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The information in this preliminary prospectus is not complete and may be changed. The selling shardters may not sell these
securities until the registration statement filed vith the Securities and Exchange Commission is efféae. This preliminary prospectus is
not an offer to sell these securities and it is na&oliciting an offer to buy these securities in angtate where the offer or sale is not
permitted.

Subject to Completion
Preliminary Prospectus dated March 16, 2015

PROSPECTUS

35,000,000 Shares

y 1\

AXALTA
Axalta Coating Systems Ltd.

Common Shares

The selling shareholders named in this prospettakiding affiliates of The Carlyle Group (“Carly)e are selling 35,000,000 common shares
in this offering. We will not receive any proceddsm the sale of our common shares by the selligeholders, including from any exercise
by the underwriters of their option to purchaseitaithl common shares described below.

Our common shares are listed on the New York Skbabange (the “NYSE”) under the symbol “AXTA”. Ondvth 16, 2015, the closing sale
price of our common shares as reported on the NW&E$29.25 per share.

Investing in the common shares involves risks thadre described in the “Risk Factors” section beginning on
page 20 of this prospectus.

Per Share Total
Public offering price $ $
Underwriting discoun() $ $
Proceeds, before expenses, to the selling shaesls $ $

(1) We have agreed to reimburse the underwriters faaiceexpenses in connection with this offeri

The underwriters may also purchase up to an additi,250,000 common shares from the selling sloddels, at the public offering price, e
the underwriting discount, within 30 days from tiae of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities ¢
determined if this prospectus is truthful or complée. Any representation to the contrary is a crimindoffense.

The common shares will be ready for delivery oalmout , 2015.

Citigroup Goldman, Sachs & Co Deutsche Bank Securitie: J.P. Morgan
BofA Merrill Lynch Barclays Credit Suisse Jefferies
Morgan Stanley UBS Investment Bank BB&T Capital Markets Nomura SMBC Nikko

The date of this prospectus is , 2015.
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We are responsible only for the information contaird in this prospectus and in any related free-writig prospectus we prepare or
authorize. We and the selling shareholders have naand the underwriters have not, authorized anyon¢o give you any other
information and take no responsibility for any othe information that others may give you. The sellingshareholders are offering to sell,
and seeking offers to buy, the common shares only jurisdictions where offers and sales are permitte.

Consent under the Exchange Control Act 1972 (anrklated regulations) has been obtained from #renBda Monetary Authority for the
issue and transfer of the common shares to andeketvesidents and non-residents of Bermuda foramgshcontrol purposes provided our
common shares remain listed on an appointed statka@ge, which includes the NYSE. In granting steiisent, neither the Bermuda
Monetary Authority nor the Registrar of Companie8ermuda accepts any responsibility for our finaleoundness or the correctness of any
of the statements made or opinions expressedsrptbspectus.
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MARKET, INDUSTRY AND OTHER DATA

This prospectus includes estimates regarding maneindustry data and forecasts, which are basguiblicly available information, industry
publications and surveys, reports from governmgenhaies, reports by market research firms or dtiependent sources such as Orr & Boss
Inc. (“Orr & Boss”) and LMC Automotive (“LMC Automiive™), and our own estimates based on our managgsinowledge of and
experience in the market sectors in which we comp®though we believe them to be accurate, we ma¢éndependently verified market and
industry data from third-party sources. This infatian cannot always be verified with complete datyadue to the limits on the availability
and reliability of raw data, the voluntary natufele data gathering process, and other limitatamms uncertainties inherent in industry rese
and surveys of market size.

References to market share are based on salesateghar the relevant market. Except as otherwisedhanarket position data is derived from
Orr & Boss and/or management estimates.

References to EMEA refer to Europe, the Middle Bast Africa. References to Latin America includexide and references to North Amer
exclude Mexico.

References to emerging markets refer collectivellyatin America (including Mexico) and Asia (exclog Japan).

Certain monetary amounts, percentages and otheefigncluded in this prospectus have been sutgjecunding adjustments. Accordingly,
figures shown as totals in certain tables or chagyg not be the arithmetic aggregation of the figuthat precede them, and figures express
percentages in the text may not total 100% orpatiaable, when aggregated may not be the arittmaefijregation of the percentages that

precede them.

TRADEMARKS

We own or otherwise have rights to the trademasriice marks, copyrights and trade names, inatptlinse mentioned in this prospectus,
used in conjunction with the marketing and salewfproducts and services. This prospectus incltrddemarks, such as Ale$ta Abcite®,
AquaEC™, Centa®, Chemophan™, Corl&t, Cromax®, Cromax Mosaic™, Imron Elite™, Imron ExcelPro™ tophen™, Nap-Gardl,
Nason®, Rival™, Spies Hecke?, Stollaquid™, Syntopal™, Voltatek, Eco-Concept, 3-Wet and 2-Wet Monocodt', which are protected
under applicable intellectual property laws andareproperty and the property of our subsidiaridss prospectus also contains trademarks,
service marks, copyrights and trade names of aiv@panies, which are the property of their resgeativners. We do not intend our use or
display of other companies’ trademarks, serviceksyaropyrights or trade names to imply a relatigms¥ith, or endorsement or sponsorship o
us by, any other companies. Solely for convenieogetrademarks, service marks and trade namesedf® in this prospectus may appear
without the® or ™ symbols, but such references are not intetal@ticate, in any way, that we will not assestthie fullest extent under
applicable law, our rights or the right of the apable licensor to these trademarks and trade names

OUR INITIAL PUBLIC OFFERING

In November 2014, Carlyle sold 57,500,000 of ouno®mn shares at a price of $19.50 per share innitialipublic offering (our “IPO”). Upon
the completion of the IPO, our common shares wisted on the NYSE under the symbol “AXTA”.
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PROSPECTUS SUMMARY

This summary highlights information contained elsere in this prospectus. Because this is only ansaiy, it does not contain all of the
information that may be important to you. You staelad this entire prospectus and should considerong other things, the matters set
forth under‘Risk Factors,” “Selected Historical Financial Infanation” and “Management’s Discussion and Analysfd=inancial
Condition and Results of Operations,” and our fingh statements and related notes thereto appeaglagwhere in this prospectus
before making your investment decision. On Febrdar3013, Axalta Coating Systems Ltd. (“ACS”) acqgdifrom E. I. du Pont de
Nemours and Compan“DuPont”) all of the capital stock, other equitytierests and assets of certain entities that, tagettith their
subsidiaries, comprised the DuPont Performance tbgatbusiness (“DPC”), which is referred to heredn the “Acquisition.” Following
the Acquisition, we renamed our business Axaltatiog&ystems (“Axalta”). References herein to ti@otnpany,” “we,” “us,” “our”

and “our company” refer to ACS and its consolidatdsidiaries. References herein to “fiscal yeagtfar to our fiscal years, which end
on December 31. References herein to the finanugglsures “EBITDA” and “Adjusted EBITDA” refer tonfaincial measures that do not
comply with generally accepted accounting pringplethe United States (“U.S. GAAP”). For informai about how we calculate
EBITDA and Adjusted EBITDA, see footnote 4 to élbéetunder the headir‘—Summary Historical and Pro Forma Financial
Information”

Our Company

We are a leading global manufacturer, marketerdistdbutor of high performance coatings systems. §&nerate approximately 90% of
our revenue in markets where we hold the #1 orl¢@a market position, including the #1 positionoiar core automotive refinish end-
market with approximately a 25% global market sh#e have a nearly 150-year heritage in the costimgustry and are known for
manufacturing high-quality products with well-reciged brands supported by market-leading technadoglycustomer service. Over the
course of our history we have remained at the fontfof our industry by continually developing irvadive coatings technologies
designed to enhance the performance and appeavhauoe customers’ products, while improving theioguctivity and profitability.

Our diverse global footprint of 35 manufacturingifities, 7 technology centers, 45 customer tragréenters and approximately 12,600
employees allows us to meet the needs of custamereer 130 countries. We serve our customer Haseigh an extensive sales force
and technical support organization, as well asutjncover 4,000 independent, locally-based distoitsutOur scale and strong local
presence are critical to our success, allowingusvterage our technology portfolio and customiatienships globally while meeting
customer demands locally.

For the year ended December 31, 2014, our net s@les$4,362 million, Adjusted EBITDA was $841 nuill, or 19.3% of net sales, and
net income was $35 million. We have renewed thamimation’s focus on profitable growth, achievirepy-over-year Adjusted EBITDA
growth for each of the seven full quarters follogvthe Acquisition. Additionally, we have undertalsaveral transformational initiatives
that we believe have laid the foundation for futgrewth, resulting in significant new business wimsny of which we expect to
contribute to sales beginning in 2015. We have bégun implementing several EBITDA enhancemenigitives that we believe will
drive meaningful earnings growth over the next sawears. As of December 31, 2014, we had caslcasid equivalents of $382 million
and outstanding indebtedness of $3,696 millioncivimay limit the availability of financial resouscé pursue our growth initiatives.
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Our business is organized into two segments, Radnce Coatings and Transportation Coatings, sefeingend-markets globally as
highlighted below:
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Performance Coating:

Through our Performance Coatings segment, we pedvigh-quality liquid and powder coatings solutit@s fragmented and local
customer base. We are one of only a few suppliétsthe technology to provide precise color matghamd highly durable coatings
systems. The end-markets within this segment dirégie and industrial as described below.

Refinish EnrMarket(#1 global market position): We provide waterboanel solventborne coatings to approximately 80,0d@pendent
body shops, dealers and multi-shop operators (“MptOdacilitate highgquality, efficient automotive collision repairs. Cadvanced colc
matching technology and library of over four millicolor variations comprise an advanced color systet enables body shops to
refinish vehicles regardless of vehicle brand, cadge, or original paint supplier.

Industrial Enc-Market: We provide a wide range of liquid and powder tug to customers who use them in diverse apptioafi

including industrial machinery, electrical insutatj automotive components, architectural claddimdyféttings, appliances, outdoor
furniture and oil & gas pipelines. Our coatings aften used under severe operating conditions equlire high performance such as higH
mechanical resistance, corrosion protection, eigtnd colorfastness.

Transportation Coatings

Through our Transportation Coatings segment, weigeoadvanced coatings technologies to originalm@gant manufacturers (*OEMs”)
of light and commercial vehicles. These increasimgbbal customers require a high level of techirscgoport coupled with cost-effective,
environmentally responsible coatings systems thatie applied with a high degree of precision, isteiscy and speed.

Light Vehicle En-Market(#2 global market position): We provide light vdRi©EMs and Tier 1 component suppliers a full raofye
waterborne and solventborne coatings systems teat eritical, integrated step in the vehicle adsigmprocess. We compete and win new
business on the basis of our quality, service aogdrpetary products that generate significant epamd cost savings for our customers
while enhancing productivity and
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first pass quality. Our global capabilities anduUs©n technology enable us to provide our globstauers with next-generation offerings
to enhance appearance, durability and corrosioregtion and comply with increasingly strict envinoental regulations.

Commercial Vehicle End-MarkétVe provide liquid coatings to commercial vehicle N including those in the heavy duty truck
(“HDT"), bus, rail and agricultural and construgtiequipment (“ACE”") markets, as well as related kets such as trailers, recreational
vehicles and personal sport vehicles. As the #tajlsupplier in both the HDT and bus markets, wetrtiee demands of our customers
with an extensive offering of over 70,000 colors.

Transformational Initiatives

Since the Acquisition, we have migrated from a bess segment of DuPont to an independent globgbaonynexclusively focused on
coatings. We have completed the separation fromobu&nd implemented several initiatives designeahtock our business’s full
potential, including:

» Enhanced Senior Leadership TeéWe have augmented our management team with waakbe¢hlent and significant end-
market expertise, with 13 of our 17 most senior aggms joining since the Acquisition, including @&EO and CFO. We have
also recruited key regional and local managers bt operational and commercial leadership expee

» Implemented New Customer StrategWe have realigned our resources to more effectiredgt the varying demands of our
customers. In end-markets characterized by lamgeafjicustomers such as light and commercial veld&®s, we transitioned
from a regional to a global management and salefemin the refinish end-market, we have reorgahiaer sales force to
target and meet the needs of additional customérigF-growth areas of the marke

« Aligned IncentivesWe have implemented a performance-based compensdticcture that closely aligns the interests af ou
global leadership team with those of our sharehsld&'e have also transitioned to a more incentasel compensation
structure for our global sales force designed ¢oeiase their focus on profitable grow

» Investing for GrowthAs an independent company, we are able to focuirmerand capital exclusively on coatings. As a
result, we are pursuing investments with attractétarns such as low-risk capacity expansion ptsjgcChina, Germany,
Mexico and Brazil that will position us to grow Wwibur customers. We are also investing in operationprovement initiative
such as the realignment of our European manufaciuperations, a global commercial and comprehermigt improvement
initiative, as well as growing our sales force megging markets and e-markets where we are currently underreprese

Our Industry
In 2013, we were the fourth largest supplier in$ti@7 billion global coatings industry as measurgdales, according to Orr & Boss. 1

global coatings industry is characterized by midtgnd-markets and applications. Market participamtiude a few global coatings
suppliers and many smaller, regionally focused Begpthat maintain a presence in select produeigraies and local markets.
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Within the broad global coatings market, we focnghe automotive refinish, light vehicle, commereiahicle and industrial endharkets
which Orr & Boss estimates to collectively represg&3i/ billion of annual sales. The chart belowsthates the composition of the global
coatings industry by application and indicatesehd-markets in which we participate:
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We operate in attractive end-markets, with theftap suppliers collectively holding an estimated®imarket share in the automotive
refinish end-market and 74% market share in th# kghicle end-market. This structure is a restfew suppliers having the
technological capabilities, global manufacturingtfrint, efficient supply chain and overall scalenieet customer needs. These
characteristics allow global coatings providerseove customers locally while continuing to leveragpbal innovation, product platforr
relationships and best practices.

The refinish, industrial, light vehicle and commatwehicle end-markets are collectively expectedrow at a compound annual growth
rate (“CAGR”) of 5.8%, or $12.2 billion, from 2018 2018, according to Orr & Boss. This growth i®da specific end-market drivers aq
well as key industry trends, which favor large naghtional suppliers, including:

* Increasingly stringent environmental regulatic: Evolving regulations in all major geographies ég@laced limits on the
emission of volatile organic compounds (“VOCs”") drakardous air pollutants (“HAPS”). As a resultstomers are shifting
toward regulation-compliant, low-VOC solventbormalavaterborne coatings. Few coatings suppliers baéechnology and
products to meet these increasingly stringent reqments

* Global procurement modeMulti-national light vehicle OEMs are increasingltilizing global procurement teams to stipulate|
product specifications and color standardizatiaquieements, which are implemented at the locallléMeese customers select
coatings providers on the basis of their abilitgtmsistently deliver advanced technological sohgion a global basi

* Increased efficienc: Customers are encouraging coatings manufacttoeénsest in new product offerings that require éew
application steps, resulting in lower capital andrgy costs

» Vehicle light-weighting With more stringent vehicle emissions and fuelstonption regulations, light vehicle OEMs are
focused on reducing vehicle weight to improve f@nomy. This is driving the need for new, and diegly multiple,
substrates on the exterior of the vehicle. Histlyg OEMs have manufactured vehicles primarilyhasteel components but
are now increasingly incorporating other materigsluding aluminum, carbon fiber and plastics. 3denaterials often require
specialized primers and l-temperature curing formulations to achieve unifappearance, color and finis
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« Emerging market growttEmerging market demand in our end-markets is ergetct grow at a CAGR of approximately 8.4%
from 2013 to 2018, according to Orr & Boss. Thigtisnarily due to increased government infrastriegpending and
increased middle class consumption, which will @ase the car parc (the number of vehicles in éseder-capita wealth
expands, consumers are also demanding higherygpatitiucts, driving demand for more advanced cgatsystems in these
markets.

Performance Coating:
Refinish

The refinish end-market represented an estimate’itifion in 2013 global sales, according to OrB&ss. Sales in this end-market are
driven by the number of vehicle collisions and owshpropensity to repair their vehicles. The numbkevehicle collisions in a given
market is primarily determined by the size of the jgarc and the aggregate number of miles drivéhahmarket. The global automotive
refinish end-market is expected to grow at a CAGRBpproximately 4.3% from 2013 to 2018, with emaggmarkets expected to grow at
a CAGR of approximately 7.7% over the same peradprding to Orr & Boss.

Refinish products are critical to vehicle appeaeaaicd customer satisfaction but typically represestall percentage of the overall cost
of repair. As a result, body repair shop operasmesmost focused on coatings brands with a stn@ud record of performance and
reliability. Such brands offer exact color matchteghnologies, productivity enhancements, regwatompliance, consistent quality and
ongoing technical support in order to facilitatadily repairs that restore a damaged vehicle’s appea to its original condition.

Industrial

The industrial end-market represented an estiml8d7 billion in 2013 global sales and is forecddtegrow at a CAGR of
approximately 6.8% from 2013 to 2018, accordin@to & Boss. This end-market is comprised of ligaitd powder coatings with
demand driven by a wide variety of macroeconomitoiss, such as growth in GDP and industrial pradactCustomers select industrial
coatings based on protection, durability and apgreze.

Transportation Coatings
Light Vehicle

The light vehicle end-market represented an estich@?.3 billion in 2013 global sales and is expa&ttegrow at a CAGR of
approximately 4.9% from 2013 to 2018, accordin@to & Boss. Sales in this end-market are driveméw vehicle production, which is
expected to grow in both the developed marketstiam@&merging markets. Light vehicle production dgiois expected to be highest in
emerging markets where OEMs plan to open 68 neaenady plants between 2014 and 2017.

Light vehicle OEMs select coatings providers onlihsis of their global ability to deliver advandedhnological solutions that improve
exterior appearance and durability and provide {tamm corrosion protection. Customers also looksigppliers that can enhance procesd
efficiency to reduce overall manufacturing costd provide on-site technical support. Rigorous esvinental and durability testing as
well as engineering approvals are also key critesid by global light vehicle OEMs when selectingtigs providers.

Commercial Vehicle

The commercial vehicle end-market represented timated $3.3 billion in 2013 global sales and ipented to grow at a CAGR of
approximately 4.8% from 2013 to 2018, accordin@to & Boss. Sales in this end-market
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are generated from a variety of applications inicigdhon-automotive transportatiomq., HDT, bus and rail) and ACE as well as related
markets such as trailers, recreational vehiclespgnsional sport vehicles. This emdrket is primarily driven by global commercial \&é
production, which is influenced by overall economativity, government infrastructure spending, pquént replacement cycles and
evolving environmental standards.

Commercial vehicle OEMs select coatings providershe basis of their ability to consistently defiaelvanced technological solutions
that improve exterior appearance, protection amdlility and provide extensive color libraries andtching capabilities at the lowest
total cost-in-use, while meeting stringent enviremtal requirements.

Our Competitive Strengths

Leading positions in attractive end-markets

We are a global leader in manufacturing, markeging distributing advanced coatings systems withiagmately 90% of our revenue
generated in markets where we hold the #1 or #2afjimarket position. We are one of only a small hanof global coatings suppliers in
each of our end-markets, which positions us faugraban industry where global scale is a compatitidvantage.

Global Refinish End-Market Clobal Light Vehicle End-Market
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Marketleading refinish business driven by recurring aftarket salesWe are the leading coatings supplier to the glab&motive
refinish end-market where we hold an estimated 8b&6e and the top four global suppliers hold ameséd 67% share. This end-marke
has consistently grown across economic cycleseaevbrall rate of collisions and repairs are nghhi cyclical. Our refinish products
offer quality, durability and superior color techogy supported by a large color formula librarytteaables customers to precisely match
colors. We supply our fragmented customer bas@pfoximately 80,000 body shops through a globalogkt of over 4,000 independent
local distributors. Furthermore, body shops utilize color matching system, inventory replacemeat@ss and training capabilities,
which foster brand loyalty and have historicallgutted in a high customer retention rate.

Well positioned in light vehicle end-market poisadgrowth: We are the second largest coatings provider tgliitgal light vehicle end-
market, which is expected to grow at a CAGR of agjmately 4.9% from 2013 to 2018, according to &Boss. In this end-market, the
top four suppliers hold an estimated 74% sharehdéie developed a full complement of unique conatdid coating systems. These
integrated solutions include our “Eco-Concept,"Wi8t” and “2-Wet Monocoat” products that provide sustomers with advanced,
environmentally responsible systems that elimiedttger a coatings layer or steps in the coatingsess, thereby increasing productivity
and reducing energy costs. In addition, we offaraustomers on-site technical
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services as well as “just-in-time” product deliveWe are an integrated part of our customers’ abhelimes, which allows our technical
support teams to improve operating efficiency arwvige real-time performance feedback to our foating chemists and manufacturing
teams. We have been awarded new business in o @EBDplants globally since the beginning of 2018manstrating the strength of oun
competitive positioning. We expect to recognize&sdfom the majority of these new contracts in 2@lthough we cannot provide any
assurance regarding the amount of revenue or pnafinew business awards will generate in the éutur

Sustainable competitive advantages driven by globakale, established brands and technology

We believe we are one of only a few coatings prerddhat have the scale, manufacturing capabilitiesd reputation and technology to
meet the purchasing criteria that are most criticaur customers on a global basis.

Our extensive manufacturing and distribution neksas well as our high-caliber technical capab#itnable us to meet customers’
volume and service requirements without interrupt@ur global footprint also enables us to readtldy to changing local dynamics
while leveraging our overall scale to cost-effeetvdevelop and deliver leading edge technolognessmlutions. In refinish, our scale
gives us the ability to convert a large numberadyoshops to our systems in a short period of timtech has been a key competitive
advantage in the growing North American MSO segmédtlitionally, our scale and technical abilitiesable us to meet the needs of our
multi-national light vehicle customers, who incrieagy require dedicated global account teams agt-uality, advanced coatings
systems that can be applied consistently to gleblaicle platforms.

Branding is another key factor that customers amrsivhen choosing a coatings provider. Customgisaily look to established brands
when making their purchase decisions in our rdfiinisdustrial and commercial vehicle end-markets. Wdve an extensive portfolio of
established brands that leverage our advanceddkxiynand a nearly 150-year heritage includingftagship global brand families of
Cromax, Standox, Spies Hecker and Imron liquid pobsl our Alesta and NaPard powder products and our Voltatex electricaliiatior
coatings.

Our technology is also a key competitive advant&ye.technology portfolio includes over 1,700 péddasued or pending and includes
key assets such as our extensive color databassoiordnatching technology, advanced multi-substfatmulations, process technology
and VOC-compliant products. We also benefit froohtelogy synergies across our end-markets. Thes;atoatings properties and
multi-substrate formulations we develop as a ligtticle coatings manufacturer help us sustaineadihg refinish market position as we
leverage insights from new light vehicle coating$élp develop innovative refinish coatings in filneire.

Diverse revenue base

We generate our revenue from diverse end-markessopmers and geographies, which has historicatlyaed the financial impact of any
single end-market, customer or region and limitedlitnpact of economic cycles. Net sales in our miadkets of refinish, light vehicle,
industrial and commercial vehicle represented 42286, 17% and 9% of net sales during the year eBadegmber 31, 2014, respectively
We also serve a globally diverse and highly fragi@e@mustomer base, with no single customer reptiegemore than 7.7% of our net
sales and our top ten customers representing aippaitely 32% of our net sales during the year eridecember 31, 2014. The percent
of our net sales generated by our top customergeWer, may increase as we grow our sales to théVighicle end-market. Additionally,
we generated approximately 39% of our net sal&MiEA, 30% in North America, 16% in Asia Pacific ab8% in Latin America during
the year ended December 31, 2014.

Strong financial performance and cash flow characteastics

We have an attractive financial profile with grosargins of 34.3% and Adjusted EBITDA margins of3p8.for the year ended
December 31, 2014.
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The refinish end-market serves as the foundatiauofinancial profile, representing 42% of our solidated net sales for the year endecli
December 31, 2014. Our track record of consistané pncreases driving strong Adjusted EBITDA penfiance and low levels of
maintenance capital expenditures has allowed osnisistently generate strong cash flows that weeamevesting in the business to
position us for future earnings growth.

Adjusted ERBITDA & Adjusted EBITDA Margin
{5 inm millions)

A eied ERITINA e ||z fi] EEMCT VA SHinrgin (™6

We have generated year-over-year Adjusted EBITDdwn for each of the seven full quarters sinceAbquisition, driven in part by the
initial impact of our transformational growth irdtives. In addition, we have implemented numeraiigtives intended to reduce our
fixed and variable costs and improve working cagtaductivity. We believe that these initiativedlwontinue to generate significant
cost savings in the future, although we cannotigeeany assurance regarding the amount of costgatihese initiatives will generate.
Many are in their early stages of implementatiod have only recently begun to contribute to ouaficial results.

Experienced management team

We have augmented our management team with waakb¢hlent and meaningful end-market expertisé, ¥8tof our 17 most senior
managers joining since the Acquisition. This teaam added new and diverse perspectives to the lssdirem a range of industries. Our
management team is led by our CEO, Charlie Shaxhey,has over 34 years of chemical and global opey&xperience, including most
recently President and CEO of TPC Group. He is stipd by a senior management team comprised o&flodgional and country
focused leaders with diverse backgrounds andséid. The management team has extensive interabéi®perience with a strong track
record of improving operations and executing striatgrowth initiatives, including mergers and a@ifions.

Our Business Strategy

Pursue and execute new business wins in high-growétneas of our end-markets

We have aligned our resources to better serveitfiregiowth areas of our refinish and light vehieted-markets. In the North American
refinish end-market, we have created dedicated sateversion and service teams to serve MSOs jwvarnie gaining share in the North
American collision repair market by reducing inswo@ company costs and providing consistently higgtamer satisfaction. Through n
business wins with MSO customers, we have becolaading coatings provider to the North American M@@rket, which we expect to
grow from 14% of the North American collision repaiarket in 2012 to 24% by 2017. We are
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targeting growth opportunities with both existings® and new MSO accounts and believe that we algasitioned to gain additional
market share as a result of our dedicated acceants, high productivity offerings and broad disttibn network.

We have been awarded new business in over 30 O&Mspgjlobally since the beginning of 2013, withoféhese plants located in China,
where OEMs are rapidly expanding production to nme@easing demand for new vehicles. We expectrttaaty of these new contracts
will begin generating sales in 2015. Our succedhkimend-market has been driven by a new leagetshim that has restructured our
organization to mirror the increasingly global feaf OEMs. We will continue to pursue new busin@steveraging our proprietary
manufacturing processes, our broad range of VOCgtiant coatings and our substantial sales and teahsupport organizations.

Accelerate growth in emerging markets

We have a strong presence in emerging marketshvganerated 25% of our sales during the year eBaéedmber 31, 2014. These
markets are characterized by increasing level®bicle production, a growing car parc, an expandiiggdle class and GDP growth ab¢
the global average, all of which drive greater dedfor coatings. We believe that we are well positid to capitalize on this increasing
demand with local manufacturing facilities and esige sales and technical service teams dedicatdmse markets. In China, where we|
have operated a wholly owned business for 30 yesgare expanding our sales force and have invasteglw plant capacity, including a
$50 million waterborne capacity expansion at oadidig facility, which came on line in March 2015e\&fre also in the process of
expanding our production capacity in Mexico andzBr drive future earnings growth.

China Light Vehicle Production China Car Parc
fmillions of velicles) (millionys of vehicles)

Globalize existing product lines

Since the Acquisition, we have identified signifit@pportunities to leverage our existing prodacioss geographies. For example, we
are the market leader in the North American HDTkafrbut only recently began serving the Chinesekatawhich produces nearly four
times the number of heavy duty trucks producediénUnited States. This initiative has generately @asitive results; for example, in
2014 we began serving Foton Daimler, one of thgelsirtruck manufacturers in the region, with oghhperformance waterborne
coatings. In refinish, we are leveraging legacyrfolations from developed markets to satisfy growimejnstream demand in emerging
markets. We also intend to pursue similar geogappportunities with several of our other industaiad commercial vehicle product
offerings.
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Invest in high-return projects to drive earnings growth

We are in the early stages of implementing seveit#tives that we believe will continue to genteraignificant earnings growth,
including establishing a global procurement orgatian, executing improvement programs we have ndiiéd-or Growth” and “The
Axalta Way”and investing capital in growth projects with higipected returns. Since the Acquisition, we havk aglobal procuremel
organization, which is executing several program®tiuce costs by streamlining inputs, reducingitimaber of sole-sourced raw
materials and partnering with new, highality suppliers to meet our purchasing needssé@lpeirchasing programs are in their early st
and we believe they will continue to generate digaint earnings growth over the next several ygars. Fit-For-Growth improvement
initiative is focused in Europe, where we are invgsto upgrade, automate and re-align disparateufagturing operations to bring the
region’s cost structure in line with the rest o thiorld and better position us to meet increasieglldemand. We believe that Fit-For-
Growth, which we began in 2014, will generate agpnately $100 million of incremental Adjusted EBIADby 2017 on a run-rate basis,
of which we have already realized approximately 88fion. Our recently announced Axalta Way progravhich will commence in
2015, is a global initiative focused on commereal@nment and cost reduction that we believe wethgrate an incremental $100 million
of Adjusted EBITDA by the end of 2017 on a run-ragsis. Finally, we believe we have significant appnities to pursue high return
projects identified since the Acquisition. Theselude capacity expansion projects in China, Germitaxico and Brazil and productivi
initiatives from which we expect to benefit ovee thext several years.

Maintain and further develop technology leadership

We will continue to build on our nearly 150-yearitege of developing market-leading technology. Mkerage our intimate customer
relationship and network of customer training ceite align product innovation with customer nedds. example, in the North Americ
refinish end-market we have recently launched CroMasaic, a new VOC-compliant solventborne coatilnggs, to complement our
broad waterborne coatings portfolio. Body shopshembraced this product, which enables them to ereatonmental regulations while
using existing application equipment and technigMés have a robust pipeline of over 100 new proguavations, the majority of whit
we intend to launch over the next two years, iniclggeveral products focused on emerging markétslasly in the light vehicle end-
market, our proprietary 3-Wet, Eco-Concept, 2-Wehptoat systems and high throw electrocoat prochaste generated new customer
wins as OEMs seek to increase efficiency and redasts. We believe this commitment to new prodesetbpment will help us mainta
our technology leadership and strong market pasitio

Risks Related to Our Business

Investing in our common shares involves substaritkl You should carefully consider all of theanation in this prospectus prior to
investing in our common shares. There are seviska related to our business and our ability tetage our strengths described elsew
in this prospectus that are described under “R&#tdrs” elsewhere in this prospectus. Among thegmitant risks are the following:

» adverse developments in economic conditions anticpkarly, in conditions in the automotive andrtsportation industries a
our other en-markets;

» risks of losing any of our significant customerdtoe consolidation of MSOs, distributors and/oryestops;
» our ability to successfully execute our growth t&tgy and leverage our strengt

» risks associated with our n-U.S. operations and global sce

» currenc-related risks

* increased competitiol

e price increases or interruptions in our supplyasf materials

» failure to develop and market new products and meamaoduct life cycles

10
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« litigation and other commitments and contingenc
» our substantial indebtedne:
» Carlyle's ability to control our common shares; ¢

» other risks and uncertainties, including thosedisinder the captic‘Risk Factor¢”

Our Principal Shareholders
Our principal shareholders are certain investmend$ affiliated with Carlyle.

Founded in 1987, Carlyle is a global alternativeeasnanager and one of the woslthrgest global private equity firms with approzitely
$194 billion of assets under management acros$utzi and 142 fund of funds vehicles as of DecerBtieR014. Carlyle invests across
four segments—Corporate Private Equity, Real As$altshal Market Strategies and Fund of Funds Smhgti—in Africa, Asia, Australia,
Europe, the Middle East, North America and Southefioa. In addition to the industrials & transpadatindustry, Carlyle has expertise
in various industries, including aerospace, defé&hgevernment services, consumer & retail, enefiggncial services, healthcare,
technology & business services and telecommunicai@omedia. Carlyle employs more than 1,650 emmsyacluding more than 700
investment professionals, in 40 offices acrosseidinents.

Company Information

Axalta Coating Systems Ltd. was incorporated purst@the laws of Bermuda on August 24, 2012. Qimgipal executive offices are
located at Two Commerce Square, 2001 Market Stgegte 3600, Philadelphia, Pennsylvania 19103,camdelephone number is
(855) 547-1461. Our website address is www.axadttiegsystems.com. Information on, or accessibleutn, our website is not part of
this prospectus, nor is such content incorporagetference herein.

We maintain a registered office in Bermuda at Gldom House, 2 Church Street, Hamilton HM 11, Beraatdhe telephone number of
our registered office is (441) 295-5950.

11
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Selling shareholdel
Common shares outstanding after this offe

Option to purchase additional shares

Use of proceeds

Dividend policy

NYSE symbol

Risk factors

selling shareholders and excludes:

share; ant

shares by the underwriters.

The Offering

Common shares offered by the selling shareho 35,000,000 common shart

The selling shareholders identified” Principal and Selling Sharehold¢’
229,779,626 common shar

The sellageholders have granted the underwriters a 3®@gdagn from the date
of this prospectus to purchase up to 5,250,000tiaddli common shares at the initial
public offering price, less underwriting discouatsd commissions

We will not receive any net prdsdeom the sale of common shares by the selling
shareholders, including from any exercise by théemwriters of their option to
purchase additional common shares. “Use of Procee( for additional informatior

We do not currently pay and do ootrently anticipate paying dividends on our
common shares following this offering. Any declaratand payment of future
dividends to holders of our common shares mayrbidd by restrictive covenants in
our debt agreements, and will be at the sole discref the board of directors of
Axalta Coating Systems Ltd. (our “Board of Direct)r and will depend on many
factors, including our financial condition, earningapital requirements, level of
indebtedness, statutory and contractual restristagplying to the payment of
dividends and other considerations that our Bo&di@ctors deems relevant. See
“Dividend Policy,” “Management’s Discussion and Ayss of Financial Condition
and Results of Operations—Liquidity and Capital eses—Indebtedness” and
“Description of Share Capit”

“AXTA”.

See “Risk Factors” beginning on pa@ef this prospectus for a discussion of facton
you should carefully consider before deciding teest in our common share

Unless we specifically state otherwise, throughibist prospectus the number of our common sharbe twtstanding after completion of
this offering is based on common shares outstarangf December 31, 2014, which includes 35,000¢@@0mon shares to be sold by

e 4,732 common shares issued pursuant to the exefoigeions subsequent to December 31, 2

+ 17,097,036 common shares issuable upon theisgesf options outstanding at a weighted averagecese price of $9.38 per

* 11,874,631 common shares reserved for issuance and2014 Incentive Plan (tt*2014 Pla’).

Unless we specifically state otherwise, all infotima in this prospectus assumes no exercise aftien to purchase additional common

12
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Summary Historical and Pro Forma Financial Information

The following table sets forth summary historicatigoro forma financial information of Axalta. Agesult of the Acquisition, we applied
acquisition accounting whereby the purchase pragd was allocated to the acquired assets anditiabit fair value. The financial
reporting periods presented are as follows:

e The period from January 1, 2013 through JanB&rn2013 and the year ended December 31, 2018d&eessor” periods)
reflect the combined results of operations of tfRChusines:

e The years ended December 31, 2014 and 2018¢&Ssor” periods) reflect the consolidated resfltgperations of Axalta,
which include the effects of acquisition accountimgnmencing on the acquisition date of Februa®013 and the effects of
the financing of the Acquisition commencing on kelyy 1, 2013

e The pro forma year ended December 31, 2018atsfthe combined historical results of operatmfithe DPC business for the
period from January 1, 2013 through January 313201 Axalta for the year ended December 31, 284 3djusted for the p
forma effects of certain transactions as describ¢ Unaudited Pro Forma Consolidated and Combined Eiahmformation”

The historical results of operations and cash fllata for the years ended December 31, 2014 and&td the historical balance sheet
data as of December 31, 2014 and 2013 presented bedre derived from our Successor audited findrstéiements and the related n
thereto included elsewhere in this prospectus.fAsd for the Successor period of August 24, 20i&ption date) through December
2012, the Successor had no operations or actititier than merger and acquisition costs of $2910omj which consisted primarily of
investment banking, legal and other professionaisady services costs. The historical combinedrfaial data for the year ended
December 31, 2012 and the period January 1, 20b8dgh January 31, 2013 and the historical balaheetddata as of December 31, 2!
presented below have been derived from the Presi@caadited combined financial statements andetaed notes thereto for the DPC
business included elsewhere in this prospectus.

Our historical financial data and that of the DRGihess are not necessarily indicative of our &uparformance, nor does such data
reflect what our financial position and resultopgrations would have been had we operated aglapendent publicly traded company
during the periods shown. The unaudited pro forimanicial data presented below was derived fromaodited financial statements for
the year ended December 31, 2013 and the related tigereto and the audited financial statementiseoDPC business for the period
from January 1, 2013 through January 31, 2013 lamdelated notes thereto, each of which are indwdgewhere in this prospectus.

The pro forma results for the year ended DecembgP@13 represent the addition of the PredecessadJanuary 1, 2013 through
January 31, 2013 and the Successor year ended DBec8t 2013 as well as the pro forma adjustmentsftect the Acquisition and the
related financing as if they had occurred on JaniaR013. This pro forma information has been greg in a form consistent with
Article 11 of Regulation S-X and is included in “éBldited Pro Forma Consolidated and Combined Fiahhdormation.” The pro forma
results do not reflect the actual results we wdwalde achieved had the Acquisition been completex danuary 1, 2013 and are not
indicative of our future results of operations.

The unaudited pro forma information set forth beiewased upon available information and assumgtilbat we believe are reasonable.
The unaudited pro forma information is for illugive and informational purposes only and is natitted to represent or be indicative of
what our financial condition or results of operasavould have been had the above transactionsreccan the dates indicated. The
unaudited pro forma information also should notbesidered representative of our future finanadeddition or results of operations. You
should read the information contained in this tableonjunction with “Selected Historical Financial

13
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Information,” “Unaudited Pro Forma Consolidated &wmbined Financial Information,” “CapitalizatiofManagement’s Discussion
and Analysis of Financial Condition and Result©gpkrations” and the historical audited and unadditeancial statements and the
related notes thereto included elsewhere in ttosgectus.

Successo Pro forma Successo Predecesso
Year Year Year January 1 Year
Ended Ended Ended through Ended
December 31 December 31 December 31 January 31, December 31
(dollars and shares in millions,
except per share data 2014 2013 2013 2013 2012
Statement of operations data
Net sales $ 4361° $ 42770 $ 3,951 $ 3262 $ 4,219.
Other revenu 29.¢ 36.¢ 35.7 1.1 37.4
Total revenue 4,391.! 4,314.. 3,986.¢ 327.% 4,256.¢
Cost of goods sol®) 2,897.: 2,909.( 2,772.¢ 232.% 2,932.¢
Selling, general and administrative exper® 991.t 1,113.¢ 1,040.¢ 70.€ 873.
Research and development expet 49.F 44.2 40.5 3.7 41.F
Amortization of acquired intangible 83.¢ 86.t 79.¢ — —
Merger and acquisition related expen — — 28.1 — —
Operating income (los! 369.t 160.¢ 24.¢ 20.€ 409.:
Interest expense, n) 217.7 234.¢ 215.1 — —
Bridge financing commitment fe« — — 25.C — —
Other expense (income), r 115.( 34.1 48.5 5.C 16.2
Income (loss) before income tax 36.¢ (108.7) (263.7) 15.€ 393.(
Provision (benefit) for income tax 2.1 (1.3 (44.%) 7.1 145.2
Net income (loss 34.7 (106.9) (218.9 8.5 247.¢
Less: Net income attributable to noncontrolling
interests 78 6.6 6.C 0.€ 4.5

Net income (loss) attributable to controlling irgsts $ 274 $ (1134 $ (224.9 $ 7¢ % 243.%

Per share dati
Earnings (loss) per shai

Basic $ 01z $ (050 $ (0.99)
Diluted $ 01z $ (050 $ (0.97)
Weighted average shares outstand
Basic 229.¢ 228.c 228.c
Diluted 230.¢ 228.c 228.c
Other financial data:
Cash flows from
Operating activitie! $ 251« $ 376.¢ $ @B77) $ 388
Investing activities (178.%) (5,011.9) (8.3 (88.2)
Financing activitie: (123.9) 5,098.: 43.C (290.6)
Depreciation and amortizatic 308.7 327.: 300.7 9.9 110.%
Capital expenditure (188.9 (209.%) (107.9) (2.9 (73.2)
Adjusted EBITDA®) 840.t 737.€ 699.( 38.4 661.¢
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@
)

®3)

(4)

Successo Pro Forma Successo Predecesso
Period from
January 1

Year Ended Year Ended Year Ended through

December 31 December 31 December 31 January 31, December 31
(in millions) 2014 2013 2013 2013 2012
Selected annual financial data:
Net sales $ 4361 $ 42770 $ 3,951. $ 3262 $ 4,219.
Net income (loss $ 347 $ (106 $ (218.9 $ 85 & 247¢
Adjusted EBITDA® $ 840.5 $ 737.¢ $ 699.( $ 38.¢ $ 661.¢

Successo Successo Predecesso
December 31 December 31 December 31

(in millions) 2014 2013 2012
Balance sheet data (at end of period
Cash and cash equivalel $ 3821 $ 459: $ 28.7
Working capital(® 926.2 952.2 605.2
Total asset 6,252.¢ 6,737.: 2,878.¢
Debt, net of discour 3,696.¢ 3,920.¢ 0.2
Net debi(®) 3,314.: 3,461.¢ (28.5)
Total liabilities 5,140.¢ 5,525.: 1,181
Total shareholde’ equity/combined equit 1,112.( 1,211.¢ 1,697.(

In the Successor year ended December 31, 20%8pf goods sold included the impact of $103.foniattributable to the increase
in inventory value resulting from the fair valug@stment associated with our acquisition accountimgnventories

Selling, general and administrative expenskided transition-related expenses of $127.1 mildad $231.5 million for the
Successor years ended December 31, 2014 and 23p@ctively. Additionally, during the Predecessaiiqdl ended December 31,
2012, $0.7 million in employee separation and asdated costs were record:

In February 2014, we refinanced our borrowingder the term loan facilities of our Senior Seduteedit Facilities (as defined
under “Capitalization”). If the refinancing was lefted in the pro forma results for the year endedember 31, 2013, pro forma
interest expense would have been reduced by $2#i6mor $210.8 million.

To supplement our financial information presehin accordance with U.S. GAAP, we use the foltapéadditional non-GAAP
financial measures to clarify and enhance an utaleting of past performance: EBITDA and Adjusted HBA. We believe that tt
presentation of these financial measures enhamciesestor's understanding of our financial perfamoe. We further believe that
these financial measures are useful financial ©getd assess our operating performance from péoiqebriod by excluding certain
items that we believe are not representative ofcoue business. We use certain of these finanaalsores for business planning
purposes and in measuring our performance reltditteat of our competitors. We utilize Adjusted EBIA as the primary measure
of segment performanc

EBITDA consists of net income (loss) before intérésxes, depreciation and amortization. AdjustBdTIDA consists of EBITDA
adjusted for (i) non-operating income or expenigethe impact of certain non-cash, nonrecurringtirer items that are included in
net income and EBITDA that we do not consider iatliee of our ongoing operating performance andl ¢#értain unusual or
nonrecurring items impacting results in a particplriod. In addition, for the Predecessor periéddfusted EBITDA gives pro
forma effect to the difference between the Predeweallocated costs and the estimated standalasis. &e believe that making
such adjustments provides investors meaningfutiné&ion to understand our operating results anlityahn analyze financial and
business trends on a period-to-period basis.
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We believe these financial measures are commormlgt bg investors to evaluate our performance andothaur competitors.
However, our use of the terms EBITDA and Adjust&ITEDA may vary from that of others in our industihese financial
measures should not be considered as alternativaggerating income (loss), net income (loss), egsper share or any other
performance measures derived in accordance with@AB\P as measures of operating performance.

EBITDA and Adjusted EBITDA have important limitatis as analytical tools and you should not congiuem in isolation or as
substitutes for analysis of our results as repantegter U.S. GAAP. Some of these limitations are:

* EBITDA and Adjusted EBITDA

. do not reflect the significant interest expeaseour debt, including the Senior Secured Crealdfilfies and the Senior
Notes (as defined und“Capitalizatior”);

. eliminate the impact of income taxes on our resaflgperations; an
. contain certain estimates for periods prior toAlequisition of standalone cos!

» although depreciation and amortization are cash charges, the assets being depreciated antzzdarill often have to be
replaced in the future, and EBITDA and Adjusted HBA do not reflect any expenditures for such repiaents; an

» other companies in our industry may calculdBTBA and Adjusted EBITDA differently than we damliting their usefulness
as comparative measur:

In particular, Adjusted EBITDA for Predecessor pds contains an adjustment to our net income (fas®stimates of our
standalone costs versus the allocated corporate ftom DuPont reflected in our historical finar@tatements. These estimates
not be reflective of our actual standalone costsdwsuch period had we been a standalone business.

We compensate for these limitations by using EBITa Adjusted EBITDA along with other comparatigels, together with U.¢
GAAP measurements, to assist in the evaluatiompefating performance. Such U.S. GAAP measuremaalisde operating income
(loss), net income (loss), earnings per share #mel performance measures.

In evaluating these financial measures, you shbeldware that in the future we may incur expeniseitas to those eliminated in
this presentation. Our presentation of EBITDA ardjusted EBITDA should not be construed as an imfegehat our future results
will be unaffected by unusual or nonrecurring items
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The following table reconciles net income (lossE®ITDA and Adjusted EBITDA for the periods preseafit

(in millions)

Net income (loss

Interest expense, n@

Provision (benefit) for income tax

Depreciation and amortizatic

EBITDA

Inventory ste-up ®)

Merger and acquisition related co(©

Financing fee(d

Foreign exchange remeasurement lo(®

Long-term employee benefit plan adjustme(®

Termination benefits and other employee relate
costs©@

Consulting and advisory fe(h

Transitior-related cost()

IPC-related cost()

Other adjustmeni®

Dividends in respect of noncontrolling inter®

Management fee expen(m)

Allocated corporate and standalone costs(®

Adjusted EBITDA

Successo Pro forma Successo
Year Year Year
Ended Ended Ended
December 31 December 31 December 31
2014 2013 2013
$ 347 $ (106. $ (218.9
217.% 234.¢ 215.1
2.1 (1.3 (44.8)
308.7 327.% 300.7
563.2 454.( 252.1
— — 103.7
— — 28.1
6.1 — 25.C
81.2 34.C 48.¢€
(0.6) 11.€ 9.
18.4 147.¢ 1475
36.: 54.7 54.7
101.¢ 29.Z 29.c
22.: — —
10.¢ 2.4 2.3
(2.2) (5.2) (5.2)
3.2 3.1 3.1
— 5.7 —
$ 840f $ 7376 $  699.

