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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On October 30, 2015, the Board of Directors (the “Board”) of Axalta Coating Systems Ltd. (“Axalta”), upon the recommendation of the Nominating and Corporate Governance Committee of the Board, appointed Lori J. Ryerkerk to the Board as a Class III director, with a term expiring at Axalta’s 2017 annual general meeting. Ms. Ryerkerk was appointed to fill the Board seat vacated by Allan M. Holt, who retired from the Board on October 30, 2015.
Ms. Ryerkerk will also be appointed to the Audit Committee of the Board effective as of November 10, 2015. Prior to her appointment, the Board concluded that Ms. Ryerkerk satisfies all of the applicable independence requirements of Axalta, the New York Stock Exchange and the Securities and Exchange Commission. Ms. Ryerkerk currently serves as Executive Vice President, Global Manufacturing of Royal Dutch Shell.
Upon her appointment to the Board, Ms. Ryerkerk became entitled to receive the annual cash stipend for non-employee directors in the amount of $75,000, payable quarterly in arrears and prorated for partial service in the quarter. Ms. Ryerkerk was also granted Restricted Stock Units (“RSUs”) under the Axalta Coating Systems Ltd. 2014 Incentive Award Plan with a grant date fair value of approximately $34,000, which is based upon a $200,000 annual grant amount, prorated based on the number of days remaining in the calendar year on her date of appointment to the Board divided by 365 and rounded to the nearest whole share, which RSUs shall vest ratably over three years on the first, second and third anniversary of the grant date.
Item 7.01. Regulation FD Disclosure.
On November 2, 2015, Axalta issued a press release announcing the appointment of Ms. Ryerkerk to the Board. The press release is furnished as Exhibit 99.1 to this Item 7.01. The information furnished with this Current Report, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing under the Securities Act of 1933, as amended, except as expressly set forth by specific reference in such a filing.
Item 8.01 Other Events.
On October 30, 2015, Axalta entered into Amendment No. 1 (the “Amendment”) to the Principal Stockholders Agreement by and among Axalta and shareholders affiliated with The Carlyle Group (“Carlyle”), dated November 14, 2014 (the “Agreement”). The Amendment amends the Agreement to, among other things: (i) reduce the maximum number of directors Carlyle is entitled to designate to five (while the Agreement previously provided Carlyle the right to designate six directors while holding between 25% and 35% of Axalta’s outstanding shares and ten directors while holding greater than 35% of Axalta’s outstanding shares); (ii) designate Martin W. Sumner, Wesley T. Bieligk, Gregory S. Ledford, Gregor P. Böhm and Orlando A. Bustos as the Carlyle designated directors; and (iii) provide that the size of the Board may not exceed nine directors while Carlyle owns at least 5% of Axalta’s outstanding shares.
Item 9.01. Exhibits.
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For Immediate Release
Axalta Announces Lori Ryerkerk Joins Board of Directors
Philadelphia, PA, November 2, 2015 - Axalta Coating Systems (NYSE: AXTA), a leading provider of liquid and powder coatings, is pleased to announce that Ms. Lori Ryerkerk has joined the company’s Board of Directors. Ms. Ryerkerk is Executive Vice President, Global Manufacturing for Royal Dutch Shell (Shell), based in the U.K., where she is responsible for the operations of all Shell refining and chemical wholly owned and operated assets and joint ventures.
“Lori’s extensive, global experience in operations and manufacturing provides a superb complement to our Board,” explained Charlie Shaver, Axalta’s Chairman and CEO. “Our global operations footprint will benefit significantly from Lori’s background in managing chemical facilities, complex engineering systems and an array of environment, health and safety protocols around the world. Her experience in the petrochemical industry will also provide valuable insights into our raw materials procurement strategies.”
Before moving to her current position, Ms. Ryerkerk was Regional Vice President Manufacturing, Europe and Africa at Shell. Between 2008 and 2010 she was Senior Vice President, Refining, Supply and Terminals for the Hess Corporation based in Woodbridge, NJ. From 1991 through 2008, Ms. Ryerkerk held positions of increasing responsibility and scope at ExxonMobil (previously Exxon). Her manufacturing positions included serving as Refinery Manager at the ExxonMobil Beaumont Refinery in Texas, Chairman and Managing Director and General Manager at ExxonMobil Energy Limited in Hong Kong, Senior Advisor, Safety, Health and Environment at ExxonMobil Corporation in Texas, and Manufacturing Manager, Adhesion Industry-Americas for Exxon Chemicals in Louisiana.
Ms. Ryerkerk received her B.S. in chemical engineering from Iowa State University.
About Axalta Coating Systems
Axalta is a leading global company focused solely on coatings and providing customers with innovative, colorful, beautiful and sustainable solutions. From light OEM vehicles, automotive refinish and commercial vehicles to electric motors, buildings and pipelines, our coatings are designed to prevent corrosion, increase productivity and enable the materials we coat to last longer. With nearly 150 years of experience in the coatings industry, the 12,800 people of Axalta continue to find ways to serve our more than 120,000 customers in 130 countries better every day with the finest coatings, application systems and technology. For more information visit axaltacoatingsystems.com and follow us @axalta on twitter.  
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