affect our results of operations.

The glass industry is subject to the cyclical market pressures of the larger new construction and repair and remodeling
markets. In turn, these larger markets may be affected by adverse changes in economic conditions such as
demographic trends, employment levels and consumer confidence. Any future downturn or any other negative market
pressures could negatively affect our results of operations in the future.

We may be adversely affected by disruptions to our manufacturing facilities or disruptions to our customer,
supplier or employee base.
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Any disruption to our facilities resulting from weather-related events, fire, an act of terrorism or any other cause could
damage a significant portion of our inventory, affect our distribution of products and materially impair our ability to
distribute products to customers. We could incur significantly higher costs and longer lead times associated with
distributing our products to customers during the time that it takes for us to reopen or replace a damaged facility. In
addition, if there are disruptions to our customer and supplier base or to our employees caused by weather-related
events, acts of terrorism or any other cause, our business could be temporarily adversely affected by higher costs for
materials, increased shipping and storage costs, increased labor costs, increased absentee rates and scheduling issues.
Any interruption in the production or delivery of our supplies could reduce sales of our products and increase costs.

The nature of our business exposes each of our subsidiaries to product liability and warranty claims that, if
adversely determined, could negatively affect our financial condition and results of operations and the confidence
of customers in our products.

Tecnoglass and ES are, from time to time, involved in product liability and product warranty claims relating to the
products they manufacture and distribute that, if adversely determined, could adversely affect our financial condition,
results of operations and cash flows. In addition, they may be exposed to potential claims arising from the conduct of
homebuilders and home remodelers and their sub-contractors. We may not be able to maintain insurance on
acceptable terms or insurance may not provide adequate protection against potential liabilities in the future. Product
liability claims can be expensive to defend and can divert the attention of management and other personnel for
significant periods, regardless of the ultimate outcome. Claims of this nature could also have a negative impact on
customer confidence in our products and us.

8
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We are subject to potential exposure to environmental liabilities and are subject to environmental regulation and
any such liabilities or regulation may negatively affect our costs and results of operations in the future.

Tecnoglass and ES are subject to various federal, state and local environmental laws, ordinances and regulations.
Although we believe that our facilities are in material compliance with such laws, ordinances and regulations, as
owners of real property, Tecnoglass and ES can be held liable for the investigation or remediation of contamination on
such properties, in some circumstances, without regard to whether we knew of or were responsible for such
contamination. Remediation may be required in the future because of spills or releases of petroleum products or
hazardous substances, the discovery of unknown environmental conditions, or more stringent standards regarding
existing residual contamination. Environmental regulatory requirements may become more burdensome, increase our
general and administrative costs, and increase the risk that Tecnoglass and ES incur fines or penalties or be held liable
for violations of such regulatory requirements.

Our success depends upon our ability to develop new products and services, integrate acquired products and
services and enhance existing products and services through product development initiatives and technological
advances; any failure to make such improvements could harm our future business and prospects.

We have continuing programs designed to develop new products and to enhance and improve our existing products.
We are expending resources for the development of new products in all aspects of our business, including products
that can reach a broader customer base. Some of these new products must be developed due to changes in legislative,
regulatory or industry requirements or in competitive technologies that render certain of our existing products obsolete
or less competitive. The successful development of our products and product enhancements are subject to numerous
risks, both known and unknown, including unanticipated delays, access to significant capital, budget overruns,
technical problems and other difficulties that could result in the abandonment or substantial change in the design,
development and commercialization of these new products. The events could have a materially adverse impact on our
results of operations.

Given the uncertainties inherent with product development and introduction, including lack of market acceptance, we
cannot provide assurance that any of our product development efforts will be successful on a timely basis or within
budget, if at all. Failure to develop new products and product enhancements on a timely basis or within budget could
harm our business and prospects. In addition, we may not be able to achieve the technological advances necessary for
us to remain competitive, which could have a materially negative impact on our financial condition.

We are dependent on sales to customers outside Colombia and any failure to make these sales may adversely affect
our operating results in the future.
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A significant portion of our sales is to customers outside Colombia, including to Panama and the U.S., and we expect
sales in foreign markets to continue to represent a significant portion of our net sales. Foreign sales and operations are
subject to changes in local government regulations and policies, including those related to tariffs and trade barriers,
investments, property ownership rights, taxation, exchange controls and repatriation of earnings. Changes in the
relative values of currencies occur from time to time and could affect our operating results. This risk and the other
risks inherent in foreign sales and operations could adversely affect our operating results in the future.

We are dependent on certain key personnel, the loss of whom could materially affect our financial performance
and prospects in the future.

Our continued success depends largely upon the continued services of our senior management and certain key
employees. Each member of our senior management teams has substantial experience and expertise in his or her
industry and has made significant contributions to our growth and success. We face the risk, however, that members
of our senior management may not continue in their current positions and the loss of the services of any of these
individuals could cause us to lose customers and reduce our net sales, lead to employee morale problems and the loss
of other key employees or cause disruptions to production. In addition, we may be unable to find qualified individuals
to replace any senior executive officers who leave the company.
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Our results of operations could be significantly affected by foreign currency fluctuations and currency regulations.

For the year ended December 31, 2015, and the six-month period ended June 30, 2016, approximately 34%    of our
revenues were priced and realized in the Colombian peso. Accordingly, we are subject to risks relating to fluctuations
in currency exchange rates. In the future, and especially as we further expand our sales in other markets, our
customers may increasingly make payments in non-U.S. currencies. Fluctuations in foreign currency exchange rates
could affect our sales, cost of sales and operating margins. In addition, currency devaluation can result in a loss to us
if we hold monetary assets in that currency. Hedging foreign currencies can be difficult and costly, especially if the
currency is not actively traded. We cannot predict the effect of future exchange rate fluctuations on our operating
results.