Predecesso
Period from
January 1 Year
through Ended
January 31, December 31
2013 2012
$ 8.t $ 247.¢
7.1 145.2
9.¢ 110.7
25.t 503.7
4.t 17.7
2.2 36.¢
0.8 8.€
0.1 12.€
— (1.9)
5.7 84.2
$ 384 % 661.¢

(&) In February 2014, we refinanced our borrowingder the term loan facilities of our Senior Seduteedit Facilities. If the

refinancing was reflected in the pro forma resfdtshe year ended December 31, 2013, pro formeaést expense would have

been reduced by $24.0 million, or $210.8 milli
(b) During the Successor year ended December 3B, 2¢ recorded a non-cash fair value adjustmesaicéeted with our
acquisition accounting for inventories. These ant®increased cost of goods sold by $103.7 mill

(c) Inconnection with the Acquisition, we incurr@8.1 million of merger and acquisition costs dgrihe Successor year ended
December 31, 2013. These costs consisted prinaritwvestment banking, legal and other professiaaaisory services cos
(d) On August 30, 2012, we signed a debt commitriegtdr, which included an interim credit facilighe “Bridge Facility”).Upon

the issuance of the Senior Notes and the entrytir@&enior Secured Credit Facilities, the commitsi@nder the Bridge
Facility terminated. Commitment fees related toBhielge Facility of $21.0 million and associateégeof $4.0 million were

expensed upon the termination of
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()

(f)

(9)

(h)
(i)
@)

(k)

()
(m)

Bridge Facility. In connection with the amendmemthe Senior Secured Credit Facilities in Febr2@ry4, we recognized $3.1
million of costs during the year ended December2®14. In addition to the credit facility amendmemé also incurred a $3.0
million loss on extinguishment of debt recognizedinlg the Successor year ended December 31, 201idh wesulted directly
from the pro-rata write off of unamortized deferfethncing costs and original issue discounts dased with the pay-down of
$100.0 million of principal on the New Dollar Tedooan (discussed further in Note 22 to our Auditexhéblidated and
Combined financial statements included elsewhetkignprospectus

Eliminates foreign exchange gains and lossmdtiieg from the remeasurement of assets anditiesidenominated in foreign
currencies, including a $19.4 million loss relatedhe Acquisition date settlement of a foreignrency contract used to hedge
the variability of Eur-based financing

For the Successor periods ended December 3%, 20d 2013, eliminates the non-service cost coensrof employee benefit
costs. Additionally, we deducted a pension curtaiitrgain of $7.3 million recorded during the Susceyear ended
December 31, 2014. For the Predecessor period dabu2013 through January 31, 2013 and the Predecgear ended
December 31, 2012, eliminates (1) all U.S. penaiwth other long-term employee benefit costs thaewet assumed as part of
the Acquisition and (2) the n-service cost component of the pension and othg-term employee benefit cos

Represents expenses primarily related to eneglégrmination benefits, including our initiativeitnprove the overall cost
structure within the European region, and otherleyge-related costs. Termination benefits inclutedosts associated with
our headcount initiatives for establishment of meles and elimination of old roles and other castsociated with cost saving
opportunities that were related to our transitiom istandalone entit

Represents fees paid to consultants, adviaodspther third-party professional organizatiorrspimfessional services rendered
in conjunction with the transition from DuPont tastandalone entity

Represents charges associated with the tranditom DuPont to a standalone entity, includingriating and marketing,
information technology related costs, and factiignsition costs

Represents costs associated with the IPO, diretua $13.4 million pre-tax charge associated withtermination of the
management agreement with Carlyle Investment Managg L.L.C., an affiliate of Carlyle, upon the coletion of the IPO.
See note (I) below

Represents costs for certain unusual or nomadip@al (gains) and losses and the non-cash ingfawtural gas and currency
hedge losses allocated to DPC by DuPont, stockdbem®pensation, asset impairments, equity invatitégends, indemnity
(income) losses associated with the Acquisitiomgeesulting from amendments to long-term berméihs and loss (gain) on
sale and disposal of property, plant and equipn

Represents the payment of dividends to our jointue partners by our consolidated entities thanat wholly owned
Pursuant to Axalta’'s management agreement @aithyle Investment Management, L.L.C., for managetaad financial
advisory services and oversight provided to Axattd its subsidiaries, Axalta was required to pagr@amual management fee
$3.0 million and ot-of-pocket expenses. This agreement terminated upopletion of the IPO
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(n)

Represents (1) the add-back of corporate &ltmtafrom DuPont to DPC for the usage of DuPofatlities, functions and
services; costs for administrative functions amtises performed on behalf of DPC by centralizedfgjroups within DuPont;
a portion of DuPont’s general corporate expenses,cartain pension and other long-term employeefitecosts, in each case
because we believe these costs are not indicatisests we would have incurred as a standalone aagnpet, of (2) estimated
standalone costs based on a corporate functionnesanalysis that included a standalone execuffiee, the costs associat
with supporting a standalone information technologsastructure, corporate functions such as Ieijgnce, treasury,
procurement and human resources and certain @&ated to facilities management. This resourceyaismincluded anticipate
headcount and the associated overhead costs dhguitiese functions effectively as a standalonepaom of our size and
complexity. This estimate is provided for additibimiormation and analysis only, as we believe ih&cilitates enhanced
comparability between Predecessor and Successodpelt represents the difference between thesabst were allocated to
our predecessor by its parent and the costs thaelieve would be incurred if it operated as adédane entity. This estimate
is not intended to represent a pro forma adjustmpegented within the guidance of Article 11 of Rlagon S-X. Although we
believe this estimate is reasonable, actual remadis have differed from this estimate, and anyedéhce may be material. See
“Forwarc-Looking Statemen” and“Risk Factor—Risks Related to our Busing”

Predecessor Perioc
from January 1, 201:
Predecessor Year Ende

through
January 31, 2013 December 31, 2012
Allocated corporate costs $ 25.4 $ 333.:
Standalone cos (19.79) (249.7)
Total $ 5.7 $ 84.2

(5) Working capital is defined as current assets lesent liabilities.
(6) Net debt is defined as debt, net of discount, ¢asé and cash equivaler
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RISK FACTORS

An investment in our common shares involves a tiggjnee of risk. You should consider carefully thikfing risks, together with the oth
information contained in this prospectus, before gecide whether to buy our common shares. If &tlysoevents contemplated by the
following discussion of risks should occur, ouribess, results of operations, financial conditiordacash flows could suffer significantly. A
result, the market price of our common shares cdeldine, and you may lose all or part of the moyay paid to buy our common shares. The
following is a summary of all the material risksokvn to us

Risks Related to our Business

Risks Related to Execution of our Strategic and Opating Plans

Our business performance is impacted by economiaditions and, particularly, by conditions in thedht and commercial vehicle end-
markets. Adverse developments in the global econdmyegional economies or in the light and comméatvehicle end-markets could
adversely affect our business, financial conditiamd results of operations.

The growth of our business and demand for our prisds affected by changes in the health of theallvglobal economy, regional economies
and, in particular, of the light and commercial ietdhend-markets. Our business is adversely affielosyedecreases in the general level of globe
economic activity, such as decreases in businass@msumer spending, construction activity and stidal manufacturing. Economic
developments affect businesses such as ours imberwf ways. A tightening of credit in financiahrkets could adversely affect the ability of
our customers and suppliers to obtain financingsfgnificant purchases and operations, could résatdecrease in or cancellation of orders
for our products and services and could impacathikty of our customers to make payments owedstdBimilarly, a tightening of credit in
financial markets could adversely affect our suggptiase and increase the potential for one or wfovar suppliers to experience financial
distress or bankruptcy.

Our financial position, results of operations andash flows could be materially adversely affecteddifficult economic conditions and/or
significant volatility in the capital, credit andammodities markets

Several of the end-markets we serve are cyclical,raacroeconomic and other factors beyond our cbobuld reduce demand from these enc
markets for our products, materially adversely @tffey our business, financial condition and resofteperations. Weak economic conditions
could depress new car sales and/or productionciegldemand for our light vehicle OEM coatings &ndt the growth of the car parc. These
factors could, in turn, cause a related declingeimand for our automotive refinish coatings becaasé¢he age of a vehicle increases, the
general propensity of car owners to pay for costrrepairs decreases. Also, during difficult ecorotimes, car owners may refrain from
seeking repairs for their damaged vehicles. Sifgilgreriods of reduced global economic activity kebhinder global industrial output, which
could decrease demand for our industrial and comialeroating products.

Our global business is adversely affected by dseea the general level of economic activity, saslidecreases in business and consumer
spending, construction activity and industrial mfasturing. Disruptions in the United States, Europ@ other economies, or weakening of
emerging markets, such as Brazil, could adverdédgtour sales, profitability and/or liquidity.

We may be unable to successfully execute on oumgtoinitiatives, business strategies or operatingims.

We are executing on a number of growth initiative@stegies and operating plans designed to enttandeusiness. For example, we are
undertaking certain operational improvement iniieg with respect to realigning our manufacturiagilities in Europe and are growing our
sales force in emerging markets and end-markets
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where we are underrepresented. The anticipateditsefrem these efforts are based on several assangthat may prove to be inaccurate.
Moreover, we may not be able to successfully cotegleese growth initiatives, strategies and opeggtlans and realize all of the benefits,
including growth targets and cost savings, we exfzeachieve or it may be more costly to do so tharanticipate. A variety of risks could
cause us not to realize some or all of the expdmteefits. These risks include, among others, ddlathe anticipated timing of activities
related to such growth initiatives, strategies apdrating plans; increased difficulty and costipiementing these efforts; and the incurrence
of other unexpected costs associated with oper#tm@pusiness. Moreover, our continued implemeanadf these programs may disrupt our
operations and performance. As a result, we cassgire you that we will realize these benefitfolfany reason, the benefits we realize are
less than our estimates or the implementationedgealgrowth initiatives, strategies and operatimgghdversely affect our operations or cost
more or take longer to effectuate than we expedf,aur assumptions prove inaccurate, our religperations may be materially adversely
affected.

Increased competition may adversely affect our mesis, financial condition and results of operatiar

We face substantial competition from many intenai, national, regional and local competitors afieus sizes in the manufacturing,
distribution and sale of our coatings and relatexdipcts. Some of our competitors are larger thaangshave greater financial resources than
we do. Other competitors are smaller and may be tabbffer more specialized products. We beliewa thchnology, product quality, product
innovation, breadth of product line, technical exige, distribution, service, local presence aridgpare the key competitive factors for our
business. Competition in any of these areas mayceedur net sales and adversely affect our earmingash flow by resulting in decreased
sales volumes, reduced prices and increased dostarnufacturing, distributing and selling our prothi

Weather conditions may reduce the demand for sorhew products and could have a negative effectamr business, financial condition
and results of operations.

From time to time, weather conditions have an agbveffect on our sales of coatings and relatedystsdFor example, unusually mild weat
during winter months may lead to fewer vehicleisa@hs, reducing market demand for our refinishtiogs. Conversely, harsh weather
conditions can force our customers to reduce gresus operations, thereby reducing the amount afymts they purchase from us. Any such
reductions in customer purchases could have a rabdelverse effect on our business, financial cioordiand results of operations.

Improved safety features on vehicles and insuramoenpany influence may reduce the demand for somewf products and could have
negative effect on our business, financial conditi@and results of operations.

Vehicle manufacturers continue to develop new gdésitures such as collision avoidance technologlyself-driving vehicles that may reduce
vehicle collisions in the future, potentially neigaty impacting demand for our refinish coatingsaddition, insurance companies may
influence vehicle owners to use body shops thatadaise our products, which could also potentiaéigatively impact demand for our refinish
coatings. Any resulting reduction in demand for mfinish coatings could have a material adverfecebn our business, financial condition
and results of operations.

The loss of any of our largest customers or the solidation of MSOs, distributors and/or body shopsuld adversely affect our business,
financial condition and results of operation:

We have some customers that purchase a large ambprrtducts from us and we are also reliant otrifligtors to assist us in selling our
products. Our largest single customer accountedgproximately 7.7% of our 2014 net sales, andargest distributor accounted for
approximately 2.8% of our 2014 net sales. Constitidaof any of our customers, including MSOs, disttors and body shops, could decrease
our customer base and impact our results of opar®if the resulting business chooses to use onarafompetitors for the consolidated
business. The loss of any of our large customedsstiibutors, as a result of consolidation or otfise, could have a material adverse effect ol
our business, financial condition and results adragions.
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We rely on our distributor network and third-partgelivery services for the distribution and expofft@ertain of our products. A significant
disruption in these services or significant increzsin prices for those services may disrupt ourliégpito export material or increase our
costs.

We ship a significant portion of our products ta oustomers through our distributor network as \aslindependent third-party delivery
companies. If any of our key distributors or thpdrty delivery providers experiences a signifiadistuption such that our products cannot be
delivered in a timely fashion or such that we inadditional shipping costs that we could not pastomur customers, our costs may increase
and our relationships with certain of our custommeey be adversely affected. In addition, if outritisitors or third-party delivery providers
increase prices and we are not able to pass dh@sg increases to customers, find comparable atitees or adjust our delivery network, our
business, financial condition and results of openstcould be adversely affected.

We take on credit risk exposure from our custom@rghe ordinary course of our business.

We routinely offer customers pre-bates, loans @hdrdinancial incentives to purchase our produtkese arrangements generally obligate th
customer to purchase products from us and/or rapdgr products over time. In the event that aamst is unwilling or unable to fulfill its
obligations under these arrangements, we may mdmancial loss. In addition, in the ordinary ceeiof our business, we guarantee certain of
our customers’ obligations to third parties. Anyaidt by our customers on their obligations cowct€ us to make payments to the applicable
creditor. It is possible that customer defaultbtligations owed to us and on third-party obligasidghat we have guaranteed could be
significant, which could have a material adverdeafon our business, financial condition and rissof operations.

Price increases or interruptions in the supply cdw materials could have a significant impact on oability to grow or sustain earnings

Our manufacturing processes consume significanuatsmf raw materials, the costs of which are stthifeworldwide supply and demand as
well as other factors beyond our control. We usg@aificant amount of raw materials derived fromae oil and natural gas. As a result,
volatile oil and gas prices can cause significamtations in our raw materials costs, affecting operating results. Depending on our
contractual arrangements and economic conditioasnay be unable to pass increased raw materiais tvosur customers. If we are not able
to fully offset the effects of higher raw materiatssts, our financial results could deteriorateaddition to the risks associated with raw
materials price increases, supplier capacity caimgs, supplier production disruptions or the urlabdity of certain raw materials could result
in supply imbalances that may have a material agveffect on our business, financial condition eesiilts of operations.

Failure to develop and market new products and mgegroduct life cycles could impact our competitipesition and have a material
adverse effect on our business, financial conditiand results of operations.

Our operating results are largely dependent ordeuelopment and management of our portfolio ofentrrnew and developing products and
services as well as our ability to bring those pids and services to market. We plan to grow osimass by focusing on developing and
marketing our solutions to meet increasing demangfoductivity. Our ability to execute this strggeand our other growth plans successfully
could be adversely affected by difficulties or gslan product development, such as the inabilitidémtify viable new products, successfully
complete research and development, obtain releegotatory approvals, effectively manage our mactuidng process or costs, obtain
intellectual property protection, or gain marketeqatance of new products and services. Because d¢émgthy and costly development proc
technological challenges and intense competitiancannot assure you that any of the products weuwarently developing, or that we may
develop in the future, will achieve substantial coencial success. For example, in addition to deirtptechnologically advanced products,
commercial success of those products will dependustomer acceptance and implementation of thassupts. A failure to develop
commercially successful products or to develop
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additional uses for existing products could matigrizdversely affect our business, financial resolt results of operations. Further, sales ol
new products could replace sales of some of ouenuproducts, offsetting the benefit of even acessful product introduction.

Our business, financial condition and results of emations could be adversely impacted by businessugitions, security threats and security
breaches.

Business disruptions, including supply disruptiansreasing costs for energy, temporary plant angléaver outages and information
technology system and network disruptions, coulinhaur operations as well as the operations ottastomers, distributors or suppliers. We
face security threats and risks of security brestb@ur facilities, data and information techngl@gfrastructure. Although it is impossible to
predict the occurrence or consequences of busthgsgptions, security threats or security breacties; could harm our reputation, subject us
to material liabilities, result in reduced demanddur products, make it difficult or impossible gs to deliver products to our customers or
distributors or to receive raw materials from sigmsl and create delays and inefficiencies in app#/ chain. Further, while we have designed
and implemented controls to restrict access tadata and information technology infrastructurés still vulnerable to unauthorized access
through cyber-attacks, theft and other securitpbhes.

Our efforts to minimize business disruptions antliséy breaches may fail. Such business disruptantssecurity breaches could significantly
increase our cost of doing business, damage outatpn and/or have a material adverse effect arbasiness, financial condition and results
of operations.

Our ability to conduct our business might be negegly impacted if we experience difficulties with tsourcing and similar third-party
relationships.

We outsource certain business and administrativetions and rely on third parties to perform cerservices on our behalf. We may do so
increasingly in the future. If we fail to developdaimplement our outsourcing strategies, suchegias prove to be ineffective or fail to prov
expected cost savings, or our third party providaitdo perform as anticipated, we may experiemgerational difficulties, increased costs,
reputational damage and a loss of business thah@anas a material adverse effect on our businesandial condition and results of operations.
By utilizing third parties to perform certain busgs and administrative functions, we may be exptsgdeater risk of data security breaches.
Any breach of data security could damage our rejmutand/or result in monetary damages, whichuin tould have a material adverse effect
on our business, financial condition and resultepsrations.

Risks Related to our Global Operations
As a global business, we are subject to risks asged with our nor-U.S. operations that are not present in the Unit8thtes.

We conduct our business on a global basis, withequpately 73% of our 2014 net sales occurring idetshe United States. We anticipate
international sales will continue to representlassantial portion of our net sales and that owatstyy for continued growth and profitability w
entail further international expansion, particutan emerging markets. Changes in local and redgiec@enomic conditions could affect product
demand in our non-U.S. operations. Specifically,fmancial results could be affected by changesade, monetary and fiscal policies, laws
and regulations, or other activities of U.S. and-kbS. governments, agencies and similar organizstiThese conditions include, but are not
limited to, changes in a country’s or region’s shoéconomic or political conditions, trade regiadas affecting production, pricing and
marketing of products, local labor conditions aagulations, reduced protection of intellectual gy rights in some countries, changes in the
regulatory or legal environment, restrictions omrency exchange activities, burdensome taxes aiftstand other trade barriers, as well as
imposition of economic or other trade sanctionsheaf which could impact our ability to do businé@sgertain jurisdictions or with certain
persons. Our international operations also prasskd associated with terrorism, political hosgls, war and other civil disturbances, the
occurrence of which could lead to reduced net salelsprofitability. Our international sales and igti®ons are also sensitive to changes in
foreign national priorities, including governmenidgets.
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Our day-to-day operations outside the United Statesubject to cultural and language barriersthadheed to adopt different business
practices in different geographic areas. In addjtive are required to create compensation programgloyment policies and other
administrative programs that comply with the laisnolltiple countries. We also must communicate enmhitor standards and directives
across our global operations. Our failure to susftdly manage our geographically diverse operatmmdd impair our ability to react quickly
to changing business and market conditions andftree compliance with non-U.S. standards and phoess.

Any payment of distributions, loans or advanceartd from our subsidiaries could be subject to i&ins on or taxation of, dividends or
repatriation of earnings under applicable local, lavenetary transfer restrictions, foreign curreegghange regulations in the jurisdictions in
which our subsidiaries operate or other restrictiomposed by current or future agreements, inclydigbt instruments, to which our non-U.S.
subsidiaries may be a party. In particular, ourrapens in Brazil, China, India and Venezuela wh&eemaintain local currency cash balances
are subject to import authorization or pricing cofg. Our results of operations and/or financiaiditon could be adversely impacted, possibly
materially, if we are unable to successfully manihgse and other risks of international operatinresvolatile environment.

Currency risk may adversely affect our financial edition and cash flows.

We derive a significant portion of our net salesfroutside the United States and conduct our bssiaad incur costs in the local currency of
most countries in which we operate. Because oanfifal statements are presented in U.S. dollarsnus translate our financial results as
as assets and liabilities into U.S. dollars foafinial statement reporting purposes at exchange imageffect during or at the end of each
reporting period, as applicable. Therefore, inogsam decreases in the value of the U.S. dollanagather currencies in countries where we
operate will affect our results of operations dmel alue of balance sheet items denominated ingfoi@irrencies. In particular, we are expose:
to the Euro, the Brazilian real, the Chinese yuaththe Venezuelan bolivar. For example, unfavoratdgement in the Euro negatively
impacted our results of operations in the secofdofi2014, and the further decline of the Euraéeent months could affect future periods.
Furthermore, many of our local businesses impobiugrraw materials in a currency other than thaictional currency, which can impact the
operating results for these operations if we amblento mitigate the impact of the currency excleafhgctuations. We cannot accurately predic
the effects of exchange rate fluctuations uponfature operating results because of the numbeuwéncies involved, the variability of
currency exposures and the potential volatilitg@frency exchange rates. Accordingly, fluctuation®reign exchange rates may have an
adverse effect on our financial condition and déshs.

Terrorist acts, conflicts, wars and natural disassemay materially adversely affect our businessiafincial condition and results of
operations.

As a multinational company with a large internatibfootprint, we are subject to increased riskafhdge or disruption to us, our employees,
facilities, partners, suppliers, distributors, tege or customers due to terrorist acts, confliatars, adverse weather conditions, natural
disasters, power outages, pandemics or other plditth crises and environmental incidents, whermaated around the world. The potential
for future terrorist attacks and natural disastims,national and international responses to tistrattacks and natural disasters or perceived
threats to national security and other actual ¢emtial conflicts or wars may create economic aolitipal uncertainties. In addition, as a
multinational company with headquarters and sigaiit operations located in the United States, astamainst or by the United States could
result in a decrease in demand for our productg&entalifficult or impossible to deliver products dur customers or to receive components
from our suppliers, create delays and inefficien@ieour supply chain and pose risks to our emm@syeesulting in the need to impose travel
restrictions. A catastrophic loss of the use obath portion of one of our key manufacturing fitieis due to accident, labor issues, weather
conditions, acts of war, political unrest, geopaidit risk, terrorist activity, natural disasteratherwise, whether short- or long-term, and any
interruption in production capability could require to make substantial capital expenditures te@dynthe situation, which could negatively
affect our business, financial condition and ressaftoperations.
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Risks Related to Legal and Regulatory Compliance ahLitigation

Our failure to comply with the anti-corruption lawsf the United States and various international jedictions could negatively impact our
reputation and results of operations.

Doing business on a global basis requires us tbowith the laws and regulations of the U.S. goweent and those of various international
and sub-national jurisdictions, and our failurestecessfully comply with these rules and regulatioray expose us to liabilities. These laws
and regulations apply to companies, individual clwes, officers, employees and agents, and masiaestir operations, trade practices,
investment decisions and partnering activitiegdrticular, our international operations are suifjed).S. and foreign anti-corruption laws and
regulations, such as the U.S. Foreign Corrupt Rexiict (the “FCPA”), the United Kingdom Briberyc82010 (the “Bribery Act”) as well as
anti-corruption laws of the various jurisdictiomswhich we operate. The FCPA, the Bribery Act atieolaws prohibit us and our officers,
directors, employees and agents acting on our bibai corruptly offering, promising, authorizing providing anything of value to foreign
officials for the purposes of influencing officidécisions or obtaining or retaining business oentlise obtaining favorable treatment. As part
of our business, we deal with state-owned busiaeterprises, the employees and representativeliohwnay be considered foreign officials
for purposes of the FCPA or the Bribery Act. We suibject to the jurisdiction of various governmeantsl regulatory agencies outside of the
United States, which may bring our personnel irotact with foreign officials responsible for issgior renewing permits, licenses or
approvals or for enforcing other governmental ragjahs. In addition, some of the international tamas in which we operate lack a developed
legal system and have elevated levels of corrup@an global operations expose us to the risk ofafing, or being accused of violating, the
foregoing or other anti-corruption laws. Such vimas could be punishable by criminal fines, imprisient, civil penalties, disgorgement of
profits, injunctions and exclusion from governmeontracts, as well as other remedial measuresstigations of alleged violations can be
very expensive, disruptive and damaging to ourtafmn. Although we have implemented anti-corruptmlicies and procedures and
introduced training since becoming an independentpany, there can be no guarantee that thesegmlmiocedures and training will
effectively prevent violations by our employeeseapresentatives in the future. Additionally, wedacrisk that our distributors and other
business partners may violate the FCPA, the Brid&tyor similar laws or regulations. Such violasorould expose us to FCPA and Bribery
Act liability and/or our reputation may potentialbg harmed by their violations and resulting samstiand fines.

Our international operations require us to complitlv anti-terrorism laws and regulations and applibée trade embargoes.

We are subject to trade and economic sanctionsdagther restrictions on international trade. Uh®. and other governments and their
agencies impose sanctions and embargoes on ceotaitries, their governments and designated paltighe United States, the economic anc
trade sanctions programs are principally admirgstemd enforced by the U.S. Treasury DepartmerifiseOof Foreign Assets Control. If we
fail to comply with these laws, we could be subjectivil or criminal penalties, other remedial rmeees and legal expenses, which could
adversely affect our business, financial conditiod results of operations. Although we have impleted traderelated policies and procedul
and introduced training since becoming an indepeinciempany, we cannot assure you that such palipiesedures and training will
effectively prevent violations in the future, padiarly as the scope of certain laws may be un@edrmay be subject to changing
interpretations.

We cannot predict the nature, scope or effect fréuregulatory requirements to which our interoradl sales and manufacturing operations
might be subject or the manner in which existingdanight be administered or interpreted. Futurelieggns could limit the countries in whi
some of our products may be manufactured or soldpwld restrict our access to, or increase théausbtaining, products from foreign
sources. The occurrence of any of the foregoinddcloave a material adverse effect on our busirfess)cial condition and results of
operations.
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We are subject to complex and evolving data privéays.

Our business is subject to complex and evolving Bl foreign laws and regulations regarding pyydata protection and other matters. We
could be liable for loss or misuse of our custormgessonal information and/or our employee’s peglyridentifiable information if we fail to
prevent or mitigate such misuse or breach. Althoughave developed systems and processes thatsigmed to protect customer and
employee information and prevent misuse of suabrinfition and other security breaches, failure ev@nt or mitigate such misuse or breac
may affect our reputation and operating resultsatiegly and may require significant management tamd attention.

As a result of our current and past operations andproducts, including operations and/or productslated to our businesses prior to t
Acquisition, we could incur significant environmeat liabilities and costs

We are subject to various laws and regulationsratdlie world governing the protection of environtremd health and safety, including the
discharge of pollutants to air and water and theaagament and disposal of hazardous substances Hwesand regulations not only govern
our current operations and products, but also impatential liability on us for our or our predesas’ past operations. We could incur fines,
penalties and other sanctions as a result of wnlatof such laws and regulations. In additiona assult of our operations and/or products,
including our past operations and/or products eelab our businesses prior to the Acquisition, eala incur substantial costs, including costs
relating to remediation and restoration activiaesl third-party claims for property damage or peasinjury. The ultimate costs under
environmental laws and the timing of these costsdéficult to accurately predict. Our accruals émsts and liabilities at sites where
contamination is being investigated or remediateg not be adequate because the estimates on wisicteruals are based depend on a
number of factors including the nature of the nrattee complexity of the site, site geology, théuna and extent of contamination, the type of
remedy, the outcome of discussions with reguladéggncies and, at multi-party sites, other PotdptiRésponsible Parties (“PRPs”) and the
number and financial viability of other PRPs. Addlial contamination may also be identified, and@ditional cleanup obligations may be
incurred, at these or other sites in the future.example, periodic monitoring or investigationiaties are ongoing at a number of our sites
where contaminants have been detected or are $adpaad we may incur additional costs if morevactir extensive remediation is required.
In addition, in connection with the Acquisition, Pont has, subject to certain exceptions and exsiasagreed to indemnify us for certain
liabilities relating to environmental remediatiobligations and certain claims relating to the expedo hazardous substances and products
manufactured prior to our separation from DuPore. &uld incur material additional costs if DuPaaits to meet its obligations, if the
indemnification proves insufficient or if we othése are unable to recover costs associated with [&algilities. The costs of our current
operations complying with complex environmental$aand regulations, as well as internal voluntapgpams, are significant and will contir
to be so for the foreseeable future as environrheegalations become more stringent. These lawsagualations also change frequently, and
we may incur additional costs complying with s&icenvironmental requirements that are promulgettélde future. Concerns over global
climate change as well as more frequent and sewveather events have also promoted a number of éeghtegulatory measures as well as
social initiatives intended to reduce greenhouseaga other carbon emissions. We cannot predidtrthact that changing climate conditions
or more frequent and severe weather events, ifwitiyhave on our business, results of operatianBnancial condition. Moreover, we cannot
predict how legal, regulatory and social respotis&®ncerns about global climate change will imgagotbusiness.

As a producer of coatings, we transport certain raals that are inherently hazardous due to the@xic nature.

In our business, we handle and transport hazanatsrials. If mishandled or released into the emvitent, these materials could cause
substantial property damage or personal injurisgltiag in significant legal claims against usaltdition, evolving regulations concerning the
handling and transportation of certain materialsid¢oesult in increased future capital or operatingts.
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Our results of operations could be adversely aftatby litigation.

We face risks arising from various litigation mastéhat have been asserted against us or that enagderted against us in the future, including
but not limited to, claims for product liabilityapent and trademark infringement, antitrust, wagracontract and claims for third party prope
damage or personal injury. For instance, we hateda nationwide trend in purported class actigasrest chemical manufacturers generally
seeking relief such as medical monitoring, propdegnages, ofite remediation and punitive damages arising fatleged environmental tol
without claiming present personal injuries. We hala® noted a trend in public and private nuisanges being filed on behalf of states,
counties, cities and utilities alleging harm to gemeral public. In addition, various factors ovelepments can lead to changes in current
estimates of liabilities such as a final adverskgjuent, significant settlement or changes in applelaw. A future adverse ruling or
unfavorable development could result in future gkarthat could have a material adverse effect oAusadverse outcome in any one or more
of these matters could be material to our busirfesmcial condition and results of operationspéaticular, product liability claims, regardless
of their merits, could be costly, divert managerigeattention and adversely affect our reputatiod demand for our products.

Risks Related to Human Resources
We may not be able to recruit and retain the expeced and skilled personnel we need to compete.

Our future success depends on our ability to dttratain, develop and motivate highly skilled pensel. We must have talented personnel to
succeed and competition for senior managementrimdustry is intense. Our ability to meet our penmiance goals depends upon the person:
efforts and abilities of the principal members of eenior management who provide strategic diractievelop our business, manage our
operations and maintain a cohesive and stable eorkonment. We cannot assure you that we willimeda successfully recruit senior
executives, or that their services will remain &lae to us.

We rely on qualified managers and skilled employsash as scientists, with technical and manufamundustry experience in order to
operate our business successfully. From time te,ttheere may be a shortage of skilled labor, whigly make it more difficult and expensive
for us to attract and retain qualified employeésid are unable to attract and retain sufficiennbars of qualified individuals or our costs tc
so increase significantly, our operations couldrizerially adversely affected.

If we are required to make unexpected paymentsny pension plans applicable to our employees, daafcial condition may be adverse
affected.

We have defined benefit pension plans in which mafrgur current and former employees outside thiddrStates participate or have
participated. Many of these plans are underfundachfunded and the liabilities in relation to thedans will need to be satisfied as they me
from our operating reserves. In jurisdictions whitwe defined benefit pension plans are intenddskbtiunded with assets in a trust or other
funding vehicle, the liabilities exceed the cor@msging assets in many of the plans. Various facgush as changes in actuarial estimates anc
assumptions (including as to life expectancy, distoates and rate of return on assets) as welttasl return on assets, can increase the
expenses and liabilities of the defined benefitsomm plans. The assets and liabilities of the ptanst be valued from time to time under
applicable funding rules and as a result we marehaired to increase the cash payments we malaatian to these defined benefit pension
plans.

Our financial condition and results of operatiorsyrbe adversely affected to the extent that weeareired to make any additional payment
any relevant defined benefit pension plans in excéshe amounts assumed in our current projecamsassumptions or report higher pensiol
plan expenses under relevant accounting rules.

We are subject to work stoppages, union negotiasiolabor disputes and other matters associated witl labor force, which may adversely
impact our operations and cause us to incur incremtal costs.

Many of our employees globally are in unions orettise covered by labor agreements, including wodscils. As of December 31, 2014,
approximately 0.5% of our U.S. workforce was unamai and approximately
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64% of our workforce outside the United States waisnized or otherwise covered by labor agreemé&@usasequently, we may be subject to
potential union campaigns, work stoppages, unigotigtions and other potential labor disputes. #Addally, negotiations with unions or
works councils in connection with existing laboregments may result in significant increases incogt of labor, divert management’s
attention away from operating our business or boeakn and result in the disruption of our operatiobhe occurrence of any of the preceding
outcomes could impair our ability to manufacture products and result in increased costs and/aedsed operating results. Further, we may
be impacted by work stoppages at our suppliersistoers that are beyond our control.

Risks Related to Intellectual Property
Our inability to protect and enforce our intellecl property rights could adversely affect our finaial results.

Intellectual property rights both in the United t8&and in foreign countries, including patentsiérsecrets, confidential information,
trademarks and trade names are important to oumdsssand will be critical to our ability to growcsucceed in the future. We make strategi
decisions on whether to apply for intellectual payp protection and what kind of protection to pug$ased on a cost benefit analysis. While
we endeavor to protect our intellectual propergts in certain jurisdictions in which our produate produced or used and in jurisdictions
which our products are imported, the decisionlffir intellectual property protection is madeanase-by-case basis. Because of the
differences in foreign trademark, patent and oléa@s concerning proprietary rights, our intelle¢toi@perty rights may not receive the same
degree of protection in foreign countries as theyh in the United States. Our failure to obtaimmintain adequate protection of our
intellectual property rights for any reason couddvé a material adverse effect on our busines:ydiahcondition and results of operations.

We have applied for patent protection relatingédain existing and proposed products, processsemvices in certain jurisdictions. While
we generally consider applying for patents in thomentries where we intend to make, have made cus®ll patented products, we may not
accurately assess all of the countries where patetgction will ultimately be desirable. If we f& timely file a patent application in any such
country, we may be precluded from doing so ater ldate. Furthermore, we cannot assure you thgtenating patent applications will not be
challenged by third parties or that such applicetioill eventually be issued by the applicable patdfices as patents. We also cannot assure
that the patents issued as a result of our fonesgent applications will have the same scope oérgye as our U.S. patents. It is possible that
only a limited number of the pending patent appicse will result in issued patents, which may haveaterially adverse effect on our busil
and results of operations.

The patents we own could be challenged, invalidatedrcumvented by others and may not be of sefficscope or strength to provide us v
any meaningful protection or commercial advant&gethermore, our existing patents are subject stlehges from third parties that may
result in invalidations and will all eventually asgy after which we will not be able to prevent @ompetitors from using our previously
patented technologies, which could materially aselyraffect our competitive advantage stemming ftbase products and technologies. We
also cannot assure that competitors will not infeirour patents, or that we will have adequate ressuo enforce our patents.

We also rely on unpatented proprietary technoldtgg. possible that others will independently dexethe same or similar technology or
otherwise obtain access to our unpatented techpolagprotect our trade secrets and other propyiétdormation, we require certain
employees, consultants, advisors and collaborédoester into confidentiality agreements as we dappropriate. We cannot assure you that
we will be able to enter into these confidentialireements or that these agreements will provieleningful protection for our trade secrets,
know-how or other proprietary information in theeev of any unauthorized use, misappropriation secldsure of such trade secrets, knoow
or other proprietary information. If we are unatwamaintain the proprietary nature of our techn@sgwe could be materially adversely
affected.
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We rely on our trademarks, trade names and brameési¢o distinguish our products from the produ€isun competitors, and have registered
or applied to register many of these trademarkscefmot assure you that our trademark applicatiolhé¥e approved. Third parties may also
oppose our trademark applications, or otherwisdlerige our use of the trademarks. In the eventdbatrademarks are successfully
challenged, we could be forced to rebrand our prtsduvhich could result in loss of brand recogmitiand could require us to devote resource
to advertising and marketing new brands. Furthercannot assure you that competitors will not imgfe our trademarks, or that we will have
adequate resources to enforce our trademarks. $diaénse third parties to use our trademarkanieffort to preserve our trademark rights,
we enter into license agreements with these thartlgs that govern the use of our trademarks anthoolimitations on their use. Although we
make efforts to police the use of our trademarksunylicensees, we cannot assure you that thesgsiill be sufficient to ensure that our
licensees abide by the terms of their licensethdrevent that our licensees fail to do so, owtemaark rights could be diluted.

If we are sued for infringing intellectual propertyights of third parties, it may be costly and tinsensuming, and an unfavorable outcon
in any litigation could harm our business.

We cannot assure you that our activities will nmtintentionally or otherwise, infringe on the pasertrademarks or other intellectual property
rights owned by others. We may spend significanetand effort and incur significant litigation ce#ftwe are required to defend ourselves
against intellectual property rights claims brougbainst us, regardless of whether the claims hearé. If we are found to have infringed on
the patents, trademarks or other intellectual ptypéghts of others, we may be subject to subsantaims for damages, which could
materially impact our cash flow, business, finahc@ndition and results of operations. We may &lsoequired to cease development, use or
sale of the relevant products or processes, or ayeba required to obtain a license on the disprtgds, which may not be available on
commercially reasonable terms, if at all.

Risks Related to Other Aspects of our Business

We may engage in acquisitions and divestitures, anay encounter difficulties integrating acquired kinesses with, or disposing of dives
businesses from, our current operations and, aseault, we may not realize the anticipated benefitshese acquisitions and divestitures.

We may seek to grow through strategic acquisitifmist ventures or other arrangements. Our dugelilce reviews in these transactions may
not identify all of the material issues necessargdcurately estimate the cost or potential losgicgencies with respect to a particular
transaction, including potential exposure to reguiasanctions resulting from a counterparty’s jpas activities. We may incur unanticipated
costs or expenses, including post-closing assedirment charges, expenses associated with elimgpditiplicate facilities, litigation and other
liabilities. We may also face regulatory scrutirsyaaresult of perceived concentration in certainkets, which could cause additional delay or
prevent us from completing certain acquisitions #auld be beneficial to our business. We may atsoounter difficulties in integrating
acquisitions with our operations, applying our ingd controls processes to these acquisitions nranaging strategic investments.
Additionally, we may not achieve the benefits wi@pate when we first enter into a transactioth@ amount or timeframe anticipated. An'
the foregoing could adversely affect our businegsrasults of operations. In addition, accountiaguirements relating to business
combinations, including the requirement to expesestain acquisition costs as incurred, may cauge agperience greater earnings volatility
and generally lower earnings during periods in Wwhi@ acquire new businesses. Furthermore, we még sieategic divestitures from time to
time. These divestitures may result in continuedricial involvement in the divested businessed) agdhrough indemnities, guarantees or
other financial arrangements. These arrangementd cesult in financial obligations imposed uponamsi could affect our future financial
condition and results of operations.

Our joint ventures may not operate according to dausiness strategy if our joint venture partnersifto fulfill their obligations.

As part of our business, we have entered into icgjidant venture arrangements, and may enter idthitenal joint venture arrangements in the
future. The nature of a joint venture requiresaushtare control over significant
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decisions with unaffiliated third parties. Since may not exercise control over our current or feijeint ventures, we may not be able to
require our joint ventures to take actions thatekeve are necessary to implement our businestegyr. Additionally, differences in views
among joint venture participants may result in gethdecisions or failures to agree on major issifi¢isese differences cause the joint venture
to deviate from our business strategy, our regdiltperations could be materially adversely affécte

The insurance we maintain may not fully cover albfential exposures.

Our product liability, property, business interiioptand casualty insurance coverages may not @hesks associated with the operation of
our business and may not be sufficient to offsetdbsts of any losses, lost sales or increased egperienced during business interruptions.
For some risks, we elect not to obtain insuranceaAesult of market conditions, premiums and delles for certain insurance policies can
increase substantially and, in some instancesindrtsurance policies may become unavailable ailawe only for reduced amounts of
coverage. As a result, we may not be able to remavinsurance policies or procure other desirafderiance on commercially reasonable
terms, if at all. Losses and liabilities from uninsd or underinsured events and delay in the patofénsurance proceeds could have a
material adverse effect on our business, finargabition and results of operations.

We may need to recognize impairment charges relatedoodwill, identifiable intangible assets ancéd assets.

Under the acquisition method of accounting, theassets acquired were recorded at fair value teeadate of the Acquisition, with any excess
purchase price allocated to goodwill. The Acquisitresulted in significant balances of goodwill aaehtifiable intangible assets. We are
required to test goodwill and any other intangéset with an indefinite life for possible impaimhen the same date each year, unless
conditions exist that would require a more frequeraluation. We are also required to evaluate dapadnte intangible assets and fixed asset
impairment if there are indicators of a possiblpainment.

There is significant judgment required in the as&lyf a potential impairment of goodwill, idendidi intangible assets and fixed assets. If, as
result of a general economic slowdown, deterioratioone or more of the markets in which we opeoatenpairment in our financial
performance and/or future outlook, the estimatédvidue of our long-lived assets decreases, we dedgrmine that one or more of our long-
lived assets is impaired. An impairment charge wdnd determined based on the estimated fair vdltleeassets and any such impairment
charge could have a material adverse effect omesmults of operations and financial position.

We recently completed the transition of our IT sgsts. If we experience any issues related to thengédransition, it may have a material
adverse effect on our results of operations.

We recently completed the transition of IT systédromm DuPont to our own platform, including the ddighment of a global IT support team.
There are inherent risks associated with transitgpand changing these types of systems, and wdgileompleted the transition in October
2014, if there are any issues surrounding thismtetransition, it could result in a potential digtion of our business and substantial unplannec
costs, which could have a material adverse effeciuwr business, financial condition or results pé@tions.

Our Predecessor financial information may not beroparable to the Successor financial information.

Our Predecessor financial information may not stflghat our results of operations and cash flowsld/bave been had we been a separate,
standalone entity during those periods and mayeandicative of what our results of operations aash flows will be in the future. As a
result, you have limited information on which tcaéyate our business. This is primarily because:

e Our Predecessor combined financial informatiaa been derived from the financial statementsagodunting records of DuPont
and reflects assumptions made by DuPont. Thosemgguns and allocations may be different from thenparable expenses we
would have incurred as a standalone comp
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» Certain general corporate expenses were hisifyriallocated to the Predecessor period by DuBaif while reasonable, may not
be indicative of the actual expenses that wouldeHzeen incurred had we been operating as a stardetonpany, nor are they
indicative of the costs that will be incurred irettuture as a standalone compe

»  Our working capital requirements historicallgns satisfied as part of DuPont’s corporate-widdhcaanagement policies. Since
becoming a standalone company, we no longer relwPont for working capital. In connection with thequisition, we incurred
large amount of indebtedness and will thereforaerasssignificant debt service costs. As a result,cost of debt and capitalization
is significantly different from that reflected ihg Predecessor financial information; «

* Following the Acquisition, we have experien@eckeases in our costs, including the cost to éistabn appropriate accounting and
reporting system, debt service obligations, praxgdiealthcare and other costs of being a standalameany

See “Management’s Discussion and Analysis of Firsi@ondition and Results of Operations” and Note 8ur Audited Consolidated and
Combined Financial Statements contained elsewhettes prospectus.

DuPont's potential breach of its obligations in connectiawith the Acquisition, including failure to complyvith its indemnification
obligations, may materially affect our business angerating results.

Although the Acquisition closed on February 1, 2008Pont still has performance obligations to ughsas transferring pension assets and
fulfilling indemnification requirements. We coulddur material additional costs if DuPont fails teehits obligations or if we otherwise are
unable to recover costs associated with such iligsil

If we are treated as a financial institution unddfATCA, withholding tax may be imposed on paymentsaur common shares

Sections 1471 through 1474 of the U.S. InternaledRee Code of 1986, as amended (the “Code”), anlicapfe Treasury Regulations
commonly referred to as “FATCA” generally impose€/8Withholding on certain “withholdable payments'dam the future, may impose such
withholding on “foreign passthru payments” madeatdjoreign financial institution” (each as definedthe Code) that has entered into an
agreement with the U.S. Internal Revenue Servigeetiorm certain diligence and reporting obligasiavith respect to the foreign financial
institution’s U.S.-owned accounts. The applicableaBury Regulations treat an entity as a “finariostitution” if it is a holding company
formed in connection with or availed of by a prizvaiquity fund or other similar investment vehiciablished with an investment strategy of
investing, reinvesting, or trading in financial @ss The United States has entered into an intergovental agreement (an “IGA”) with
Bermuda, which modifies the FATCA withholding regirdescribed above, although the U.S. Internal Re¥&ervice and Bermuda tax
authorities have not yet provided final guidanagarding compliance with the Bermuda IGA. It is oletar whether we would be treated as a
financial institution subject to the diligence, ogfing and withholding obligations under FATCA tetBermuda IGA. Furthermore, it is not"
clear how the Bermuda IGA will address foreign passpayments. Prospective investors should cottiseiit tax advisors regarding the
potential impact of FATCA, the Bermudan IGA and amon-U.S. legislation implementing FATCA, on thigivestment in our common shares.

We may be classified as a passive foreign investngempany, which could result in adverse U.S. fealdncome tax consequences to U.S.
Holders of our common share:

Based on the anticipated market price of our comshames in this offering and expected price ofammmon shares following this offering,

and the composition of our income, assets and tipepsawe do not expect to be treated as a pagsiggyn investment company (“PFIC”) for
U.S. federal income tax purposes for the curretglike year or in the foreseeable future. However application of the PFIC rules is subjec
uncertainty in
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several respects, and we cannot assure you thdritefhal Revenue Service will not take a contiaogition. Furthermore, this is a factual
determination that must be made annually aftecthge of each taxable year. If we are a PFIC fgrtarable year during which a U.S. person
holds our common shares, certain adverse U.S.dkeome tax consequences could apply to suchpeiSon. See “Taxation—U.S. Federal
Income Tax Considerations—Passive Foreign Invest@empany.”

Risks Related to our Indebtedness

Our substantial indebtedness could adversely affest ability to raise additional capital to fund awperations, limit our ability to react to
changes in the economy and our industry, exposdaimterest rate risk to the extent of our variablate debt and prevent us from meeting
our obligations with respect to our indebtedness.

As of December 31, 2014, we had approximately $8lidn of indebtedness on a consolidated basdugting $750.0 million of our Dollar
Senior Notes, $305.3 million of our Euro Senior &9t$2,165.5 million of the Dollar Term Loan Fagiljas defined herein) and $481.0 milli
of the Euro Term Loan Facility (as defined herein)addition, we had no outstanding borrowings urale Revolving Credit Facility (as
defined herein) and approximately $384.5 milliorborrowing capacity available under our Revolvingdit Facility, after giving effect to
$15.5 million of outstanding letters of credit. 8sDecember 31, 2014, we were in compliance witlofathe covenants under our outstanding
debt instruments.

Our substantial indebtedness could have imporamsequences to you. For example, it could:

« limit our ability to obtain additional finangjnto fund future working capital, capital expendits, acquisitions, general corporate
purposes or other purpos:

e require us to devote a substantial portion of sumual cash flow to the payment of interest on adebtednes:

* expose us to the risk of increased interestras, over the term of our debt, the interest@wost significant portion of our
indebtedness is subject to changes in interes;

» hinder our ability to adjust rapidly to changingnket conditions
» limit our ability to secure adequate bank finandimghe future with reasonable terms and conditimnat all; anc

* increase our vulnerability to and limit ourXikility in planning for, or reacting to, a poteattidownturn in general economic
conditions or in one or more of our busines

We are more leveraged than some of our competitdrich could adversely affect our business planeelAtively greater portion of our cash
flow is used to service debt and other financidigahions. This reduces the funds we have availtdlevorking capital, capital expenditures,
acquisitions and other purposes and, given cuoredlit constriction, may make it more difficult fos to make borrowings in the future.
Similarly, our relatively greater leverage increaser vulnerability to, and limits our flexibilityn planning for, adverse economic and industry
conditions and creates other competitive disadg@ast@ompared with other companies with relativedslleverage.

In addition, the indentures governing the Seniote@nd the agreements governing our Senior SeCureslit Facilities contain affirmative a
negative covenants that limit our and certain ofsubsidiaries’ ability to engage in activitiestthaay be in our long-term best interests. Our
failure to comply with those covenants could resulin event of default that, if not cured or waiyeould result in the acceleration of all of
debts.
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To service all of our indebtedness, we will requassignificant amount of cash and our ability to gerate cash depends on many factors
beyond our control.

Our operations are conducted through our subsgdiand our ability to make cash payments on owhitediness will depend on the earnings
and the distribution of funds from our subsidiaridsne of our subsidiaries, however, is obligatechke funds available to us for payment or
our indebtedness. Further, the terms of the ingnisngoverning our indebtedness significantly igtsbur subsidiaries from paying dividends
and otherwise transferring assets to us. Our gldimake cash payments on and refinance our didigations, to fund planned capital
expenditures and to meet other cash requiremetitdepiend on our financial condition and operafiegformance, which are subject to
prevailing economic and competitive conditions &méinancial, business, legislative, regulatory atfer factors beyond our control. We m
not be able to maintain a level of cash flows froperating activities sufficient to permit us to ghg principal, premium, if any, and interest
our indebtedness.

Our business may not generate sufficient cash fitom operations and future borrowings may not balaisle under our Senior Secured Cr:
Facilities in an amount sufficient to enable upay our indebtedness, or to fund our other liquidiéteds, including planned capital
expenditures. In such circumstances, we may neggfit@nce all or a portion of our indebtednes®ohefore maturity. We may not be able to
refinance any of our indebtedness on commercialigonable terms or at all. If we cannot servicarmlgbtedness, we may have to take ac
such as selling assets, seeking additional equitgducing or delaying capital expenditures, sg@tacquisitions, investments and alliances.
Such actions, if necessary, may not be effectecbammercially reasonable terms or at all. The imstrats governing our indebtedness restrict
our ability to sell assets and our use of the prdsdrom such sales, and we may not be able taioanate those dispositions or to obtain
proceeds in an amount sufficient to meet any detvice obligations then due.

If we are unable to generate sufficient cash flovare otherwise unable to obtain funds necessametet required payments of principal,
premium, if any, and interest on our indebtednes#,we otherwise fail to comply with the varioasvenants in the instruments governing our
indebtedness, we could be in default under thegarfnthe agreements governing such indebtednesise levent of such default, the holders of
such indebtedness could elect to declare all thesfioorrowed thereunder to be due and payablehgeith accrued and unpaid interest, the
lenders under our Revolving Credit Facility couldot to terminate their commitments thereunderseaaaking further loans and institute
foreclosure proceedings against our assets, arabuld be forced into bankruptcy or liquidationolir operating performance declines, we

in the future need to obtain waivers from the regglienders under the credit agreement governingenior Secured Credit Facilities to avoid
being in default. If we breach our covenants urmderSenior Secured Credit Facilities or we aredfadlt thereunder and seek a waiver, we
may not be able to obtain a waiver from the reqgliemders. If this occurs, we would be in defaunider the credit agreement governing our
Senior Secured Credit Facilities, the lenders cedklcise their rights, as described above, andoutl be forced into bankruptcy or
liquidation.

Despite our current level of indebtedness and ridive covenants, we and our subsidiaries may inadditional indebtedness or we may
dividends in the future. This could further exacedaite the risks associated with our substantial fir@al leverage.

We and our subsidiaries may incur significant addél indebtedness under the agreements governinigndebtedness. Although the
indentures governing the Senior Notes and the ttaggéement governing our Senior Secured Creditifi@ contain restrictions on the
incurrence of additional indebtedness, these ofisinis are subject to a number of thresholds, fications and exceptions, and the additional
indebtedness incurred in compliance with theseiotisins could be substantial. Additionally, thesstrictions also will not prevent us from
incurring obligations that, although preferent@mbiur common shares in terms of payment, do nadtitate indebtedness. As of December 31,
2014, we had $384.5 million of additional borrowicepacity under our Revolving Credit Facility, aftéving effect to $15.5 million of
outstanding letters of credit.

In addition, if new debt is added to our and/or suipsidiaries’ debt levels, the related risks thatnow face as a result of our leverage would
intensify. See “Management’s Discussion and Analg$iFinancial Condition and Results of Operatiohsgdidity and Capital Resources—
Indebtedness.”
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We are dependent upon our lenders for financingawecute our business strategy and meet our liquidieeds. If our lenders are unable or
unwilling to fund borrowings under their credit comitments or we are unable to borrow, it could neiyaly impact our business.

We are dependent upon our lenders for financirexézute our business strategy and meet our liguigieds. If our lenders are unable to fund
borrowings under their credit commitments or wewarable to borrow from them for any reason, outliess could be negatively impacted.
During periods of volatile credit markets, thereisk that any lenders, even those with strongrmaasheets and sound lending practices, coul
fail or refuse to honor their legal commitments adgations under existing credit commitments/udag, but not limited to, extending credit
up to the maximum permitted by a credit facilitfowing access to additional credit features arebotise accessing capital and/or honoring
loan commitments. If our lenders are unable or Uimgito fund borrowings under their revolving ciedommitments or we are unable to
borrow from them, it could be difficult in such éronments to obtain sufficient liquidity to meetraperational needs.

Our ability to obtain additional capital on commeially reasonable terms may be limited.

Although we believe our cash and cash equivaléoggther with cash we expect to generate from dipesaand unused capacity available
under our Revolving Credit Facility, provide adegueesources to fund ongoing operating requiremerdgsnay need to seek additional
financing to compete effectively.

If we are unable to obtain capital on commerciadigsonable terms, it could:

» reduce funds available to us for purposes sigsclorking capital, capital expenditures, researahdevelopment, strategic
acquisitions and other general corporate purpc

» restrict our ability to introduce new products &pit business opportunitie
* increase our vulnerability to economic downturnd aompetitive pressures in the markets in whicloperate; an

» place us at a competitive disadvantz

Difficult and volatile conditions in the capital, redit and commodities markets and in the overalbaomy could have a material adver
effect on our financial position, results of opelians and cash flows.

Difficult global economic conditions, including cogrns about sovereign debt and significant volgfili the capital, credit and commodities
markets, could have a material adverse effect ofimancial position, results of operations andhctisws. These global economic factors,
combined with low levels of business and consumaeafidence and high levels of unemployment, haveipi@ated a slow recovery from the
global recession and concern about a return tesemeary conditions. The difficult conditions irefe markets and the overall economy affect
our business in a number of ways. For example:

» as aresult of the volatility in commodity pr&; we may encounter difficulty in achieving sustai market acceptance of past or
future price increases, which could have a matadakrse effect on our financial position, resafteperations and cash flown

« under difficult market conditions there canrmeassurance that borrowings under our RevolvirggliC Facility would be available
or sufficient, and in such a case, we may not lhe mbsuccessfully obtain additional financing easonable terms, or at ¢

e inorder to respond to market conditions, we magdne seek waivers from various provisions in trealit agreement governing ¢
Senior Secured Credit Facilities, and in such dasee can be no assurance that we can obtairvaighrs at a reasonable cost, if
at all;

» market conditions could cause the counterpattig¢he derivative financial instruments we mag teshedge our exposure to interes
rate, commodity or currency fluctuations to expecifinancial difficulties and, as a result, ouodt to hedge these exposures
could prove unsuccessful and, furthermore, ouitghid engage in additional hedging activities nigrease or become more
costly; anc
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* market conditions could result in our key custos experiencing financial difficulties and/oratieg to limit spending, which in
turn could result in decreased sales and earnargssf

In general, downturns in economic conditions camsedluctuations in demand for our and our custeim@pducts, product prices, volumes
and margins. Future economic conditions may ndaberable to our industry and future growth in dechor our products, if any, may not be
sufficient to alleviate any existing or future cdtimhs of excess industry capacity. A decline ia temand for our products or a shift to lower-
margin products due to deteriorating economic dmmh could have a material adverse effect on imantial condition and results of
operations and could also result in impairmentsesfain of our assets. We do not know if marketdétions or the state of the overall economy
will continue to improve in the near future. We nahprovide assurance that a continuation of ctilgeanomic conditions or a further
economic downturn in one or more of the geograpdtgons in which we sell our products would notdavmnaterial adverse effect on our
business, financial condition and results of openast

Our debt obligations may limit our flexibility in ranaging our business.

The indentures governing our Senior Notes and ithdittagreement governing our Senior Secured CFeditlities require us to comply with a
number of customary financial and other covenantsh as maintaining leverage ratios in certairasitns and maintaining insurance cover
See “Management’s Discussion and Analysis of Firei@ondition and Results of Operations—LiquiditydaCapital Resources—
Indebtedness.” These covenants may limit our fiéigihn our operations, and breaches of these nanés could result in defaults under the
instruments governing the applicable indebtedness & we had satisfied our payment obligationsvéfwere to default on the indentures
governing our Senior Notes, the credit agreemewegong our Senior Secured Credit Facilities orottebt instruments, our financial
condition and liquidity would be adversely affected

Risks Related to this Offering and Ownership of outCommon Shares

Axalta Coating Systems Ltd. is a holding companyhwio operations of its own. Because our operatiaarge conducted almost entire
through our subsidiaries and joint ventures, we dargely dependent on our receipt of distributioasd dividends or other payments from
our subsidiaries and joint ventures for cash to fdrall of our operations and expenses, includingrt@ake future dividend payments, if any.

Our operations are conducted almost entirely thmaug subsidiaries and our ability to generate ¢tasheet our debt service obligations or to
make future dividend payments, if any, is highlpeledent on the earnings and the receipt of furais tur subsidiaries in the form of
dividends, loans or advances and through repayofdoans or advances from us. Payments to us bgubsidiaries and joint ventures will be
contingent upon our subsidiaries’ or joint ventueggnings and other business considerations arydomaubject to statutory or contractual
restrictions. We do not currently expect to dectarpay dividends on our common shares for thestable future; however, to the extent tha
we determine in the future to pay dividends onaammon shares, the credit agreement governing enio6Secured Credit Facilities and the
indentures governing the Senior Notes significardhtrict the ability of our subsidiaries to payidends or otherwise transfer assets to us. In
addition, Bermuda law imposes requirements that rastyict our ability to pay dividends to holdefsoor common shares. In addition, there
may be significant tax and other legal restrictionghe ability of foreign subsidiaries or jointntares to remit money to us.

The price of our common shares may fluctuate siga#ntly, and you could lose all or part of your iegtment.

Volatility in the market price of our common shareay prevent you from being able to sell your comrabares at or above the price you paic
for your common shares. The market price of ourmom shares could fluctuate significantly for vasoeasons, including:

» our operating and financial performance and prasp
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» our quarterly or annual earnings or those of otle@npanies in our industr
» the publi(s reaction to our press releases, our other pabliouncements and our filings with the Si

» changes in, or failure to meet, earnings estimatescommendations by research analysts who tracka@mmon shares or the st
of other companies in our industi

» the failure of research analysts to cover our comsi@res

e strategic actions by us, our customers or our céitop®, such as acquisitions or restructurir

* new laws or regulations or new interpretationsxa$téng laws or regulations applicable to our besit
» changes in accounting standards, policies, guidantsgpretations or principle

« the impact on our profitability temporarily cad by the time lag between when we experiencemostases until these increases
flow through cost of sales because of our methaatobunting for inventory, or the impact from ooability to pass on such price
increases to our custome

* material litigations or government investigatio

« changes in general conditions in the UnitedeStand global economies or financial marketsuificlg those resulting from war,
incidents of terrorism or responses to such ewv:

e changes in key personn

» sales of common shares by us, Carlyle or membeaysrainanagement teai

» termination or expiration of lo-up agreements with our management team and prirstipaeholders
» the granting of restricted common shares, stocloonptand other equity awarc

e volume of trading in our common shares;

» the realization of any risks described under“Risk Factor” section.

In addition, over the past several years, the stoaikets have experienced significant price andmel fluctuations. This volatility has had a
significant impact on the market price of secusifigsued by many companies, including companiesiinndustry. The changes frequently
appear to occur without regard to the operatindoperance of the affected companies. Hence, the mfiour common shares could fluctuate
based upon factors that have little or nothingdavith our company, and these fluctuations couldemialy reduce our share price and cause
you to lose all or part of your investment. Furtherthe past, market fluctuations and price dedim a compar's stock have led to securities
class action litigations. If such a suit were tis@yrit could have a substantial cost and diverresources regardless of the outcome.

If we fail to maintain proper and effective internaontrols over financial reporting, our ability tgproduce accurate and timely financi
statements could be impaired and inves’ views of us could be harmed.

The Sarbanes-Oxley Act of 2002 (the “Sarbanes-OAle}) requires, among other things, that we mamtdfective internal control over
financial reporting and disclosure controls anccprures. One key aspect of the Sarbanes-OxleysAlat we must perform system and
process evaluation and testing of our internal @biaiver financial reporting to allow managemend aur independent registered public
accounting firm to report on the effectiveness af internal control over financial reporting, agué&ed by Section 404 of the Sarbanes-Oxley
Act, with auditor attestation of the effectivene$®ur internal controls, beginning with our anntggort on Form 10-K for the fiscal year
ending December 31, 2015. If we are not able topdpmvith the requirements of Section 404 in a tiynelanner, or if we or our independent
registered public accounting firm identify deficoées in our internal control over financial repodithat are deemed to be material weaknesse
the market price of our common shares could deaitewe could be subject to sanctions or investigatby the NYSE, the SEC or other
regulatory authorities, which would require addiabfinancial and management resources.
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Our ability to successfully implement our businpks and comply with the Sarbanes-Oxley Act require to be able to prepare timely and
accurate financial statements, among other regeintesn Any delay in the implementation of, or digioip in the transition to, new or enhanced
systems, procedures or controls, may cause ouatipes to suffer and we may be unable to conclhdedur internal control over financial
reporting is effective and to obtain an unqualiffedort on internal controls from our auditors. Eaver, we cannot be certain that these
measures would ensure that we implement and maiatléquate controls over our financial processdseporting in the future. Even if we
were to conclude, and our independent registerbtigpaiccounting firm were to concur, that our imi@rcontrol over financial reporting
provided reasonable assurance regarding the déijadifi financial reporting and the preparationfiofancial statements for external purposes in
accordance with U.S. GAAP, because of its inhdianitations, internal control over financial repioig may not prevent or detect fraud or
misstatements. This, in turn, could have an advierpact on the market price for our common shaard,could adversely affect our ability to
access the capital markets.

We have incurred and will continue to incur incread costs as a result of operating as a publiclydied company, and our management will
be required to devote substantial time to new caamte initiatives.

As a publicly traded company, we have incurredwitidcontinue to incur additional legal, accountiagd other expenses that we did not
previously incur. In addition, the Sarbanes-Oxlat,Ahe Dodd-Frank Wall Street Reform and ConsuRretection Act and the rules of the
SEC and the NYSE impose various requirements oligogotimpanies. Our management and other persomvetel a substantial amount of
time to these compliance initiatives as well aestor relations. Moreover, these rules and regulathave increased our legal and financial
compliance costs and have made some activities timeeconsuming and costly. For example, thesesralel regulations make it more
difficult and more expensive for us to obtain diceand officer liability insurance, and we haveurred additional costs to maintain such
coverage. Furthermore, if we are not able to comglly these requirements in a timely manner, theketgrice of our common shares could
decline and we could be subject to potential detisby the NYSE and review by the NYSE, the SEGytber regulatory authorities, which
would require the expenditure by us of additiomahficial and management resources and could harifpusiness and the market price of our
common shares.

We are controlled by Carlyle, whose interests irr bwsiness may be different than yours.

As of December 31, 2014, Carlyle owned 74.1% ofammmon shares and is able to control our affaiedlicases. Following this offering,
Carlyle will continue to own a majority of our coromshares and control our affairs in all casessiant to a principal stockholders
agreement, a majority of our Board of Directors besn designated by Carlyle. See “Certain Reldtipssand Related Person Transactions.”
As a result, Carlyle or its respective designeesutoBoard of Directors have the ability to contiftd appointment of our management, the
entering into of mergers, sales of substantiallpaill of our assets and other extraordinarygeations and influence amendments to our
memorandum of association and bye-laws. So lorgaalyle continues to own a majority of our commabares, they will have the ability to
control the vote in any election of directors aritl have the ability to prevent any transactionttreqjuires shareholder approval regardless of
whether other shareholders believe the transaiionour best interests. Additionally, pursuanoto principal stockholders agreement, Cal
will continue to have the ability to designate gonigy of our directors until it owns less than 25fthe outstanding common shares. In any of
these matters, the interests of Carlyle may dfffem or conflict with your interests. Moreover, digoncentration of share ownership may also
adversely affect the trading price for our commbarss to the extent investors perceive disadvastagavning shares of a company with a
controlling shareholder.

In addition, Carlyle is in the business of makingdstments in companies and may, from time to taogquire interests in businesses that
directly or indirectly compete with our businessveell as businesses that are our significantiegistr potential suppliers or customers. Ca
may acquire or seek to acquire assets that weteemdquire and, as a result, those acquisition ippities may not be available to us or ma
more expensive for us to pursue.
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We do not intend to pay dividends on our common ®saand, consequently, your ability to achieve #&ur@ on your investment will depend
on appreciation in the price of our common shares.

We do not intend to declare and pay dividends arcommon shares for the foreseeable future. Wesntlyrintend to invest our future
earnings, if any, to fund our growth and potenyiatiduce our indebtedness. Therefore, you arekwady lto receive any dividends on your
common shares for the foreseeable future and teesa of an investment in our common shares wilkdd upon any future appreciation in
their value. There is no guarantee that our comshames will appreciate in value or even maintagngtice at which our shareholders have
purchased their shares. The payment of future eindd, however, will be at the discretion of our Bloaf Directors and will depend on, among
other things, our earnings, financial conditiorpital requirements, level of indebtedness, stayuamid contractual restrictions applying to the
payment of dividends and other considerationsdbaBoard of Directors deems relevant. The cragliéament governing our Senior Secured
Credit Facilities and the indentures governing3leaior Notes also effectively limit our ability pay dividends. As a consequence of these
limitations and restrictions, we may not be ablentzke, or may have to reduce or eliminate, the gayrof dividends on our common shares.

Future sales of our common shares in the public rkat could lower our share price, and any additionapital raised by us through the s:
of equity or convertible debt securities may dilyteur ownership in us and may adversely affect tharket price of our common shares.

We and our shareholders may sell additional comstames in subsequent offerings. We may also issdi@al common shares or
convertible debt securities. As of December 31420 had 1,000,000,000 common shares authoriz¢@2$779,626 common shares
outstanding. This number includes 35,000,000 comshames that the selling shareholders are seliniis offering (or 40,250,000 common
shares if the underwriters exercise their optiopurchase additional shares in full), which maydsold immediately in the public market. Of
the remaining common shares, 136,452,380, or 58f484r total outstanding common shares (or 13138 shares (or 57.1% of our total
outstanding common shares) if the underwritersaseitheir option to purchase additional shardslljy are restricted from immediate resale
under the lock-up agreements between our execotficers, directors and certain of our current shatders and the underwriters described ir
“Underwriting,” but may be sold into the markettive near future. These shares will become avaifablsale following the expiration of the
lock-up agreements entered into in connection thiih offering, which, without the prior consenttbé representatives of the underwriters,
expire 90 days after the date of this prospectuisi¢st to certain exceptions and automatic ext@ssio certain circumstances), subject to
compliance with the applicable requirements unddeR44 of the Securities Act of 1933, as amentiesl ‘Securities Act”).

We cannot predict the size of future issuancesiesf our common shares or the effect, if argt finture issuances and sales of our commo
shares will have on the market price of our commslmares. Sales of substantial amounts of our conghares (including sales that may occur
pursuant to Carlyle’s registration rights, salesi®mbers of management and shares that may be issoennection with an acquisition), or
the perception that such sales could occur, magradly affect prevailing market prices for our coomshares. See “Certain Relationships an
Related Person Transactions” and “Shares Eliginié&6@ture Sale.”

We are a “controlled company” within the meaning tifie rules of the NYSE and, as a result, qualifyr fand rely on, exemptions from
certain corporate governance requirements. Our sbholders do not have the same protections afforttedhareholders of companies that
are subject to such requirements.

Following the consummation of this offering, Caelwlill collectively continue to own a majority iroting power of our outstanding common
shares. As a result, we will continue to be a “calfed company” within the meaning of the corporgt&ernance standards of the NYSE.
Under these rules, a company of which more than 8Dthte voting power is held by an individual, gpoor another company is a “controlled
company” and may elect not to comply with certadnporate governance requirements, including:

» the requirement that a majority of such comy's board of directors consist of independent dimsc
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* the requirement that such company have a ndm@and corporate governance committee that ispos@d entirely of independent
directors with a written charter addressing the withee’'s purpose and responsibilitie

» the requirement that such company have a cosaien committee that is composed entirely of irghefent directors with a written
charter addressing the commi’s purpose and responsibilities; ¢

* the requirement for an annual performance at@ln of such company’s nominating and corporateegtance committee and
compensation committe

We currently utilize, and intend to continue tdin#, these exemptions for so long as we contiouguglify as a “controlled company.” For so
long as we utilize these exemptions, we will notéha majority of independent directors and our mating and corporate governance and
compensation committees will not consist entirdlindependent directors and such committees willigosubject to annual performance
evaluations. Accordingly, our shareholders do rmstehthe same protections afforded to shareholdersnopanies that are subject to all of the
corporate governance requirements of the NYSE.

Upon the sale of a sufficient number of shares aghy®, we will no longer be a controlled compaagd we may have difficulties complying
with NYSE rules relating to the composition of daarard of directors listed above. We intend to cgmwith these NY SE rules if we cease tc

a controlled company. However, there can be norassa that we will be able to attract and retasriomber of independent directors needed
to comply with NYSE rules during the phase-in périor compliance.

We are a Bermuda company and it may be difficult fmu to enforce judgments against us or our dirert and executive officers.

We are a Bermuda exempted company. As a resultighis of our shareholders are governed by Berntadand our memorandum of
association and bylews. The rights of shareholders under Bermudanteay differ from the rights of shareholders of comiga incorporated i
another jurisdiction, and a substantial portiomwoif assets are located outside the United Statea.rAsult, it may be difficult for investors to
effect service of process on those persons in thiet) States or to enforce in the United Stategrjuehts obtained in U.S. courts against us or
those persons based on the civil liability provisiof the U.S. securities laws. It is doubtful wiggtcourts in Bermuda will enforce judgments
obtained in other jurisdictions, including the WitStates, against us or our directors or offinader the securities laws of those jurisdictions
or entertain actions in Bermuda against us or @ectbrs or officers under the securities laws thieo jurisdictions.

Bermuda law differs from the laws in effect in tHénited States and may afford less protection to aliareholders

We are organized under the laws of Bermuda. Asaltreour corporate affairs are governed by the Games Act 1981 (the “Companies Axt”
which differs in some material respects from layy@dally applicable to U.S. corporations and shaléérs, including the provisions relating to
interested directors, amalgamations, mergers aggigitions, takeovers, shareholder lawsuits andrmuification of directors. Generally, the
duties of directors and officers of a Bermuda conypare owed to the company only. Shareholders ofnBda companies typically do not h:
rights to take action against directors or officgfrshe company and may only do so in limited ainstiances. Shareholder class actions are no
available under Bermuda law. The circumstanceshichvshareholder derivative actions may be avadlainder Bermuda law are substantially
more proscribed and less clear than they woula lshareholders of U.S. corporations. The Bermudatsohowever, would ordinarily be
expected to permit a shareholder to commence @&@ndotthe name of a company to remedy a wrontp¢ocbmpany where the act complainec
of is alleged to be beyond the corporate powehefcbompany or illegal, or would result in the viaa of the company’s memorandum of
association or bye-laws. Furthermore, consideratiounld be given by a Bermuda court to acts thabdeged to constitute a fraud against the
minority shareholders or, for instance, where aneguires the approval of a greater percentageeofompany’s shareholders than those whc
actually approved it.
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When the affairs of a company are being conductedmanner that is oppressive or prejudicial torterests of some shareholders, one or
more shareholders may apply to the Supreme ColBeofiuda, which may make such order as it sedsdiyyding an order regulating the
conduct of the company’s affairs in the future odesing the purchase of the shares of any sharetsoly other shareholders or by the
company. Additionally, under our bye-laws and asrpited by Bermuda law, each shareholder has waawgdclaim or right of action against
our directors or officers for any action taken lixedtors or officers in the performance of theitids, except for actions involving fraud or
dishonesty. In addition, the rights of our shardead and the fiduciary responsibilities of our dicgs under Bermuda law are not as clearly
established as under statutes or judicial precademtistence in jurisdictions in the United Statearticularly the State of Delaware. Therefore.
our shareholders may have more difficulty protegtimeir interests than would shareholders of a@@ron incorporated in a jurisdiction
within the United States.

We have anti-takeover provisions in our bye-lawstlmay discourage a change of control.

Our bye-laws contain provisions that could makaate difficult for a third party to acquire us wailit the consent of our Board of Directors.
These provisions provide for:

» aclassified Board of Directors with staggeredd-year terms

» directors only to be removed for cause once thebauraf common shares owned by Carlyle ceases hodoe than 50%

» restrictions on the time period in which directoray be nominated; ar

e our Board of Directors to determine the powprsferences and rights of our preference shamscaissue the preference shares
without shareholder approvi

These antitakeover defenses could discourage, delay or ptevgansaction involving a change in control of company and may prevent «
shareholders from receiving the benefit from argnmgum to the market price of our common sharegedféy a bidder in a takeover context.
Even in the absence of a takeover attempt, theéegxis of these provisions may adversely affecptegailing market price of our common
shares if the provisions are viewed as discouragikgover attempts in the future. These provisamsgd also discourage proxy contests, mak
it more difficult for you and other shareholderstect directors of your choosing and cause uake torporate actions other than those you
desire. See “Description of Share Capital.”
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FORWARD LOOKING STATEMENTS

Many statements made in this prospectus that arstatements of historical fact, including statetaexbout our beliefs and expectations, are
“forward-looking statements” within the meaningSction 27A of the Securities Act and should bduatad as such. Forward-looking
statements include information concerning possiblassumed future results of operations, includiescriptions of our business plan and
strategies. These statements often include woiats &si“anticipate,” “expect,” “suggests,” “planfiélieve,” “intend,” “estimates,” “targets,”
“projects,” “should,” “could,” “would,” “may,” “will,” “forecast,” and other similar expressions. Teésrwardiooking statements are contai
throughout this prospectus, including the sectemtitled “Prospectus Summary,” “Risk Factors,” “@alization,” “Management’s Discussion
and Analysis of Financial Condition and Result©pkrations” and “Business.” We base these forviaolling statements or projections on
current expectations, plans and assumptions thdiawe made in light of our experience in the indysts well as our perceptions of historical
trends, current conditions, expected future devakamts and other factors we believe are appropuiader the circumstances and at such time
As you read and consider this prospectus, you shaderstand that these statements are not guesawitperformance or results. The forwarc
looking statements and projections are subjechtbimvolve risks, uncertainties and assumptionsyemdshould not place undue reliance on
these forward-looking statements or projectionshdugh we believe that these forward-looking statet® and projections are based on
reasonable assumptions at the time they are madeshould be aware that many factors could affeckotual financial results or results of
operations and could cause actual results to diffeterially from those expressed in the forwardklog statements and projections. Factors
that may materially affect such forward-lookingtstaents and projections include:

” o ” o« ” w ”

» adverse developments in economic conditions amticpkarly, in conditions in the automotive andrsportation industrie:
e our inability to successfully execute on our grosttategy:

» risks associated with our n-U.S. operations

» currenc-related risks

* increased competitio!

» risks of the loss of any of our significant custaser the consolidation of MSOs, distributors andhody shops

e price increases or interruptions in our supplyasf materials

» failure to develop and market new products and m@maoduct life cycles

» litigation and other commitments and contingenc

» significant environmental liabilities and coatsa result of our current and past operatiogsaructs, including operations or
products related to our business prior to the Asitjan;

e unexpected liabilities under any pension plansiagple to our employee

« risk that the insurance we maintain may not fubbyer all potential exposure

» failure to comply with the ar-corruption laws of the United States and variotisrimational jurisdictions
» failure to comply with an-terrorism laws and regulations and applicable textdbargoes

* business disruptions, security threats and secorégches

e our ability to protect and enforce intellectual peaty rights;

« intellectual property infringement suits againsbyshird parties

e our substantial indebtedne:
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* our ability to obtain additional capital on commially reasonable terms may be limite
» our ability to realize the anticipated benefitaaol acquisitions and divestiture

e our joint ventures’ ability to operate accoglito our business strategy should our joint venpagners fail to fulfill their
obligations;

» ability to recruit and retain the experienced akitlexl personnel we need to compe
» work stoppages, union negotiations, labor dispatekother matters associated with our labor fc

» terrorist acts, conflicts, wars and naturabdters that may materially adversely affect ouirtess, financial condition and results of
operations

» transporting certain materials that are inherelmgardous due to their toxic natu

» weather conditions that may temporarily reduceddsmand for some of our produc

» reduced demand for some of our products as a refsttproved safety features on vehicles and instgaompany influenci
« the amount of the costs, fees, expenses and chalgésd to this offering and the costs of beimblic company

» any statements of belief and any statements ofgssons underlying any of the foregoir

» Carlyl€’'s ability to control our common shart

» other factors disclosed in this prospectus;

» other factors beyond our contr

These cautionary statements should not be conslrwgdu to be exhaustive and are made only aseofistte of this prospectus. We undertake
no obligation to update or revise any forward-logkstatements, whether as a result of new infoomafuture events or otherwise.
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MARKET PRICE OF OUR COMMON SHARES

Our common shares have been listed on the NYSErthdesymbol “AXTA” since November 12, 2014. Priorthat time, there was no public
market for our common shares. The following talelis $orth for the periods indicated the high and $ale prices of our common shares on th
NYSE.

High Low
2014
Fourth Quarter (beginning November 12, 20 $27.5( $19.5(
2015
First Quarter (through March 13, 201 $29.4( $24.7¢

A recent reported closing price for our common ehkas set forth on the cover page of this prospeétmerican Stock Transfer & Trust
Company, LLC is the transfer agent and registranto common shares. On December 31, 2014, we pradximately 30 holders of record of
our common shares. The actual number of holdecsmmimon shares is greater than this number of rdwaiders and includes shareholders
who are beneficial owners, but whose shares atkihaltreet name by brokers and nominees. The nuaithmlders of record also does not
include shareholders whose shares may be heldshhy other entities.
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USE OF PROCEEDS

All of the common shares offered by this prospeeigsbeing sold by the selling shareholders. Wenwil receive any of the proceeds from the
sale of shares by the selling shareholders indffiésing, including from any exercise by the undeters of their overallotment option. For
more information about the selling shareholders,“Beincipal and Selling Shareholders.”
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DIVIDEND POLICY

We have not paid dividends in the past and we ddanbend to pay any cash dividends for the forelskefuture. We intend to retain earnings
any, for the future operation and expansion offuginess and the repayment of debt. Any deternoimadi pay dividends in the future will be
at the discretion of our Board of Directors and wépend upon our results of operations, cash reopgnts, financial condition, contractual
restrictions, restrictions imposed by applicabledand other factors that our Board of Directory me@em relevant. Specifically, we are suk
to Bermuda legal constraints that may affect oilitalbo pay dividends on our common shares and enatker payments. Under Bermuda law,
a company may not declare or pay dividends if tlaeeereasonable grounds for believing that: (i)dbmpany is, or would after the payment
unable to pay its liabilities as they become dugipthe realizable value of its assets would &isrbe less than its liabilities. Our ability toypa
dividends to holders of our common shares is a¢geddent upon our subsidiaries’ ability to makeéritistions to us, which is limited by the
terms of the agreements governing the terms of ihéeébtedness. Additionally, the negative covesa@mthe agreements governing our
indebtedness limit our ability to pay dividends anake distributions to our shareholders. For aoldéti information on these limitations, see
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Liquidity arapal Resources—Indebtedness.”
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The f

CAPITALIZATION

ollowing table sets forth our consolidatedhcasd cash equivalents and capitalization as oéBéer 31, 2014.

The information in this table should be read injoantion with “Selected Historical Financial Infoation,” “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” and our financial statements and relatedsithereto included elsewhere in this

prospectus.
As of
December 31, 201
(in millions, except per share data
Cash and cash equivalel $ 382.1
Debt:

Senior Secured Credit Facilities, consisting offtilowing ) :
Revolving Credit Facility —
Dollar Term Loan, net of discou 2,149.(

Euro Term Loan, net of discou 479.2
Dollar Senior Note( 750.(
Euro Senior Note(®) 305.:
Other indebtednes® 12.¢

Total debi 3,696.
Total stockholder equity:
Common Shares, $1.00 par value per share: 1,000@@8hares authorized; 229,779,626 shares issukd a
outstanding 229.¢
Capital in excess of pi 1,144,
Accumulated defici (226.5)
Accumulated other comprehensive i (103.9)
Total stockholder equity 1,044,
Noncontrolling interest 67.3
Total stockholder equity and noncontrolling interes $ 1,112.(
Total capitalizatior $ 4,808.¢
(1) The senior secured credit facilities consistegfa $400.0 million revolving credit facility thenatures in 2018 (the “Revolving Credit

(2)
(3)

(4)

Facility”), (b) a $2,300.0 million term loan fadilithat matures in 2020 (the “Dollar Term Loan Hgg) and (c) a €400.0 million term
loan facility that matures in 2020 (our “Euro Tebwman Facility” and, together with the Revolving @iteFacility and the Dollar Term
Loan Facility, the “Senior Secured Credit Faciitle As of December 31, 2014, we had $2,165.5 millioowktanding borrowings und
the Dollar Term Loan Facility, $481.0 million of istanding borrowings under the Euro Term Loan Rgaind no outstanding
borrowings under the Revolving Credit Facility. éisDecember 31, 2014, we had approximately $384lliomin additional borrowing
capacity available under our Revolving Credit Ragibfter giving effect to $15.5 million of outstding letters of credit. See Note 22 to
our Audited Consolidated and Combined Financiale®tants included elsewhere in this prospectus Erahagement's Discussion and
Analysis of Financial Condition and Results of Gggem«—L.iquidity and Capital Resourc—Indebtednes”

Consists of $750.0 million in aggregate principaloaint of 7.375% senior unsecured notes due 202 Dollar Senior Note”).

Consists of €£€250.0 million in aggregate prirtipmount of 5.750% senior secured notes due 28621'Euro Senior Notes” and, together
with the Dollar Senior Notes, tt“ Senior Note”).

Includes indebtedness to fund s-term operational requiremen
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The table set forth above is based on the numbesrafnon shares outstanding as of December 31, Abiitable does not reflect:
» 4,732 common shares issued pursuant to the exafoigions subsequent to December 31, 21

e 17,097,036 common shares issuable upon the ex@fcigions outstanding at a weighted average esemrice of $9.38 per sha
and

e« 11,874,631 common shares reserved for issuance and2014 Plan
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SELECTED HISTORICAL FINANCIAL INFORMATION

The following table sets forth selected historicahsolidated and combined financial data and attfermation of Axalta. As a result of the
Acquisition, we applied acquisition accounting weétey the purchase price paid was allocated to theige assets and liabilities at fair value.
The financial reporting periods presented are bovs:

* The period from January 1, 2013 through Jan84&r2013 and the years ended December 31, 2012,& 2010 (“Predecessor”
periods) reflect the combined results of operatmfithe DPC busines

* The years ended December 31, 2014 and 2018¢¥Saor” periods) reflect the consolidated resafltsperations of Axalta, which
include the effects of acquisition accounting comaieg on the acquisition date of February 1, 20d@the effects of the
Financing.

The historical results of operations and cash fiiata for the years ended December 31, 2014 and&td ghe historical balance sheet data as
of December 31, 2014 and 2013 presented below eaieed from our Successor audited financial stat@mand the related notes thereto
included elsewhere in this prospectus. As of amdHe Successor period of August 24, 2012 (incepdiate) through December 31, 2012, the
Successor had no operations or activity prior @Abquisition, other than merger and acquisitiosts@f $29.0 million, which consisted
primarily of investment banking, legal and otheofpssional advisory services costs. The histodoaibined financial data for the years endec
December 31, 2012, 2011 and 2010 as well as thedpgmnuary 1, 2013 through January 31, 2013 haea Herived from the Predecessor
audited combined financial statements and theaglabtes thereto for the DPC business.

Our historical financial data and that of the DR@ihess are not necessarily indicative of our fuperformance, nor does such data reflect
what our financial position and results of openagiavould have been had we operated as an indepermapany during the periods shown.
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(in millions, except per share date
Statement of Operations Data:
Net sales
Other revenu
Total revenu
Cost of goods sol@
Selling, general and administrative exper(®
Research and development exper
Amortization of acquired intangible
Merger and acquisition related expen
Operating incomi
Interest expense, n
Bridge financing commitment fe«
Other expense, n
Income (loss) before tax
Provision (benefit) for income tax
Net income (loss

Less: Net income attributable to noncontrolling

interests

Net income (loss) attributable to controlling irgsts

Per share dati
Net Income (loss) per shai
Basic
Diluted
Basic weighted average shares outstan
Diluted weighted average shares outstan

Other Financial Data:
Cash flows from
Operating activitie:
Investing activities
Financing activitie:
Depreciation and amortizatic
Capital expenditure

Successo Predecesso
Period from
January 1
Year Ended through
December 31 January 31, Year Ended December 31
2014 2013 2013 2012 2011 2010
$4,361.7 $3,951.. $ 326.2 $4,219.. $4,281. $3,802.(
29.¢ 35.7 1.1 37.4 34.: 27.¢
4,391.t 3,986.¢ 327.: 4,256.¢ 4,315.¢ 3,829.¢
2,897.: 2,772.¢ 232.2 2,932.¢ 3,074 2,676.(
991.t 1,040.¢ 70.¢ 873.¢ 869.1 827.¢
49.t 40.5 3.7 41.F 49.€ 52.¢
83.€ 79.¢ — — — —
— 28.1 — — — —
369.t 24.¢ 20.€ 409.: 322.¢ 273.¢
217.7 215.] — — 0.2 1.1
— 25.C — — — —
115.C 48.F 5.C 16.3 20.z 0.€
36.¢ (263.%) 15.¢ 393.( 302.2 272.1
2.1 (44.) 7.1 145.: 120.7 99.1
34.7 (218.9 8.t 247.¢ 181.t 173.(
7.3 6.C 0.€ 4.5 2.1 4.6
$ 274 $ (2249| $ 76 $ 243° $ 1794 $ 168.1
$ 01z $ (0.99)
$ 01z $ (0.99)
229.% 228.:
230.: 228.%
$ 2514 $ 376.¢ $ ((37.7) $ 388.¢ $ 236. $ 203..
(178.5 (5,011.) (8.9) (88.2) (116.6) (77.9)
(1232 5,098. 43.( (290.6) (125.9) (125.0
308.7 300.7 9.¢ 110.7 108.7 111.2
(188.9)  (107.9) (2.4) (73.2) (82.7) (80.2)
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Successol Predecesso

Year Ended

December 31, Year Ended December 31
(in millions) 2014 2013 2012 2011 2010
Balance sheet data
Cash and cash equivalel $ 3821 $ 459: $ 28.7 $ 18 $ 21.¢
Working capital®® 926.2 952.2 605.2 640.( 604.2
Total asset 6,252.¢ 6,737.: 2,878.¢ 2,833.¢ 2,823.¢
Debt, net of discour 3,696.¢ 3,920.¢ 0.2 0.2 0.8
Total liabilities 5,140.¢ 5,5625.: 1,181.¢ 1,028t 1,059.:
Total shareholde’ equity/combined equit 1,112.( 1,211.¢ 1,697.( 1,805.: 1,764.

(1) Inthe Successor year ended December 31, 2088pf goods sold included the impact of $103.lfioni attributable to the increase in
inventory value resulting from the fair value adinent associated with our acquisition accountingrieentories

(2) Selling, general and administrative expenstuded transition-related expenses of $127.1 miliad $231.5 million for the Successor
years ended December 31, 2014 and 2013, respgcthaditionally, during the Predecessor period ehBecember 31, 2012, $C
million in employee separation and asset relatetisomere recorde:

(3) Working capital is defined as current assets lessant liabilities.
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UNAUDITED PRO FORMA CONSOLIDATE D AND COMBINED FINA NCIAL INFORMATION

The unaudited pro forma consolidated and combiireth€ial information for the year ended December2®1 3 presented below was derived
from our audited financial statements for the ymated December 31, 2013 and the related notesdhand the audited financial statements
the DPC business for the period from January 132Bfbugh January 31, 2013 and the related no&gstth each of which are included
elsewhere in this prospectus.

On February 1, 2013, we consummated the Acquisétrmhacquired the DPC business from DuPont for@#3®million plus transaction
expenses. The purchase price paid was allocatih@ @cquired assets and liabilities at fair valiee purchase price for the Acquisition was
funded by (i) an equity contribution of $1,350.0lian, (ii) proceeds from a $2,300.0 million Doll&erm Loan facility and a €400.0 million
Euro Term Loan facility and (iii) proceeds from tissuance of $750.0 million in senior unsecure@sand €250.0 million in senior secured
notes.

The financing to fund the purchase price for theuisition is referred to herein as the “Financing.”

The pro forma results for the year ended Decembg2@13 represent the addition of the PredecessadJanuary 1, 2013 through
January 31, 2013 and the Successor year ended Dec8mh 2013 as well as the pro forma adjustmentsftect the Acquisition and the
related financing as if they had occurred on JaniaR013. This pro forma information has been greg in a form consistent with Article 11
of Regulation S-X.

As the Acquisition and the Financing transactiomsraflected in the Company’s historical consokdbbalance sheet at December 31, 2013
included elsewhere in this prospectus, our unaddgiite forma consolidated and combined statementp@fations only reflect the Acquisition
and Financing transactions in the pro forma codatdid and combined statements of operations fordaeended December 31, 2013.
Historically, the DPC businesses were managed pathted in the normal course of business with ddffédiates of DuPont. Accordingly,
certain shared costs were allocated to DPC anelctefl as expenses in the standalone Predecesdonedrfinancial statements. DuPont had
historically provided various services to the DR@ihess, including cash management, utilities aniiies management, information
technology, finance/accounting, tax, legal, hunesources, site services, data processing, seqoaigyoll, employee benefit administration,
insurance administration and telecommunicationg. ddst of these services were allocated to theeResgor in the combined financial
statements using various allocation methods. Se¢e 8l our Audited Consolidated and Combined RirdiStatements included elsewhere ir
this prospectus for information regarding the hisal allocations for the period from January 112@hrough January 31, 2013.

The unaudited pro forma information set forth belewased upon available information and assumgtilbat we believe are reasonable. The
unaudited pro forma information is for illustratised informational purposes only and is not intehierepresent or be indicative of what our
financial condition or results of operations wobklve been had the above transactions occurreceatatls indicated. The unaudited pro fo
information also should not be considered repregimat of our future financial condition or resuttsoperations. We believe that the unaudited
pro forma information provides investors with mewsyful information to understand our operating ressahd ability to analyze financial and
business trends on a period-to-period basis. Thasidited pro forma information should be read injeoction with, and not as an alternative
to, our financial information prepared in accordamdth U. S. GAAP.

You should read the information contained in thislé in conjunction with “Selected Historical Firéal Information,” “Capitalization,”
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and the histébaudited financial statements and
the related notes thereto included elsewhere éngispectus.
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Unaudited Pro Forma Consolidated and Combined Stateent Of Operations

For the Year Ended December 31, 2013
(In millions, except per share data)

Successo Predecessc
Period from
January 1
Year Ended through Adjustments
December 31 January 31,
for
2013 2013 Acquisition
Net sales $ 3,951. $ 3262 $ —
Other revenu 35.7 1.1 —
Total revenue 3,986.¢ 327.% —
Cost of goods sol 2,772.¢ 232.2 (96.0
Selling, general and administrative exper 1,040.¢ 70.¢ 2.2
Research and development exper 40.t 3.7 —
Amortization of acquired intangible 79.¢ — 6.€
Merger and acquisition related expen 28.1 — (28.7)
Income from operation 24.¢ 20.€ 115.:
Interest expense, n 215.1 — —
Bridge financing commitment fes 25.C — —
Other expense, n( 48.t 5.C (19.9)
Income (loss) before income tax (263.7) 15.€ 134.5
Provision (benefit) for income tax (44.9) 7.1 36.8
Net income (loss (218.9) 8.t 98.4
Less: Net income attributable to noncontrollinghetsts 6.C 0.€ —
Net income (loss) attributable to controlling irsts $ (2249 $ 7¢ $ 98.4
Per share dat:
Earnings (loss) per shal
Basic and dilutes $ (0.99)
Weighted average shares outstand
Basic and dilute: 228.c
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(d)
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Adjustments

for
Financing
$ —

19.7
(25.0)

R
0.1
5.2
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(®)

(9)

Pro forma
$4,277.:
36.¢
4,314.:
2,909.(
1,113.¢
442
86.t




Table of Contents

Notes to Unaudited Pro Forma Consolidated and Comhed Statement of Operations

The Acquisition

(&) Represents the net pro forma adjustment to casdles resulting from the application of acquisitgmtounting (in millions)

Year ended
December 31
2013
Total increase in depreciatiéh $ 7.6
Impact to cost of sales for conforming Predecepsdnds to weighted average cost flow assumg@ (0.2
Impact to cost of sales for inventory s-up related to the Acquisitic® (103.7)
Decrease applicable to cost of goods ! $ (96.0)

(1) Represents incremental depreciation applicibprirchase price allocation to tangible assets.dllocation of incremental
depreciation expense is based on As historical classificatior

Assumed allocation of purchase price to fair vatiproperty, plant and equipment (in millions):

Estimated annua

depreciation and

amortization
Acquisition
Estimatec Year ended
Date Fair December 31,
Value useful life 2013
Description:
Property, plant and equipme $ 1,705.¢ Various $ 208.2
Less: Aggregated historical depreciat (198.0)
$ 10.1
Reflected in:
Cost of goods sol $ 7.6
Selling, general and administrative exper 2.2
$ 10.1

(2) Represents the effect of reversing the impathieLIFO cost flow assumption on the Predecepsoinds to conform with
Success(s weighted average cost flow assump
(3) Represents the effect of the increase in invergt@gpe-up to fair value as a result of the applicatiomoduisition accounting

(b) Represents incremental amortization applicableutotmse price allocation to intangible assets.dllogation of incremental amortizati
expense is based on Ax¢'s historical classificatior
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Assumed allocation of purchase price to fair valfiamortizable intangibles (in millions):

DuPont
Performance
Coatings
Acquisition
Description:
Technology $ 403.(
Trademarks 41.7
Customer relationshir 764.<
Non-compete RS

Less: Aggregated historical amortizati()

(1) Exclusive of the $3.2 million associated with abamed acquired in process research and developmgetts.