In addition, we are subject to risks relating to governmental regulation of foreign currency, which may limit our
ability to:

●transfer funds from or convert currencies in certain countries;

●repatriate foreign currency received in excess of local currency requirements; and

● repatriate funds held by foreign subsidiaries to the United States at favorable tax rates.

As we continue to increase our operations in foreign countries, there is an increased risk that foreign currency controls
may create difficulty in repatriating profits from foreign countries in the form of taxes or other restrictions, which
could restrict our cash flow.

We conduct all of our operations through our subsidiaries, and will rely on payments from our subsidiaries to meet
all of our obligations and may fail to meet our obligations if our subsidiaries are unable to make payments to us.

We are a holding company and derive substantially all of our operating income from our subsidiaries, ES and TG. All
of our assets are held by our subsidiaries, and we rely on the earnings and cash flows of our subsidiaries to meet our
debt service obligations or dividend payments. The ability of our subsidiaries to make payments to us will depend on
their respective operating results and may be restricted by, among other things, the laws of their jurisdiction of
organization (which may limit the amount of funds available for distributions to us), the terms of existing and future
indebtedness and other agreements of our subsidiaries, including their credit facilities, and the covenants of any future
outstanding indebtedness we or our subsidiaries incur. If our subsidiaries ES and TG are unable to declare dividends,
our ability to meet debt service or dividend payments may be impacted. The ability of our subsidiaries in Colombia to
declare dividends up to the total amount of their capital is not restricted by current laws, covenants in debt agreements
or other agreements.
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Risks Related to Operations in Colombia

Economic and political conditions in Colombia may have an adverse effect on our financial condition and results
of operations.

Our financial condition and results of operations depend significantly on macroeconomic and political conditions
prevailing in Colombia. Decreases in the growth rate, periods of negative growth, increases in inflation, changes in
law, regulation, policy, or future judicial rulings and interpretations of policies involving exchange controls and other
matters such as (but not limited to) currency depreciation, inflation, interest rates, taxation, banking laws and
regulations and other political or economic developments in or affecting Colombia may affect the overall business
environment and may, in turn, adversely impact our financial condition and results of operations in the future.
Colombia’s fiscal deficit and growing public debt could adversely affect the Colombian economy. The Colombian
fiscal deficits as a percentage of GDP in the years 2011 through 2015 were 2.2%, 2.4%, 2.3%, 2.4% and 3.4%,
respectively.

The Colombian government frequently intervenes in Colombia’s economy and from time to time makes significant
changes in monetary, fiscal and regulatory policy. Our business and results of operations or financial condition may be
adversely affected by changes in government or fiscal policies, and other political, diplomatic, social and economic
developments that may affect Colombia. We cannot predict what policies the Colombian government will adopt and
whether those policies would have a negative impact on the Colombian economy or on our business and financial
performance in the future.
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We cannot assure you as to whether current stability in the Colombian economy will be sustained. If the condition of
the Colombian economy were to deteriorate, we would likely be adversely affected.

The Colombian government and the Central Bank may seek to implement new policies aimed at controlling further
fluctuation of the Colombian peso against the U.S. Dollar and fostering domestic price stability. The Central Bank
may impose certain mandatory deposit requirements in connection with foreign-currency denominated loans obtained
by Colombian residents, including Tecnoglass and ES. Although no mandatory deposit requirement is currently in
effect, a mandatory deposit requirement was set at 40% in 2008 after the Colombian peso appreciated against foreign
currencies. We cannot predict or control future actions by the Central Bank in respect of such deposit requirements,
which may involve the establishment of a different mandatory deposit percentage. The U.S. dollar/Colombian peso
exchange rate has shown some instability in recent years. We cannot assure you that measures adopted by the
Colombian government and the Central Bank will suffice to control this instability. We cannot predict the effects that
such policies will have on the Colombian economy. In addition, we cannot assure you that the Colombian peso will
not depreciate relative to other currencies in the future, which could have a materially adverse effect on our financial
condition.

Economic instability in Colombia could negatively affect our ability to sell its products.

A significant decline in economic growth of any of Colombia’s major trading partners — in particular, the United States,
China, Brazil and Venezuela — could have a material adverse effect on each country’s balance of trade and economic
growth. In addition, a “contagion” effect, where an entire region or class of investments becomes less attractive to, or
subject to outflows of funds by, international investors could negatively affect the Colombian economy.

The 2008 global economic and financial crisis, which began in the U.S. financial system and spread to different
economic sectors and countries around the world, had negative effects on the Colombian economy. During 2009, the
economies of the United States and most major European countries contracted, which, in turn, affected the Colombian
economy. The economic recovery in the U.S. since 2013 has been fragile and at lower rates than in the past recoveries.
Several European Union countries have been obliged to severely reduce their public expenditures due to their high
indebtedness, which has severely affected the Eurozone’s economic growth. The ability of governments and companies
in certain countries, such as Greece, Italy, Portugal, and Spain to repay their debt obligations or remain in the euro
currency system remains uncertain. In addition, certain events, such as the outbreak of civil and political unrest in
several countries in Africa and the Middle East, including, Libya, Syria, Iraq, and Yemen, might further strain and
adversely affect the global economy and the global financial system.
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