(c) Represents the net adjustment to removetime nor-recurring expenses related to the Acquisition (iions):

Decrease in acquisition-related transaction exmense

Weighted

average
estimatec

useful life
(years)

10
14.¢
19.4

4

Estimated
annual
depreciation
and
amortization
Year ended
December 31

2013
$ 40.:
2.E
39.¢
0.4
(76.7)
$ 6.€
Year ended

December 31

2013

$ (28.0)

(d) Represents the adjustment to remove therecurring loss on foreign currency contract dingctllated to the Acquisition (in millions

Acquisition related loss on foreign currency coatita hedge Euro denominated financing

The Financing

(e) Represents the pro forma adjustments to intergerese applicable to the Financing, as follows (ilians):

Borrowings under Term Loarts

Borrowings under Senior Not(2)

Revolver unused availability fe(3)

Amortization of deferred financing fees and origiisaue discour
Total pro forma interest expen®)

Less: Aggregated historical interest expe

Year ended
December 31

2013

$ (199

Year ended
December 31

2013
$ 11.4
6.2
0.2
1.8
$ 19.7
$ 19.7

(1) Based on the terms of the Financing at the Asitipn date, reflects pro forma interest experaseld on $2.3 hillion of

borrowings under Dollar Term Loans at an assumetnnail base rate ¢
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(2)
3)
(4)
()

1.25% plus an applicable margin of 3.50% and €40lilom of borrowings under Euro Term Loans at asuased minimal
base rate of 1.25% plus an applicable margin di%.0A 0.125% increase or decrease in the intea¢stan the Term Loan
facility would increase or decrease our annuaka@sieexpense by $0.3 millio

Reflects pro forma interest expense based 60 #illion Dollar Senior Notes at 7.375% ari2b€ million Euro Senior Noti
(approximately $331.9 million) at 5.75¢

Based on unused availability of $400.0 million unttee Revolving Credit Facility with an unused fagicharge of 0.5% pe
annum.

Reflects the non-cash amortization of defefiieaihcing fees and original issue discount relatetthe Financing over the
term of the related facility

In February 2014, the Company refinanced thredmongs under the Term Loans. If the refinancirasweflected in the pro
forma result for the year ended December 31, 201E3pro forma interest expense would have beerceztioy $24.0
million, or $210.8 million.

() Represents pro forma adjustment to remove bridge tommitment fee:

Year ended
December 31, 201

Removal of bridge loan commitment fee $ (25.0)

The Transactions

(g) Represents pro forma adjustments to the tax pmvias a result of the Acquisition and the Finangingnillions)

Weighted
average Year ended
statutory income December 31
Pro forma

Year ended December 31, 20 adjustment tax rate 2013
The Acquisition
Pro forma adjustment (a), depreciat $ 101 33.(% G $ (3.c
Pro forma adjustment (a), LIFO to weighted avel (0.2 33.2% G 0.1
Pro forma adjustment (a), inventory sup (103.%) 33.2% G 34.t
Pro forma adjustment (b), amortization of intangg 6.€ 23.4%0 1) (1.t
Pro forma adjustment (c), acquisition related espe (28.7) 23.1% @) 6.5
Pro forma adjustment (d), foreign currency cont (19.9 —% 4 —
Pro forma adjustment to income tax provis $ 36.2
The Financing
Pro forma adjustment (e), interest expe $ 197 15.2% @ $ (3.0
Pro forma adjustment (f), bridge loan commitmems (25.0 12.4% () 3.1
Pro forma adjustment to income tax provis $ 0.1
(1) Reflects our weighted average statutory tax ratsisting primarily of the following jurisdictionsd related rate:

Jurisdiction Statutory Rate

United States 38.5%
Luxembourc® — %
Germany 32.5%
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(h)

(2)

(3)

(4)

As a result of the IPO, the Carlyle Group Cdtiisg Services Agreement was terminated in exchdagea one-time fee. Had these
amounts been adjusted to remove the historical geanant fees to the pro forma results, Other expertevould have benefited by $:

(8) Represents our effective tax rate due to priorexpkcted continued net operating los

Reflects our weighted average statutory tax ratesisting primarily of the following jurisdictionsd related rates
Jurisdiction Statutory Rate
United States 38.5%
Netherland<2 — %
(8) Represents our effective tax rate due to priorexpkcted continued net operating los

Reflects our weighted average statutory tax ratesisting primarily of the following jurisdictionsnd related rates
Jurisdiction Statutory Rate
United States 38.5%
Brazil 34.(%
Germany 32.5%
Reflects our Netherlands effective tax rate duerior and expected continued net operating los

million.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

The following discussion summarizes the signifi¢actors affecting the operating results, finanaahdition, liquidity and cash flows of our
company as of and for the periods presented beltw.following discussion and analysis should belri@aconjunction with “Prospectus
Summary—Summary Historical and Pro Forma Finankiédrmation,” “Selected Historical Financial Inforation” and the financial
statements and the related notes thereto inclutteiere in this prospectus. The statements irdib@ussion regarding industry outlook, our
expectations regarding our future performance, ililify and capital resources and all other non-hratal statements in this discussion are
forward-looking statements and are based on the beliefsiomanagement, as well as assumptions made byinfsrmation currently
available to, our management. Actual results califter materially from those discussed in or imglley forwardlooking statements as a res
of various factors, including those discussed bedod elsewhere in this prospectus, particularlyhia section entitled “Risk Factors.”

Overview

We are a leading global manufacturer, marketerdastdbutor of high performance coatings systems.Ndve a nearly 150-year heritage in the
coatings industry and are known for manufacturiigiptguality products with well-recognized brandppaorted by market-leading technology
and customer service. Our diverse global foot@fr85 manufacturing facilities, 7 technology cestef5 customer training centers and
approximately 12,600 employees allows us to meeh#eds of customers in over 130 countries. Weesmnw customer base through an
extensive sales force and technical support orgéniz, as well as through over 4,000 independenslly based distributors.

We operate our business in two segments, Perforen@natings and Transportation Coatings. Our segrartbased on the type and
concentration of customers served, service reqentsn methods of distribution and major producdin

Through our Performance Coatings segment, we pedvigh-quality liquid and powder coatings solutit@s fragmented and local customer
base. We are one of only a few suppliers with éohmology to provide precise color matching andhlyiglurable coatings systems. The end-
markets within this segment are refinish and indaist

Through our Transportation Coatings segment, weigeoadvanced coating technologies to OEMs of lggid commercial vehicles. These
increasingly global customers require a high lefe¢echnical support coupled with casffective, environmentally responsible coatingsesys
that can be applied with a high degree of precjsionsistency and speed. The end-markets withinsigment are light vehicle and
commercial vehicle.

On November 11, 2014, we priced our IPO, in whieftain selling shareholders affiliated with Carlgleld 57,500,000 common shares at a
price of $19.50 per share. We received no prociFedsthe IPO.

Business Highlights and Trends

From 2012 to 2014, we managed the transition ofeyahiip and operational separation resulting froenplanned divestiture of our business by
DuPont and ultimately the Acquisition, includingsificant changes to our senior leadership teantinguhis time period, our Adjusted
EBITDA grew at a 21% CAGR primarily as the resulseveral strategic initiatives focused on margapiovement. In addition to regular pr
increases in our refinish end-market, these ivgatincluded selective price increases in otherrearkets, reducing sales with lower margin
customers and productivity improvements, whichexilizely drove Adjusted EBITDA growth in both of rosegments.
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From 2012 to 2014, our net sales grew at a 2% CA@Rnet sales growth in both our Transportatiorat@ws segment and in our
Performance Coatings segment. Net sales in ourspratation Coatings segment grew at a 1% CAGRedrby consistent net sales in our
light vehicle end-market and increasing sales inoommercial vehicle end-market, primarily as aitesf increased vehicle production in
North America and Asia Pacific and improvementaverage selling price, driven by new product arldrdatroductions. Net sales in o
Performance Coatings segment increased at a 2% GA@Rhe same period as a result of higher avesalljeg prices, partially offset by
lower volumes in both our refinish and industriatiemarkets in developed markets as well as unfé@®ienpacts of currency exchange. In
EMEA, volumes declined as a result of a difficldbaomic environment. In North America, our lackpafticipation in the MSO market prior
to the Acquisition had a negative impact on ouuvrds as MSO body shops increased the number afleslsierviced at the expense of
independent body shop customers. These factomvielaped markets were partially offset by contintefthish net sales growth in the
emerging markets.

With 13 of our 17 most senior managers joining @mpany since the Acquisition, 2014 was the fuditffscal year of results under our
current senior management team. Our net salesaisede2% for the year ended December 31, 2014 cechpathe pro forma year ended
December 31, 2013 (see “Unaudited Pro Forma Caletelil and Combined Financial Information”), driv®n3% growth in our Performance
Coatings segment and 1% growth in our Transportaioatings segment, with growth in both segmentssacall regions except Latin
America. Excluding Latin America, where difficut@omic conditions contributed to weaker demanduafevorable currency translation,
our net sales grew 3% for the year ended Decenthe3 4 compared to the pro forma year ended DeeeB1 2013. The following trends
impacted our segment and end-market sales perfaeriar?014:

e Performance Coating: Improving economic conditions in Europe, our rgogins with growing MSO customers in North America
and continued growth in Asia Pacific drove highelumes.

e Transportation CoatingsSignificant growth in Asia Pacific driven by irases in light vehicle production combined withréasec
North American commercial truck production buildere largely offset by significantly lower light vieke volumes in Latir
America.

While we expect to generate Adjusted EBITDA grofahthe full year 2015 driven by favorable industirgnds and our specific growth
initiatives, our performance during any particujaarter may be impacted by a number of factorsekample, we expect that the first quarter
of 2015 will contribute proportionally less to digcal 2015 results than the first quarter of 2@idito our fiscal 2014 results due to (1) foreign
currency exchange rates, (2) light vehicle custemeturning to full production schedules laterha first quarter of 2015 compared to 2014
the timing of new light vehicle business cominglioe- in the second half of 2015, (4) lower refingddmand in the first quarter of 2015
attributable to a relatively mild winter in Northderica and Europe and (5) the impact of pre-stadaiivities related to new plant capacity in
our Jiading, China facility.

Since the Acquisition, we have implemented numeroitisitives to reduce our fixed and variable cdbts improved our Adjusted EBITDA
margin in 2014 compared to the pro forma prior yeaamples include transitioning our IT systemsiare cost-effective solutions that better
meet our needs as an independent company, devglagjlobal procurement organization to reduce peyoent costs and investing in a
European manufacturing re-alignment to positionrtéggon for profitable growth. These initiative® aontributing to our financial results and
we believe they will continue to drive profitabfliimprovements over the next several years.
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Our business serves four end-markets globally lsmifs:

Successo Pro Forma Predecessc
Year Ended December 31 2014 vs 201 2013 vs 201

(in millions) 2014 2013 2012 % change % change
Performance Coatings

Refinish $1,850.¢ $1,799. $ 1,759. 2.5% 2.3%

Industrial 734.2 7120 720.2 3.C% (1.0%
Total Net sales Performance Coatil 2,585.( 2,512.: 2,479. 2.5% 1.2%
Transportation Coatings

Light Vehicle 1,384.! 1,403.: 1,390.¢ (1.9% 0.%

Commercial Vehicle 392.2 362.1 349.% 8.2% 3.7%
Total Net sales Transportation Coatit 1,776. 1,765. 1,739.¢ 0.7% 1.5%
Total Net sale: $4,361.° $4,277.1 $ 4,219. 2.(% 1.4%

Basis of Presentation

Axalta Coating Systems Ltd. (formerly known as Rl&ermuda Co., Ltd. or Axalta Coating Systems BeatanGo., Ltd.) (“Axalta” or the
“Company”), a Bermuda exempted company limited ligres formed at the direction of affiliates of @] was incorporated on August 24,
2012 for the purpose of consummating the Acquisitio

The purchase price for the Acquisition was fundedibpan equity contribution of $1,350.0 milliontsthe Company by affiliates of Carlyle
(the “Equity Contribution™), (ii) proceeds from krowings under our Senior Secured Credit Facilitesisisting of a $2,300.0 million Dollar
Term Loan facility and a400.0 million Euro Term Loan facility, both of wiienature on February 1, 2020 and (iii) proceedsfiloe issuanc
of $750.0 million aggregate principal amount of7&2% Dollar Senior Notes and the issuance of €260llbn aggregate principal amount of
5.750% Euro Senior Notes. The Senior Secured Clredilities and the Senior Notes are more fullycdégd in Note 22 to the annual audited
financial statements for the year ended Decembge2@14 included elsewhere in this prospectus. Splesd to the closing, we received
approximately $18.6 million in closing date workiogpital and pension adjustments resulting in al frurchase price of $4,907.3 million. In
February 2014, we entered into an amendment torddit agreement governing the Senior Secured Credilities to reprice our existing first
lien term loan facilities (the “Refinancing”).

Axalta’s consolidated financial statements as ofdbeber 31, 2014 and 2013, and for the years endedrbber 31, 2014 and 2013 and the
period from August 24, 2012 through December 3122nhcluded elsewhere in this prospectus, reptaébese of the Successor. The
consolidated financial statements of Axalta weegpgred using the acquisition method of accountilgler the acquisition method of
accounting, tangible and identifiable intangiblsets acquired and liabilities assumed are recaatifteir respective fair market values as o
date of the acquisition, with any purchase pricexoess of the net assets acquired recorded asvijlo®&ecause Axalta was formed on
August 24, 2012 for the purpose of consummatingiteguisition, it has no financial statements asrmofor periods ended prior to that date.
Prior to the Acquisition, Axalta generated no ray@and only incurred merger and acquisition relatexis and debt financing costs in
anticipation of the Acquisition.

The combined financial statements of DPC for theopefrom January 1, 2013 through January 31, 20i8for the year ended December 31,
2012, included elsewhere in this prospectus, reptebose of the Predecessor. As a result of thication of acquisition accounting as of the
date of the Acquisition, the financial statemepisthe Successor periods and the Predecessor paregresented on a different basis and,
therefore, may not be comparable.
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During the Predecessor periods, DPC operated eitharreportable segment or part of a reportalgimeet within DuPont, consequently,
standalone financial statements were not histdyipaepared for DPC. The accompanying combinedfifed statements of DPC have been
prepared from DuPont’s historical accounting resaadd are presented on a standalone basis asoipénations had been conducted
independently from DuPont. In this context, prioipre-acquisition structuring that occurred in 204@ direct ownership relationship existed
among all of the various legal entities comprisiFigC.

Accordingly, DuPont and its subsidiaries’ net inmesnt in these operations is shown in lieu of shalders’ equity in the Predecessor
combined financial statements. The Predecessoricechfinancial statements include the historicaragions and assets and liabilities of the
legal entities that are considered to compriséedRA€ business. For more information on the finansfalements for our Successor period and
Predecessor period, see Note 5 to our Audited Qidased and Combined Financial Statements inclueselwhere in this prospectus for
further discussion on the Acquisition.

In addition to the historical analysis of resultoperations, we have prepared unaudited supplexhprad forma results of operations for the
year ended December 31, 2013 as if the Acquiséimhrelated financing had occurred on January 13.20he pro forma analysis is prepa
and presented to aid in explaining the resultspeirations. The pro forma discussion follows thédnisal analysis of results of operations.

The pro forma results for the year ended Decembg2@13 represent the addition of the PredecessadJanuary 1, 2013 through
January 31, 2013 and the Successor year ended Dec8mh 2013 as well as the pro forma adjustmentsftect the Acquisition and the
related financing as if they had occurred on Jania013. This pro forma information has been areg in a form consistent with Article 11
of Regulation S-X and is included in “Unaudited Famrma Consolidated and Combined Financial Infolongt The pro forma results do not
reflect the actual results we would have achiewatithe Acquisition been completed as of Janua?p13 and are not indicative of our future
results of operations.

Acquisition Accounting

We allocated the purchase price paid to acquire @RBe acquired assets and liabilities assumeeldbass their respective estimated fair value
as of the acquisition date. The application of &itjan accounting resulted in an increase in aipation and depreciation expense relating to
our acquired intangible assets and property, @adtequipment. In addition to the increase in #tecarrying value of property, plant and
equipment, we revised the remaining depreciab&slof property, plant and equipment to reflectasgmated remaining useful lives for
purposes of calculating periodic depreciation espeliVe adjusted the carrying values of the jointwees to reflect their estimated fair values
at the date of purchase. We adjusted the valuavehtory to its estimated fair value, which incesghshe costs recognized upon the sale of thi:
acquired inventory. We also provided for defermecbime taxes for the future tax consequences ofisitiqn date basis differences between
carrying amounts of assets and liabilities utilifzedfinancial reporting purposes and the respeciimounts used for income tax purposes. The
excess of the purchase price over the estimatesidhie of assets and liabilities was assignedtmwill, which is not amortized for
accounting purposes but is subject to testingrfgrairment at least annually. See Note 5 to our #ddConsolidated and Combined Financial
Statements included elsewhere in this prospectusifther discussion on the Acquisition.
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Factors Affecting Our Operating Results

The following discussion sets forth certain compus®f our statements of operations as well a®fa¢hat impact those items.

Net sales

We generate revenue from the sale of our productsa all major geographic areas. Our net saldsdadotal sales less estimates for returns
and price allowances. Price allowances includeodists for prompt payment as well as volume-baseentives. Our overall net sales are
generally impacted by the following factors:

» fluctuations in overall economic activity withinglgeographic markets in which we oper.
» underlying growth in one or more of our ~markets, either worldwide or in particular geogriaghin which we operat:

» the type of products used within existing custo applications, or the development of new apptica requiring products similar to
ours;

» changes in product sales prices (including volumeadints and cash discounts for prompt paym

« changes in the level of competition faced bymaducts, including price competition and thenletu of new products by
competitors

» our ability to successfully develop and launch meaducts and applications; a

» fluctuations in foreign exchange rat

While the factors described above impact net saleach of our operating segments, the impacteddaHactors on our operating segments cat
differ, as described below. For more information@trisks relating to our business, see “Risk FaeteRisks Related to our Business.”

Other revenue

Other revenue consists primarily of consulting atiter service revenue and royalty income.

Cost of goods sold (“cost of sales”)
Our cost of sales consists principally of the foliog:
* Production Materials Cost. We purchase a significant amount of the matetisésd in production on a global low-cost basis

» Employee Cosl. These include the compensation and benefit fostsmployees involved in our manufacturing openadi These
costs generally increase on an aggregate basimasqgion volumes increase and may decline as@peof net sales as a result of
economies of scale associated with higher produstidumes

» Depreciation ExpensiProperty, plant and equipment are stated at cakstiapreciated or amortized on a straight-line bawwis
their estimated useful lives. Property, plant agdigment acquired through the Acquisition were rded at their estimated fair
value on the acquisition date resulting in a nest basis for accounting purpos

» Other. Our remaining cost of sales consists of freigists, warehousing expenses, purchasing costs,assisiated with closing
idling of production facilities, functional costaggporting manufacturing, product claims and otresragal manufacturing expenses,
such as expenses for utilities and energy consomj
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The main factors that influence our cost of goauld as a percentage of net sales include:
» changes in the price of raw materie
e production volumes

« the implementation of cost control measuresediit improving productivity, including reductiohfexed production costs,
refinements in inventory management and the coatidin of purchasing within each subsidiary andhatliusiness level; ar

» fluctuations in foreign exchange rat

Selling, general and administrative expenses

Our selling, general and administrative expenseistgof all expenditures incurred in connectiothwihe sales and marketing of our products
as well as administrative overhead costs, including

e compensation and benefit costs for managersat#s personnel and administrative staff, includingre-based compensation
expense. Expenses relating to our sales persamrehbise or decrease principally with changes ssadlume due to the need to
increase or decrease sales personnel to meet changemand. Expenses relating to administrativegranel generally do not
increase or decrease directly with changes in saliesne; anc

» depreciation, advertising and other selling expgnsech as expenses incurred in connection witteltend communication
Changes in selling, general and administrative eg@eas a percentage of net sales have historlmediy impacted by a number of factors,
including:

» changes in sales volume, as higher volumes enalite spread the fixed portion of our administraxpense over higher sali

e changes in our customer base, as new customersemaiye different levels of sales and marketingraton;

* new product launches in existing and new marlkat these launches typically involve a more Beesales activity before they are
integrated into customer applicatiol

e customer credit issues requiring increases toltbeance for doubtful accounts; a

» fluctuations in foreign exchange rat

Research and development expel

Research and development expense representsruastied to develop new products, services, prosemse technologies or to generate
improvements to existing products or processes.

Interest expense, n

Interest expense, net consists primarily of inteegpense on institutional borrowings and othearficing obligations and changes in fair value
of interest rate derivative instruments, net ofitzdigzed interest expense. Interest expense, setiatludes the amortization of debt issuance
costs and debt discounts associated with our S&eicured Credit Facilities and Senior Notes. Sele B2 to our Audited Consolidated and
Combined Financial Statements included elsewhetigisrprospectus.
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Other expense, net

Other expense, net represents costs incurredf imetame, on various non-operational items inclgdinanagement expenses to Carlyle as we
as foreign exchange gains and losses.

Provision for income taxe

We and our subsidiaries are subject to incomertdlie various jurisdictions in which we operate.i/the extent of our future tax liability is
uncertain, the impact of acquisition accountingtfa Acquisition and for future acquisitions, chasgo the debt and equity capitalization of
our subsidiaries, and the realignment of the fumstiperformed and risks assumed by the variousdialigs are among the factors that will
determine the future book and taxable income ofékpective subsidiary and the Company as a wRolethe Predecessor periods, DPC did
not file separate tax returns in the majority efjitrisdictions as it was included in the tax retuof DuPont entities within the respective tax
jurisdictions. The income tax provision for the éRreessor periods was calculated using a sepatata b&sis as if DPC was a sepal
taxpayer.
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Results of Operations

The following discussion should be read in conjigrctvith the information contained in the accomgagyfinancial statements and related
notes included elsewhere in this prospectus. Gatotical results of operations set forth below maynecessarily reflect what would have
occurred if we had been a separate standalong entit to the Acquisition or what will occur ingtfuture.

Successor year ended December 31, 2014 compareétacessor year ended December 31, 2013, Predecegsoiod January 1, 2013
through January 31, 2013, and the Pro Forma year efed December 31, 2013

The following table was derived from the Successodnsolidated statements of operations for thesyeaded December 31, 2014 and 2013
and from the Predecessor’s combined statementeshiipns for the period from January 1, 2013 thiod@nuary 31, 2013 included elsewhere
in this prospectus. It should be noted that thelte®f operations for the Successor year ende@mber 31, 2013 only include the results of
DPC from the date of the Acquisition. Prior to thequisition, Axalta generated no revenue and ontyiired merger and acquisition related
costs and debt financing costs in anticipatiorhefAcquisition. We have also presented pro formaritial results for the year ended
December 31, 2013 as if the Acquisition and thateel Financing had occurred on January 1, 2013é&leve this information, and the rela
comparisons, provide a more meaningful comparisotthie years presented.

Successa Predecessc Pro Forme
Period from
January 1,
2013 throug
Year Ended Year Ended
December 31 January 31 December 3;
(in millions) 2014 2013 2013 2013
Net sales $4,361. $3,951.: $ 326.c $ 4,277
Other revenu 29.¢ 35.7 1.1 36.¢
Total revenue 4,391 3,986.¢ 327.: 4,314.:
Cost of goods sol 2,897.: 2,772.¢ 232.2 2,909.(
Selling, general and administrative exper 991t 1,040.¢ 70.¢ 1,113.¢
Research and development exper 49.5 40.5 3.7 44.;
Amortization of acquired intangible 83.¢ 79.€ — 86.t
Merger and acquisition related expen — 28.1 — —
Income from operation 369.5 24.¢ 20.€ 160.¢
Interest expense, n 217.i 215.1 — 234.¢
Bridge financing commitment fes — 25.C — —
Other expense, n 115.C 48.5 5.C 34.1
Income (loss) before income tax 36.¢ (263.7) 15.¢ (108.J)
Provision (benefit) for income tax 2.1 (44.8) 7.1 (1.3
Net income (loss 34.7 (218.9) 8.t (106.¢)
Less: Net income attributable to noncontrollingenests 7.3 6.C 0.€ 6.€
Net income (loss) attributable to controlling irgsts $ 274 $ (224.9) $ 7.5 $ (113,
Net sales

Historical : Net sales were $4,361.7 million for the Succegsar ended December 31, 2014 compared to netafe$3951.1 million for the
Successor year ended December 31, 2013 and $32bcd fier the Predecessor period January 1, 20t8ugh January 31, 2013. Our net s
growth in the Successor year ended December 34, @irhpared to the Successor year ended Decemb2083 and Predecessor period
January 1,
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2013 through January 31, 2013 was primarily driggmigher average selling prices in all regionsiclittontributed to net sales growth of
2.8%. In addition, volumes contributed 1.2% to sedes growth on stronger performance within Nornthedica and Asia, offset slightly by
continued weakness in Latin America. This net sgtesith was partially offset by the unfavorable amfs of currency exchange, which
contributed to an approximately 2.0% reductioneh sales due to the impact of weakening currengiesrtain jurisdictions within Latin
America, Asia, and North America.

Pro Forma: Net sales increased $84.4 million, or 2.0%, t864.7 million for the Successor year ended Decerdbe2014, as compared to
net sales of $4,277.3 million for the Pro Formarysraded December 31, 2013. Our net sales growtheiSuccessor year ended December 31
2014 was primarily driven by higher average selfmiges in all regions, which contributed to ndesayrowth of 2.8%. In addition, volumes
contributed 1.2% to net sales growth on strongdopmance within North America and Asia, offseghlily by continued weakness in Latin
America. This net sales growth was partially oftsgthe unfavorable impacts of currency exchandechvcontributed to an approximately
2.0% reduction in net sales due to the impact afk@aing currencies in certain jurisdictions withitin America, Asia, and North America.

Other revenue

Historical : Other revenue was $29.8 million for the Succegsar ended December 31, 2014 as compared to 88lidh for the Successor
year ended December 31, 2013 and $1.1 millionHerRredecessor period January 1, 2013 throughdaBLa2013. The decrease primal
related to a decrease in service revenue withidight vehicle endnarket. The impacts of currency exchange did ne¢ leamaterial impact c
the comparable periods.

Pro Forma: Other revenue was $29.8 million for the Succegsar ended December 31, 2014 as compared to 88kicdh for the Pro Forma
year ended December 31, 2013. The decrease pmeldted to a decrease in service revenue withidight vehicle en-market. The impacts
of currency exchange did not have a material impadhe comparable periods.

Cost of sales

Historical : Cost of sales was $2,897.2 million for the Susoegear ended December 31, 2014 compared to $8,/illion for the Successor
year ended December 31, 2013 and $232.2 millioth®iPredecessor period January 1, 2013 througladal, 2013. Cost of sales was lo
during the Successor year ended December 31, 20tiBared to the Successor year ended December B4 b2® higher when combined with
the Predecessor period January 1, 2013 througlada8, 2013, primarily as a result of increasest€of goods of $103.7 million related to
fair value adjustments to inventory in conjunctigith the Acquisition. Offsetting the increased soist 2013 related to fair value adjustment
inventory is the absence of $7.9 million of increna depreciation resulting from the fair valuewstinents to property, plant and equipmer
conjunction with the Acquisition, which did not it historical depreciation for the Predecessapgdrom January 1, 2013 through January
31, 2013. The remaining change in cost of sal@i was driven by lower raw material costs offgehigher volumes. The favorable impact
of raw material prices across both our Performa@matings and Transportation Coatings segmentsibatgd to an approximately 2.0%
impact on cost of sales as a percentage of net. Sgdeorable impacts of currency exchange contibtd an additional 1.0% decrease in cost
of sales as a percentage of net sales, primarédytalthe impact of weakening currencies in ceijiizdictions within Latin America, Asia, and
North America compared to the U.S. doll

Pro Forma: Cost of sales decreased $11.8 million, or 0.4242,897.2 million for the Successor year endedebdser 31, 2014 as compared
to $2,909.0 million for the Pro Forma year endedddeber 31, 2013. The Pro Forma year ended Dece3ib@013 is adjusted to reflect
increased depreciation and the exclusion of inetassts of goods, each related to the Acquisiisra percentage of net sales, cost of sales
decreased from 68.0% to 66.4%. This decrease visendoy lower raw material costs, partially resudtifrom our purchasing
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initiatives, as well as product mix. The favorainfgact of raw material prices impacted both oufd&erance Coatings and Transportation
Coatings segments. Favorable impacts of currenclgage contributed to an additional 1.0% decraasest of sales as a percentage of net
sales, primarily due to the impact of weakeningeunies in certain jurisdictions within Latin Ameai Asia and North America compared to
the U.S. dollar.

Selling, general and administrative expens

Historical : Selling, general and administrative expenses 884.5 million for the Successor year ended Deeerlh, 2014 compared to
$1,040.6 million for the Successor year ended Déegr@1, 2013 and $70.8 million for the Predecepsoiod January 1, 2013 through
January 31, 2013. During the Successor year endedrbber 31, 2014, we incurred $127.1 million ofisifdon-related expenses, primarily
related to our transition to a standalone compeompared to $231.5 million of transition-relateghemses for the Successor year ended
December 31, 2013. This resulted in a $104.4 miliecrease over the comparable periods. Theseadesra/ere offset slightly by increased
selling and administrative costs, as we focusedpportunities to expand our market presence. litiaddthe favorable impacts of currency
exchange during the Successor year ended Decerhp2®B4 contributed to a 1.1% decrease in seljegeral and administrative expenses,
primarily due to the impact of weakening currendiesertain jurisdictions within Latin America, Asiand North America compared to the
U.S. dollar.

Pro Forma: Selling, general and administrative expensesedased $122.1 million, or 11.0%, to $991.5 million the Successor year ended
December 31, 2014, as compared to $1,113.6 miliothe Pro Forma year ended December 31, 2013n®the Successor year ended
December 31, 2014, we incurred $127.1 million ahgition-related expenses, primarily related totmnsition to a standalone company,
compared to $231.8 million of transition-relateghemses for the Pro Forma year ended December 33, Z8is resulted in a $104.7 million
decrease over the comparable period. Contributinige decrease in comparable periods was a reduntid.S. pension expense and lower
actual costs for our operating structure as a slané entity during the Successor year ended Deeegih 2014. These decreases were offset
slightly by increased selling and administrativetspas we focused on opportunities to expand aukenh presence. In addition, the favorable
impacts of currency exchange during the Successargnded December 31, 2014 contributed to a 1ededse in selling, general and
administrative expenses, primarily due to the imp@eveakening currencies in certain jurisdictiavithin Latin America, Asia, and North
America compared to the U.S. dollar.

Research and development expen

Historical : Research and development expenses were $49i8midk the Successor year ended December 31, @dipared to $40.5 millic
for the Successor year ended December 31, 20183&rddnillion for the Predecessor period Janua013 through January 31, 2013. These
increases were driven by additional spend as wesfoa developing new and existing products in taeket. The impacts of currency excha
did not have a material impact on the comparahbt®gs.

Pro Forma: Research and development expenses increased®yn$iion, or 12.0%, to $49.5 million for the Suwssor year ended
December 31, 2014 compared to $44.2 million forRhe Forma year ended December 31, 2013. Theseases were driven by additional
spend as we focus on developing new and existioduats in the market. The impacts of currency emghalid not have a material impact on
the comparable periods.

Amortization of acquired intangible

Historical : Amortization of acquired intangibles was $83.8liom for the Successor year ended December 314 206fnpared to $79.9 million
for the Successor year ended December 31, 2013GfAdnillion for the Predecessor period Janua013 through January 31, 2013.
Amortization of acquired intangibles for the Susm®syear ended December 31, 2013 included a 10$3.afmillion associated with abandor
in-process research and development projectsf athich were recorded at fair value as part ofAleguisition. There was
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$0.1 million of comparable costs recorded durirgyytbar ended December 31, 2014. Excluding the itrgdabe $3.2 million loss, the increase
during the Successor year ended December 31, 28listled the impact of twelve months of amortizagapense associated with purchase
accounting while the Successor year ended Dece®ih@013 included eleven months due to the timinp@® Acquisition. The impacts of
currency exchange did not have a material impat¢hertomparable periods.

Pro Forma: Amortization of acquired intangibles for the Sessor year ended December 31, 2014 was $83.8 méllid $86.5 million for the
Pro Forma year ended December 31, 2013. Amortizati@cquired intangibles for the Pro Forma yeateehDecember 31, 2013 included a
loss of $3.2 million associated with abandonedrivepss research and development projects, all mhwhere recorded at fair value as part of
the Acquisition. There was $0.1 million of compdeatosts recorded during the year ended Decemh&03%. The impacts of currency
exchange did not have a material impact on the epafgbe periods.

Merger and acquisition related expens

Historical : In connection with the Acquisition, we incurre®851 million of merger and acquisition costs durihg Successor year ended
December 31, 2013. These costs consisted prin@aritwestment banking, legal and other professi@alaisory services costs. There were no
comparable costs for the Successor year ended eceh, 2014.

Pro Forma: The Pro Forma year ended December 31, 2013 lesduifusted to remove the impact of these Acqoarsitélated costs. There
were no costs for the Successor year ended Dece3thb2014.

Interest expense, ne¢

Historical : Interest expense, net for the Successor yeaddbdeember 31, 2014 of $217.7 million representid awelve months of interest
costs, including the Refinancing of our Term LoanBebruary of 2014. Interest expense, net foiShecessor year ended December 31, 201:
of $215.1 million represented interest expenseriecliduring the period associated with our origihetht financing for the Acquisition. The
increase in 2014 primarily relates to the Succegesar ended December 31, 2014 including twelve hwaf interest expense while the
comparable 2013 periods included eleven monthgalthe timing of the Acquisition. Further contrimg to the increase in interest expense
were losses incurred on interest rate derivative$10.2 million during the Successor year endecelder 31, 2014, compared to gains of
$0.2 million during the comparable period. Thesgéases were offset by the reduction in interdesrdue to the Refinancing in February 2
of our Senior Credit Facility combined with an aéuhal step-down in interest rates on our term $oi@anAugust 2014. Further offsetting the
increases were slight increases in capitalizedesteduring the Successor year ended Decembe024, Zhe impacts of currency exchange
not have a material impact on the comparable psriod

Pro Forma: Interest expense, net was $217.7 million for3necessor year ended December 31, 2014 and $284d® fior the Pro Forma
year ended December 31, 2013. The Pro Forma amiaflést the effects of the Financing as if thengaction had occurred on Januar

2013, which resulted in an additional $19.7 milliarinterest for the Pro Forma year ended Decer@beP013. The decrease in the Successol
year ended December 31, 2014 compared to the PnoaRgear ended December 31, 2013 primarily relatdise reduction in interest rates ¢

to the Refinancing in February 2014 of our Senimdi Facility combined with an additional step-doim interest rates on our term loans in
August 2014. Further contributing to the decreassomparable periods was an increase in capitalitecest during the Successor year endec
December 31, 2014. Offsetting these decreaseslasses incurred on interest rate derivative insamis of $10.2 million for the Successor
year ended December 31, 2014 compared with gaifi8.8fmillion during the Pro Forma year ended Deman31, 2013. The impacts
currency exchange did not have a material impa¢hertomparable periods.
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Bridge financing commitment fee

Historical : On August 30, 2012, we signed a debt commitmegter, which was subsequently amended and restatgdncluded a bridge
facility comprised of $1,100.0 million of unsecurddS. bridge loans and the Euro equivalent of $3@fillion of secured Euro bridge loans
(the “Bridge Facility”), which was to be utilized partially fund the Acquisition in the event tipgrmanent financing was not obtained. Upon
the issuance of the Senior Notes and the entnyti@&@enior Secured Credit Facilities, the committmender the Bridge Facility terminated.
Commitment fees related to the Bridge Facility 21 ® million and associated legal and other prodesd advisory services costs of $4.0
million were expensed upon the termination durlmg $uccessor year ended December 31, 2013. Theeenwesuch costs incurred for the
Successor year ended December 31, 2014.

Pro Forma: The Pro Forma year ended December 31, 2013 lesduusted to remove the impact of these feegelere no costs for the
Successor year ended December 31, 2014.

Other expense, net

Historical : Other expense, net was $115.0 million for thec8asor year ended December 31, 2014 compared 16 $dlBon for the Success
year ended December 31, 2013 and $5.0 million péege for the Predecessor period January 1, 2@d3gi January 31, 2013. Forei
exchange losses, net, were $81.2 million duringSthecessor year ended December 31, 2014 as contpdedign exchange losses of $48.9
million and $4.5 million for the year ended Decem®#, 2013 and the predecessor period ended JaBLaRp13, respectively. Net foreign
exchange losses for the year ended December 34,&@0kisted of $202.1 million in remeasurementdegwimarily related to intercompany
transactions denominated in currencies differerhfthe functional currency of the relevant subsidipartially offset by $103.9 million in
gains on our Euro borrowings and $17.0 million &ing related to our Venezuelan operations.

During 2014, we changed the exchange rate we userfieasuring our Venezuelan subsidiaries’ non-Ddllar denominated monetary assets
and liabilities to the rate determined by an aucpoocess conducted by Venezuela’s ComplementasteB8yof Foreign Currency
Administration (SICAD 1), which increased to 12d1 compared to the historical indexed rate oft6.B at December 31, 2013. The
devaluation resulted in net gains of $17.0 milfonthe Successor year ended December 31, 201tbdue Venezuelan operations being in a
net monetary liability position.

Contributing to expense in the Successor year ebgeegmber 31, 2013 was the adverse impact of $ablién of expense incurred related to
the Acquisition date settlement of a foreign cucsehedge contract used to hedge the variabilithefU.S. dollar equivalent of the original
borrowings under the Euro Term Loan and Euro Saxaies.

Excluding the impact of the $19.4 million expenséha Acquisition date, foreign exchange losse$2%.5 million for the Successor year en
December 31, 2013 were attributable to $9.4 mililoremeasurement losses primarily related to cot@pany transactions denominated in
currencies different from the functional currendyhe relevant subsidiary and $14.6 million in remerement losses from the remeasuremen
of the Euro Senior Notes and Euro Term Loan int8.Dollars.

Further contributing to the increase in other esedior the Successor year ended December 31, 26r1%46.6 million in management fees,
which included a $13.4 million fee associated wfith Carlyle management agreement which terminatédthe effectiveness of the IPO.
Additionally, during the Successor year ended Ddmar31, 2014, we incurred debt modification feed lasses on extinguishment of debt of
$3.1 million and $3.0 million, respectively. Lastthe Successor year ended December 31, 2014 vpasted by the release of an indemnity
receivable that had been recorded in conjunctidh wur tax indemnities from the Acquisition. Thesulted in $17.8 million of expense during
the Successor year ended December 31, 2014, tetatam uncertain tax position that was reversethguhe Successor year ended
December 31, 2014.
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Pro Forma: Other expense, net was $115.0 million for thec8asor year ended December 31, 2014 as compa$&d tb million for the Pro
Forma year ended December 31, 2013, representihgrage of $80.9 million, or 237.2%. The Pro Forraaryended December 31, 2013
excludes the impact of $19.4 million of costs imedrrelated to the Acquisition date settlement fafraign currency hedge contract used to
hedge the variability of the U.S. dollar equivalefthe original borrowings under the Euro Term h@ad Euro Senior Notes. Net foreign
exchange losses of $81.2 million were recordedhferSuccessor year ended December 31, 2014, asioetp exchange losses of $34.0
million for the Pro Forma year ended December 81,32 Net foreign exchange losses for the year ebaémgmber 31, 2014 consisted of
$202.1 million in translation losses primarily rield to intercompany transactions denominated ireagres different from the functional
currency of the relevant subsidiary, partially effey $103.9 million in gains on our Euro borrowsrannd $17.0 million in gains related to our
Venezuelan operations.

During 2014, we changed the exchange rate we userfieasuring our Venezuelan subsidiaries’ non-Ddllar denominated monetary assets
and liabilities to the rate determined by an aucpoocess conducted by Venezuela’s ComplementasteB8yof Foreign Currency
Administration (SICAD 1), which increased to 12d1 compared to the historical indexed rate oft6.B at December 31, 2013. The
devaluation resulted in net gains of $17.0 milfonthe Successor year ended December 31, 201tbdue Venezuelan operations being in a
net monetary liability position.

Further contributing to the increase in other esedior the Successor year ended December 31, 26r1%46.6 million in management fees,
which included a $13.4 million fee associated wfith Carlyle management agreement which terminatédthe effectiveness of the IPO.
Additionally, during the Successor year ended Ddu31, 2014 we incurred debt modification fees lasdes on extinguishment of debt of
$3.1 million and $3.0 million, respectively. Lastthe Successor year ended December 31, 2014 vpasted by the release of an indemnity
receivable that had been recorded in conjunctidh aur tax indemnities from the Acquisition. Thesulted in $17.8 million of expense during
the Successor year ended December 31, 2014, getatam uncertain tax position that was reversethguhe Successor year ended
December 31, 2014.

Provision (benefit) for income taxe

Historical : We recorded a provision for income taxes of $8illion for the Successor year ended December @14 2which represents a 5.1
effective tax rate in relation to the income befmmeome taxes of $36.8 million. The effective takerfor the Successor year ended

December 31, 2014 differs from the U.S. Federalitdey rate by 29.3%, which is the result of vagatems that impacted the rate both
favorably and unfavorably. We recorded favorablgistthents for earnings in jurisdictions where ttagory rate is lower than the U.S.
Federal rate of $46.7 million and unrecognizeditenefit adjustments primarily related to acquisitiax matters of $44.0 million. These
adjustments were partially offset by the impagpia-tax losses attributable to jurisdictions wheetax benefit is not expected to be realized of
$44.4 million and non-deductible expenses and éstesf $29.6 million.

We recorded a benefit for income taxes of $44.8aniffor the Successor year ended December 31,,2@1i8h represents a 17.0% effective
tax rate in relation to the loss before income $a0®$263.7 million. The effective tax rate for thaccessor year ended December 31, 2013
differs from the U.S. Federal statutory rate byO¥8. This difference is primarily due to unfavorabtjustments for the impact of ptax losse
attributable to jurisdictions where a tax benefihot expected to be realized of $55.0 millioneeognized tax benefits primarily related to
acquisition tax matters of $35.1 million and northdetible expenses of $25.8 million. These adjustsesre partially offset by the benefit of
earnings in jurisdictions where the statutory tabe was lower than the U.S. Federal statutoryab$36.6 million and capital losses of $46.7
million.

We recorded a provision for income taxes of $7.llianifor the Predecessor period ended Januar2@13 which represents a 45.6% effective
tax rate in relation to the income before taxe$®.6 million.
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Pro Forma: We recorded a benefit for income taxes of $1.lonifor the Pro Forma year ended December 3132@/hich represents a 1.2%
effective tax rate in relation to the pro formaddefore income taxes of $108.1 million. The vazeam the pro forma effective tax rate from
historical effective tax rate, described in theresponding historical discussion above, was priydrtie to the application of statutory income
tax rates to the cumulative pro forma adjustments.

Successor year ended December 31, 2013, Pro Forneaiyended December 31, 2013 and Predecessor perdathuary 1, 2013 through
January 31, 2013 compared to Successor period August, 2012 through December 31, 2012 and the Predssor year ended
December 31, 2012

Successo Predecessc Pro Forme
Period fron
Period from
August 24 January 1

Year Endec through through Year Endec Year Endec

December 3. December 3. January 31 December 3. December 3;
(in millions) 2013 2012 2013 2012 2013

Net sales $ 3,951 $ — $ 326. $ 4,219. $ 4,277
Other revenu 35.7 — 1.1 37.4 36.¢
Total revenu 3,986.¢ — 327.: 4,256.¢ 4,314.:
Cost of goods sol 2,772.¢ — 232.2 2,932.¢ 2,909.(
Selling, general and administrative exper 1,040.¢ — 70.¢ 873. 1,113.¢
Research and development exper 40.t — 3.7 41.F 44.;
Amortization of acquired intangible 79.¢ — — — 86.t

Merger and acquisition related expen 28.1 29.C — — —
Income (loss) from operatiol 24.¢ (29.0 20.€ 409.: 160.¢
Interest expense, n 215.1 — — — 234.¢

Bridge financing commitment fes 25.C — — — —
Other expense, n 48.t — 5.C 16.2 34.1
Income (loss) before income tax (263.7) (29.0 15.€ 393.( (108.J)
Provision (benefit) for income tax (44.%) — 7.1 145.2 (1.3
Net income (loss (218.9) (29.0 8.5 247.¢ (106.¢)
Less: Net income attributable to noncontrollingenests 6.C — 0.€ 4.t 6.€
Net income (loss) attributable to controlling irgsts $ (2249 $  (29.0 $ 76 $  243c $ (1139

Net sales

Historical: Net sales were $3,951.1 million and $326.2 milfionthe Successor year ended December 31, 201tharffedecessor period
January 1, 2013 through January 31, 2013, respégti?s compared to net sales of $4,219.4 mill@rilie Predecessor year ended
December 31, 2012. Higher average selling pricessaall regions contributed to net sales growté.8% in the Successor year ended
December 31, 2013. This growth was partially offsetzolume declines during the period, which redlet sales by 3.5%, primarily as a
result of a weak economic environment in Latin AiceerAdditionally, the unfavorable impacts of cumcg exchange contributed to a 1.4%
reduction in net sales, primarily due to the weakgiof foreign currency exchange rates within tlaih. America region compared to the U.S.
dollar.

Pro Forma:Net sales increased $57.9 million, or 1.4%, to $4,2 million for the Pro Forma year ended Decen®1er2013, as compared to
net sales of $4,219.4 million for the Predecessar ¥nded December 31, 2012. Higher average selliogs contributed to net sales growth of
6.3%. This growth was partially offset by
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volume declines during the period, which reduceidsakes by 3.5%, primarily as a result of a weakneenic environment in Latin America.
Additionally, the unfavorable impacts of currencycleange contributed to a 1.4% reduction in netssgemarily due to the weakening of
foreign currency exchange rates within the Latinehica region compared to the U.S. dollar.

Other revenue

Historical: Other revenue was $35.7 million and $1.1 milliontfte Successor year ended December 31, 2013 arR¢ldecessor period
January 1, 2013 through January 31, 2013, respégtias compared to other revenue of $37.4 millgsrthe Predecessor year ended
December 31, 2012. The impacts of currency exchdithrot have a material impact on the comparabétegs.

Pro Forma:Other revenue remained largely consistent at $3@I®n for the Pro Forma year ended December 8132 as compared to other
revenue of $37.4 million for the Predecessor yeded December 31, 2012. The impacts of currenclange did not have a material impact
on the comparable periods.

Cost of sales

Historical: Cost of sales was $2,772.8 million and $232.2 arilfior the Successor year ended December 31, 2@ltha Predecessor period
January 1, 2013 through January 31, 2013, respégtias compared to cost of sales of $2,932.6anillor the Predecessor year ended
December 31, 2012. Cost of sales for the Succgssarended December 31, 2013 reflected increagméaation expense of $73.4 million
resulting from the fair value adjustments to proypgulant and equipment in conjunction with the Asition. Cost of sales was also negatively
impacted in 2013 by increased costs of goods oBFL@illion resulting from the fair value adjustnt&to inventory in conjunction with the
Acquisition. Included in the Predecessor year eridlecember 31, 2012 was a $19.1 million benefittdube last-in-first-out “LIFO” method

of inventory accounting. In addition to the impafttsam purchase accounting, cost of sales was alardbly impacted by the reduction in cc
incurred in the Successor period operating strectersus those previously allocated by DuPont dutie Predecessor year ended

December 31, 2012. This includes the impacts ofldfimed benefit pension obligations for U.S. ergpkes in connection with the Acquisition,
which resulted in a net reduction in U.S. emplofyg®e costs compared to the Predecessor year ddglgeinber 31, 2012. The remaining
decrease was primarily due to lower raw materiatcacross most regions and product lines as wé@hpacts from foreign currency exchange
rates. The favorable impact of raw material pr@e®ss both our Performance Coatings and Transjpori@oatings segments contributed tc
approximately 0.3% impact on cost of sales as egoe¢age of net sales. Favorable impacts of currercljange contributed to a 0.4% decreas
in cost of goods sold, primarily due to the weakgrof foreign currency exchange rates within thér_America region compared to the U.S.
dollar.

Pro Forma:Cost of sales decreased $23.6 million, or 0.89$2t609.0 million for the Pro Forma year ended Dewem31, 2013 as compared
to $2,932.6 million for the Predecessor year erdecember 31, 2012. The Pro Forma year ended Dece3hb2013 was adjusted to include
the impact of $7.9 million of increased depreciatior the Predecessor period January 1, 2013 thrdaguary 31, 2013 and to exclude $103.7
million of increased costs of goods related toAkquisition. As a percentage of net sales, costtds decreased from 69.5% to 68.0%. This
decrease was primarily due to lower raw materiatcacross most regions and product lines. Thedal®impact of raw material prices acr
both our Performance Coatings and Transportaticati@gs segments contributed to an approximateB6QmBpact on cost of sales as a
percentage of net sales. Cost of sales was alsoafaly impacted by the reduction in costs incuiredur current operating structure versus
those previously allocated by DuPont during thedlBcessor year ended December 31, 2012. Furthetidwvet assume defined benefit pen:
obligations for U.S. employees in connection with Acquisition, which resulted in a net reductiori.S. employee fringe costs compared to
the Predecessor year ended December 31, 2012. dbesmses were slightly offset by the $19.1 nmili@nefit included in the Predecessor
year ended December 31, 2012 due to the LIFO mathoentory accounting, as well as the impadhia Successor ye
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ended December 31, 2013 of increased depreciatjpense of $81.3 million resulting from the fair waladjustments to property, plant and
equipment in conjunction with the Acquisition. Feaiole impacts of currency exchange contributed@a!& decrease in cost of goods sold,
primarily due to the weakening of foreign curreesghange rates within the Latin America region cared to the U.S. dollar.

Selling, general and administrative expens

Historical: Selling, general and administrative expenses we/@4$.6 million and $70.8 million for the Succesgear ended December 31,
2013 and the Predecessor period January 1, 20d3gihdanuary 31, 2013, respectively, as comparsdlling, general and administrative
expenses of $873.4 million for the Predecessor geded December 31, 2012. The increase in 201 ®riasrily the result of $231.5 million
of transition-related expenses we incurred dudmgSuccessor year ended December 31, 2013, pyrdarl to 2013 termination benefits and
other employee related costs of $147.5 million emsulting and advisory costs of $54.7 million rethto our initial separation and transition
to a standalone company. Selling, general and dsitridtive expenses were also adversely impactéddogased depreciation expense of
approximately $23.1 million resulting from the famlue adjustments to non-manufacturing assetsnjuaction with the Acquisition.
Favorable impacts of currency exchange, primatilg tb the weakening of foreign currency exchantgsraithin the Latin America region
compared to the U.S. dollar, contributed to an axiprately 1.0% decrease in selling, general andiridtrative expenses. These increases
were offset slightly by a reduction in U.S. penséxpense and lower actual costs for our operatingtsire as a standalone entity.

Pro Forma:Selling, general and administrative expenses ise&240.2 million, or 27.5%, to $1,113.6 milliar the Pro Forma year ended
December 31, 2013, as compared to $873.4 milliothi® Predecessor year ended December 31, 201RrgHeorma year ended
December 31, 2013 is adjusted to reflect the irse@aepreciation expense resulting from the fdirevadjustments to non-manufacturing
assets in conjunction with the Acquisition. Thisriease was primarily driven by the $231.8 millidriransition-related costs incurred during
the Pro Forma year ended December 31, 2013, phntare to 2013 termination benefits and other erygdorelated costs of $147.8 million,
and consulting and advisory costs of $54.7 millielated to our transition to a standalone compAudgitionally, we incurred $25.3 million in
additional depreciation expense associated withvedue adjustments to non-manufacturing assetemjunction with the Acquisition.
Favorable impacts of currency exchange, primatilg tb the weakening of foreign currency exchantgsraithin the Latin America region
compared to the U.S. dollar, contributed to an axiprately 1.0% decrease in selling, general andiridtrative expenses. These increases
were offset slightly by approximately $16.9 millioeduction in U.S. pension expense and lower acosts for our operating structure as a
standalone entity.

Research and development expen

Historical: Research and development expense was $40.5 nalidr$3.7 million for the Successor year ended Déeerdl, 2013 and the
Predecessor period January 1, 2013 through JaBtaB013, respectively, as compared to researchievelopment expense of $41.5 million
for the Predecessor year ended December 31, 2@E2aRch and development expense compared to ttiecessor year ended December 31,
2012 increased due to focused spending on growikqis. This increase was partially offset by arelase in allocations of costs of $2.1
million for the Successor year ended December @132Zompared to the Predecessor year ended Dec8mli@012, representing costs
associated with the DuPont Corporate research emelapbment activities in 2012. In addition, favdeaimnpacts of currency exchange
contributed to a 0.7% decrease in research andajeaent expense, primarily due to the weakeninfpiedign currency exchange rates within
the Latin America region compared to the U.S. dolla

Pro Forma:Research and development expense increased $Hahnok 6.5%, for the Pro Forma year ended Decer8ibe2013 to $44.2
million compared to $41.5 million for the Predeagsgear ended December 31, 2012. Research andopgeveht expense for the Pro Forma
year ended December 31, 2013 increased due todd@pending on growth projects. This increase vaatsafly offset by a decrease
allocations of costs of
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$2.1 million for the Pro Forma year ended Decen®3ie2013 compared to the Predecessor year endesdribec 31, 2012 representing costs
associated with the DuPont Corporate research emelabment activities in 2012. Favorable impactswfency exchange contributed to a
0.7% decrease in research and development expeimseyily due to the weakening of foreign curremsghange rates within the Latin
America region compared to the U.S. dollar.

Amortization of acquired intangible

Historical: Amortization of acquired intangibles was $79.9 iillfor the Successor year ended December 31, 20t8rtization of acquired
intangibles in the Successor year ended Decemh@03B includes a loss of $3.2 million associatét abandoned acquired in-process
research and development projects, all of whichmekged to the Acquisition. There were no complerabsts recorded in the Predecessor
period January 1, 2013 through January 31, 2013tenBredecessor year ended December 31, 2012.

Pro Forma:Amortization of acquired intangibles was $86.5 ioillfor the Pro Forma year ended December 31, 2Rd@rtization expense fi
the Pro Forma year ended December 31, 2013 hasdoi@esied to reflect amortization expense for Jand@13. There were no comparable
costs recorded in the Predecessor year ended Dec&h2012. The impacts of currency exchange dichave a material impact on the
comparable periods.

Merger and acquisition related cos

Historical: In connection with the Acquisition, we incurred $2&nillion and $29.0 million of merger and acquit costs during the Succes
year ended December 31, 2013 and the Successod gargust 24, 2012 through December 31, 2012, otisigdy. These costs consist
primarily of investment banking, legal and otheofpssional advisory services costs. There werainb sosts associated with the Predecesso
period January 1, 2013 through January 31, 2018eoPredecessor year ended December 31, 2012mpaets of currency exchange did not
have a material impact on the comparable periods.

Pro Forma:The Pro Forma year ended December 31, 2013 hasdo@ested to remove the impact of these Acquisitedated costs. There
were no comparable costs recorded in the Predecgsanended December 31, 2012.

Interest expense, n¢

Historical: Interest expense, net was $215.1 million for thecBasor year ended December 31, 2013. There wiatenest expense for the
Predecessor year ended December 31, 2012 or tHedessor period January 1, 2013 through Janua303dB, The increase in interest
expense, net was due to interest costs associdtethe debt financing for the Acquisition and tlggiidity requirements of a standalone entity.

Pro Forma:Interest expense, net for the Pro Forma year eBeéeedmber 31, 2013 of $234.8 million has been aglisi reflect interest
expense for January 2013, which resulted in antiadal $19.7 million in interest for the Pro Foriyear ended December 31, 2013. There wa
no interest expense for the Predecessor year édetmember 31, 2012.

Bridge financing commitment fee

Historical: Commitment fees related to the Bridge Facility 2L ® million and associated legal and other pradess advisory services costs
$4.0 million were expensed upon termination ofBhielge Facility during the Successor period endeddinber 31, 2013. There were no such
costs associated with the Predecessor period Jahp2013 through January 31, 2013 and the Predecgear ended December 31, 2012.
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Pro Forma:The Pro Forma year ended December 31, 2013 hasloigesied to remove the impact of these fees. Tlere no comparable
costs recorded in the Predecessor year ended Dec@&hp2012.

Other expense, net

Historical: Other expense, net was $48.5 million and $5.0 anilfor the Successor year ended December 31, 2@l ®athe Predecessor
period January 1, 2013 through January 31, 20%Bextively, as compared $16.3 million for the Predecessor year ended Deeerdb, 2012
Other expense, net during the Successor year ddeleeimber 31, 2013 primarily consists of net foragohange losses from intercompany
transactions denominated in currencies differamfthe functional currency of the subsidiary invemhin the transaction. In addition, the
increase partially resulted from a $19.4 milliosdaelated to the Acquisition date settlement fofr@ign currency hedge contract used to hedg
the variability of the U.S. dollar equivalent oktbriginal borrowings under the Euro Term Loan Bodo Senior Notes, and the impact of the
strengthening Euro against our Euro Borrowings.

Pro Forma:Other expense, net increased $17.8 million, or299for the Pro Forma year ended December 31, 20$34.1 million compare

to $16.3 million for the Predecessor year endecebdaer 31, 2012. The Pro Forma year ended Decemb@033 excludes the impact of $1
million of a loss related to the Acquisition datgtiement of a foreign currency hedge contract tiedeedge the variability of the U.S. dollar
equivalent of the original borrowings under thedlierm Loan and Euro Senior Notes. Net foreign arge losses of $34.0 million were
recorded for the Pro Forma year ended Decembeé@®B, as compared to a loss of $17.7 million ferRmedecessor year ended December 3.
2012.

During the Pro Forma year ended December 31, 20 3curred net unrealized foreign exchange loe§&98.4 million on the remeasurement
of intercompany loans. In addition, we incurredaaiized foreign exchange losses of $14.6 millidategl to the remeasurement of the Euro
Senior Notes and Euro Term Loan into U.S. dollase remaining foreign exchange losses primarilstesl to the remeasurement of other
assets and liabilities denominated in currencibsrathan the functional currency of the affecteldsaiaries.

Provision (benefit) for income taxe

Historical: We recorded a benefit for income taxes of $44.8anifor the Successor year ended December 31,,201i8h represents a 17.0%
effective tax rate in relation to the loss beforeome taxes of $263.7 million. The effective taterfr the Successor year ended December 31
2013 differs from the U.S. Federal statutory rate18.0%. This difference is primarily due to unfeaole adjustments for the impact of pre-tax
losses attributable to jurisdictions where a taxdbi¢ is not expected to be realized of $55.0 wrlliunrecognized tax benefits primarily related
to acquisition tax matters of $35.1 million and rdeductible expenses of $25.8 million. These adjests were partially offset by the benefit
of earnings in jurisdictions where the statutopyri@e was lower than the U.S. Federal statutdsy #8$36.6 million and capital losses of $46.7
million.

We recorded a provision for income taxes of $148ilon for the Predecessor year ended Decembe2@12 which represents a 37.0%
effective tax rate in relation to the income beftanees of $393.0 million. The effective tax rate flee Predecessor year ended December 31,
2012 differs from the U.S. federal statutory rage2t0%. This difference is primarily due to the avdrable impact of pre-tax losses attributabls
to jurisdictions where a tax benefit is not expddtebe realized of $9.8 million, as well as a $#illion impact related to non-deductible net
foreign exchange losses. This is offset by the fieofeearnings in jurisdictions where the statyttax rate was lower than the U.S. Federal
statutory rate of $10.9 million.

Pro Forma:We recorded a benefit for income taxes of $1.3iomilfor the Pro Forma year ended December 31, 20kigh represents a 1.2%
effective tax rate in relation to the pro formaddefore income taxes of $108.1 million. The vareéam the pro forma effective tax rate from
historical effective tax rate, described in the
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corresponding historical discussion above, was gmilndue to the application of statutory income tates to the cumulative pro forma
adjustments.

Selected Segment Information

Successor year ended December 31, 2014 comparedht® Successor year ended December 31, 2013 and Ryegbksor period January 1,
2013 through January 31, 2013, and Successor yearded December 31, 2014 compared to the Pro Formaareended December 31,

2013

The following table presents net sales by segmathseagment Adjusted EBITDA for the following persod

Successo Predecess Pro Forme
Period fron
January 1
Year Endec through Year Endec
December 31 January 31 December 3:
(in millions) 2014 2013 2013 2013
Net Sales
Performance Coating $2,585.( $2,325.: $ 186.¢ $ 2,612
Transportation Coating 1,776. 1,625.¢ 139.¢ 1,765.
Total $4,361. $3,951.. $ 326. $ 4,277
Segment Adjusted EBITD/1()
Performance Coating $ 547.¢€ $ 500.2 $ 15.C $ 518.7
Transportation Coating 292.¢ 198.¢ 17.7 218.¢
Total $ 840.f $ 699.( $ 327 $ 737.¢

(1)
(2)

For additional information regarding Segmenjustied EBITDA, see Note 25 to our Audited Consdkdisand Combined Financial
Statements appearing elsewhere in this prospe

For information about Adjusted EBITDA, includithe manner in which it is calculated and a retiation from our net income (loss) to
Adjusted EBITDA see “Prospectus Summary—Summarydfisal and Pro Forma Financial Information.” Thegent Adjusted
EBITDA information for the Pro Forma year ended Braber 31, 2013 includes (a) the add-back of cotpaiocations from DuPont to
DPC for the usage of DuPont’s facilities, functi@msl services; costs for administrative functiomd services performed on behalf of
DPC by centralized staff groups within DuPont; atipo of DuPont’s general corporate expenses; antin pension and other logrm
employee benefit costs net of (b) estimated stamgatosts based on a corporate function resousadgsisithat included a standalone
executive office, the costs associated with supppea standalone information technology infrastuuet corporate functions such as le
finance, treasury, procurement and human resoargsgertain costs related to facilities managenns resource analysis included
anticipated headcount and the associated overlusasi @f running these functions effectively asaeadalone company of our size and
complexity. This resulted in a net benefit of $fillion for the Predecessor period January 1, 20t@ugh January 31, 201

Performance Coatings Segme

Historical: Net sales were $2,585.0 million for the Successar gnded December 31, 2014 compared to net e82s325.3 million for the
Successor year ended December 31, 2013 and $18608 rfior the Predecessor period January 1, 20t8ugh January 31, 2013. The incre

in net sales in the Successor year ended Decerib@034 was primarily driven by volume growth, whizontributed to a net sales increase o
3.1%, as well as higher average selling pricesckvhontributed to a net sales increase of 1.9%shles growth was partially offset by the
unfavorable impacts of currency exchange, whichrdmrted to an approximately 2.1% reduction in sedes resulting primarily from the
impacts of weakening currencies in certain jurigdits within Latin America and Asia.
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Adjusted EBITDA was $547.6 million for the Succesgear ended December 31, 2014 compared to AdjiEBETDA of $500.2 million for
the Successor year ended December 31, 2013 ar@ ilBon for the Predecessor period January 1320tough January 31, 2013. The
increase in Adjusted EBITDA in the Successor yeatee December 31, 2014 was driven by higher voluenéshigher average selling price
well as lower raw material input costs slightlysat by higher operating costs. In addition, theeabs of the Predecessor corporate allocated
costs in January 2013 contributed an approximat® H8lion benefit.

Pro Forma: Net sales increased $72.9 million, or 2.9%, t&82.0 million for the Successor year ended Decerdbe2014, as compared to
net sales of $2,512.1 million for the Pro Formarysraded December 31, 2013. The increase in net sathe Successor year ended
December 31, 2014 was primarily driven by volumewgh, which contributed to a net sales increasg ¥, as well as higher average selling
prices, which contributed to a net sales incred4e98%6. Net sales growth was partially offset by tmfavorable impacts of currency exchange
which contributed to an approximately 2.1% redutiionet sales resulting primarily from the impaatsveakening currencies in certain
jurisdictions within Latin America and Asi

Adjusted EBITDA increased $28.9 million, or 5.6%,%547.6 million for the Successor year ended Déezrdl, 2014 as compared to $518.7
million for the Pro Forma year ended December 8132 As a percentage of net sales, Adjusted EBITi2Aeased to 21.2% from 20.6%. The
increase was driven by higher volumes and higherame selling price as well as lower raw materiplt costs offset slightly by higher
operating costs.

Transportation Coatings Segment

Historical : Net sales were $1,776.7 million for the Succegsar ended December 31, 2014 compared to netafa#ds625.8 million for the
Successor year ended December 31, 2013 and $18Boh ifior the Predecessor period January 1, 20t8ugh January 31, 2013. The incre

in net sales in the Successor year ended Decertb2084 was primarily driven by higher averageisglprices, which contributed to net sales
growth of 4.0%. This increase was patrtially offsgtvolume declines, primarily concentrated in ttaih America region, which contributed to
a net sales decline of 1.4%. Unfavorable currexchange rates also contributed to a reduction teales of 1.9% resulting primarily from t
impacts of weakening currencies in certain jurigdits primarily within Latin America.

Adjusted EBITDA was $292.9 million for the Succasgear ended December 31, 2014 compared to AdjiEB@DA of $198.8 million for
the Successor year ended December 31, 2013 and ®illfon for the Predecessor period January 1320tough January 31, 2013. The
increase in Adjusted EBITDA in the Successor yeatee December 31, 2014 was driven by higher aveselfiag prices as well as lower fix
manufacturing costs, partially resulting from opeeational improvement initiatives. In additionetabsence of the Predecessor corporate
allocated costs contributed an approximate $2.8amibenefit.

Pro Forma:Net sales increased $11.5 million, or 0.7%, to $8,7 million for the year ended December 31, 2@k4compared to net sales of
$1,765.2 million for the Pro Forma year ended Ddpen31, 2013. The increase in net sales for thegmded December 31, 2014 as compare
to the Pro Forma year ended December 31, 2013 sraanidy driven by higher average selling pricesigh contributed to net sales growth of
4.0%. This increase was partially offset by dealinvolumes primarily concentrated in the Latin Aroaregion, which contributed to a net
sales decline of 1.4%. Unfavorable currency exchaates also contributed to a reduction to nessald.9% resulting primarily from the
impacts of weakening currencies in certain jurigdits primarily within Latin America.

Adjusted EBITDA increased $74.0 million, or 33.88%$292.9 million for the year ended December Bll&as compared to $218.9 million
for the Pro Forma year ended December 31, 2013. peycentage of net sales, Adjusted EBITDA incréasd 6.5% from 12.4%. This
increase was driven by higher average selling pracewell as lower fixed manufacturing costs, phytresulting from our operational
improvement initiatives.
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Successor year ended December 31, 2013, Pro Forngayended December 31, 2013 and Predecessor perdashuary 1, 2013 through
January 31, 2013 compared to the Predecessor yearded December 31, 2012

The following table presents net sales by segmathisegment Adjusted EBITDA for the following peréd

Successa Predecessc Pro Forme
Period fron
January 1
Year Endec through Year Endec Year Endec
December 3: January 31 December 3: December 3:
(in millions) 2013 2013 2012 2013
Net Sales
Performance Coating $ 2,325. $ 186.¢ $ 2,479 $ 2,512.:
Transportation Coating 1,625.¢ 139.¢ 1,739.¢ 1,765.:
Total $ 3,951. $ 326. $ 4,219. $ 4,277
Segment Adjusted EBITD/1(2)
Performance Coating $ 500.: $ 15cC $ 426.( $ 518.]
Transportation Coating 198.¢ 17.7 151.¢ 218.¢
Total $  699.( $ 32 $ 577.¢ $ T737.¢

1)
(2)

For additional information regarding Segmenjustied EBITDA, see Note 25 to our Audited Consdkdsand Combined Financial
Statements appearing elsewhere in this prospe

For information about Adjusted EBITDA, includjthe manner in which it is calculated and a reitiation from our net income (loss) to
Adjusted EBITDA see “Prospectus Summary—Summarydisal and Pro Forma Financial Information.” Thegg&ent Adjusted
EBITDA information for the Pro Forma year ended Braber 31, 2013 includes (a) the add-back of cotp@iocations from DuPont to
DPC for the usage of DuPont’s facilities, functi@m services; costs for administrative functiomd services performed on behalf of
DPC by centralized staff groups within DuPont; atipo of DuPont’s general corporate expenses; antin pension and other logrm
employee benefit costs net of (b) estimated stangatosts based on a corporate function resousadgsisithat included a standalone
executive office, the costs associated with supppe standalone information technology infrastuuet corporate functions such as le
finance, treasury, procurement and human resoareégertain costs related to facilities managemiris resource analysis included
anticipated headcount and the associated overlosasi @f running these functions effectively asemdalone company of our size and
complexity. This resulted in a net benefit of $iflion for the Predecessor period January 1, 20i@ugh January 31, 2013. The
Predecessor year ended December 31, 2012 doaxhate $84.2 million in net benefits related tosineosts

Performance Coatings Segme

Historical: Net sales were $2,325.3 million and $186.8 milfionthe Successor year ended December 31, 201thariredecessor period
January 1, 2013 through January 31, 2013, respégti?s compared to net sales of $2,479.5 mill@rtlie Predecessor year ended
December 31, 2012. Net sales growth for the Prexdecgeriod January 1, 2013 through January 313 28Ad the Successor year ended
December 31, 2013 was primarily driven by highesrage selling prices, which contributed to netsgi®wth of 5.9%. These increases were
offset by lower volumes, which decreased net dae3.4%. Weakening foreign currency exchange redegpared to the U.S. dollar primarily
related to certain currencies within the Latin Aioamregion also had a negative impact on sales2861

Adjusted EBITDA was $500.2 million and $15.0 mitlidor the Successor year ended December 31, 2@l tharPredecessor period Janual
2013 through January 31, 2013, respectively, coathtr Adjusted EBITDA
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of $426.0 million for the Predecessor year endeceliber 31, 2012. This increase was driven primasilyhe absence of $77.6 million in the
Predecessor year ended December 31, 2012 relatieel dold-back of corporate allocations from DuRomPC for estimated standalone entity
benefits. The remaining increase was driven by faae material input costs and fixed manufactugogts, partially resulting from our
purchasing and operational improvement initiatiaed price increases. These factors were slightbebby the negative impact of weakening
foreign currency exchange rates compared to theddl&r, which were primarily related to certaur@ncies within the Latin America region,
and contributed to a reduction in Adjusted EBITDA.

Pro Forma:Net sales increased $32.6 million, or 1.3%, to $2,5 million for the Pro Forma year ended Decen®iger2013, as compared to
net sales of $2,479.5 million for the Predecessar ¥nded December 31, 2012. Net sales growth rraandy driven by higher average selli
prices, which contributed to net sales growth 82&. These increases were offset by lower volumégwdecreased net sales by 3.4%.
Weakening foreign currency exchange rates compartte U.S. dollar primarily related to certain reunrcies within the Latin America region
also had a negative impact on sales of 1.2%.

Adjusted EBITDA increased $92.7 million, or 21.88$$518.7 million for the Pro Forma year ended Deloer 31, 2013 as compared to
$426.0 million for the Predecessor year ended Dbeeidl, 2012. As a percentage of net sales, AdJUSBITDA increased to 20.6% from
17.2%. This increase was driven by lower raw makénput costs and fixed manufacturing costs, plytresulting from our purchasing and
operational improvement initiatives and price irees. These factors were slightly offset by theatveg impact of weakening foreign currency
exchange rates compared to the U.S. dollar, whigteywrimarily related to certain currencies wittiie Latin America region, and contributed
to a reduction in Adjusted EBITDA.

Transportation Coatings Segment

Historical: Net sales were $1,625.8 million and $139.4 milfionthe Successor year ended December 31, 201tharffedecessor period
January 1, 2013 through January 31, 2013, respégtias compared to net sales of $1,739.9 millmrtie Predecessor year ended
December 31, 2012. Net sales growth for the Predecgeriod January 1, 2013 through January 313 26d the Successor year ended
December 31, 2013 was primarily driven by highesrage selling prices, which contributed to a 6.8%sales growth. Lower sales volumes
contributed to a net sales decline of 3.7%, andhdgative currency impact from weakening foreignmency exchange rates compared to the
U.S. dollar primarily related to certain currencigghin the Latin America region contributed to et sales decline of 1.6%.

Adjusted EBITDA was $198.8 million and $17.7 mitiidor the Successor year ended December 31, 2@iltharPredecessor period Januai
2013 through January 31, 2013, respectively, coathtr Adjusted EBITDA of $151.6 million for the Riecessor year ended December 31,
2012. The increase in Adjusted EBITDA from the Ri@bsor year ended December 31, 2012 was prindgirilgn by selective price increases
as well as the absence of $6.6 million relatedh¢oadd-back of corporate allocations from DuPomR& for estimated standalone entity
benefits. Additionally, unfavorable currency exchamates, which were primarily concentrated inlthBn America region, slightly offset the
increases, and contributed to a reduction in AduiEBITDA.

Pro Forma:Net sales increased $25.3 million, or 1.5%, to 63,72 million for the Pro Forma year ended Decen®ier2013, as compared to
net sales of $1,739.9 million for the Predecessar ¥nded December 31, 2012. Net sales growth rraandy driven by higher average selli
prices, which contributed to a 6.8% net sales dgnowbwer sales volumes contributed to a net satetire of 3.7%, and the negative currency
impact from weakening foreign currency exchangesabmpared to the U.S. dollar primarily relatedddain currencies within the Latin
America region contributed to a net sales declink @%.

Pro Forma:Adjusted EBITDA increased $67.3 million, or 44.48$218.9 million for the Pro Forma year ended Deloer 31, 2013 as
compared to $151.6 million for the Predecessor gaded December 31, 2012. As a percentage of lest galjusted EBITDA increased to
12.4% from 8.7%, driven primarily by selective gric
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increases. Unfavorable currency exchange rateshwiére primarily concentrated in the Latin Ameriegion, slightly offset these increases,
and contributed to a reduction in Adjusted EBITDA.

Liquidity and Capital Resources

February 2013 DPC Acquisition and Related Financing

On August 30, 2012, Axalta Bermuda entered intorglpase agreement (the “Acquisition Agreement”mwiuPont pursuant to which Axalta
Bermuda and certain of its indirect subsidiarieguar@d DPC, including certain assets of DPC andfate capital stock and other equity
interests of certain entities engaged in the DP€inass, from DuPont for a purchase price of $4®g%llion plus or minus a working capital
and pension adjustment. On February 1, 2013, ABdtanuda completed the acquisition of DPC. The Camgpand DuPont finalized the
working capital and pension adjustments to the lpase price during the year ended December 31, 2@Hi8h resulted in a reduction to the
purchase price of $18.6 million to $4,907.3 million

The purchase price was funded by (i) the Equityt@loution, (ii) proceeds from Senior Secured Créditilities consisting of a $2,300.0
million Dollar Term Loan facility and a €400.0 nmiilh Euro Term Loan facility and (iii) proceeds frahe issuance of $750.0 million aggregate
principal amount of Dollar Senior Notes and thaigsxe of €250.0 million Euro Senior Notes.

At December 31, 2014, availability under the Reiraj\Credit Facility was $384.5 million, which refks $15.5 million of issued letters of
credit that reduce availability. All such availatyilmay be utilized without violating any covenantsder the credit agreement governing such
facility or the indentures governing the Dollar #&rlNotes and the Euro Senior Notes. At DecembefB14, our available borrowing capacity
under other lines of credit in certain non-U.Sigdictions totaled $20.0 million.
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Cash Flows

Successor years ended December 31, 2014 and 2048lless the Successor period from August 24 thinddgcember 31, 2012 and

Predecessor year ended December 31, 2012 and Resstacperiod from January 1 through January 31,2

Successo Predecessc
Period fron
Period from
August 24 January 1
Year Endec through through Year Endec
(in millions) December 31 December 3: January 31 December 3:
2014 2013 2012 2013 2012
Net cash provided by (used il
Operating activities
Net income (loss $ 34.7 $ (2189 $  (29.0 $ 8.t $ 247.¢
Depreciation and amortizatic 308.1 300.7 — 9.¢ 110.5
Deferred income taxe (38.2) (120.9) — 9.1 9.1
Amortization of financing costs and original issue
discount 21.C 18.4 — — —
Fair value of acquired inventory sc — 103.% — — —
Foreign exchange loss 75.1 48.¢ — 4.t —
Bridge financing commitment fe« — 25.C — — —
Other nor-cash item: (11.2) 20.€ — (3.9 7.€
Net income (loss) adjusted for r-cash item: 390.1 177.€ (29.0 28.1 375.2
Changes in operating assets and liabili (138.%) 199.2 29.C (65.¢) 13.€
Operating activitie: 251.¢ 376.¢ — (37.9) 388.¢
Investing activities (178.5 (5,011.9) — (8.3 (88.2)
Financing activitie: (123.9) 5,098.: — 43.C (290.€)
Effect of exchange rate changes on ¢ (26.9) (4.9 — — (0.7)
Net increase (decrease) in cash and cash equis $ (77.2) $ 459.¢ $ — $ (3.0 $ 9.¢

Year ended December 31, 2014 (Successor)
Net Cash Provided by Operating Activit

Net cash provided by operating activities for tiearyended December 31, 2014 was $251.4 millionindéeme before deducting depreciati
amortization and other non-cash items generatdd@&$390.1 million. This was partially offset bgtrincreases in working capital of $138.7
million. The most significant drivers in workingmgal were increases in receivables, inventory @heér assets of $119.0 million due primarily
to increased net sales and inventory builds to aummgoing operational demands compared to thegmded December 31, 2013, as well as,
reductions of other accrued liabilities of $54.8liom primarily related to the payment of nonredung transition-related costs, including
restructuring costs, partially offset by a $53.@ion increase in accounts payable.

Net Cash Used for Investing Activiti

Net cash used for investing activities for the yeraded December 31, 2014 was $178.5 million. Teé&swas driven primarily by purchases
property, plant and equipment of $188.4 milliore furchase of increased ownership in a majorityeayoint venture of $6.5 million and an
increase of $4.7 million in restricted cash, pdstiaffset by $21.3 million of proceeds from satg#fsassets. Purchases of property, plant and
equipment includes approximately $74.8 million &ssied with our transition-related capital projeictsluding our information technology
systems and finalization of our transition of ololml office relocations.

80



Table of Contents

Net Cash Used for Financing Activiti

Net cash used for financing activities for the yeaded December 31, 2014 was $123.2 million. Tlaegé was primarily driven k

repayments of term loans of $121.1 million. Theagnpents were comprised of a $100.0 million prepaymoea our Dollar Term Loan made
during the year ended December 31, 2014, along$@thl million of quarterly principal repaymentsraquired under the Credit Agreement.
In addition, we repaid short-term borrowings of 88illion partially offset by proceeds receivedrfr short-term borrowing during the period
of $30.7 million. During the year ended DecemberZ114, we paid $3.0 million in fees related to éiheendment of the Senior Secured Credi
Facilities.

We received $2.5 million through the sale of comrebares during the year ended December 31, 2014lstgeceived $3.0 million related
the exercise of stock options.

Dividends paid to noncontrolling interests totakd2 million for the year ended December 31, 2014.

Year ended December 31, 2013 (Successor)
Net Cash Provided by Operating Activit

Cash provided by operating activities was $376 8anifor the Successor year ended December 313.2De cash flow from operations was
the result of cash flows generated by operatingiegs and reductions in net working capital, pdytiaffset by merger and acquisition related
costs and transition costs associated with ourraépa from DuPont. An increase in trade and notesivable was due largely to higher sales
levels during the Successor year ended Decemb@038, resulted in an outflow of cash of $6.4 milliéd\ decrease in inventories resulted in a
generation of cash of $33.9 million. The decreaseventories was primarily the result of the coogd focus on working capital levels relat

to demand and lower raw material costs. An incrégasecounts payable favorably impacted cash flmmfoperations by $67.1 million. The
increase in accounts payable was due in part tegparation from DuPont in February 2013, whiclulted in the establishment of new credit
terms with our new vendors as a standalone compaeiyding certain raw materials contracts with @oR which were historically related
party purchases in the Predecessor period. Pritvetécquisition, transactions between DuPont aR€Civere deemed to be settled
immediately through the parent company net investnteurther contributing to the cash flows providigdoperating activities was an increase
in accrued liabilities of $193.1 million relatedttze timing of cash payments for annual employeéopaance related benefits, which were |
by DuPont for the 2012 performance period. The ieim@ increases in accrued liabilities had no impaccash flows from operations,
including severance-related liabilities and traositrelated expenses, which had been accrued@sagmber 31, 2013 and had an offsetting
impact within Net income (loss). Offsetting thisapating activity was cash used in operating adigitelated to the restructuring activities
during the year ended December 31, 2013, for w37 million of payments were made.

Net Cash Used for Investing Activiti

During the Successor year ended December 31, 2@ 3cquired DPC for a purchase price of $4,907IBomi Cash acquired was $79.7
million, which resulted in a net cash outflow of,&27.6 million to acquire DPC.

During the Successor year ended December 31, 2@ 8ntered into a foreign currency contract to leeithg variability of the U.S. dollar
equivalent of the original borrowings under thed&tlierm Loan and the proceeds from the issuanceiaf §enior Notes. Net cash used to
settle the derivative instrument was $19.4 milliddditionally, we purchased a €300.0 million 1.58terest rate cap on our Euro Term Loan
for a premium of $3.1 million.

Purchases of property, plant and equipment duhiedSuccessor year ending December 31, 2013, w8 3bfnillion, which included
transition costs related to our transition to adédone entity, which included costs to transitidihof the DuPont information technology
systems. In addition to the transition costs, we
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incurred costs for several growth and improvemeitiitives including the waterborne projects indifi, China and Front Royal, Virginia.

During the Successor year ended December 31, 2@ 8|so invested $54.5 million for a real estatepprty.

Net Cash Provided by Financing Activiti

As part of the Acquisition, on February 1, 2013I@armade the Equity Contribution of $1,350.0 noilli Further, there were additional equity
contributions of $5.4 million during the Succesgear ended December 31, 2013.

Borrowings during the Successor year ended DeceBhet013 included $2,817.3 million of proceedsrfrioorrowings under our Senior
Secured Credit Facilities, net of original issugcdunt of $25.7 million, and the issuance of ouri®@eNotes in the amount of $1,089.4 million.
We paid $126.0 million of deferred financing caassociated with issuing the Dollar Senior NotesBunb Senior Notes and entering into the
Senior Secured Credit Facilities and $25.0 mililkdrommitment fees related to the Bridge Facil@her borrowings during the Successor
year ended December 31, 2013 also included-term borrowings of $38.8 million.

During the Successor year ended December 31, 2@ Bade our required quarterly amortization paysientthe Dollar Term Loan and Euro
Term Loan totaling $21.3 million, as well as payitsesf $25.3 million on short-term borrowings.

During the Successor year ended December 31, 20d8ends paid to noncontrolling interests tota$&d2 million.

January 1, 2013 through January 31, 2013 (Predeaa$s
Net Cash Used for Operating Activiti

Net cash used for operating activities for the Beedsor period from January 1, 2013 through Jar813r2013 was $37.7 million. Net incon
before deducting depreciation and amortization@heér non-cash items, generated cash of $28. lomilli

An increase in inventories resulted in a use ofi @s$19.3 million. Decreases in other accruedilitsds and accounts payable resulted in a usi
of cash of $43.8 million and $29.9 million, respeely. The decrease in other current liabilitiessvgaimarily due to reductions in compensa
and other employee-related cost liabilities relatedayment of annual incentive compensation, aageoh in the liabilities for discounts,
rebates and warranties related to payments unaderahrebate programs and a reduction in our foreigrency contracts derivatives liability.
The reduction in accounts payable was primarilgitesl to timing of vendor payments. Partially offieet these items was a decrease in trade
accounts and notes receivable which provided cB$8®8 million. All other operating assets andiigies netted to a $1.4 million generation
of cash.

Net Cash Used for Investing Activiti

During the Predecessor period from January 1, 20tRigh January 31, 2013, net cash used for imgsittivities was $8.3 million. Purchases
of property, plant and equipment and intangible&swere $2.4 million and $6.3 million, respectwaluring the Predecessor period Janua
2013 through January 31, 2013.

Net Cash Provided by Financing Activiti

During the Predecessor period from January 1, 20tRigh January 31, 2013, net cash provided bynéimg activities was $43.0 million
which mainly represents the net cash used by dpgrattivities and net cash used in investing #@ivdiscussed above as a result of DuRont
centralized cash management system.
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Year ended December 31, 2012 (Predecessor)
Net Cash Provided by Operating Activit

Cash provided by operating activities was $388 Manifor the Predecessor year ended December(12.2Cash provided by net income
adjusted for other non-cash income statement itetated $375.2 million for the Predecessor yeaedridecember 31, 2012. Cash provided b
operating assets and liabilities totaled $13.6iomlfor the year ended December 31, 2012. Incraasgscounts payable and other current
liabilities, of $54.9 million and $36.4 million, spectively, primarily related to increased employeentive compensation and transition rel
liabilities, were partially offset by increasestiade accounts and notes receivable of $58.9 millind decreases in other liabilities of $25.9
million.

Net Cash Used for Investing Activiti

Cash used for investing activities for the Predsoegear ended December 31, 2012 was $88.2 millibis. was primarily driven by $73.2
million in purchases of property, plant and equiptrend $21.6 million in purchases of intangibles.

Net Cash Used for Financing Activiti

Cash used for financing activities for the Predscegear ended December 31, 2012 was $290.6 milllaoh mainly represents the net cash
provided by operating activities less net cash useéavesting activities discussed above as a tesiduPont’s centralized cash management
system, as well as DuPont incurring costs on beifdifPC.

Indebtedness

Our liquidity requirements are significant due hte highly leveraged nature of our company as vgetia working capital requirements. At
December 31, 2014, there were no borrowings urgeRevolving Credit Facility with total availabyliunder the Revolving Credit Facility of
$384.5 million, all of which may be borrowed bywghout violating any covenants under the credieagnent governing such facility or the
indentures governing the Dollar Senior Notes aeditro Senior Notes. As of December 31, 2014, wie$35969.4 million in outstanding
indebtedness and $926.2 million in working cagitaluding $382.1 million in cash and cash equiveden

The following table details our borrowings outstiaugdat the periods indicated:

Year Ended December &

(in millions) 2014 2013
Dollar Term Loan $2,165. $2,282.¢
Euro Term Loar 481.C 547.%
Dollar Senior Note: 750.( 750.(
Euro Senior Note 305.¢ 344.¢
Shor-term borrowings 12.2 18.2
Other 0.7 —
Unamortized original issue discot (18.9) (22.7)
3,696. 3,920.¢
Less:
Short term borrowing 12.2 18.2
Current portion of lon-term borrowings 27.¢ 28.t
Long-term debi $3,656. $3,874..
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The following table details our borrowings outstagdand the associated interest expense, incluglimgrtization of debt issuance costs and
debt discounts, and average effective interess fatesuch borrowings for the years ended Decer®bge?014 and 2013:

Year Ended December 31, 2C
Average Effectiv

Interest

(in millions) Principal Interest Rat Expens
Term Loans $2,628.: 4,7% $127.¢
Revolving Credit Facility — N/A 4.7
Senior Note 1,055.: 7.2% 78.€
Shor-term and Other borrowing 12.€ Various 1.4
Total $3,696.¢ $212.:

Year Ended December 31, 2C
Average Effectiv

(in millions) Principal Interest Ratt Expens
Term Loans $2,807.¢ 5.6% $139.(
Revolving Credit Facility — N/A 4.t
Senior Note: 1,094.¢ 7.5% 71.€
Shor-term borrowings 18.2 Various 1.4
Total $3,920.¢ $216.5

Senior Secured Credit Facilitie

On February 1, 2013, we entered into the Senioni@edcCredit Facilities. Costs of $92.9 million telé to the issuance of the Senior Secured
Credit Facilities are recorded within “Deferreddirting costs, net” and are being amortized asdstexpense over the life of the Senior
Secured Credit Facilities. At December 31, 2014, réfmaining unamortized balance of such costs Was $nillion. Original issue discount of
$25.7 million related to the Senior Secured CrEdlttilities is recorded as a reduction of the pgatamount of the borrowings and is amort
as interest expense over the life of the Seniou®ecCredit Facilities. At December 31, 2014, #gmaining unamortized original issue
discount was $19.1 million. At December 31, 20héré were no borrowings under the Revolving Creddility. At December 31, 2014,
letters of credit issued under the Revolving Créditility totaled $15.5 million, which reduced teailability under the Revolving Credit
Facility. Availability under the Revolving CredigEility was $384.5 million at December 31, 2014.

On February 3, 2014, we executed the second amendotihe Senior Secured Credit Facilities. The rmangent (i) converted all of the
outstanding Dollar Term Loans ($2,282.8 millionfoim new class of term loans (the “New Dollar Teéroans”) and (i) converted all of the
outstanding Euro Term Loans (€397.0 million) intoeav class of term loans (the “New Euro Term LoanBhe New Dollar Term Loans are
subject to an Adjusted Eurocurrency Rate or Base Rach as defined in the credit agreement gavgithie Senior Secured Credit Facilities)
floor of 1.00% and 2.00%, respectively (the “InstrRate Floor”), plus an applicable rate. The aafie rate for such New Dollar Term Loans
is 3.00% per annum for Eurocurrency Rate Loanslédfised in the credit agreement governing the Seddéaured Credit Facilities) and

2.00% per annum for Base Rate Loans (as defindtkeinredit agreement governing the Senior SecureditFacilities). The applicable rate
for both Eurocurrency Rate Loans as well as Base Raans is subject to a further 25 basis pointicddn if the Total Net Leverage Ratio (as
defined in the credit agreement governing the Se®gzured Credit Facilities) is less than or eqoidl.50:1.00. The New Euro Term Loans are
also subject to the Interest Rate Floor, plus aliegble rate. The applicable rate for such NewoELErm Loans is 3.25% per annum for
Eurocurrency Rate Loans. The New Euro Term Loansmoabe Base Rate Loans. The applicable ratebigsuto a further 25 basis point
reduction if the Total Net Leverage Ratio is ldsantor equal to 4.50:1.00.
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The credit agreement governing the Senior SecurediiFacilities requires us to comply with certaifirmative and negative covenants. A
December 31, 2014, we were in compliance withwathscovenants. All obligations under the Term Loamd Revolving Facility are
guaranteed and collateralized by substantialljhalitangible and intangible assets of the Companyita subsidiaries.

Senior Notes

On February 1, 2013, Axalta Coating Systems U.3diHgs, Inc. (f/k/a U.S. Coatings Acquisition Inafd Axalta Coating Systems Dutch
Holding B B.V. (f/k/a Flash Dutch 2 B.V.), our irrdict wholly owned subsidiaries (the “Issuers”) eoéfd and sold $750.0 million aggregate
principal amount of 7.375% senior unsecured notesaD21 (the “Dollar Senior Notes”) and relatedrgantees thereof. Additionally, the
Issuers offered and sold €250.0 million aggregatejpal amount of 5.750% senior secured notes2#d (the “Euro Senior Notes”) and
related guarantees thereof. Cash fees related ieghance of the Senior Notes were $33.1 milkwe recorded as “Deferred financing costs”
and are amortized as interest expense over theflifee Notes. At December 31, 2014, the remainimgmortized balance of such costs was
$25.3 million. The Senior Notes are unconditionglliaranteed on a senior basis by certain of theetsssubsidiaries. The indentures
governing the Senior Notes contain covenants tsdtict the ability of the Issuers and their suiasids to, among other things, incur additiona
debt, make certain payments including paymentwtldnds or repurchases of equity interest of teadss, make loans or acquisitions or ca
contributions and certain investments, incur carligins, sell assets, merge or consolidate ordapei other entities and enter into transactions
with affiliates.

The Euro Senior Notes were sold at par and ard-dbeuary 1, 2021. The Euro Senior Notes bear istats.750% payable semi-annually on
February 1 and August 1. Cash fees related tcsthence of the Euro Senior Notes were $10.2 mjlaom recorded withinDeferred financing
costs, net” and are amortized as interest experesetioe life of the Senior Notes. At December 3114 the remaining unamortized balance is
$7.7 million.

On or after February 1, 2016, we have the optiaeteem all or part of the Euro Senior Notes afdHewing redemption prices (expressed as
percentages of principal amount):

Period Euro Senior Notes Percentac

2016 104.31%
2017 102.87%
2018 101.430%6
2019 and thereaftt 100.00%

Notwithstanding the foregoing, at any time and frime to time prior to February 1, 2016, we maguat option redeem in the aggregate u
40% of the original aggregate principal amounthaf Euro Senior Notes with the net cash proceeds®br more Equity Offerings (as defined
in the indenture governing the Euro Senior Notasy redemption price of 105.750% plus accruedusipaid interest, if any, to the redemption
date. In addition, we have the option to redeerntoul®% of the Euro Senior Notes during any 12-mamttiod from their issue date until
February 1, 2016 at a redemption price of 103.0Us accrued and unpaid interest, if any, to themgation date. Upon the occurrence of
certain events constituting a change of contrdidérs of the Euro Senior Notes have the right tuire@ us to repurchase all or any part of the
Euro Senior Notes at a purchase price equal to 1dfli#te principal amount plus accrued and unpaierast, if any, to the repurchase date.

The indebtedness evidenced by the Euro Senior Nwoigselated guarantees is secured on a firsbisis by the same assets that secure the
obligations under the Senior Secured Credit Faslitsubject to permitted liens and applicablellma limitations, is senior in right of
payment to all future subordinated indebtednedbefssuers, is equal in right of payment to alstixg and future senior indebtedness of the
Issuers and is effectively senior to any unsecindebtedness of the Issuers, including the Doléari& Notes, to the extent of the value
securing the Euro Senior Notes.
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The Dollar Senior Notes were sold at par and aesMay 1, 2021. The Dollar Senior Notes bear intee3.375% payable semi-annually on
February 1 and August 1. Cash fees related tcsthence of the Dollar Senior Notes were $22.9 anillare recorded within “Deferred
financing costs, net” and are amortized as intexggénse over the life of the Senior Notes. At Datwer 31, 2014, the remaining unamortized
balance of such fees was $17.6 million.

On or after February 1, 2016, we have the optiaedeem all or part of the Dollar Senior Noteshatfollowing redemption prices (expressed
as percentages of principal amount)

Period Dollar Senior Notes Percentac

2016 105.53%
2017 103.680%
2018 101.849%
2019 and thereaftt 100.000%

Notwithstanding the foregoing, at any time and frime to time prior to February 1, 2016, we mapuat option redeem in the aggregate u
40% of the original aggregate principal amounthaf Dollar Senior Notes with the net cash proceédsie or more Equity Offerings (as
defined in the indenture governing the Dollar SeMotes), at a redemption price of 107.375% pluswed and unpaid interest, if any, to the
redemption date. Upon the occurrence of certaintsveonstituting a change of control, holders efHollar Senior Notes have the right to
require us to repurchase all or any part of thddd@enior Notes at a purchase price equal to 16fl#te principal amount plus accrued and
unpaid interest, if any, to the repurchase date.

The indebtedness evidenced by the Dollar SenioedNistsenior unsecured indebtedness of the Isssieesior in right of payment to all future
subordinated indebtedness of the Issuers and & egright of payment to all existing and futuengr indebtedness of the Issuers. The Dolla
Senior Notes are effectively subordinated to amyser indebtedness of the Issuers (including irethiess of the Issuers outstanding under tt
Senior Secured Credit Facilities and the Euro Sawates) to the extent of the value of the assataring such indebtedness.

Other short-term borrowings had an outstandingriz@laf $12.2 million at December 31, 2014.

Capital Resources

We had cash and cash equivalents at December 84,820 2013 of $382.1 million and $459.3 millioespectively. Of these balances, $264.
million and $385.2 million were maintained in nonSJjurisdictions as of December 31, 2014 and 2fdspectively. We believe our
organizational structure allows us the necessarjifility to move funds throughout our subsidiariesneet our operational working capital
needs.

Our primary sources of liquidity are cash on harash flow from operations and available borrowiagacity under our Revolving Credit
Facility. Based on our forecasts, we believe thahdlow from operations, available cash on hartleasailable borrowing capacity under our
Senior Secured Credit Facilities and existing lioesredit will be adequate to service debt, fumel transition-related costs, meet liquidity
needs and fund necessary capital expenditurebdandxt twelve months.

Our ability to make scheduled payments of princgrahterest on, or to refinance, our indebtedmegs fund working capital requirements,
capital expenditures and other current obligatiwitisdepend on our ability to generate cash frorerations. Such cash generation is subject t
general economic, financial, competitive, legisiatiregulatory and other factors that are beyoncdontrol.

If required, our ability to raise additional finang and our borrowing costs may be impacted bytsinwdt long-term debt ratings assigned by
independent rating agencies, which are basedgnifisiant part, on our
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performance as measured by certain credit metuicis as interest coverage and leverage ratios. iQulylHeveraged nature may limit our
ability to procure additional financing in the fuéu

Capital expenditures for 2015 are expected to Ipecagmately $150 million, of which approximately Génillion will be related to maintenan
capital expenditures and the remainder consisgsafth and transition-related capital expenditufidge key growth projects include the
following:

* InMay 2013, we announced that we will expandexisting facility in Jiading, China to manufaetwand supply paint to
automobile manufacturers that are expanding intthsand central China. We began expansion of ttiétfawith production
having begun earlier this yei

* InFebruary 2014, we began the next phase mdtoaction to significantly expand our waterbormeduction capacity in Guarulhos,
Brazil. The additional facility will more than dolgbcapacity, which will help meet the growing demsiof the OEMSs in South
America where increases in the car parcs are fetrégaontinue. The additional production is expddb come on line in 201

e InFebruary 2014, we announced a commitmehttiol a next-generation facility that will expanapacity to provide waterborne
industrial coatings within Wuppertal, Germany. Rrciibn at the new operations center is expectdxbgin in the third quarter of
2015.

For years ending December 31, 2014, 2013 and 20t 2naintenance capital expenditures were apprdri;n&60 million and our growth-
related capital expenditures have ranged from aqmately $10 million to $55 million. Capital expeiutes during the 2014 fiscal year totaled
approximately $188 million, which included approstaly $75 million of transition-related capital exglitures.

Recent Accounting Guidance

In April 2014, the Financial Accounting StandardsaBl (“FASB”) issued Accounting Standard Update$t&) 2014-08, “Reporting
Discontinued Operations and Disclosures of DisgoshComponents of an Entity,” which amended thieanuce for reporting discontinued
operations and disposals of components of an eftity amended guidance requires that a disposasenmting a strategic shift that has (or
have) a major effect on an ent#yfinancial results or a business activity clasdifas held for sale should be reported as disamdioperation:
The amendments also expand the disclosure requiterf@ discontinued operations and add new discéssfor individually significant
dispositions that do not qualify as discontinuedragions. The amendments are effective prospegtiveffiiscal years, and interim reporting
periods within those years, beginning after Decamibe 2014 and early adoption is permitted. We had@pted this guidance as of
December 31, 2014.

In February 2013, the FASB issued ASU 2013-02, “Gghensive Income (Topic 220): Reporting of AmouReslassified Out of
Accumulated Other Comprehensive Income,” issuirangles to the reporting of amounts reclassifiecbbactcumulated other comprehensive
income. These changes require an entity to reperéftfect of significant reclassifications out agEamulated other comprehensive income on
the respective line items in net income if the antdageing reclassified is required to be reclasdifreits entirety to net income. For other
amounts that are not required to be reclassifigtair entirety to net income in the same reporfiegod, an entity is required to cross-
reference other disclosures that provide additide#dil about those amounts. These requirement® dre applied to each component of
accumulated other comprehensive income. This ga&l#neffective prospectively for annual reportpegiods beginning on or after January 1,
2014, and the interim periods within those anneaiquls.

Quantitative And Qualitative Disclosures About Market Risk

We are exposed to changes in interest rates aajfocurrency exchange rates because we finantarceperations through fixed and
variable rate debt instruments and denominateransactions in a variety of foreign currencies. &k also exposed to changes in the prices
certain commodities that we use in production. @earin these rates and commodity prices may haveect on future cash flow and
earnings.
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We manage these risks through normal operatindiaadcing activities and, when deemed approprimugh the use of derivative financial
instruments. We do not enter into derivative finahimstruments for trading or speculative purposes

By using derivative instruments, we are subjedrtalit and market risk. The fair market value & tierivative instruments is determined by
using valuation models whose inputs are derivedgusiarket observable inputs, including interest yald curves, as well as foreign excha
and commodity spot and forward rates, and reflgagtsasset or liability position as of the end afteeeporting period. When the fair value of a
derivative contract is positive, the counterpamyes us, thus creating a receivable risk for us.aféeexposed to counterparty credit risk in the
event of non-performance by counterparties to euivdtive agreements. We minimize counterpartyic{ed repayment) risk by entering into
transactions with major financial institutions nf/estment grade credit rating.

Our exposure to market risk is not hedged in a reatirat completely eliminates the effects of chaggnarket conditions on earnings or cash
flow.

Interest rate risk

We are subject to interest rate market risk in estion with our borrowings. A one-eighth percerdiafpe in the applicable interest rate for
borrowings under the Senior Secured Credit Fagslilassuming the Revolving Credit Facility is umdrand to the extent that the
Eurocurrency Rate (as defined in the credit agre¢gaverning the Senior Secured Credit Facilitissh excess of the floor rate of the Senior
Secured Credit Facilities) would have an annuakiohpf a benefit of approximately $3.0 million assb interest expense considering the
impact of our hedging positions currently in place.

We selectively use derivative instruments to redueeket risk associated with changes in interdesra he use of derivatives is intended for
hedging purposes only and we do not enter intovdivie instruments for speculative purposes.

During the Successor year ended December 31, 2@8ntered into five interest rate swaps with nal@mounts totaling $1,173.0 million to
hedge interest rate exposures related to our tanate borrowings under the Senior Secured CFeitlities. The interest rate swaps qualified
and were designated as cash flow hedges. Theshtate swaps are in place through September 20hddition to interest rate swaps, we
purchased a €300.0 million 1.5% interest rate ¢apw Euro Term Loan that matures on Septembe2@P7. The interest rate cap is not
designated as a hedging instrument. As such, thieges in fair value of the interest rate cap azerded in interest expense in the current
period.

As discussed in Note 22 to our Audited Consolidatied Combined Financial Statements included elseihehis prospectus, we took
additional measures to reduce our cost of borrowingntering into an amendment to the Senior Sed0redit Facilities as of February 3,
2014. The re-pricing enacted pursuant to the amentineduces the margin applicable to our cost afdwing on our Dollar Term Loan from
3.5% to 3.0% for Eurocurrency Rate Loans and frob8@to 2.0% for Base Rate Loans and our cost abladng under the Euro Term Loan
facility from 4.0% to 3.25%. The amendment proviftasan additional reduction of these rates by @8idbpoints if the Total Net Leverage
Ratio is less than or equal to 4.50:1.00. In addijtthe LIBOR floor on each term loan was reducectf1.25% to 1.00% and the base rate 1
on the Dollar Term Loan facility was reduced frora5% to 2.0%.

Foreign exchange rates risk

We are exposed to foreign currency risk by virtiewr international operations. The majority of ot sales for the Successor years ended
December 31, 2014 and 2013, the Predecessor yead &ecember 31, 2012 and the Predecessor pesiodiftnuary 1, 2013 to January 31,
2013 were from operations/sales outside the UiStates.
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In the majority of our jurisdictions, we earn reuerand incur costs in the local currency of sueisgliction. We earn significant revenues and
incur significant costs in foreign currencies irdihg the Euro, Mexican peso, Brazilian real, thén€ke yuan/renminbi and the Venezuelan
bolivar. As a result, movements in exchange ratetdacause our revenues and expenses to matdhiadtyate, impacting our future
profitability and cash flows. Our purchases of raaterials in Latin America, EMEA and Asia Pacifitdafuture business operations and
opportunities, including the continued expansioowf business outside North America, may furtherease the risk that cash flows resulting
from these activities may be adversely affectedhmnges in currency exchange rates. If and wheroppate, we intend to manage these risk
through foreign currency hedges and/or by utilidzimgal currency funding of these expansions. Waaliintend to hold financial instruments
for trading or speculative purposes.

Our Euro Senior Notes and the Euro Term Loan aneminated in Euro. As a result, movements in theoEExchange rate in relation to the
U.S. dollar could cause the amount of Euro Senmebland Euro Term Loan borrowings to fluctuatgaoting our future profitability and
cash flows.

Additionally, in order to fund the purchase price €ertain assets of DPC and the capital stocko#imer equity interests of certain non-U.S.
entities, a combination of equity contributions amgircompany loans were utilized to capitalizeaernon-U.S. subsidiaries. In certain
instances, the intercompany loans are denominatedriencies other than the functional currencthefaffected subsidiaries. Where
intercompany loans are not a component of permnienested capital of the affected subsidiariesyéases or decreases in the value of the
subsidiaries’ functional currency against otherencies will affect our results of operations.

Commodity price risk

We are subject to changes in our cost of salesddug movements in underlying commodity pricesnariily oil and natural gas).
Approximately 50% of our cost of sales is represdrily raw materials. A substantial portion of theechased raw materials include monom
pigments, resins and solvents. Our price fluctuatigenerally follow industry indices. We historlgaiave not entered into long-term purchase
contracts related to the purchase of raw matelfadsxd when appropriate, we intend to manage thiske using purchase contracts with our
suppliers.

Treasury policy

Our treasury policy seeks to ensure that adeqiraadial resources are available for the developgrokaur businesses while managing our
currency and interest rate risks. Our policy istbengage in speculative transactions. Our psliai¢h respect to the major areas of our
treasury activity are set forth above.
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Contractual Obligations

The following table summarizes our contractual gdgions at December 31, 2014:

Contractual Obligations Due In:
(in millions) Total 2015 201€-2015 201¢-201¢ Thereafter
Debt, including current portio®)
Senior Secured Credit Facilities, consisting offtiiowing:
Term Loan Facilities

Dollar Term Loar $2,165. $ 23.C $ 46.C $ 46.C $2,050.!
Euro Term Loar 481.C 4.S 9.6 9.8 456.5
Senior Notes, consisting of the followir

Dollar Senior Note: 750.( — — — 750.(

Euro Senior Note 305.: — — — 305.:
Other borrowing: 12.¢ 12.2 — 0.7 —
Interest payment() 998.¢ 176.< 349.7 341.: 131.2
Operating Lease 208.¢ 50.€ 63.1 47.2 47.7
Pension contribution(2) 16.5 16.5 — — —
Purchase obligatior 36.€ 11.7 18.t 6.7 —
Uncertain tax positions, including interest andgiées®) — — — — —
Total $4,975.! $295.2 $ 487.1 $ 451.5 $3,741.;

(1) Amounts assume that the Senior Secured Craditifies and Senior Notes are repaid upon matuaityl the Revolving Credit Facility
remains undrawn, which may or may not reflect fetewvents. Future interest payments include commitifiees on the unused portion of
the Revolving Credit Facility, and reflect the irgst payments on our Dollar Term Loan, Euro TerrarLand the Senior Notes. Future
interest payments assume December 31, 2014 intatestwill prevail throughout all future periods:tual interest payments and
repayment amounts may chan

(2) We expect to make contributions to our defined Bepension plans beyond 2015; however, the amofiahy contributions is depend:
on the future economic environment and investmetotrns, and we are unable to reasonably estimatgahsion contributions beyond
2015.

(3) As of December 31, 2014, we had approximatslg $nillion of uncertain tax positions, includingérest and penalties, that could result
in potential payments. Due to the high degree ckuminty regarding future timing of cash flowsasated with these liabilities, we are
unable to estimate the years in which settlemethbatur with the respective taxing authoriti

Scheduled Maturities

Below is a schedule of required future repaymehtdldoorrowings outstanding at December 31, 2084ctessor).

(in millions)

2015 $ 40.1
2016 27.¢
2017 27.¢
2018 28.€
2019 27.¢
Thereaftel 3,562.:
Total $3,714..
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Off Balance Sheet Arrangements

In connection with the Acquisition, we assumedaiarbbligations under which we directly guarantagous debt obligations under agreem
with third parties related to equity affiliates stomers and suppliers. At December 31, 2014 an8 gBdccessor) we had directly guaranteed
$2.2 million and $1.6 million of such obligationsspectively. These represent the maximum potegatieunt of future (undiscounted)
payments that we could be required to make unaegtiarantees in the event of default by the gueeanparties. No amounts were accrued at
December 31, 2014 and 2013.

No other off balance sheet arrangements existedl Recember 31, 2014 or 201

Critical Accounting Policies and Estimates

Our discussion and analysis of results of operatamd financial condition are based upon our fif@statements. These financial statements
have been prepared in accordance with U.S. GAAPssridtherwise noted. The preparation of thesedinbstatements requires us to make
estimates and judgments that affect the amountstezpin the financial statements. We base oumatéis and judgments on historical
experiences and assumptions believed to be redsamatier the circumstances and re-evaluate theamamgoing basis. Actual results could
differ from our estimates under different assummior conditions. Our significant accounting p@giwhich may be affected by our estimate:
and assumptions, are more fully described in Ndtedur audited financial statements that appesavdiere in this prospectus.

An accounting policy is deemed to be critical ifajuires an accounting estimate to be made basadsumptions about matters that are hi
uncertain at the time the estimate is made, adifédrent estimates that reasonably could have lbised, or changes in the accounting estin
that are reasonably likely to occur periodicallguld materially impact the financial statements nisigement believes the following critical
accounting policies reflect its most significanti@gtes and assumptions used in the preparatitmedinancial statements.

Accounting for Business Combinatior

We account for business combinations under theisitign method of accounting. This method requttesrecording of acquired assets,
including separately identifiable intangible assatsd assumed liabilities at their acquisition datevalues. The excess of the purchase price
over the fair value of assets acquired and liaediassumed is recorded as goodwill. Determiniedgdlr value of assets acquired and liabilities
assumed requires management’s judgment and oftefves the use of significant estimates and assomgtincluding assumptions with
respect to future cash inflows and outflows, distaates, royalty rates, asset lives and marketiphes, among other items.

The fair values of intangible assets were estimagiug an income approach, either the excess emniethod (customer relationships) or the
relief from royalty method (technology and tradeksgr Under the excess earnings method, an intang#set’s fair value is equal to the
present value of the incremental aftex-cash flows attributable solely to the intangiakset over its remaining useful life. Under &leef from
royalty method, fair value is measured by estingafiriure revenue associated with the intangibletasger its useful life and applying a roy:
rate to the revenue estimate. These intangibldésaeeable us to secure markets for our productgloe new products to meet the evolving
business needs and competitively produce our egigtioducts.

The fair value of real properties acquired was Basethe consideration of their highest and bestimishe market. The fair values of property,
plant, and equipment, other than real propertiesevbased on the consideration that unless otherdéstified, they will continue to be used
“as is” and as part of the ongoing business. Ineroplation of the in-use premise and the natutbefssets, the fair value was developed
primarily using a cost approach. The determinatibthe fair value of assets acquired and liabgitissumed
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involves assessing factors such as the expectefoash flows associated with individual assetsliatilities and appropriate discount rate
the date of the acquisition.

The fair value of the noncontrolling interestsatetl to acquired joint ventures, were estimatedgplying an income approach. This fair value
measurement is based on significant inputs thatatrebservable in the market and thus represefiatis @alue measurement categorized wi
Level 3 of the fair value hierarchy. Key assumpgiamciuded a discount rate, a terminal value basea range of long-term sustainable growth
rates and adjustments because of the lack of dadhabmarket participants would consider when mdag the fair value of the noncontrolling
interests.

The results of operations for businesses acquiee¢haluded in the financial statements from thiead the acquisition.

See Note 5 to our Audited Consolidated and Combitiedncial Statements for further detail on the disifion and related accounting.

Asset Impairmentt

Factors that could result in future impairment gea; among others, include changes in worldwide@wnic conditions, changes in technolc
changes in competitive conditions and customerepeetces, and fluctuations in foreign currency ergeaates. These risk factors are
discussed in “Risk Factors,” included elsewherthia prospectus.

Goodwill

We test goodwill and identifiable intangible asseith indefinite lives for impairment at least amtly. Intangibles are tested for impairment
using a quantitative impairment model. We test gdabdor impairment by either performing a qualitat evaluation or a two-step quantitative
test. The qualitative evaluation is an assessmfdattors, including reporting unit specific openat results and cost factors, as well as indu
market and general economic conditions, to detexminether it is more likely than not that the faatues of a reporting unit is less than its
carrying amount, including goodwill. We may eleztiypass this qualitative assessment for somd of alr reporting units and perform a
two-step quantitative test. Fair values under thengjtative test are estimated using a combinaifatiscounted projected future earnings or
cash flow methods and multiples of earnings imesting a reporting unit’s fair value.

For the 2014 impairment tests, we utilized bothghalitative and quantitative methods to assessiimment. None of our goodwill was
impaired based on the results of the testing.

The inputs utilized in the analyses are classifigd.evel 3 inputs within the fair value hierarclsydefined in ASC 82@air Value
Measuremern. The process of evaluating the potential impaimoégoodwill is subjective because it requirestise of estimates and
assumptions as to our future cash flows, discaatesrcommensurate with the risks involved in tleetss future economic and market
conditions, as well as other key assumptions. Wie\sethat the amounts recorded in the financetieshents related to goodwill are based on
the best estimates and judgments of the appropkiatia management, although actual outcomes ddiffler from our estimates.

Goodwill is allocated to, and evaluated for impamhat, the reporting unit level, which is defirexlan operating segment or one level below
an operating segment. We have two operating segmédPerformance Coatings and Transportation Coatithat-also serve as our reportable
segments. We have goodwill allocated to eight répgunits. At December 31, 2014, our $1,001.liomillin total goodwill is allocated to
reportable segments as follows: $933.6 million énfermance Coatings and $67.5 million in TransgamaCoatings.
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Other intangible assets

We conducted our 2014 annual indefiriteed intangible assets impairment assessment @stwber 1, 2014 and plan to update this asses
annually each October, unless conditions arisevibatd require a more frequent evaluation. In asisgsthe recoverability of indefinite-lived
intangible assets, projections regarding estimdiecbunted future cash flows and other factorsvaade to determine if impairment has
occurred. If we conclude that there has been impait, we will write down the carrying value of theset to its fair value. Each year, we
evaluate those intangible assets with indefinitedito determine whether events and circumstara@sae to support the indefinite useful
lives. When testing indefinite-lived intangible assfor impairment, we have the option to firstemssqualitative factors to determine whether
the existence of events or circumstances leadsl&teamination that it is more likely than not (mahan 50%) that the fair value of an
indefinite-lived intangible asset is less tharcasrying amount. Such qualitative factors may idelthe following:

* macroeconomic condition

e industry and market consideratiol
» cost factors

» overall financial performance; al

» other relevant enti-specific events

Based on the results of our annual impairment vegienducted in October 2014, management conclutsdhe fair value exceeded carrying
value and no impairments existed.

Definite-lived intangible assets, such as techngltdemarks, customer relationships and non-cterggreements are amortized over their
estimated useful lives, generally for periods raggrom 4 to 20 years. The reasonableness of tsfelus/es of these assets is continually
evaluated. Once these assets are fully amortibegl,dre removed from the balance sheet.

The in-process research and development projectcqu@red are considered indefinite-lived intangissets until the abandonment or
completion of the associated research and developefirts. Upon completion of the research andetigyment process, the carrying value
acquired in process research and development psaee reclassified as definite-lived assets aadarortized over their useful lives. If the
project is abandoned, we record the write-off &xsa in the statement of operations. During thesyeaded December 31, 2014 and 2013, we
abandoned certain projects with carrying amount0af million and $3.2 million, respectively, aretorded losses associated with these
projects, which are included as components of amatitn of acquired intangibles in the consolidastatements of operations.

Long-Lived Assets

Long-lived assets, which includes property, plardt aquipment, and definite-lived intangible assats,assessed for impairment whenever
events or changes in circumstances indicate thgisgramount of the asset may not be recoveralfie.impairment testing involves compatr
the carrying amount of the asset to the forecasteliscounted future cash flows generated by thedtak the event the carrying amount of the
asset exceeds the undiscounted future cash flomeyaed by that asset and the carrying amounttisonsidered recoverable, an impairment
exists. An impairment loss is measured as the exakthe asset’s carrying amount over its fair galin impairment loss is recognized in the
statement of operations in the period that the impant occurs.

Stock-Based Compensation
Successor periods

During 2013, we granted approximately 4.1 millidriy million and 6.4 million non-qualified servicexded stock options to certain employees
with strike prices of $5.92, $8.88 and $11.84 @iare), respectively.
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During 2014, we granted 1.6 million non-qualifieshdcebased stock options to certain employees withespifices of $5.92, $7.21, $8.88 ¢
$11.84 per share. Options generally vest over adi-geriod, and vesting of a portion of the optioosld accelerate in the event of a change i
control or certain other events. Option life canexteed ten years.

For the years ended December 31, 2014 and 201&cgeded compensation expense of $8.0 million ahd #illion, respectively.
Compensation expense related to service-based umlified stock options is equivalent to the graatedfair value of the awards determined
under the Black-Scholes option pricing model anleisig recognized as compensation expense oveethiee period utilizing graded vesting.
At the grant date, we estimated a forfeiture réteeoo due to the limited history and expectatiohforfeitures.

The fair value of options granted in 2013 rangednfi$0.95 per share to $2.01 per share. The faireval options granted in 2014 ranged from
$1.51 per share to $3.01 per share. Principal vieibaverage assumptions used in applying the Biatioles model were as follows:

Key Assumgtions 2014 Grants 2013 Grants
Expected Term 7.81 year 7.81 year
Volatility 28.28% 28.61%
Dividend Yield — % — %
Discount Ratse 2.21% 2.1%%

To estimate the expected stock option term fo$h82 and $7.21 stock options referred to aboveysee the simplified method, as the
options were granted at fair value and we werenafaly-held company at the grant date and hadxeccese history. Based upon this
simplified method, the $5.92 and $7.21 per shareksbptions have an expected term of 6.5 yearssTrile price for the $8.88 and $11.84 per
share tranches of options exceeded the fair valtleagrant date, which required the use of ammedé of an implicitly longer holding period,
resulting in the term of 8.25 years.

Because we were a privately-held company with aditig history at the time of these grants, expectdatility was estimated using trading
data derived from publicly held peer group compsumeer the expected term of the options. We dantitipate paying cash dividends in the
foreseeable future and, therefore, use an expdotetbnd yield of zero. The discount rate was dadlifrom the U.S. Treasury yield curve.

During 2013, we sold 1.3 million common sharesddain employees at fair value for $7.4 milliorpiroceeds. Because we were not publicly
traded on the grant date, the market value oflilaees for the 2013 share awards was estimated basedhe Acquisition price as there were
no significant changes in operations since theimtpdate of February 1, 2013. During 2014, we €&million common shares to certain
officers and directors at fair value for $2.5 naifliin proceeds.

For the 2014 share awards, we estimated the pex &iavalue of our common shares using a contearmmmus valuation consistent with the
American Institute of Certified Public Accountafgactice Aid, “Valuation of Privately-Held CompaByguity Securities Issued as
Compensation” (the “Practice Aid”). In conductirigst valuation, we considered all objective and satdje factors that we believed to be
relevant, including our best estimate of our bussneondition, prospects and operating performanghin this contemporaneous valuation, a
range of factors, assumptions and methodologies wsed. The significant factors included:

* the fact that we were a private company with iliehsecurities

e our historical operating resuli

« our discounted future cash flows, based on ouepteg operating result
» valuations of comparable public companies;

» therisk involved in the investment, as relateddmings stability, capital structure, competitiord market potentia
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For the contemporaneous valuation of our commoreshaanagement estimated, as of the issuanceodatenterprise value on a continuing
operations basis, using the income and market appsas, as described in the Practice Aid. The incappeoach utilized the discounted cash
flow (“DCF”") methodology based on our financial é@asts and projections, as detailed below. The ehapproach utilized the Guideline
Public Company and Guideline Transactions methaslsletailed below.

For the DCF methodology, we prepared annual priojestof future cash flows through 2018. Beyond 2@qi8jected cash flows through the
terminal year were projected at long-term sustdeglowth rates consistent with long-term inflagoy and industry expectations. Our
projections of future cash flows were based onestimated net debt-free cash flows and were digedun the valuation date using a
weighted-average cost of capital estimated baseadarket participant assumptions.

For the Guideline Public Company and Guideline $eamtions methods, we identified a group of comgarpbblic companies and recent
transactions within the chemicals industry. Fordbmparable companies, we estimated market mudtipdsed on trading prices and trailing
months EBITDA. These multiples were then applieduotrailing 12 months EBITDA. When selecting cargble companies, consideration
was given to industry similarity, their specifiooplucts offered, financial data availability and itapstructure.

For the comparable transactions, we estimated rmargktiples based on prices paid for the relataddactions and trailing 12 months
EBITDA. These multiples were then applied to oailing 12 months EBITDA. The results of the marlpproaches corroborated the fair vi
determined using the income approach.

Awards issued subsequent to our IPO have beenyéintbntinue to be, valued based on the marketepdf the shares on the date of the grant

See Note 11 to our Audited Consolidated and Conablitfieancial Statements included elsewhere in ttasgectus for further detail on stock
based compensation.

Predecessor perioc

DuPont maintained certain stock-based compensptans for the benefit of certain of its officeréredtors and employees, including, prior to
the Acquisition, certain DPC employees. DPC recogphistock-based compensation within the consolidatel combined statement of
operations based upon fair values. Total stock&asmpensation expense included in the consolidatddcombined statement of operations
was $0.1 million and $0.5 million for the Predecegzeriod January 1, 2013 through January 31, 20i3the Predecessor year ended
December 31, 2012, respectively.

Retirement Benefit:
Successor periods

In connection with the Acquisition, we assumedaiartiefined benefit pension plan and other longitemployee benefit plan obligations and
acquired certain related plan assets for both ntiered former employees of our subsidiaries.

The defined benefit pension plans for our subsielsarepresent single-employer plans. ASC &siness Combinationgequires recognition
of a pension asset or liability of a single-emplogefined benefit pension plan in connection wéharding assets and liabilities of a business
combination accounted for as a purchase. A petisibitity is recorded for the excess of the progetbenefit obligation over the fair value of
the plan assets. The projected benefit obligatihthe fair value of plan assets were remeasurdtbatcquisition date using current discount
rates and assumptions. The amount recorded fgrethgion asset or liability in a purchase transaatgsentially represents a “fresh start”
approach. Accordingly, our subsequent net peripditsion cost does not include amortization of aigyr gervice cost/credit, net gain or loss,
or transition amount that existed prior to the dstthe Acquisition.
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The defined benefit obligations for remaining catremployees of non-U.S. subsidiaries assumed hbyeus carved out of defined benefit
pension plans retained by DuPont. We have creaeddefined benefit pension plans and are in theqe® of finalizing the creation of new
defined benefit pension plans for all affected ipgrants. The Acquisition Agreement requires DuRorittansfer assets generally in the form o
cash, insurance contracts or marketable secufibtes DuPont’s defined benefit pension plans to @efined benefit pension plans. As of
December 31, 2014, DuPont had completed the asssférs for all plans except the plan covering@benpany’s Canadian employees. The
Canadian plan assets continue to be invested andged by DuPont until the required regulatory apai®are received at which time the
assets will be transferred to a newly created.trust

For multiemployer plans, ASC 80Business Combinationgequires an obligation to the plan for a portdiits unfunded benefit obligations
to be established at the acquisition date whendndtiial from the multiemployer plan is probable.wtghdrawal from the DuPont defined
benefit pension plan and related transfer of pksets were required pursuant to the AcquisitioreAgrent with DuPont, an estimate of the
unfunded benefit obligations was recorded as ottbging date of the Acquisition for certain foneigenefit plans. The plan assets have be
will be directly transferred to the pension truistcordingly, assumed defined benefit obligationsevygresented net of the estimate of the plan
assets to be transferred by DuPont.

The amounts recognized in the audited financiakstants related to pension and other long-term @yepl benefits are determined from
actuarial valuations. Inherent in these valuatimmesassumptions including expected return on pdaeta, discount rates at which liabilities
could have been settled, rate of increase in futanepensations levels, mortality rates and health costs trend rates. These assumptions ar
updated annually and are disclosed in Note 10 tadodited Consolidated and Combined Financial $t&t&s included elsewhere in this
prospectus. In accordance with U.S. GAAP, actusllte that differed from the assumptions are acdatrad and amortized over future periods
and therefore, affect expense recognized and digitrarecorded in future periods.

The discount rate is determined as of each measutettate based on a review of yield rates assacwath long-term, high-quality corporate
bonds. The calculation separately discounts bepafitnents using the spot rates from a long-tergh-juality corporate bond yield curve.

The estimated impact of a 100 basis point increasiee discount rate to the net periodic benef@tdor 2015 would result in an increase of
$0.4 million, while the impact of a 100 basis paetrease of the discount rate would result imarease of approximately $0.9 million. The
estimated impact of a 100 basis point increasb@ekpected return on asset assumption on thesrietlit benefit cost for 2015 would resul
a decrease of approximately $2.1 million, while ithpact of a 100 basis point decrease would résah increase of $2.1 million.

Predecessor perioc

Certain of DPC’s employees participated in defibedefit pension and other long-term employee bepkfns accounted for in accordance
with the guidance for defined benefit pension atidplong-term employee benefit plans in accordamitte ASC 715,Compensation—
Retirement Benefit. Certain DPC employees were previously coveregubBdiPont and DuPont subsidiaries’ sponsored plahsh were
accounted for in accordance with accounting guidan®ASC 715. The majority of pension and otheglberm employee benefit expenses
during the Predecessor periods were specificafigtified by employee. In addition, a portion of erpe was allocated in shared entities and
reported with cost of goods sold, selling, genaral administrative expenses and research and gewveid expenses in the Predecessor
consolidated and combined statements of operatimrshe U.S. pension plan and other defined bepkfis (the U.S. plans), DuPont
considered DPC employees to be part of a multiepaplplan of DuPont. The expense related to theeatiand former employees of DPC is
included in the Predecessor consolidated and cadlinancial statements. Non U.S. pensions and @thg-term employee benefit plans (the
non-U.S. plans) were accounted for as single engplplans where DPC recorded assets, liabilitieseapeénses related to the current DPC
workforce.
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Income taxes
Successor periods

The provision for income taxes was determined utiegasset and liability approach of accountingrioome taxes. Under this approach,
deferred taxes represent the future tax consegaexpected to occur when the reported amountssetsaand liabilities are recovered or paid.
The provision for income taxes represents incomest@aid or payable for the current year plus tienge in deferred taxes during the period.
Deferred taxes result from differences betweerfittencial and tax basis of our assets and liabgdiind are adjusted for changes in tax rates
and tax laws when changes are enacted. Valuatimwaaices are recorded to reduce deferred tax asbketsit is more likely than not that a 1
benefit will not be realized. Deferred tax asseid abilities are measured using enacted tax i@psicable in the years in which they are
expected to be recovered or settled. The effecled@rred tax assets and liabilities of a changeviiaw is recognized in income in the period
that includes the enactment date.

At December 31, 2014, we had a net deferred taet dsdance of $99.0 million, after valuation allowas of $101.9 million. At December 31,
2013, we had a net deferred tax asset balance6dd $illion, after valuation allowances of $63.4lian. In evaluating the ability to realize
deferred tax assets, the Company relies on, irr @fdacreasing subjectivity, taxable income ingprcarryback years, the future reversals of
existing taxable temporary differences, tax plagritrategies and forecasted taxable income ussigridal and projected future operating
results.

We provide for income and foreign withholding taxetere applicable, on unremitted earnings ofatisidiaries and related companies to the
extent that such earnings are not deemed to begpemily invested. At December 31, 2014 and 2018rdsd income taxes of approximately
$8.5 million and $15.9 million have been providedsuch subsidiary earnings, respectively.

The breadth of our operations and the global coxitylef tax regulations require assessments of Haitgies and judgments in estimating
taxes we will ultimately pay. The final taxes pai# dependent upon many factors, including negatiatwvith taxing authorities in various
jurisdictions, outcomes of tax litigation and ragan of disputes arising from federal, state artdrational tax audits in the normal cours:
business. A liability for unrecognized tax benefitsecorded when management concludes that thkhidod of sustaining such positions upon
examination by taxing authorities is less than “enlitely than not.” Interest and penalties accrradted to unrecognized tax benefits are
included in the provision for income taxes. At Daxer 31, 2014 and 2013, the Company had gross egmexed tax benefits for both
domestic and foreign operations of $5.3 million &38.9 million, respectively.

See Note 14 to our Audited Consolidated and Conabifieancial Statements included elsewhere in ttosgectus for further detail on our
accounting for income taxes.

Predecessor perioc

During the Predecessor periods, we attributed ntiened deferred income taxes of DuPont to the Diafidsilone financial statements in a
manner that is systematic, rational and consistéthtthe asset and liability method prescribed [§CA740,)ncome TaxedAccordingly, our
income tax provision was prepared following thep&ate Return Method.” The separate return metppties ASC 740 to the standalone
financial statements of each member of the conatgatigroup as if the group member were a sepacgpayer and a standalone enterprise.
result, we may not have included in the separateaalated and combined financial statements oPtteelecessor actual tax transactions
included in the consolidated financial statemef®uPont. Similarly, the tax treatment of certaienis reflected in the separate Predecessor
consolidated and combined financial statements moaye reflected in the consolidated financialestants and tax returns of DuPont;
therefore, such items as alternative minimum taxaperating losses, credit carryforwards and \aloallowances may exist in the standal
financial statements that may or may not exist uPBnt’s consolidated financial statements.
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The provision for income taxes was determined utiegasset and liability approach of accountingrioome taxes. Under this approach,
deferred taxes represent the future tax conseqeemxpected to occur when the reported amountssetsiand liabilities are recovered or paid.
The provision for income taxes represents incormestpaid or payable for the current year plus tienge in deferred taxes during the period.
Deferred taxes result from differences betweerfittencial and tax basis of our assets and liabgiind are adjusted for changes in tax rates
and tax laws when changes are enacted. Valuatimwaaices are recorded to reduce deferred tax asbketsit is more likely than not that a 1
benefit will not be realized. Income tax relatedigliies are included in the provision for incomeeta

In general, the taxable income (loss) of our vagientities was included in DuPont’s consolidatedrédurns, where applicable in jurisdictions
around the world. As such, we have not historicptigpared separate income tax returns for manyoéntities. Consequently, income taxes
currently payable for these entities are deemdrht@ been remitted to DuPont, in cash, in the gehe liability arose and income taxes
currently receivable are deemed to have been reddéiom DuPont in the period that we would haveogeized a refund had we been a
separate taxpayer.

Prior to the presale structuring that occurrechmlaitter part of 2012, no direct ownership refla&lups existed among all our various legal
entities. Consequently, no provision has been nf@dacome taxes on unremitted earnings of subsabaand affiliates. Four new Dutch
holding companies were created in 2012 to hol@jaifitant portion of the DPC operations in Latin Arita, EMEA and Asia. No provision
was made for income taxes on unremitted earningsiodidiaries and affiliates due to the indirechewship structure (for entities not ownec
the new Dutch holding companies) and because egraifithe direct subsidiaries of the new Dutch imgdcompanies were deemed to be
indefinitely invested.

Derivatives and Hedgin

For derivatives designated as cash flow hedgesyif we measure hedge effectiveness by formallysasyy, at least quarterly, the probable
high correlation of the expected future cash flofvthe hedged item and the derivative hedging umsént. The ineffective portions of the
hedges are recorded in the consolidated stateriepeaations in the current period. If the hedgiakationship ceases to be highly effective or
it becomes probable that an expected transactitbmevionger occur, future gains or losses on thevéitive instrument are recorded in the
statement of operations.

We account for interest rate swaps related to gistieg long-term borrowings as cash flow hedgd® Tair values of the derivatives are
classified as current and noncurrent in the balaheet based upon the maturity of the underlyiniyatve. As of December 31, 2014 and
2013, theses balances are classified as noncumrtre consolidated balance sheet. The effectiveéqus of the changes in the fair values of
these derivatives are recorded in other comprehemstome and are reclassified to interest expentee period in which earnings are
impacted by the hedged items or in the periodtti@transaction no longer qualifies as a cash Hedge. The ineffective portions of the
changes in fair values of the derivatives are @edin interest expense in the period ineffectigsrie determined.

If no hedging relationship is designated, derivediare marked to market through the statementeftipns. Cash flows from derivatives are
recognized in the statement of cash flows in a manansistent with the underlying transactions.

See Note 24 to our Audited Consolidated and Conabifieancial Statements included elsewhere in ttosgectus for further detail on our
derivatives and hedging instruments.
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Foreign Currency Translation
Successor periods

Our reporting currency is the U.S. dollar. As autesf the Acquisition, we reevaluated our functibourrency accounting conclusions. Due
primarily to our new legal entity organization stture, global cash management and raw materiatsgustrategies, we determined that the
functional currency of certain subsidiaries op@gtutside of the United States is the local cuayesf the respective subsidiaries. Assets and
liabilities of these operations are translated 1ot8. dollars at end-of-period exchange rates;nreand expenses are translated using the
average exchange rates for the reporting periosulRieg cumulative translation adjustments are réed as a component of shareholders’
equity in the consolidated balance sheet.

Gains and losses from transactions denominateatéigih currencies other than an entities’ functi@muarency are included in the consolidated
statement of operations in Other expense, net.

Predecessor perioc

For the Predecessor period, our reporting curreraythe U.S. dollar. DuPont management determimatthhe U.S. dollar was the functional
currency of DPC'’s legal entities and this functioniarency was appropriate for the DPC organizatidegal entity structure and the economic
environment in which DPC operated during the pedodered by the Predecessor combined financiaretts. For these legal entities,
foreign currency denominated asset and liabilitpants were remeasured into U.S. dollars at theofpiriod exchange rates. Nonmonetary
assets, such as inventories, prepaid expensed,dbsets and intangible assets were remeasure®imbllars at historical exchange

rates. Foreign currency denominated income andnsepelements were remeasured into U.S. dollanseadge exchange rates in effect during
the year, except for expenses related to nonmgnassets, which were remeasured at historical exgheates.

Gains and losses from transactions denominateatéigh currencies other than an entities’ functi@uarency are included in the combined
statement of operations in Other expense, net.

Allowance for doubtful account:

We maintain an allowance for doubtful accounts thdtices receivables to amounts that are expexteel ¢ollected. In estimating the
allowance, management considers factors such eentwverall geographic and industry-specific ecoitoconditions, statutory requirements,
accounts receivable turnover, historical and goaiteid customer performance, historical experieritewrite-offs as a standalone company
and the level of past-due amounts. Changes in ttwsgitions may result in additional allowancesteAfall attempts to collect a receivable
have failed and local legal requirements are rhetyéceivable is written off against the allowance.

Contingencies

Contingencies, by their nature, relate to uncetigsrthat require management to exercise judgmathtib assessing the likelihood that a
liability has been incurred as well as in estimgtime amount of potential loss. The most importamtingencies impacting our financial
statements are those related to environmental riatead pending or threatened litigation against @ompany and the resolution of matters
related to open tax years.

Environmental remediation costs are accrued whismpitobable that a liability has been incurred drelamount can be reasonably estimated.
Estimates of environmental reserves require evialy@overnment regulation, available technologie-specific information and remediation
alternatives. We accrue an amount equal to ourdstishate of the costs to remediate based upoaviditable information. The extent of
environmental impacts may not be fully known anel pnocesses and costs of remediation may changaaamformation is obtained or
technology for remediation is improved. Our prodessstimating the expected cost for remediation
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considers the information available, technology tizn be utilized and estimates of the extent eirenmental damage. Adjustments to our
estimates are made periodically as remediationrpssgs and additional information is received.

We are subject to legal proceedings and claim@grizut of our business operations. We routineleas the likelihood of any adverse
outcomes to these matters, as well as ranges bébl® losses. A determination of the amount oféiserves required, if any, for these
contingencies is made after analysis of each kndaim. We have an active risk management programsisting of numerous insurance
policies secured from many carriers. These poliofeen provide coverage that is intended to minartle financial impact, if any, of the legal
proceedings. The required reserves may change ifutbre due to new developments in each matter.

For more information on these matters, see NotedINote 14 to our Audited Consolidated and Combif@adncial Statements included
elsewhere in this prospectus.
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OUR INDUSTRY

In 2013, we were the fourth largest supplier in$t&7 billion global coatings industry as measurgdales, according to Orr & Boss. The
global coatings industry is characterized by midtignd-markets and applications. Market participémtiude a few global coatings suppliers
and many smaller, regionally focused suppliers iti@ihtain a presence in select product categonddazal markets.

Within the broad global coatings market, we focnsaatomotive refinish, light vehicle, commerciahige and industrial end-markets, which
Orr & Boss estimates to collectively represent $Bifon of annual sales. The chart below illustsatbe composition of the global coatings
industry by application and indicates the end-mi@rkewhich we participate:
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We operate in attractive end-markets, with theftap suppliers collectively holding an estimated®market share in the automotive refinish
end-market and 74% market share in the light veleadmarket. This structure is a result of few supplleasing the technological capabiliti
global manufacturing footprint, efficient supplyaih, and overall scale to meet customer needs €l¢teracteristics allow global coatings
providers to serve customers locally while contiguio leverage global innovation, product platforme$ationships and best practices.

The refinish, industrial, light vehicle and commatwehicle endnarkets are collectively expected to grow at a CASER.8%, or $12.2 billio
from 2013 to 2018, according to Orr & Boss. Thiewth is due to specific end-market drivers as waslkey industry trends, which favor large
multi-national suppliers, including:

* Increasingly stringent environmental regulatic: Evolving regulations in all major geographies éalaced limits on the emission
of VOCs and HAPs. As a result, customers are siitioward regulation-compliant, low-VOC solventb@r@nd waterborne
coatings. Few coatings suppliers have the techga@ogd products to meet these increasingly stringamiirements

» Global procurement modeMulti-national light vehicle OEMs are increasiygltilizing global procurement teams to stipulate
product specifications and color standardizatiauirments, which are implemented at the locallleMeese customers select
coatings providers on the basis of their abilitgtmsistently deliver advanced technological sohgion a global basi

» Increased efficienc: Customers are encouraging coatings manufacttoénsest in new product offerings that require éew
application steps, resulting in lower capital anérgy costs

* Vehicle light-weightingWith more stringent vehicle emissions and fuel comgstion regulations, light vehicle OEMs are focuse
reducing vehicle weight to improve fuel economyisTik driving the
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need for new, and frequently multiple, substratethe exterior of the vehicle. Historically, OEMavJe manufactured vehicles
primarily with steel components but are now inciegly incorporating other materials, including alimem, carbon fiber and
plastics. These materials often require specialeders and low-temperature curing formulationathieve uniform appearance,
color and finish

» Emerging market growttEmerging market demand in our end-markets is erpdct grow at a CAGR of approximately 8.4% from
2013 to 2018, according to Orr & Boss. This is ity due to increased government infrastructuensiing and increased middle
class consumption, which will increase the car paAscper-capita wealth expands, consumers aredalismnding higher-quality
products, driving demand for more advanced coatiygtems in these marke
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BUSINESS

We are a leading global manufacturer, marketerdastdbutor of high performance coatings systems. §nerate approximately 90% of our
revenue in markets where we hold the #1 or #2 ¢jlofaaket position, including the #1 position in @are automotive refinish endarket with
approximately a 25% global market share. We haveaaly 150-year heritage in the coatings industiy @re known for manufacturing high-
quality products with well-recognized brands suppdiby market-leading technology and customer serdver the course of our history we
have remained at the forefront of our industry bgtmually developing innovative coatings technasgdesigned to enhance the performance
and appearance of our customers’ products, whipgaring their productivity and profitability.

Our diverse global footprint of 35 manufacturingifities, 7 technology centers, 45 customer trajnienters and approximately 12,600
employees allows us to meet the needs of custamereer 130 countries. We serve our customer Haseigh an extensive sales force and
technical support organization, as well as throoggr 4,000 independent, locally-based distributons: scale and strong local presence are
critical to our success, allowing us to leverageteahnology portfolio and customer relationshifibglly while meeting customer demands
locally.

For the year ended December 31, 2014, our net aales$4,362 million, Adjusted EBITDA was $841 naifi, or 19.3% of net sales, and net
income was $35 million. We have renewed the orgsditn’s focus on profitable growth, achieving yeaer-year Adjusted EBITDA growth
for each of the seven full quarters following thegdlisition. Additionally, we have undertaken seVénansformational initiatives that we
believe have laid the foundation for future grow#sulting in significant new business wins, mahwhbich we expect to contribute to sales
beginning in 2015. We have also begun implemerdagral EBITDA enhancement initiatives that wedadiwill drive meaningful earnings
growth over the next several years. As of DecerBtte2014, we had cash and cash equivalents of 888n and outstanding indebtednes:
$3,696 million, which may limit the availability dinancial resources to pursue our growth initiesv

Our business is organized into two segments, Raebce Coatings and Transportation Coatings, sefeingend-markets globally as
highlighted below:

Axalta Coating Systems
MNet Sales: §

Adjusted EBITDA: $840.5 million
Adjusted EBTTDA Margin: 19.3%

Performance Contings Transportation Costings
Segments
Net Sales: §2 585 0 millon (59,3% of Salesy Mt Sales: 51.776.7 million (40, 7% of Sules)
Refinish Indusirial Light Vehicle Commercial Vehicle

End Markeis - . e AR A e . . =
J i MNet Salew: $1EMLE milhon  Wet Sales: 5734 2 million Met Sales: 51 3845 million Met Sales: $392.2 million

% of Axnlta Sales: 42.4% % of Axala Sales: 168 o of Axalm Sales: 31.7% %o of Acalin Sales: W.0FE
*  Body Shops =  Electrical o Automotive Light »  Heavy duoty truck
- Independent shops Insulation Vehicles = Hus
= Multi-shop Systems (“ELS™) = Rail
Focus Areas (IECRtors *  Architectural » ACE
- Light vehicle = (il and gas pipes
Uesalerships ®  Ceneral

Industrial

Note: Financial results presented reflect reswoltgte year ended December 31, 2(
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Segment Overview

Performance Coatings

Through our Performance Coatings segment, we pedvigh-quality liquid and powder coatings solutibos fragmented and local customer
base. We are one of only a few suppliers with ¢ohhology to provide precise color matching andhlyiglurable coatings systems. The end-
markets within this segment are refinish and indaist

Performance Coatings Sales by End-Market Performance Coatings Sales by Geography
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Performance Coatings En-Markets
Refinish

The refinish end-market represented an estimatedii$ifion in 2013 global sales according to OrB&ss. We hold the #1 global market
position in this end-market with an estimated 2%P4rs, based on our 2013 net sales of $1.8 billibe. global automotive refinish end-market
grew at a CAGR of approximately 2.3% from 2008 @42 and is expected to grow at a CAGR of approxéigat.3% from 2013 to 2018,
according to Orr & Boss.

Global Refinish End-Market Global Refinish End-Markel Growth
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Sales in the refinish end-market are driven bynilmaber of vehicle collisions and owners’ propengityepair their vehicles. The number of
vehicle collisions in a given market is primarilgtdrmined by the size of the car parc and the gg¢genumber of miles driven in that market.
The refinish end-market is expected to grow anguatl3.2% and 2.5% from 2013 to 2018 in EMEA andtN@&merica, respectively. In
emerging markets, rising per capita income andwigig middle class are expected to drive continnetkases in vehicle sales and size of the
car parc, resulting in a projected market CAGR.@#4 from 2013 to 2018.
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Historical and Forecasted Refinish Market Growth by Region
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Although refinish coatings typically represent oalgmall portion of the overall vehicle repair ¢alsey are critical to the vehicle owner’s
satisfaction given their impact on appearance. fssalt, body shop operators are most focused atings brands with a strong track record o
performance and reliability. Body shops look fopgliers and brands with productivity enhancemeamigulatory compliance, consistent
quality, the presence of ongoing technical supgaod exact color match technologies. Color matcksrggcritical component of coatings
supplier selection, since inexact matching advgrsapacts vehicle appearance and can significamtpact the speed and volume of repairs at
a given shop.

We develop, market and supply a complete portfolimnovative coatings systems and color match@mdpmologies to facilitate faster
automotive collision repairs relative to competiaghnologies. Our color matching technology prosiédealta-specific formulations that
enable body shops to accurately match thousandshidle colors, regardless of vehicle brand, cage or supplier of the original paint duri
production. It would be time consuming and costliyd new entrant to create such an extensive aolentory. We believe that our global
footprint, strong customer value proposition andfptio of advanced coatings technologies positigrto maintain and grow our market-
leading position in refinish.

Industrial

The industrial end-market represented an estinft8d7 billion in 2013 global sales, growing at a@R of approximately 5.6% from 2008 to
2013, and is forecasted to grow at a CAGR of apgprately 6.8% from 2013 to 2018, according to OrBéss.
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The industrial end-market is comprised of liquidl growder coatings used in a broad array of end-etagbplications. Within the industrial
end-market, we focus on the following:

* General Industriat coatings for a wide and diverse array of appiices, including HVAC, shelving, appliances and tieal
storage components, as well as specialized coatisgys for coating the interior of metal drums aadiaging

» Electrical Insulation: coatings to insulate copper wire used in motosteansformers and coatings to insulate sheetsirfior
magnetic circuits of motors and transform

« Architectural: exterior powder coatings typically used in th@stouction of commercial structures, residentialdows and doors,
as well as liquid interior and exterior house pé

e Transportation coatings for automotive components, chassis amneklg to protect against corrosion, provide inadagirability
and impart appropriate aestheti

« Oil & Gas: powder products to coat tanks, pipelines, vabrmgfittings protecting against chemicals, cormsiad extreme
temperatures in the oil & gas indust

Demand in this end-market is driven by a wide ugrad macroeconomic factors, such as growth in GIDE industrial production. There has
also been an increase in demand for products tienee environmental sustainability, corrosionstesice and productivity. These global
trends are bolstered by regional and industry $ipgoénds. Customers select industrial coatingseaon protection, durability and appeara

Performance Coatings Products and Brau

We offer a comprehensive range of specially-formadavaterborne and solventborne products and sgstieed by the global automotive
repair industry to refinish damaged vehicles. @finish products and systems include a range dfrigmlayers required to match the vehisle’
color and appearance, producing an indistinguishadgair. These layers include:

» Primer: designed to inhibit corrosion while providingraoth su-surface for the baseco
* Basecoa: contains colored, metallic and effect pigmentmttich the vehic’s color and aesthetic
» Clearcoat: final coat that protects the colored basecoahftioe environment and provides a glossy fin

e Thinners & Reducer: used in all stages of the process for managiegldgy, flow and drying rate

We provide a system that allows body shops to mB8h000 active color variations in the global nedrlOur color science is manifested in
tints, one of the most technologically advancedspai the refinish coatings system, which makehepmajority of our products in a body
shop. We have a large color library composed of dv& million colors and a number of well-knownnépstanding brands, including Cromax,
Standox and Spies Hecker. Spies Hecker and Staaréawo of our oldest brands, first introduced 882 and 1955, respectively.

Our color matching and retrieval systems allow aongrs to quickly match any color, preventing boldggstechnicians from having to repeat
the color matching process multiple times, savingtand materials. The color matching process lsagith a technician scanning a damaged
vehicle with one of our advanced color matchindgpsuch as our AcquireRx hand-held spectrophotemAcquireRx will determine the
unique flake and color characteristics for the gpeeehicle. These characteristics may vary siigaifitly, even for vehicles of the same make,
model and original color, based on a variety ofdes; including a vehicle’s age, plant at whictvé#ts assembled, weather conditions and
operating history. AcquireRx electronically conrgeatith our ColorNet database, which indicates &tdthnician the precise mix of tints and
colors needed to recreate that specific color icgtaln addition to AcquireRx, we offer our custemseveral other color matching tools,
including our VINdicator database, which identifigzhicle color based on its vehicle identificatrmmmber, and traditional color matching
wheels.
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We are also a leading global developer, manufactamnd supplier of functional and decorative ligaitd powder coatings for a large number o
diversified applications in the industrial end-mettkWe provide a full portfolio of products for digations including architectural cladding and
fittings, automotive coatings, general industijialy coaters, electrical insulation coatings, HVA@pliances, rebar and oil & gas pipelines. Ou
liquid systems are used to provide insulation amdosion protection for electrical conductors anthponents, provide chemical resistance for
the interiors of metal packaging drums, protecbautive parts and serve as basecoats for allowte®i wheels. Powder coatings products,
where we hold the #2 global market position, aterofin environmentally responsible, lower costradtéve to liquid coatings. These coatings
are typically electrostatically sprayed using aci&ezed spray gun and cured to create a unifoigh-fQuality finish. In the oil & gas industry
our powder products are used to protect comporigntscorrosion and severe conditions such as exremperatures.

Our industrial brands include Voltatex, AQuaEC, @lophan, Lutophen, Stollaquid and Syntopal for ligehatings and Alesta, Nap-Gard and
Abcite for powder.

Performance Coatings Sales, Marketing and Distiitou

We leverage a large global refinish sales and feahsupport team to effectively serve our brodihieh customer base of approximately
80,000 body shops. The majority of our productssagplied by our network of over 4,000 independecal distributors. In select regions,
such as in parts of Europe, we also sell directlpustomers. Distributors maintain an inventorpof products to fill orders from body shops
their market and assume credit risk and respoitgilfidr logistics, delivery and billing. In certagountries, we utilize importers that buy
directly from us and actively market our productdbdy shops. Our relationships with our top testriiutors are longstanding, with an ave:
relationship length of over 30 years.

Our large sales force manages relationships djredth our customers to drive demand for our praduehich in turn are purchased through
our distributor network. Due to the local naturala# refinish industry, our sales force operatea oegional/country basis to provide clients
with responsive customer service and local insigbktpart of their coverage efforts, salespeoplmahice new products to body shops and
provide technical support and ongoing training. Nelge established 45 customer training centers,linips to deepen our customer
relationships.

Axulia’s Refinish Sales, Marketing and Distribution Process
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Our sales force also helps to drive shop produgtimprovements and to install or upgrade body stapr matching and mixing equipment to
improve shop profitability. Once a coating and ca@gstem is installed, a body shop almost excligiuses its specific supplier’products. Th
proprietary nature of a coatings supplier’s colmtems, the substantial inventory needed to supbody shop and the body shepamiliarity
with an established brand lead to high levels stamer retention. Historically, our customer reimmrate has been around 95%.
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To effectively reach our customers in the induseied-market we generally ship directly and leveragledicated sales force and technical
service team that operates on a regional basisaré/ene of only three truly global powder coatipgsducers that can satisfy the needs and
specifications of a customer in multiple regionghaf world, while maximizing productivity from theoad scale and scope of our operations.

Performance Coatings Custom

Within our Performance Coatings segment, we seltings to customers in more than 130 countriessiNgle customer represented more thar
5% of our Performance Coatings net sales and guteto customers accounted for less than 15% oPetformance Coatings net sales during
the year ended December 31, 2014.

We serve a broad, fragmented customer base of @pmately 80,000 body shops, including:

» Independent Body ShofSingle location body shops that utilize premiumjmatteam, or economy brands based on the local
market.

e Multi-Shop OperatorsBody shops with more than one location focusedroriging premium paint jobs with industry leading
efficiency. MSOs use premium/mainstream coatingbsaate-of-the-art painting technology to incresisep productivity, allowing
them to repair more vehicles fast

« OEM Dealership Body Shops#ligh-productivity body shops, located in OEM cdaalerships, that operate like MSOs and provide
premium services to customers using premium/maiastrcoatings

Within North America, we believe MSOs are the fasgrowing customer segment, gaining influence sivade relative to other body shop
segments. Underlying this trend is the MS@isility to reduce repair costs for insurers, wiailgo increasing operational consistency. As at
of this productivity and consistency, insurers hased Direct Repair Programs (DRPs) to directitraéf MSOs, increasing their growth. We
believe, based on management estimates, that wieh®E1 market position with MSOs in North Amerarad are well positioned to grow w
these customers in the future.

MS(s Gaining Share in the North American Refinish Market
{ Market Share by Revenue)
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Performance Coatings Competiti

Our primary competitors in the refinish end-mairketude PPG, BASF and Akzo Nobel, but we also campegainst regional players in local
markets. Similarly, in industrial coatings, we catgagainst multi-national suppliers, such as Akrbel, PPG, Valspar and BASF, and
regional players in local markets. We are one efféw performance coatings companies that can gedtie customer service, technology,
color design capability and product performanceessary to deliver exceptional value to our custemer
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Transportation Coatings

Through our Transportation Coatings segment, weigecadvanced coating technologies to OEMs of layid commercial vehicles. These
increasingly global customers require a high l@feéechnical support coupled with ccffective, environmentally responsible coatingsesys
that can be applied with a high degree of precjstonsistency and speed.

Transportation Coatings Sales by End-Market Transportation Coatings Sales by Geography
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Transportation Coatings End-Markets
Light Vehicle

The light vehicle end-market represented an estich@?.3 billion in 2013 global sales, according@to & Boss. We hold the #2 global market
position in this end-market with an estimated 19%4rs, based on our 2013 net sales of $1.4 bilates in this end-market are driven by new
vehicle production. The global light vehicle endrket grew at a CAGR of approximately 4.6% from 2002013 and is expected to grow at a
CAGR of approximately 4.9% from 2013 to 2018, adaag to Orr & Boss, as new vehicle production ipeoted to grow at a CAGR of
approximately 3.8% from 2013 to 2018, accordingMC Automotive.

Global Light Yehicle End-Market Cilobal Light Vehicle End-Market Growth
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Demand for light vehicle products is driven by greduction of light vehicles in a particular regidight vehicle production growth is
expected to be highest in emerging markets whend$ftan to open 68 new plants between 2014 and,2@%dlting in a light vehicle
coatings CAGR of approximately 7.4% from 2013 td 0according to Orr & Boss.

Lizht Vehicles Per Capita Emerging Markets Light Vehicle Growth
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Light vehicle OEMs select coatings providers ontihsis of their global ability to deliver advandedhnological solutions that improve
exterior appearance and durability and provide {@mm corrosion protection. Customers also looksigopliers that can enhance process
efficiency to reduce overall manufacturing costd provide on-site technical support. Rigorous emvinental and durability testing as well as
obtaining engineering approvals are also key daitesed by global light vehicle OEMs when selectingtings providers. Globally integrated
suppliers are important because they offer produitts consistent standards across regions andudeg@deliver high-quality products in
sufficient quantity while meeting OEM service reguments. Our global scale, differentiated technglgigtform and customer focus, including
on-site support, position us to be a global parama solutions provider to the most discerning @aaanding light vehicle OEMs. We are one
of the few coatings producers that can provide ORMNIS global product specifications, standardizetbc development, compatibility with an
ever-increasing number of substrates, increasicmyplex colors and environmentally responsibleiogatwhile continuing to simplify and
reduce steps in the coatings application process.

Commercial Vehicle

The commercial vehicle entarket represented an estimated $3.3 billion irB2§ldbal sales, according to Orr & Boss. The conuméwrehicle
endmarket grew at a CAGR of approximately 1.5% frond&@ 2013 and is expected to grow at a CAGR of@pmately 4.8% from 2013 1
2018, according to Orr & Boss.

Clobal HDT and Bus Market Commercial Vehlilele End-Market Growth
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Sales in the commercial vehicle end-market are rg¢e@ from a variety of applications including naumtomotive transportatione(g., HDT,

bus and rail) and ACE, as well as related marketh ss trailers, recreational vehicles and persgmatt vehicles. This end-market is primarily
driven by global commercial vehicle production, ehis influenced by overall economic activity, gowaent infrastructure spending,
equipment replacement cycles and evolving enviroiiadstandards.

We hold the #1 market position in the global HDT d&us market with a 31% share. We have a partigudtnong presence in the North
American HDT market as a result of our leading Imboand, extensive color library and dedicatiosédovice. Since the Acquisition, we have
increased our focus on globalizing our HDT businpasticularly in China where commercial vehicle @&Eproduce nearly four times the
number of trucks produced in North America. In 20&é began serving Foton Daimler, one of the laryask manufacturers in the region
with our highperformance waterborne coatings. We believe ouadpmrtfolio of products, advanced technology agdiicant manufacturini
capabilities will enable us to build upon this segsand further penetrate the market.

Commercial vehicle OEMs select coatings providershe basis of their ability to consistently detiaglvanced technological solutions that
improve exterior appearance, protection and dutalaihd provide extensive color libraries and matglcapabilities at the lowest total cost-in-
use, while meeting stringent environmental requéeets. Particularly for HDT applications, truck owsmelemand a greater variety of custom
colors and advanced product technologies to eralsiom designs. Our strong market position and tirane driven by our ability to provide
customers with our markétading brand, Imron, as well as leveraging oubgl@roduct lines, regional knowledge and sendaiditionally, to
capture further growth we are launching a new ffifgroducts to meet our customers’ evolving needs.

Transportation Coatings Products and Brands

We develop and supply a complete coatings produetior light vehicle OEMs for the original coating new vehicles. Products are designed
to enhance the styling and appearance of a vehieldgerior while providing protection from the elents, extending the life of the vehicle.
Widely recognized in the industry for our advaneed patented technologies, our products not omlsease productivity and profitability for
OEMs but also produce attractive and durable fegsiOur light vehicle coatings portfolio is onettod broadest in the industry.

The coatings operation is a critical componentefitehicle assembly process, requiring a high @egferecision and speed. The paint shop
process typically includes a dip process, thrediegtjpn zones and three high-temperature overtctirte each coating layer at temperatures
ranging from 320°F to 400°Fi.g., “high bake”). Our key products consist of therfouain coatings layers:

» Electrocoat: We offer a complete line of electrocoats inclggieac-, tin- and HAF-free and high thro-power coatings systen

e Primer: We manufacture advanced technology primers ta am@eOEM requirement including high solids sohaarhe,
waterborne and w-on-wet consolidated process prime

» BasecoatWe are a global leader in wet-on-wet applicatiamrscbnsolidated processes in both solventbornenaterborne
basecoats and offer a complete color palette westtbhorne and waterborne basecoats in both comvettand consolidated
processes

» Clearcoat: We provide a full line of clearcoat technologgtican be specifically adapted to OEM requiremantsplant
application conditions. We pioneered silane-basad;component etch resistant clearcoats and suggearance and durability
two-component urethane clearcos
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The coatings process accounts for a majority otaked energy consumed during the vehicle manufagprocess. As a result, we have
developed consolidated systems that help our OEdtboers lower costs by reducing energy consumptitle increasing productivity. For
example, our Eco-Concept and 3-Wet systems elimiaatenergy-intensive baking step in the coatinggss, as shown in the graphic below.
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OEMs are also increasingly looking to reduce thetteof vehicles in response to increasing vehirtessions and fuel consumption
regulations. As a result, OEMs are constructingatelplatforms using a variety of new materialaddition to steel and plastic, including
aluminum, carbon fiber and other substrates, eawtizh requires specialized coatings formulatitmsreate a uniform color and finish. We
continue to innovate with our OEM customers in iigvthis trend, as evidenced by use of our coatorgtheir flagship vehicle platforms.

We also develop and supply a wide array of coatiygsems for a broad range of commercial applinatincluding HDT, bus, rail and ACE.
These products simultaneously enhance aestheté&aegpce and provide protection from the elemenesnWet the demands of commercial
vehicle customers with our extensive offering oé10¥0,000 different colors. In the HDT market, hesathe metal and composite component:
are painted simultaneously in an automatic progasst truck OEMs use low bake coatings to ensuaettie plastic composite parts on a
truck’s exterior do not deform during the process. Trmwkers demand a wide variety of custom colorsdnatformulated using a combinat

of on-site mixing machines at the OEM or direcpshénts of premixed high volume colors from us. @ammercial vehicle brands include
Imron, Imron ExcelPro, Imron Elite, Centari, Riv@lprlar epoxy undercoats and AquaEC.

Transportation Coatings Sales, Marketing and Disition

We have full-time technical representatives staibat OEM facilities around the world. These oe-s@ipresentatives provide customer
support, monitor the painting process and trachtpdgémand at each assembly plant. Monitoring OEM fierformance in real-time allows our
technical support teams to help improve paint depamt operating efficiency and provide performafessiback to our formulating chemists
and paint manufacturing teams. Our customer teehpigport representatives also help OEMs manageghysical inventory by forecasting
facility coatings demand based on the customeiildl lsghedule.

We sell and ship products directly to light vehi€@lEM customers in each of our four regions coordidiaia a global point of contact for each
customer, and assist OEMs with on-site customepatiplLocated in 12 countries, our manufacturingjlitées provide a local presence that
enables us to cultivate strong relationships, gaimate customer knowledge, provide superior tédirsupport to our key customers and
maintain “just-in-time” product delivery capabiéi critical to OEMs. Our local presence also alloaso quickly react to changing local
dynamics, offer high-quality products and provideadlent customer service.

Since the Acquisition, we have adigned our light vehicle organization to bettefteet the global nature of our customer base. Téaddignmen
has included recruiting a global head of light eéhiwith extensive automotive experience as wethaslevelopment of global account teams
to serve as primary points of contact for our OEMtomers. These changes have had a significanttropaour business, contributing to new
business awards in over 30 OEM plants globallyesithe beginning of 2013.

112



Table of Contents

In the commercial vehicle end-market, we emplogdichted sales and technical service team to suppodiverse customer base, including e
direct sales force supporting the HDT market. Wp slar coatings directly to commercial vehicle OEM=] provide on-site technical service
representatives that play an important role byihglpptimize the painting process and by providiegponsive customer support.

Transportation Coatings Customers

We provide our products to light and commercialigighcustomers at over 200 assembly plants worldwirttluding nine of the top ten global
automotive manufacturers. We have a stable custbass with several relationships dating back apprately 90 years and believe we are
well positioned with the fastest growing OEMs irttbthe developed and emerging markets.

Within our Transportation Coatings segment, we caditings to approximately 1,900 customers in ntlsa@ 60 countries. No single customer
represented more than 19% of our Transportatiori@sanet sales, and our top ten customers acabdion& 3% of our Transportation
Coatings net sales during the year ended Decenib&034.

Transportation Coatings Competition

We primarily compete against large multi-nationgbgliers such as PPG and BASF in the light and ceroial vehicle end-markets.
Additionally, we compete against certain regiorlalprs in Asia Pacific. With our state-of-the-asatings solutions and local presence in key
OEM markets, we are one of the few competitorhiaindustry that offers global manufacturers thalgimation of high-quality products,
personalized, top-rate technical service and dbad-times for product delivery.

Our Competitive Strengths

Leading positions in attractive end-markets

We are a global leader in manufacturing, markeding distributing advanced coatings systems withiagpmately 90% of our revenue
generated in markets where we hold the #1 or #2agjlmarket position. We are one of only a small banof global coatings suppliers in each
of our end-markets, which positions us favorablamindustry where global scale is a competitiveaathge.

Global Refinish End-Market Global Light Vehicle End-Market
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Market-leading refinish business driven by recurring aftarket salesWe are the leading coatings supplier to the glabémotive refinish
end-market where we hold an estimated 25% shar¢handp four global suppliers hold an estimatet&hare. This end-market has
consistently grown across economic cycles as the
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overall rate of collisions and repairs are not higtyclical. Our refinish products offer qualityudbility and superior color technology
supported by a large color formula library thatldea customers to precisely match colors. We supphfragmented customer base of
approximately 80,000 body shops through a globlork of over 4,000 independent local distributdtarthermore, body shops utilize our
color matching system, inventory replacement proeegsl training capabilities, which foster brandaliby and have historically resulted in a
high customer retention rate.

Well positioned in light vehicle end-market poisedgrowth: We are the second largest coatings provider tglizal light vehicle end-
market, which is expected to grow at a CAGR of agpnately 4.9% from 2013 to 2018, according to @oss. In this end-market, the top
four suppliers hold an estimated 74% share. We Haveloped a full complement of unique consolidategting systems. These integrated
solutions include our “Eco-Concept,” “3-Wet” and-Y2et Monocoat” products that provide our custonweith advanced, environmentally
responsible systems that eliminate either a cosieger or steps in the coatings process, thershgasing productivity and reducing energy
costs. In addition, we offer our customers on-gtdnical services as well as “just-in-time” protddelivery. We are an integrated part of our
customers’ assembly lines, which allows our techlirscpport teams to improve operating efficiencg provide real-time performance
feedback to our formulating chemists and manufaggueams. We have been awarded new business irB6V@EM plants globally since the
beginning of 2013, demonstrating the strength ofcaunpetitive positioning. We expect to recogniakes from the majority of these new
contracts in 2015.

Sustainable competitive advantages driven by globalcale, established brands and technology

We believe that we are one of only a few coatingwiders that have the scale, manufacturing cajpiabil brand reputation and technology to
meet the purchasing criteria that are most criticaur customers on a global basis.

Our extensive manufacturing and distribution neisas well as our high-caliber technical capab#ittnable us to meet customers’ volume
and service requirements without interruption. @lobal footprint also enables us to react quicklghanging local dynamics while leveraging
our overall scale to cost-effectively develop aetivitr leading edge technologies and solutionsefimish, our scale gives us the ability to
convert a large number of body shops to our systerashort period of time, which has been a keypetitive advantage in the growing Na
American MSO segment. Additionally, our scale aechhical abilities enable us to meet the needsiofraulti-national light vehicle custome
who increasingly require dedicated global accoealtrts and high-quality, advanced coatings systeat#m be applied consistently to global
vehicle platforms.

Branding is another key factor that customers amrsivhen choosing a coatings provider. Customgisdjly look to established brands when
making their purchase decisions in our refinisdustrial and commercial vehicle end-markets. Weetav extensive portfolio of established
brands that leverage our advanced technology awecdy 150 year heritage including our flagshipbgliobrand families of Cromax, Standox,
Spies Hecker and Imron liquid products, our Alestd Nap-Gard powder products and our Voltatex etettinsulation coatings.

Our technology is also a key competitive advantane.technology portfolio includes over 1,700 pédéaasued or pending and includes key
assets such as our extensive color database amdheaiching technology, advanced multi-substrateédations, process technology and
VOC-compliant products. Our technology is developed supported by our extensive research, developmmehtexhnical resources, includi
over 1,300 employees. In addition to developing aed innovative products, we also provide signiftd@chnical assistance to our customers
in the initial integration of our systems and tealogies into their operations as well as ongoirgisdance to support their operations. We also
benefit from technology synergies across our entkets. The colors, coatings properties and naubstrate formulations we develop as a |
vehicle coatings manufacturer help us sustaineadihg refinish market position as we leveragegintsi from new light vehicle coatings to h
develop innovative refinish coatings in the future.
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Diverse revenue base

We generate our revenue from diverse eratkets, customers and geographies, which hagihity reduced the financial impact of any sir
end-market, customer or region and limited the ichpé economic cycles. Net sales in our end-marg&gtsfinish, light vehicle, industrial and
commercial vehicle represented 42%, 32%, 17% andP9ét sales during the year ended December 3H,26spectively. We also serve a
globally diverse and highly fragmented customeebasth no single customer representing more th@#of our net sales, and our top ten
customers representing approximately 32% of ousalets during the year ended December 31, 2014tidwlally, we generated approximat
39% of our net sales in EMEA, 30% in North Amerit&% in Asia Pacific and 15% in Latin America dgrithe year ended December 31,
2014. Our global reach positions us to benefit femerging market growth in Asia, Latin America d&aktern Europe as well as the continue
economic recovery in Western Europe and economeagth of the United States.

Strong financial performance and cash flow charactestics

We have an attractive financial profile with grasargins of 34.3% and Adjusted EBITDA margins of3P8.for the year ended December 31,
2014.

The refinish end-market serves as the foundatiauofinancial profile, representing 42% of our solidated net sales for the year ended
December 31, 2014. Our track record of consistanépncreases driving strong Adjusted EBITDA penfiance and low levels of maintenance
capital expenditures has allowed us to consistaygtherate strong cash flows that we are re-invg#tithe business to position us for future
earnings growth.

Adjusted ERBITDA & Adjusted EBITDA Margin
5 i millions)
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We have generated year-over-year Adjusted EBITDaAw for each of the seven full quarters sinceAbaquisition, driven in part by the

initial impact of our transformational growth irdtives. In addition, we have implemented numeraiigtives intended to reduce our fixed and
variable costs and improve working capital produtti Examples include transitioning our IT systetmsnore cost-effective solutions that
better meet our needs as an independent comparstpgang a global procurement team to reduce peroent costs, and investing in a
European manufacturing re-alignment to positionréggon for profitable growth. We believe that thasitiatives will continue to generate
significant cost savings in the future. Many ar¢hieir early stages of implementation and have oatently begun to contribute to our finan
results.

Experienced management team

We have augmented our management team with waaks ¢hlent and meaningful end-market expertisé, ¥8tof our 17 most senior
managers joining since the Acquisition. We have a¢xruited key regional and local managers witth lsperational and commercial
leadership experience. This team has added newigexse
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perspectives to the business from a range of indasOur management team is led by our CEO, Gh8Haver, who has over 34 years of
chemical and global operating experience, includimagt recently President and CEO of TPC Group.sHipported by a senior management
team comprised of global, regional and country $eclleaders with diverse backgrounds and skill 3&ts management team has extensive
international experience with a strong track reariomproving operations and executing strategmadh initiatives, including mergers and
acquisitions.

Our Business Strategy

Pursue and execute new business wins in high-grow#ineas of our end-markets

We have aligned our resources to better serveigiredrowth areas of our refinish and light vehietedmarkets. In the North American refin
end-market, we have created dedicated sales, ®aneand service teams to serve MSOs, which arérgpshare in the North American
collision repair market by reducing insurance comypeosts and providing consistently high custonagistaction. Through new business wins
with MSO customers, we have become a leading agapinovider to the North American MSO market, whigh expect to grow from 14% of
the North American collision repair market in 2ab24% by 2017. We are targeting growth opportasitvith both existing MSO and new
MSO accounts and believe that we are well positidnegain additional share as result of our deditaccount teams, high productivity
offerings and broad distribution network.

We have been awarded new business in over 30 O&BMspglobally since the beginning of 2013, withoféhese plants located in China,
where OEMs are rapidly expanding production to nie@easing demand for new vehicles. We expectrttaaty of these new contracts will
begin generating sales in 2015. Our success iretfusnarket has been driven by a new leadership teanhésarestructured our organizatiol
mirror the increasingly global focus of OEMs. Wdlwontinue to pursue business in new plants inrging markets such as China, Mexico
and Eastern Europe, by leveraging our proprietaagufacturing processes, our broad range of VOC-tianigoatings and our substantial
sales and technical support organizations.

Accelerate growth in emerging markets

We have a strong presence in emerging marketshvg@nerated 25% of our sales during the year eBéedmber 31, 2014. These markets
characterized by increasing levels of vehicle pobidn, a growing car parc, an expanding middlesckasd GDP growth above the global
average, all of which drive greater demand for iogat We believe that we are well positioned toitedipe on this increasing demand with
local manufacturing facilities and extensive saled technical service teams dedicated to theseatsaik China, where we have operated a
wholly owned business for 30 years, we are expandur sales force and have invested in new plaraaty, including a $50 million
waterborne capacity expansion at our Jiading fgcilvhich came on line in March 2015. We are alsthie process of expanding our
production capacity in Mexico and Brazil to drivéifre earnings growth.

Globalize existing product lines

Since the Acquisition, we have identified signific@pportunities to leverage our existing prodaaoss geographies. For example, we are tf
market leader in the North American HDT market, ity recently began serving the Chinese markeigtwproduces nearly four times the
number of heavy duty trucks produced in the UnB&ates. This initiative has generated early pasttésults; for example, in 2014 we began
serving Foton Daimler, one of the largest truck uofacturers in the region, with our high performamaerborne coatings. As government
regulations in China will require more environméigteesponsible products in new production lineg, ave well positioned to capture growtl
the HDT end-market. In refinish, we are leveradegpacy formulations from developed markets to Batisowing mainstream demand in
emerging markets. We also intend to pursue sirgiagraphic opportunities with several of our othdustrial and commercial product
offerings.
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Invest in high-return projects to drive earnings growth

We are in the early stages of implementing sevrit#tives that we believe will continue to genteraignificant earnings growth, including
establishing a global procurement organizationcetieg improvement programs we have named “Fit&Gawth” and “The Axalta Way” and
investing capital in growth projects with high egpad returns. Since the Acquisition, we have tauglobal procurement organization, which is
executing several programs to reduce costs bymslirdag inputs, reducing the number of sole-soun@ee materials and partnering with new,
high-quality suppliers to meet our purchasing neg@tiese purchasing programs are in their earlyestagd we believe they will continue to
generate significant earnings growth over the sexeral years. Our Fit-For-Growth improvement #titie is focused in Europe, where we are
investing to upgrade, automate and re-align digparenufacturing operations to bring the regioststructure in line with the rest of the
world and better position us to meet increasinglldemand. We believe that Fit-For-Growth, whichlvegan in 2014, will generate
approximately $100 million of incremental AdjusteBITDA by 2017 on a rumate basis, of which we have already realized apprately $37
million. Our recently announced Axalta Way progravhjch will commence in 2015, is a global initisgifocused on commercial alignment
and cost reduction that we believe will generattnaremental $100 million of Adjusted EBITDA by tlead of 2017 on a run-rate basis.
Finally, we believe we have significant opportugstto pursue high return projects identified sitheeAcquisition. These include capacity
expansion projects in China, Germany, Mexico arazBand productivity initiatives from which we exqt to benefit over the next several
years.

Maintain and further develop technology leadership

We will continue to build on our nearly 150-yearitege of developing market-leading technology. Mieerage our intimate customer
relationship and network of customer training cesite align product innovation with customer nedtts. example, in the North American
refinish end-market we have recently launched CroMasaic, a new VOC-compliant solventborne coatilmgs, to complement our broad
waterborne coatings portfolio. Body shops have acdxt this product, which enables them to meet enriental regulations while using
existing application equipment and techniques. \Aieeha robust pipeline of over 100 new product irmtiows, the majority of which we intend
to launch over the next two years, including sevemaducts focused on emerging markets. Similarlshie light vehicle end-market, our
proprietary 3-Wet, Eco-ConceptV¥et monocoat systems and high throw electrocoaesyshave generated new customer wins as OEM:
to increase efficiency and reduce costs. We beligigecommitment to new product development wilphgs maintain our technology
leadership and strong market position.

Research and Development

Our focus on technology has allowed us to proalstigeovide customers with next-generation offeritiggt enhance productivity and satisfy
increasingly strict environmental regulations. ®imtir entry into the coatings industry nearly 16@rg ago, we believe we have consistently
been at the forefront of coatings technology intiova These innovations have played a fundamentalin our ability to maintain and grow
our global market share as well as deliver subisiditiancial returns.

We believe that we are a technology leader welitipoed to benefit from a continued industry shdftmore productive, environmentally
responsible products. Our technology developmeletiby a highly experienced and educated workfiraeis focused on new product
development, color development, technical custasupport and improving our manufacturing procesAssuch, our technology development
covers two critical interrelated aspects for ussdech & Development as well as Technical Suppdde&elopment. In total, as of

December 31, 2014, we have more than 1,300 empajeticated to technology development. For thesyeladed December 31, 2014 and
2013, our research and development expenses were $dllion and $40.5 million, respectively. We ogie seven technology centers
throughout the world where we develop and alignteahnology investments with regional business seed

117



Table of Contents

Intellectual Property

Our technology innovation efforts and industry exige have built a strong intellectual propertyéa$patents and trademarks. As of
December 31, 2014, we had a portfolio of 1,200edspatents and over 500 pending patent applicateaneell as more than 250 trademarks,
and we actively apply for patents and trademarksew products and process innovations. In addttgorotecting our technology with
patents, we have a rich portfolio of proprietarshteical knowledge, giving us a valuable competiideantage in the industry.

Raw Materials

We use thousands of different raw materials, wifédlhinto five broad categories: resins, pigmestdyents, monomers and additives. For the
year ended December 31, 2014, our total raw masgend was approximately $1.4 billion, representipproximately 48% of our cost
sales. Approximately 80% of the raw materials wecpre are derived from crude oil and natural gasil&\prices for these raw materials
fluctuate with energy prices, such fluctuationsraiggated by the fact that the majority of our renaterials are fourth to sixth generation
derivatives of crude oil and natural gas. As altesbanges in the prices of our raw materialsdgfly lag behind fluctuations in crude oil
prices. Moreover, the dynamics of supply and denmag as important a role in our cost of raw maitleras does the price of crude oil. Fine
non-petrochemical based inputs such as mineralgtbaised to manufacture coating pigments arsigoificantly affected by volatility in
crude oil prices.

Since the Acquisition, we have created a globatprement department to help us control raw matepahd. We have strong, long-standing
relationships with our top suppliers and maintaintiple supplier relationships for most major raaterials in order to protect against potet
work stoppages and/or significant price increalesvever, we have also been focused on locatingyaatifying new suppliers in developing
countries to help with cost savings and localiagopdy, as well as to limit the number of sole sedgrinputs. We purchase from a diverse grou
of suppliers of raw materials, with our top ten gligrs representing approximately 39% of our 20ddnsling on raw materials.

Historically, to manage raw material volatility, wwsave used a combination of price increases tmmests and, in limited circumstances,
contractual raw material recovery mechanisms. Euantlore, since 2001, despite significant increasdsuaprecedented volatility in oil prices,
our legacy company’s variable cost of sales hareeed stable between 38% and 42% of net salestiéwilly, since the economic
downturn, we have worked with our light vehicle ttunsers to better manage fluctuations in raw madtpriaes through the addition to
agreements of “opener” clauses that stipulateghegotiation of pricing if raw material costs fluate significantly above or below
expectations.
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Real Property
Our extensive geographic footprint is comprise@®Mmanufacturing facilities (including nine manutaing sites operated by our joint
ventures), 7 major technology centers and 45 custdraining centers supporting our global operatidrhe table below presents summary
information regarding our facilities as of DecemBér 2014.

Type of Facility/Country Location Segment

Manufacturing Facilities

North Americe

Canade Ajax Transportatior
United States of Americ Front Royal, VA Performance; Transportatic
Ft. Madison, 1A Performance; Transportatic
Houston, TX Performanc
Hilliard, OH Performance
Mt. Clemens, M| Performance; Transportatic
Toledo, OH Performance; Transportatic
Latin America
Brazil Guarulhos Performance; Transportatic
Mexico Monterrey Performance
Ocoyoacar Performance; Transportatic
Tlalnepantle Performance; Transportatic
Venezuele Valencia Performance; Transportatic
EMEA
Austria Guntramsdor Performance; Transportatic
Belgium Mecheler Performance; Transportatic
France Montbrison Performanc
Germany Wuppertal Performance; Transportatic
Landshut Performance
Sweder Vastervik Performance
Switzerlanc Bulle Performance
Turkey Gebze Performance; Transportatic
United Kingdom Darlington Performanc
Asia Pacific
Australia Riverstone Performance; Transportatic
China Changchur Performance; Transportatic
Jiading Performance; Transportatic
India Savli Performance; Transportatic
Malaysia Kuala Lumput Performance
Joint Venture Owned Manufacturing
Facilities
China ChengdL Performanc
Dongguar Performanc
Huangshal Performance
Qingpu Performance
Shangdon( Performance
Colombia Cartagena de Indiz Performance
Indonesie Cikarang Performanc
Taiwan Taipei Transportatior
Guatemale Amatitlan Performanc
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Type of Facility/Country Location Segment

Joint Venture Partne-Owned
Manufacturing Facilities

China Wuhan Performanc
Japar Amagasak Transportatior
Chiba Transportatior
South Africa Durban Transportatior
Port Elizabett Transportatior
Russia Moscow Transportatior
Technology Center
Belgium Mecheler Performance; Transportatic
China Shangha Performance; Transportatic
France Montbrison Performanc
Germany Wuppertal Performance; Transportatic
Mexico Mexico City Performance; Transportatic
United States of Americ Mt. Clemens, Ml Performance; Transportatic
Wilmington, DE Performance; Transportatic
Customer Training Center. Location by Region Number of Facilities
North America 10
Latin America 7
EMEA 15
Asia Pacific 13

Joint Ventures

We are party to 10 joint ventures, five of whick &cused on the industrial end-market. We arertarity shareholder in, exercise control
over and fully consolidate all but three of oumjoventures. Our fully consolidated joint ventuedated net sales were $218.4 million and
$221.9 million for the years ended December 3142801d 2013, respectively. See “Risk Factors—RisiatRd to our Business—Risks
Related to Other Aspects of our Busine$3u+joint ventures may not operate according tobmginess strategy if our joint venture partnei
to fulfill their obligations.”

Employees

As of December 31, 2014, we had approximately X2@@ployees located throughout the world consistingales, technical, manufacturing
operations, supply chain and customer service paeoThis figure does not include joint venturepbogees and contractors.

As of December 31, 2014, approximately 64% of gupleyees globally were covered by organized lalgoe@ments, including works
councils, with fewer than 50 employees in the Whiates covered by organized labor agreementson&der our employee relations to be
excellent.

Health, Safety and Environmental

We are subject to various laws and regulationsratdhie world governing the protection of the enmiment and health and safety, including
discharge of pollutants to air and water and theagament and disposal of hazardous substancesaVéeah excellent safety record. Our
enhanced focus on health, safety and environmenpabvements has resulted in a 54% reduction inTatal Recordable Safety Incident rate
from
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yea-end 2003 to yeaend 2014, which is seven times better than the 2082 coatings industry average (0.35 versus aiddBstry average |
2.44). Furthermore, all of our manufacturing fdi@g are 1ISO14001 certified.

We believe that all of our manufacturing and digsttion facilities are operated in compliance innaditerial respects, with existing
environmental requirements, including the operagiagnits required thereunder at our facilities.rfrtime to time, we may be subject to
notices of violation from environmental regulat@agyencies or other claims regarding our complianitie @nvironmental requirements. For
example, in April 2014, the U.S. Environmental Botion Agency (the “EPA”) issued a notice of viaatregarding certain hazardous waste
management requirements relating to our Front R&iedinia facility, and has proposed a penalty$6f6 million in connection with such
notice. We have responded to the EPA, disputetddlsis upon which the EPA has alleged a violatiah@mtinue to discuss the resolution of
this matter with the EPA. In addition, the EPA hafsrmed us that it may issue a notice of violatiortonnection with the alleged failure by
our Front Royal facility prior to the Acquisition teport certain chemical emissions data in 200202and 2011 required to be reported to the
EPA under federal law. We believe that we are aulyén compliance with such reporting requiremeamsl will work with the EPA to resolve
any alleged past violations. We do not expect ¢ither of these compliance issues will have a ratenpact on us.

In addition, many of our manufacturing sites haveray history of industrial operations, and cleaisipr may be required at a number of these
locations. Although we are indemnified by DuPontdertain environmental liabilities and we do ngpect outstanding cleanup obligations to
have a material impact on our financial posititng tiltimate cost of cleanup is subject to a nunalb@ariables and difficult to accurately
predict. We may also incur significant additionats as a result of contamination that is discavared/or cleanup obligations that are impc

at these or other properties in the future.

Legal Proceedings

We are from time to time party to legal proceeditigg arise in the ordinary course of business avéenot involved in any litigation other than
that which has arisen in the ordinary course ofrtass. We do not expect that any currently pentiinguits will have a material effect on us.
See “Risk Factors—Risks Related to our BusinessksRielated to Legal and Regulatory Compliance atigdtion—Our results of
operations could be adversely affected by litigatiand “Risk Factors—Risks Related to our BusineRisks Related to Other Aspects of our
Business—DuPont’s breach of its obligations in @mtion with the Acquisition, including failure t@mply with its indemnification
obligations, may materially affect our business apdrating results.”
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MANAGEMENT

The following table provides information regardiogr executive officers and our Board of Directors:

Name Age Position

Charles W. Shave 56 Chairman and Chief Executive Offic

Robert W. Bryan 46 Executive Vice President and Chief Financial Offi
Steven R. Markevic 55 Senior Vice President and President, O

Joseph F. McDouga 44  Senior Vice President and Chief Human Resourceisé€)
Michael F. Finr 48 Senior Vice President, General Counsel and Corp@atretar
Michael A. Cast 53 Senior Vice President and President, Industrialtiiga
Orlando A. Busto 51 Director

Robert M. McLaughlir 57 Director

Andreas C. Kramvi 62 Director

Gregory S. Ledfort 57 Director

Martin W. Sumne 41 Director

Wesley T. Bieligk 35 Director

Gregor P. Bohn 50 Director

Allan M. Holt 62 Director

Charles W. Shaver

Mr. Shaver has been our Chairman of the Board dmieff Executive Officer since February 2013. Witleo@4 years of leadership roles in the
global petrochemical, oil and gas industry, he mast recently the Chief Executive Officer and Riest of the TPC Group from 2004 to Ar
2011. Mr. Shaver also served as Vice PresidentGaergeral Manager for General Chemical, a divisiosehtek, from 2001 through 2004 and
as a Vice President and General Manager for Aradm@itals from 1999 through 2001. Mr. Shaver begarchieer with The Dow Chemical
Company serving in a series of operational, engingand business positions from 1980 through 18f6has an extensive background of
leadership roles in a variety of industry orgariaag, including serving on the American Chemistgu@cil Board of Directors, the American
Chemistry Council Finance Committee and the Nati®etrochemical and Refiners Association Board Exelcutive Committee. Mr. Shaver
currently serves as Chairman of the Board of Dinecfor U.S. Silica and formerly served on the daafrdirectors of Taminco, Inc. from 2012
to 2014. Mr. Shaver earned his B.S. in Chemicaliagging from Texas A&M University. The Board ofrBctors has concluded that

Mr. Shaver should serve as a director becausesdéadership role with our company, his experiendbe chemical industry and his
significant directorship experience.

Robert W. Bryani

Mr. Bryant became our Executive Vice President @hief Financial Officer in February 2013. Previgyd¥r. Bryant served as the Senior
Vice President and Chief Financial Officer of R8lbbal LLC. Before joining Roll Global in 2007, meas the Executive Vice President of
Strategy, New Business Development, and Informakiechnology at Grupo Industrial Saltillo, S.A.B. @eV. Prior to joining Grupo Industrii
Saltillo in 2004, Mr. Bryant was President of Bry@&Company, which he founded in 2001. Prior pasifi included serving as Managing
Principal with Texas Pacific Group’s Newbridge lrafimerica, L.P., a Senior Associate with Booz AlgiiHamilton Inc. and an Assistant
Investment Officer with the International Financar@oration (IFC). Mr. Bryant began his career adir Suisse First Boston. Mr. Bryant
graduated summa cum laude and Phi Beta Kappa vi8tA.an Economics from the University of Floridadgreceived his M.B.A. from the
Harvard Business School.

Steven R. Markevicl

Mr. Markevich became our Senior Vice President Bresident, OEM in June 2013. Previously, Mr. Mai&ewas Chief Executive Officer of
GKN Driveline. Prior to that role, from July 2010 August 2012, he was
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President, GKN Sinter Metals, responsible for glapeerations. From October 2007 to July 2010, Markévich was President, North
American Operations for GKN Sinter Metals, and lrebis tenure with GKN in 2007 as Vice PresidenteS& Marketing. At Siegel-Robert
Automotive, he led the company’s commercial stratsgles, account and program management initeat#hile at Guardian Automotive,
Mr. Markevich served in numerous leadership rote$\was responsible for all senior level customkati@nships. His career began at
Deloitte & Touche consulting and the National S@etporation. Mr. Markevich holds a finance dedireen University of Michigan’'s Ross
School of Business and is a Certified Public Acdanhas well as being certified in Production &éntory Management (CPIM). He has
completed the Global Senior Leadership ProgramGltAJand holds memberships in the Society of AutaweEngineers (SAE), Original
Equipment Suppliers Association (OESA) and Amerieawder Metallurgy Institute International (APMI).

Joseph F. McDougall

Mr. McDougall became our Senior Vice President @hief Human Resources Officer in May 2013. Previgudr. McDougall was Vice
President, Human Resources, Communications an8i§ira for Honeywell Performance Materials and Tetbgies. He served in a number
of positions in Honeywell prior to this most recguisition including Vice President, Human Resoufoesheir Air Transport Division,

Director of Human Resources for Honeywell Corpofeden 2004-2007, Director of Compensation, Beneditsl HRIS for Honeywell’s
Specialty Materials Group from 2003-2004. Priojdining Honeywell, Mr. McDougall served in humarsoeirces leadership roles at the
Goodson Newspaper Group and Robert Wood Johnsorekdity Hospital at Hamilton. He started his ca@®a human resources and benefit:
consultant. Mr. McDougall holds a B.A. from RideniMersity and graduated Beta Gamma Sigma with @.M.from The Pennsylvania State
University.

Michael F. Finn

Mr. Finn became our Senior Vice President and G#rigsunsel as well as Chief Compliance Officer priR2013. Mr. Finn is also Axalta’s
Corporate Secretary. Previously, Mr. Finn was \Rcesident and General Counsel of General Dynamidganced Information Systems
subsidiary. Before that, he was Vice President,e&drCounsel and Director of Ethics and Export Clienpe at General Dynamics United
Kingdom. From 2002 to 2005, Mr. Finn served as &e@iibunsel for General Dynamics Corporation. Betw&@99 and 2002 he was General
Counsel and Vice President at Sideware Inc. anddate General Counsel and Senior Director of BassrAffairs at Teligent Inc. Prior to
those roles, Mr. Finn worked in several positiorasstmotably as an Associate at Willkie, Farr & @gher and as an Attorney at the Office of
the General Counsel at the FCC. Mr. Finn gradufrted Indiana University with a degree in Financd gnaduated cum laude from New York
University’s School of Law.

Michael A. Cash

Mr. Cash became our Senior Vice President and d@esilndustrial Coatings in August 2013. Priojdiming Axalta, Mr. Cash was Managing
Director, Powder Coatings—Asia Pacific Region azélKobel Coatings from 2011 to 2013 and previouslgtiarge of AkzoNobel's powder
business throughout the Americas from 2005 to 201 Cash also held a number of positions at Ther8im-Williams Company including
Vice President, Automotive International, Vice Rdesit of Automotive Marketing and Vice Presidentl @hief Financial Officer of its joint
venture with Herberts GmbH, which was then a Hoecbspany. Earlier in his career, Mr. Cash was \Rcesident and Chief Financial
Officer of Carstar Automotive, a U.S. autobody fiefranchise. Mr. Cash received his B.A. in Busségiministration from Miami University
(Ohio).

Orlando A. Bustos

Mr. Bustos became a member of our Board of Directoltowing the Acquisition and has over 25 yedrexperience in the automotive
industry and has held numerous senior executivitipos. Mr. Bustos has
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extensive experience managing global operatioresging complex restructurings and forging new ibeisé development in emerging mark
with specific emphasis on China. He is the Chairiauaeh Chief Executive Officer of OHorizons Global, iaternational management consult
firm focused on the automotive and industrial sectr. Bustos previously served as Business Lefmidtlectronics and Controls, OE
Powertrain, Hybrid Systems, and Driveline at Gehlators Global Powertrain Group and was the ExgeubDirector of Global Purchasing.
During his tenure at General Motors, his respotigés included leading corporate wide initiativieshe areas of globalization, powertrain,
operations, and global purchasing and supply cti@oughout Europe, South America and Asia. Mr. Bsis$ currently on the Board of
Directors of the Michigan Science Center, and seoreits executive committee, and of the OHoriZémsndation. Previously, he has been on
the Board of Directors of Cooper-Standard, andeston its compensation committee, GMI Diesel Engjiimg in Japan, Isuzu Motors Polska
in Poland, and DMAX in the United States. Mr. Bussearned a B.S. in Electrical Engineering from@s®rgia Institute of Technology and an
M.B.A. as a Sloan Fellow from the Massachusettstlrie of Technology. The Board of Directors hasadaded that Mr. Bustos should serve
as a director because he has significant diredestperience and has significant core businedis siicluding financial and strategic
planning.

Robert M. McLaughlin

Mr. McLaughlin became a member of our Board of Blioes in April 2014. Mr. McLaughlin is Senior Vid¢gresident and Chief Financial
Officer of Airgas, Inc. and a member of the compamyanagement Committee. Airgas is a leading Uuppser of industrial, medical and
specialty gases, and hardgoods, such as persaitettive equipment, welding equipment and othexteel products. Prior to assuming his
current position on October 3, 2006, Mr. McLaugldérved as Vice President and Controller sincarjgiirgas in 2001. From 1999 to 2001
he served as Vice President of Finance for Asburpiotive Group. From 1992 to 1999, Mr. McLaughias Vice President of Finance and
held other senior financial positions at Unisow¢erldwide, Inc. He began his career at Ernst & Ygpim1979. He was a Certified Public
Accountant and earned his Bachelor’'s degree inwattgtg from the University of Dayton. The Boardifectors has concluded that

Mr. McLaughlin should serve as a director becaweshds significant and diverse business experiemtdas significant experience on all
aspects of financial management and strategic jpigrin a public company environment.

Andreas C. Kramvit

Mr. Kramvis became a member of our Board of Direxta July 2014. Mr. Kramvis is Vice Chairman of iéywell International focused on
critical aspects for the achievement of the compafijve Year Plan. Prior to this role, Mr. Kramvésged as the President and Chief Exect
Officer of Honeywell Performance Materials and Tiealogies, a global leader in process technologytferoil and gas industries as well as the
development and production of high-purity, highality performance chemicals and materials. Marivis has also served as the Presiden
CEO of Honeywell’'s Environmental and Combustion €ols business. Intimately familiar with key markeind economies around the world,
Mr. Kramvis has managed companies with global sampess five different industries. Mr. Kramvis i©aector of AptarGroup, a past
Chairman of the Society of Chemical Industry arRbard Member and Executive Committee Member oftheerican Chemistry Council. He
is the author of a book titled “Transforming ther@aration: Running a Business in the 21st Centumpich demonstrates how to
systematically transform a business for high penéorce. Mr. Kramvis is a graduate of Cambridge Uisitye, where he studied engineering
specializing in electronics and he holds an M.Brdm Manchester Business School. The Board of Darschas concluded that Mr. Kramvis
should serve as a director because he brings éxemeperience regarding the management of publicpaivate companies.

Gregory S. Ledford

Mr. Ledford became a member of our Board of Direcfollowing the Acquisition. Mr. Ledford is a Magiag Director at Carlyle and is
focused on the industrial and transportation sectde joined Carlyle in 1988 and,
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prior to his appointment as Managing Director, Hakl positions of Vice President and Principalpogsible for leading Carlyle’s Investments
in numerous companies. From 1991 to 1997, he wa#@an and CEO of the Reilly Corp., a former Calgbrtfolio company. In addition, he
was Director of Capital Leasing for MCI Telecommuations. Mr. Ledford is a member of the Board afebiors of Allison Transmission,
Greater China Intermodal and HD Supply. Mr. Ledfard graduate of the University of Virginia’s Mtihe School of Commerce. He received
an M.B.A. from Loyola College. The Board of Dirertdhas concluded that Mr. Ledford should serve diseztor because he brings extensive
experience regarding the management of public amdtp companies, and the financial services ingust

Martin W. Sumner

Mr. Sumner became a member of our Board of DirsdtoAugust 2012. Mr. Sumner is a Managing Direetio€arlyle focused on U.S. buyout
opportunities in the industrial and transportasectors. Mr. Sumner has led, or been a key comtrili, Carlyle’s investments in Allison
Transmission and Veyance Technologies where heden the Board and was chairman of the audit céteeiAdditionally, he previously
served on the Board of AxleTech International Hoddi prior to its sale to General Dynamics and thar8 of United Components prior to its
sale to the Rank Group. Mr. Sumner received his.M.Bom Stanford University, where he was an Arldiler Scholar. He received a B.S.
economics, magna cum laude, from the Wharton Sabfable University of Pennsylvania. The Board ofdgtors has concluded that

Mr. Sumner should serve as a director becausessigpaificant directorship experience and has 8t core business skills, including
financial and strategic planning.

Wesley T. Bieligk

Mr. Bieligk became a member of our Board of Direstfwllowing the Acquisition. Mr. Bieligk is a Priipal at Carlyle focused on buyout
opportunities in the industrial and transportasestors. Mr. Bieligk is a member of the Board ofddtors of Signode Industrial Group and
Greater China Intermodal. In addition, he has m#ively involved in Carlyle’s investments in Altis Transmission and the Hertz
Corporation. Mr. Bieligk received an M.B.A. with hors from The Wharton School at the University ehRsylvania and a B.S. in commerce
with distinction from The Mclintire School of Comnaerat the University of Virginia. The Board of Diters has concluded that Mr. Bieligk
should serve as a director because he has signtific@ctorship experience and has significant torgness skills, including financial and
strategic planning.

Gregor P. Bohm

Mr. Bbhm became a member of our Board of Directoitswing the Acquisition. Mr. Béhm is a ManagingrBctor at Carlyle and Co-head of
the firm’s Europe Buyout group. He is based in LamdMr. Béhm is a member of the Board of HC StaRik¢cini, Ameos and Alloheim. He
has previously served on the Boards of Andritz, $¢e<utting and Welding, Beru, Honsel Edscha, afid'tbplast. Prior to joining Carlyle,
Mr. Bbhm was a Manager at I.M.M., one of Germangading buyout groups. Prior to that he was an ystakith Morgan Stanley’s Mergers
and Acquisitions department in London. Mr. Béhna igraduate of Cologne University and earned his.M.Bom Harvard Business School.
The Board of Directors has concluded that Mr. Batrauld serve as a director because he has signifiactorship experience and has
significant core business skills, including finaal@nd strategic planning.

Allan M. Holt

Mr. Holt became a member of our Board of Direcfoiwing the Acquisition. Mr. Holt is a Managingii2ctor at Carlyle and is co-head of
the firm’s U.S. Buyout group. He previously was theé Carlyle’s Global Aerospace, Defense, Technplaigd Business/Government Services
team where he led many of Carlyle’s most succegsfgistments. Mr. Holt joined Carlyle in 1992, ialty with primary responsibilities as
Senior Vice President and Chief Financial Offickone of Carlyle’s portfolio companies, where hesviiavolved in the
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negotiation and sale of the business. Mr. Holtiiseanber of the Boards of Directors of Booz Allemtiléon Holding Corp., HCR ManorCare
Inc., NBTY, Inc., Ortho-Clinical Diagnostics BermaiCo. Ltd. and SS&C Technologies, Inc. Mr. Holaligraduate of Rutgers University and
received his M.B.A. from the University of Califoan Berkeley. The Board of Directors has conclutiied Mr. Holt should serve as a director
because he brings extensive experience regardingémagement of public and private companies, lanfitancial services industry.

Controlled Company

For purposes of the rules of the NYSE, we are gomhiconsummation of this offering expect to contino be a “controlled company.” Under
NYSE rules, controlled companies are companiesti€hvmore than 50% of the voting power for the gtecof directors is held by ¢
individual, a group or another company. Carlyletools, and after the completion of this offering @eect will continue to control, more than
50% of the combined voting power of our common sbawith the right to designate a majority of thenmbers of our Board of Directors for
nomination for election and the voting power tocekuch directors. Accordingly, we currently taklvantage of certain exemptions from
corporate governance requirements provided indles of the NYSE, and we intend to continue to tatheantage of these exemptions from
corporate governance requirements for so long asontnue to be a controlled company. Specificallya controlled company we are not
required to have (i) a majority of independent clioes, (i) a nominating and corporate governarmernittee composed entirely of indepenc
directors or (iii) a compensation committee complosetirely of independent directors. Therefore deenot have a majority of independent
directors, and our nominating and corporate govereand compensation committees do not consisegntif independent directors.
Accordingly, our shareholders do not have the spragections afforded to shareholders of compatiasdre subject to all of the NYSE rules.
The controlled company exemption does not modiéyitidependence requirements for the Audit Commitrd we are in compliance with
requirements of the Sarbanes-Oxley Act and the NMBES, which require that our Audit Committee loenposed of at least three members,
one of whom was independent upon the effective dfatiee registration statement that was filed inreection with the IPO and a majority of
whom were independent within 90 days of the effectiate of the registration statement that wad fileconnection with the IPO. We intend
comply with the requirements of the Sarbanes-ORletyand the NY SE rules, which require that each imemof our Audit Committee be
independent within one year of the date of thestegfion statement that was filed in connectiorlite 1PO.

Board of Directors Composition

Our Board of Directors currently consists of ninembers. Mr. Shaver is our Chairman of the Boariofctors. The number of members on
our Board of Directors may be modified from timetitae by the Board of Directors and the Board afbiors may fill any vacancies subjec
the terms of our principal stockholders agreem@ut. Board of Directors is divided into three classsose members serve three-year terms
expiring in successive years. Directors hold officdil their successors have been duly electedyantified or until the earlier of their
respective death, resignation or removal.

At each annual meeting of shareholders, the suaressthe directors whose terms will then expiik lve elected to serve from the time of
election and qualification until the third annuadeting of shareholders following such election. Adlgitional directorships resulting from an
increase in the number of directors will be disitéd among the three classes so that, as negplysaible, each class will consist of dhéed of
the directors.

In connection with the Acquisition, on Februan20,13, we entered into a stockholders agreementhnké amended and restated on July 31
2013 and to which Carlyle and members of managemieathold common shares are party. Upon the effecéss of the registration statern
that was filed in connection with the IPO, we atsered into a new principal stockholders agreengse “Certain Relationships and Related
Person Transactions—Principal Stockholders Agreéfhen
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When considering whether directors and nominees kia experience, qualifications, attributes ollskiaken as a whole, to enable the Board
of Directors to satisfy their oversight responsitais effectively in light of our business and sture, the Board of Directors focused primarily
on each person’s background and experience astesflén the information discussed in each of tleators’ individual biographies set forth
immediately above. We believe that our directovjate an appropriate diversity of experience arilisstelevant to the size and nature of our
business.

Board of Directors Committees

Our Board of Directors directs the management ofomsiness and affairs and conducts its businesagh meetings of the Board of Directors
and four standing committees: the Executive Conemjtthe Audit Committee, the Compensation Commétekthe Nominating and Corpor
Governance Committee. In addition, from time todjrather committees may be established under thetitin of our Board of Directors when
necessary or advisable to address specific issues.

Each of the Executive Committee, the Audit Committhie Compensation Committee and the NominatidgGorporate Governance
Committee operates under a charter that has bgeowagul by our Board of Directors. A copy of eachtaf Audit Committee, Compensation
Committee and Nominating and Corporate Governaramiittee charters is available at www.axaltacs.dofermation on, or accessible
through, our website is not part of this prospeatas is such content incorporated by referenceiher

In addition, the principal stockholders agreement/joes that each committee of the Board of Directaill include a proportional number of
directors designated by Carlyle that is no lesa tha proportion of directors designated by Cartlilen serving on our Board of Directors,
subject to Company’s obligation to comply with applicable independence requirements.

Executive Committe

Our Executive Committee, which consists of MesStaver (Chairman), Ledford and Béhm, is respongdsleamong its other duties and
responsibilities, assisting the board in its decisinarking processes, reviewing certain transastcamsummated by the Company or any of it:
subsidiaries and considering matters concerningtimapany that may arise from time to time.

Audit Committee

Our Audit Committee, which consists of Messrs. Meglalin (Chairman), Kramvis and Sumner, is respdeditr, among its other duties and
responsibilities, assisting our Board of Directioreverseeing: our accounting and financial repgrpprocesses and other internal control
processes, the audits and integrity of our findreteEtements, our compliance with legal and regmjatequirements, the qualifications and
independence of our independent registered pubdiounting firm, our Code of Business Conduct arfddstand the performance of our
internal audit function and independent registgrellic accounting firm. Our Audit Committee is ditly responsible for the appointment,
compensation, retention and oversight of our inddpat registered public accounting firm.

Our Board of Directors has determined that Meddrd.aughlin, Kramvis and Sumner are each an “aughtmittee financial expert” as such
term is defined under the applicable regulationthefSEC and have the requisite accounting oragifitancial management expertise and
financial sophistication under the applicable rndad regulations of the NYSE. Our Board of Direstbas also determined that Messrs.
McLaughlin and Kramvis are independent under R0OI&-3 under the Securities Exchange Act of 1934raended (the “Exchange Act”), and
the NYSE standard, for purposes of the audit cotemitRule 10A-3 under the Exchange Act requiresgtanembers of the Audit Committee
be independent (within the meaning of Rule 10A-8arthe Exchange Act and the NYSE standard) withia year of the effectiveness of the
registration statement that
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was filed in connection with the IPO. We intendctomply with this independence requirement. All menstof our Audit Committee are able
read and understand fundamental financial statespare familiar with finance and accounting praegiend principles and are financially
literate.

In 2014, the Audit Committee met ten times.

Compensation Committee

Our compensation committee, which consists of Messumner (Chairman), Ledford and Bustos, is resiptafor, among its other duties and
responsibilities, reviewing and approving the congadion philosophy for our Chief Executive Officeayiewing and approving all forms of
compensation and benefits to be provided to owsratikecutive officers and reviewing and overse#iggadministration of our equity incenti
plans. The Compensation Committee’s processeslffitifig its responsibilities and duties with resg to executive compensation and the role
of executive officers and management in the comgt@nsprocess are each described under “Compendaiscussion and Analysis—
Determination of Compensation Awards.”

In 2014, the Compensation Committee met four times.

Nominating and Corporate Governance Committ

Our Nominating and Corporate Governance Committédch consists of Messrs. Sumner (Chairman) anddrddis, subject to our principal
stockholders agreement, responsible for, amormtiesr duties and responsibilities, identifying aadommending candidates to our Board of
Directors for election to our Board of Directorayiewing the composition of members of our Boardoéctors and its committees, develogf
and recommending to the Board of Directors corgogatvernance guidelines that are applicable tandoverseeing our Board of Directors
and its committees evaluations. For more infornmat&garding the principal stockholders agreeme,"€ertain Relationships and Related
Person Transactions—Principal Stockholders Agre¢fhen

The Nominating Committee was formed effective ablofember 12, 2014 in connection with the IPO aiddndt meet in 2014.

Compensation Committee Interlocks and Insider Paitiation

During the year ended December 31, 2014, our coagtem committee consisted of Messrs. Sumner (@tazan), Ledford and Bustos. None of
the members of our compensation committee is ctiyrene of our officers or employees. Messrs. BjeliBéhm, Holt, Ledford and Sumner
are employed by Carlyle. Carlyle is a party to badin stockholders agreement and our principal $iolders agreement. See “Certain
Relationships and Related Person Transactionstidition, during the year ended December 31, 2@&4paid Carlyle fees of $16.6 million
under a consulting agreement between us and Céayfgroximately $13.4 million of which was to termate the consulting agreement). See
“Certain Relationships and Related Person Trarmast-Consulting Agreement.” During the year endedddeber 31, 2014, none of our
executive officers served as a member of the BofRirectors or compensation committee, or othengiittee serving an equivalent function,
of any entity that has one or more executive offiagho serve as members of our Board of Directomio compensation committee.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsBttat applies to all of our directors and empésyéncluding our executive officers. A
copy of the Code of Business Conduct and Ethievédlable on our website and will also be provittedny person without charge. Requests
should be made in writing to the Senior Vice Prestcand General Counsel at Axalta Coating Systeiohs Two Commerce Square, 2001
Market Street, Suite 3600, Philadelphia, PA, 1940By telephone at (855) 547-1461.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

This Compensation Discussion and Analysis provadesverview and analysis of (i) the elements ofeammpensation program for our named
executive officers identified below, (ii) the masticompensation decisions made under that progirzshreflected in the executive
compensation tables that follow this Compensati@tission and Analysis and (iii) the material fastoonsidered in making those decisions.
As a company dedicated to a pay-for-performancei@jlwe intend to provide our named executivecef with compensation that is
significantly performance based. Our executive cemg@ation program is designed to: align executiyewth our performance on both short-
and long-term bases; link executive pay to speaifieasurable results intended to create valuenmetiolders; and utilize compensation as a
tool to assist us in attracting and retaining tigdftaliber executives that we believe are crittoabur long-term success.

Compensation for our named executive officers aagrimarily of the elements, and their corresprogabjectives, identified in the followir
table.

Compensation Elemer Primary Objective
Base salary To recognize performance of job responsibilitied emattract and retain individuals with
superior talent

Axalta Bonus Plan (annual non-equity incentive To promote our near-term performance objectivessscour workforce and reward
compensation, “ABP”) individual contributions to the achievement of thabjectives. ABP awards for 2014 are
shown in the Summary Compensation Table below utideheading “Non-Equity
Incentive Plan Compensatir’

Discretionary long-term equity incentive awards To emphasize our long-term performance objectigespurage the maximization of
shareholder value and retain key executives byigirmy an opportunity to participate in
the ownership of our common shar

Retirement savings (401(k)) and nonqualified
deferred compensatic To provide an opportunity for t-efficient savings and loi-term financial security

Severance and change in control benefits To encourage the continued attention and dedicatidey individuals when considering
strategic alternative:

Other elements of compensation and perquisitesTo attract and retain talented executives in a-efistient manner by providing benefits
with high perceived values at relatively low casus.

To serve the foregoing objectives, our overall cengation program is generally designed to be adapither than purely formulaic. Our
compensation committee has primary authority temheine and approve compensation decisions wittertgp our named executive officers.
For 2014, compensation for our named executiveafsi reflected the dynamics of the markets in whielcompete for executive talent, as
each of our named executive officers commencedcgewith us upon, or in some cases shortly follayyithe Acquisition in 2013. As a result,
the 2014 compensation of our named executive offi(®NEOs”) was largely a function of recent arniésigth negotiations with each NEO
prior to his commencement of service with us.
For the year ended December 31, 2014, our NEOs are:

. Charles W. Shaver, Chairman and Chief Executivécexff

. Robert W. Bryant, Executive Vice President and €Rirancial Officer;

. Steven R. Markevich, Senior Vice President andiéeas, OEM;
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. Joseph F. McDougall, Senior Vice President and fCtignan Resources Officer; a

. Michael F. Finn, Senior Vice President, General idal and Corporate Secrets

Our compensation decisions for the NEOs in 2014lm@ussed below in relation to each of the abasedbed elements of our compensation
program. The below discussion is intended to bd re@onjunction with the executive compensatidsida and related disclosures that follow
this Compensation Discussion and Analysis.

Compensation Overview

Our overall compensation program is structuredtiaet, motivate and retain highly qualified exeees by paying them competitively,
consistent with our success and their contributiothat success. We believe compensation shoustkbetured to ensure that a portion of an
executive’'s compensation opportunity will be retate factors that directly and indirectly influensigareholder value. Accordingly, we set
goals designed to link each NEQO’s compensatiorutgperformance and the NEO’s own performance. Goarsi with our performance-based
philosophy, we pay our NEOs a compensation packénjeh is predominantly performance based, includiagable ABP awards based on
financial and operational performance and premiuiced stock option awards. This performance-basegpensation is intended to align our
NEO¢ interests with our long-term performance andititerests of our shareholders.

Total compensation for our NEOs has been allodagdaieen cash and equity compensation, taking imtsideration the balance between
providing short-term incentives and lotgrm investment in our financial performance, igrathe interests of management with the interek
shareholders. The variable ABP awards and theyequitirds are designed to ensure that total compensaflects our overall success or
failure and to motivate the NEOs to meet appropnmrformance measures tied to maximizing totakneto shareholders.

Determination of Compensation Awards

The compensation committee is provided with thenpriy authority to determine and approve the comgtéors paid to our NEOs. The
compensation committee is charged with, among dttiegs, reviewing compensation policies and pcastito ensure (i) adherence to our
compensation philosophies and (i) that the todmhpensation paid to our NEOSs is fair, reasonabtecampetitive, taking into account our
position within our industry, including our compava performance, and our NEOs’ level of expertise experience in their respective
positions. In furtherance of the considerationsdbed above, the compensation committee is prignegsponsible for (i) determining any
future adjustments to base salary and target AB&ldgrepresenting the non-equity incentive comagas that may be awarded expressed as
percentage of base salary or as a dollar amoutihéoyear), (ii) assessing the performance of thiefExecutive Officer and other NEOs for
each applicable performance period and (iii) deteimg the awards to be paid to our Chief Execu@ficer and other NEOs under the ABP
for each year. To aid the compensation committeméking its determinations, the Chief Executivei€ff provides recommendations to the
compensation committee regarding the compensatfiatt NEOs, excluding himself. The compensation ogttee annually reviews the
performance and compensation of our senior exezmi@anagement team.

In determining compensation levels for our NEOs,¢cbmpensation committee considers each NEO'scpéatiposition and responsibility and
relied upon the judgment and industry experiendil®imembers of our board of directors, includimgit knowledge of competitive
compensation levels in our industry. We believe H@se salaries should be competitive with saldoiesxecutive officers in similar positions
and with similar responsibilities in our marketm@aélowever, in making compensation determination014, we did not rely on
benchmarking or compensation consultants, did imettly compare compensation levels with any ottnpanies, and did not refer to any
specific compensation survey or other data. Rathedjgnment with the considerations describedvabave determined the total amount of
compensation for our NEOs, and the allocation tfltoompensation among each of our three main caems of compensation, in reliance
upon the
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judgment and general industry knowledge of the messbf our board of directors obtained through yeduservice with comparat-sized
companies in our industry and other similar indastto ensure we attract, develop and retain suptlient.

Stock Ownership Requirements

To directly align the interests of our NEOs witharsl our shareholders, our compensation commitis@tiopted stock ownership guidelines.
The guidelines require that, within five years afiar initial public offering, the Chief Executiv@fficer must directly or indirectly own an
amount of our common shares equal to five time<thief Executive Officer's base salary, and thee€hixecutive Officer’s executive and
senior vice president direct reports must directlyndirectly own an amount of our common sharasaétp two times their respective base
salaries. If an executive is out of compliance wfith ownership requirement, he or she must re3¥a 6f our common shares acquired upon
stock option exercises and 75% of our common shssegd upon the vesting of restricted stock, iestt stock unit and performance share
grants, in each case, net of applicable taxes tingtiexecutive satisfies the ownership requirenigmt. compensation committee will annually
review each NEO’s compliance with the stock ownigrgiuidelines based on the NEO's current baseysalad the price of our common shares
as of the end of the prior year.

Base Compensation
Base Salarie

We set base salaries for our NEOs generally ated Vee deem necessary to attract and retain indalgwith superior talent. Each year, the
compensation committee will determine base saldjyséments, if any, after evaluating the job resloifities and demonstrated proficiency of
the NEOs as assessed by the compensation commaitigdéor NEOs other than the Chief Executive Offig@ conjunction with
recommendations to be made by the Chief Executifiedd. No formulaic base salary increases are igexvto the NEOs, and no NEOs have
received base salary increases since their commmamteof service through December 31, 2014.

Sign-on and Retention Bonuses

Pursuant to our negotiations to retain the senafddessrs. Bryant, Markevich and McDougall in 20l@& agreed to pay each of them a
retention and sign-on bonus. These payments wsodrgended to induce Messrs. Bryant, Markevich li®ougall to accept our offers of
employment and to compensate them for relinquishimgested equity compensation or other incentiy@dpnities from their prior
employers. Under the terms of Mr. Markevich’s enypt@nt agreement, we paid the second and finallimgat of his retention bonus
April 15, 2014 in the amount of $300,000. We do metsently have any intent to provide our NEOs \aitly new rights to payments of this

type.

Annual Performance-Based Compensation

We structure our compensation programs to rewar@§&ased on our performance and the individualgixets relative contribution to that
performance. This allows NEOs to receive ABP awardke event certain specified corporate perforteaneasures are achieved. The annue
ABP pool is determined by the compensation commiti@sed upon a pre-established formula with referémthe extent of achievement of
corporate-level and segment-level performance gestiblished annually by the compensation committee ABP is designed to reward
NEOs for contributions made to help us meet ouuahperformance goals. The amount actually recelyeNEOs will depend on ot
performance and individual performance during teary The compensation committee may make discagtjaadjustments to the formulaic
ABP awards to reflect its subjective determinatan individual's impact and contribution to oviérporate or segment performance, as
discussed below.
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Under the terms of the ABP, the NEOs’ formulaic ABRards are based on a percentage of their baséesadnd currently range from 60% to
100% for targetevel performance achievement. Maximum formulaicPA8vards vary according to each executive andedrat $evels that th
compensation committee determines are necessamgitgain competitive compensation practices anggnlg motivate our NEOs by
rewarding them for our short-term performance dmaik tcontributions to that performance.

Once the extent of achievement of corporate ancheagABP performance targets and the formulaic ABRulations have been determined,
the compensation committee may adjust the amouAB&f awards paid upward or downward based upaovitsall assessment of each NEO's
performance, business impact, contributions, ledderand attainment of individual objectives estdtdd periodically throughout the year, as
well as other related factors. In addition, ABPdinmg amounts may be adjusted by the compensatimmitbee to account for unusual events
such as significant foreign currency exchangeftatduations, extraordinary transactions, assgiatigions and purchases, and mergers and
acquisitions if, and to the extent, the compensatmmmittee does not consider the effect of suemevindicative of our performance.

The following chart sets forth the formulaic ABPads for threshold, target-level and maximum ABRuals for our NEOs:

Formulaic ABP at Formulaic ABP at
threshold target-level Maximum ABP
performance performance award
Name and Principal Positior (% of base salary (% of base salary (% of base salary
Charles W. Shaver 5C% 10C% 20(%
Chairman and Chief Executive Offic
Robert W. Bryan 37.5% 75% 15C%
Executive Vice President and Chief Financial
Officer
Steven R. Markevic 37.5% 75% 150%
Senior Vice President and President, O
Joseph F. McDouga 3C% 60% 12(%

Senior Vice President and Chief Human
Resources Office
Michael F. Finr 30% 60% 12C%
Senior Vice President, General Counsel and
Corporate Secretal

For the year ended December 31, 2014, ABP perfarengoals were based upon Adjusted EBITDA (as défiredow), Gross Adjusted Free
Cash Flow (as defined below), Adjusted Revenualédimed below), and individual performance metriest this purpose, “Adjusted

EBITDA” was defined as our consolidated earnings befoeedst expense or income, income tax expense omiacdepreciation, amortizati
and other adjustments as defined in the crediteageat governing our Senior Secured Credit Fagalitiddjusted Free Cash Flowilas definet
as cash flows from operations less cash flows frorasting activities adjusted for certain items @ththe Company believed due to discrete
events not contemplated in our incentive compensdsirgets. “Adjusted Revenue” was defined as Mé&sSassuming consistent translation
rates as those assumed in our 2014 budgeting prdogévidual performance is generally based osqeal contributions, as described in more
detail below.

For each performance year, the compensation cogerassigns a target, threshold and maximum valaad performance metric. ABP aw
amounts for performance between the threshold amdmum levels are determined at the beginning efaplicable performance period and
depend on the level of achievement for each medtative to its assigned performance target, imetance with a predetermined payout
matrix. The minimum ABP award under the payout Rdtr.e., 50% of the target ABP award) is payable only upohievement of the
threshold performance goals for each performandear(g.e., 93% of EBITDA, 75% of FCF and 96% of Revenue)e Thaximum ABP
award under the payout matrix€., 200% of the target ABP award) is payable onlyrupchievement of maximum-level performance goals
for each performance metric.¢., 128%
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of EBITDA, 133% of FCF and 126% of Revenue). ABPaavamounts increase linearly between thresholdanget-level performance and
linearly between target and maximuevel performance. The following chart sets fotth tveighting of each performance metric, the thokl
target and maximum performance goals, and the lgptuBtormance achieved under our ABP program ferytsar ended December 31, 2014:

The performance metrics for the NEO’s 2014 ABP tnedresults achieved with respect to those mediiesas follows:

Weighting Threshold Maximum Achievec
Target
Performance Metric (%) ($ MM) ($ MgM) ($ MM) ($ MM)
Corporate Adjusted EBITDAD 40 76¢ 82¢ 1,06( 841
Corporate Adjusted Free Cash FI 20 13¢ 177 23¢€ 1872
Corporate Adjusted Reven® 20 4,27¢ 4,471 5,64¢ 4,37¢
Individual Performanc(® 20 — — — —

(1) Excluding one-time costs and transition expsme&ated to the Acquisition. The performance conemb of Mr. Markevich’s ABP also
reflects the contributions of the OEM businesshtdverall Corporate Adjusted EBITD.

(2) As aresult of the impact of certain Acquigiticelated matters on our free cash flow for 20lhé,dompensation committee made certain
adjustments to our 2014 Adjusted Free Cash Flogetar This resulted in an achievement level at Sa#itive target and a resulting
payout level for this component of 116

(3) The performance component of Mr. Markevich’sPABIso reflects the contributions of the OEM busén® the overall Corporate
Adjusted Revenue

(4) Individual performance payouts vary by participas.described beloy

For the individual performance component of the ABRR compensation committee provides each NEO avitABP individual performance

factor reflecting the compensation committee’s sssent of each NEO’s performance, business impawtributions and leadership, among
other factors. For 2014, the compensation commitesidered the following key achievements in deieing the ABP individual performan
component for each of our NEOs:

Mr. Shaver’s individual performance factor eefied several elements, including his overall lestdp of the Company. Under

Mr. Shaver’s leadership, we continued to have fii@performance that met or exceeded our boadire€tors’ expectations. In
addition, Mr. Shaver led the company through thigainpublic offering process and was instrumemtéh the investment
community. Mr. Shaver continues to personally reedyaard members and senior executives to the Coynpéo have contributed
to our performance

Mr. Bryant’s individual performance factor refted his leadership of the overall finance functibe filing of our S-1 registration
statement and the subsequent initial public ofteriir. Bryant was instrumental in establishinggorous budget setting process
and developing the necessary supporting financeegses

Mr. Markevich’s individual performance facta@flected his development of the strategy for, awliting performance of, our light
vehicle OEM business. Mr. Markevich was also insieatal in recruiting key executives to the compang winning important
business accounts. We believe that Mr. Markevichdsdablished our light vehicle coatings business @ustomer-centric, global
business

Mr. McDougall's individual performance factafltected his leadership and transformation of tin@dn resources and
communications function. Mr. McDougall has develbpestrategy that recruits top talent to the Comizamd retains key internal
talent. In addition, Mr. McDougall has built a $&gy for the Company’s corporate communicationréttoat enhances the Axalta
brand worldwide
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. Mr. Finn’s individual performance factor refted his overall leadership of the legal and conmgiéafunctions and his significant
contribution to the initial public offering proceddr. Finn was instrumental in helping the Comp#&myavigate through the S-1
filing and IPO processes and in establishing itpamte governance practices. Mr. Finn also ledstleeessful development and
implementation of the Company’s compliance prograiith a full suite of employee-facing compliancdipes, a robust ethics
training program and appropriate procedures foigating compliance risk:

Based on the considerations described above andmirof performance in relation to the corporael segment ABP performance targets
ABP awards earned by Messrs. Shaver, Bryant, McBibuand Finn equaled 125%, 94%, 75%, and 75%a@if tespective base salaries (or
125% of their respective target ABP awards). Thal tABP award for Mr. Markevich equaled 100% of b&se salary (or 133% of his target
ABP award).

Discretionary Long-Term Equity Incentive Awards

Our NEOs, along with other key employees, were tgastock options to purchase our common sharesrinection with the commencement
of their employment with us, and are eligible togi@e additional awards of stock options or othwrity or equity-based awards under our
equity incentive plan at the discretion of the cemgation committee. However, we have not histdyicabde annual or regular equity grant
our NEOs or other key employees, although Mr. Sheaeeived an incremental stock option award ind20at was intended to supplement his
initial award received in 2013 in connection wiilk bommencement of service with us, as describkohbe

Our Equity award grants, which largely consist idpium priced stock options, are designed to mtgiaad retain the recipients by providing
an opportunity for the recipients to share in thkig of increases in our common shares subjectitk ®f forfeiture should the recipient’s
employment terminate prior to the option vestinted@he equity award grants to members of the semémagement team also promote our
long-term compensation objectives by aligning titeriests of the executives with the interests ofshareholders.

Generally, stock options granted under our equitgitive plan have vesting schedules that are egitp encourage an optionee’s continued
employment and exercise prices that are designesiMard an optionee for our performance. Stockomgtgenerally expire ten years from the
date of the grant and vest in five equal annuahlimsents, subject to the optionee’s continued @ymplent on each applicable vesting date. Fo
stock options awarded to our NEOs in 2013, the #8846 of their options vested on January 1, 20&d,the remaining shares vest in 20%
allotments on each anniversary of January 1, 20td.stock options are also subject to vesting acatbn in certain circumstances. For more
information about vesting acceleration of the stopkions, see the discussion below under the hgddifPotential Payments Upon
Termination or Change-in-Control.”

We have historically granted to key employees oytiwith staggered exercise prices, such that thecise price of a portion of the option is
substantially greater than (generally in incremeiits.5 times and 2 times) the fair market valu¢hefshares underlying the option on the date
of grant, thereby creating incentives for our NEE@d other key employees to seek to increase sHdezhalue.

The number of the stock options awarded to our N&@mg the years ending December 31, 2013 and 264 disted below.

Number of Options Number of Options
Name Granted 2013 Granted 2014
Charles W. Shaver 4,463,80! 496,01!
Robert W. Bryan 1,517,69; —
Steven R. Markevic 1,031,63! —
Joseph F. McDouga 545,57! —
Michael F. Finr 495,97 —
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These stock option awards were subject to individegotiations between each NEO and us in conneetith his commencement of
employment. As part of these negotiations, we dmrsid the NEO'’s relative level of responsibilitydaauthority within our organizational
structure and his anticipated contributions tosuacess in driving stockholder value over the l@mm. In May 2014, Mr. Shaver received a
supplemental option grant in recognition of hiscassful leadership through our transition to adtdone company throughout 2013 followi
the Acquisition.

Defined Contribution Plans
401(k) Plan

We maintain a defined contribution plan that is-¢gmalified under Section 401(a) of the Code (thel@) Plan”). The 401(k) Plan permits our
eligible employees to defer receipt of portionshdir eligible compensation, subject to certaintitions imposed by the Code. Employees
make pre-tax contributions, Roth contributionschaip contributions and after-tax contributionshte 401(k) Plan. The 401(k) Plan provides
matching contributions in an amount equal to 100%ach participant’s pre-tax contributions and/etiRcontributions up to a maximum of
4% of the participant’s annual eligible compengatgubject to certain other limits, and a disciriy company contribution of up to 2% of the
participant’s annual eligible compensation. Pgrtiaits are 100% vested in all contributions, inelgdiompany contributions. The 401(k) Plan
is offered on a nondiscriminatory basis to all of ealaried employees, including NEOs.

Deferred Compensation Pla

In addition to the 401(k) Plan, in 2014 we maingginwo nonqualified deferred compensation plansfeelect group of highly compensated,
senior management employees, including NEOs.

The Axalta Coating Systems LLC Retirement Savingst&ation Plan (the “Restoration Plan”), whicinasv frozen to new participants,
permitted participants to defer their base comptrsan excess of the Code compensation limitstua maximum of 6%). The Restoration
Plan provides matching contributions to Restoraktan participants in an amount equal to 100% efg#rticipant’s contributions. In addition,
the Restoration Plan provides a nonelective cautinh equal to 3% of the participant’s compensatiwt is in excess of the annual limit under
section 401(a)(17) of the Code. A participant'stie deferrals are always 100% fully vested. Comypaatching contributions and
nonelective contributions vest after three yearseofice with the Company.

The Axalta Coating Systems, LLC Nonqualified DedeiCompensation Plan became effective June 1, 20&dlect group of highly
compensated, senior management employees ardesligiefer base salary in excess of the annuéstliomder the Code to this plan in 2015,
provided that these individuals first maximize thedective deferrals to the 401(k) Plan. This gtaovides for a discretionary matching
contribution, a discretionary nonelective contribntand a true discretionary contribution by thenpany. Employee deferrals and employer
contributions to this plan did not occur in 2014.

The discretionary matching contribution amoungrédinted, will generally be equivalent to the employatch that the participant would have
received under the 401(k) Plan, if not for the amontribution limits of the Code. The Board ar dtesignee shall determine the maximum
allowable matching contribution, as a percentageoafipensation, annually.

The discretionary nonelective contribution, if gesth may be equivalent to the employer noneleatom@ribution that participant would have
received under the 401(k) Plan if not for the ahoatribution limits of the Code.

Any discretionary contribution amount, if grantethy be any amount determined by the Compensatiom@ibee of the Board and is not
subject to further limitations.
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The compensation committee believes that matchidgcampany contributions assist us in attractindy r@taining talented employees and
executives. The 401(k) Plan and the nonqualifidfdrded compensation plans provide an opportunity#oticipants to save money for
retirement and to achieve financial security.

Employment and Severance Arrangements

The compensation committee considers the maintenafine sound management team to be essential tecpng and enhancing our best
interests. To that end, we recognize that the taicgy that may exist among management with resjoettteir “at-will” employment with us
may result in the departure or distraction of mamagnt personnel to our detriment. Accordingly,dbmpensation committee has determined
that severance arrangements are appropriate ta@gmthe continued attention and dedication dhoemembers of our management and to
allow them to focus on the value to shareholdesgrattegic alternatives without concern for the aetpon their continued employment. Each o
the NEOs has an employment agreement that profadegverance benefits upon termination of emplayme

Mr. Shaver’'s employment agreement has a term bawjron the date of the completion of the Acquisitizvhich was February 1, 2013, and
ending on the third anniversary thereof. The agm#ns extended automatically for successive 18thmpariods thereafter unless either party
delivers notice of non-renewal to the other norlétan 45 days before the end of the applicabla.télpon our termination of Mr. Shaver’s
employment without cause (which includes our eatension of the term) or by Mr. Shaver for gooalsia, subject to his timely execution ¢
general release of claims against us, Mr. Shaveitdvoe entitled to receive a payment equal to ii@g his annual base salary, payable in
regular installments over an 18-month period iroagance with our regular payroll practices, andAB$ award earned in the year preceding
his termination to the extent unpaid. In additidisuch a termination occurs within one year foliogva change in control, subject to

Mr. Shaver’s timely execution of a general releafselaims against us, Mr. Shaver would be entittedeceive a lump-sum payment equal to
4.0 times his annual base salary, instead of instalt payments equal to 3.0 times his annual balseys and an additional lump-sum payment
of $60,000. During his employment and for 18 moritl®wing termination (or for 24 months followirtgrmination if he is entitled to change-
in-control payments), Mr. Shaver’'s employment agreet prohibits him from competing with our businassl from soliciting our employees,
customers or distributors to terminate their emplent or arrangements with us. “Cause” is definelinShaver's employment agreement to
mean: (i) his failure to substantially perform Higties (other than a failure resulting from disiéjilor materially comply with any of our
policies; (i) a determination by our board of di@rs that he has failed to carry out or complyhvaity lawful and reasonable directive of our
board of directors; (iii) his breach of a mategadvision of his employment agreement; (iv) his\dotion, plea of no contest, or imposition of
unadjudicated probation for any felony or crimediving moral turpitude; (v) his unlawful use (inding being under the influence) or
possession of illegal drugs on our premises oreypdrforming his duties and responsibilities; @y kis commission of an act of fraud,
embezzlement, misappropriation, willful miscondacbreach of fiduciary duty against us. “Good redse defined in Mr. Shaver’s
employment agreement to mean: (i) a decrease irsNaver’'s annual base salary, other than a decofdesss than 10% in connection with a
contemporaneous decrease in annual base salari@héo senior executives; (ii) a material reduttio authority or responsibilities; or (iii) a
relocation of Mr. Shaver’s primary office by moteah 35 miles from our headquarters.

Mr. Bryant's employment agreement has a term beginning odéateeof completion of the Acquisition, which wadbReary 1, 2013, and endi
on the third anniversary thereof. The agreemeexisnded automatically for successive 18 monthogsrihereafter unless either party delivers
notice of non-renewal to the other no later thamld$s before the end of the applicable term. Upgrtermination of Mr. Bryans employmer
without cause (which includes our non-extensiothefterm) or by Mr. Bryant for good reason, subjedtis timely execution of a general
release of claims against us, Mr. Bryant would fiitled to receive: (i) a payment equal to 1.0 snhés annual base salary, payable in regular
installments over a 12-month period in accordanitke @ur regular payroll practices, (ii) his ABP awaarned in the year preceding his
termination to the extent unpaid and (iii) a prechportion of his ABP award for the year in whiehniination occurs with the amount of the
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award based on actual performance, as determinedrdyoard of directors. In addition, if such an@ration occurs within one year following
a change in control, subject to Mr. Bryant's timekecution of a general release of claims agassviu. Bryant would be entitled to receive a
payment equal to 2.0 times his annual base safetgad of 1.0 times, payable over a 24-month pefistead of a 12-month period. During
his employment and for 12 months following termioat(or for 18 months following termination if hg @ntitled to change-in-control
payments), Mr. Bryant’s employment agreement pritditim from competing with our business and frasticiting our employees, customers
or distributors to terminate their employment aaagements with us. “Cause” is defined in Mr. Biy@employment agreement to mean:

(i) his substantial, repeated and willful failucegerform duties as reasonably directed by ourdotdirectors; (ii) his material failure to carry
out or comply with any lawful and reasonable direzbf our board of directors or Chief Executivefi€dr that is not inconsistent with his
employment agreement; (iii) his breach of a makgriavision of his employment agreement or matartahpany policy; (iv) his conviction,
plea of no contest or imposition of unadjudicateabation for any felony or crime involving moratpitude; (v) his unlawful use (including
being under the influence) or possession of illelyabs on our premises or while performing hisekiind responsibilities; (vi) his willful or
prolonged and unexcused absence from work (otlagr by reason of disability due to physical or mkiliteess); or (vii) his commission of an
act of fraud, embezzlement, misappropriation, wilthisconduct or material breach of fiduciary dagainst us. For purposes of Mr. Bryant’s
employment agreement, “good reason” has the samaaintgas in Mr. Shaver’'s employment agreement.

Mr. Markevich’s employment agreement has a termrmggg on May 2, 2013 and ending on the third aarsary thereof. The agreement is
extended automatically for successive 12 montlopsrthereafter unless either party delivers naifagon-renewal to the other no later than 6(
days before the end of the applicable term. Upartenmination of Mr. Markevich’s employment withotause (which includes our non-
extension of the term) or by Mr. Markevich for gaagson, subject to his timely execution of a galnelease of claims against us,

Mr. Markevich would be entitled to receive: (i) aynent equal to 1.5 times his annual base salagalpe in regular installments over an 18-
month period in accordance with our regular paypddictices; (i) his sign-on or retention bonusmawts to the extent unpaid; and (iii) his
ABP award earned in the year preceding his ternoinab the extent unpaid. In addition, if such mrtmation occurs within 60 days prior to or
one year following a change in control, subjedvito Markevich’s timely execution of a general redeaf claims against us, Mr. Markevich
would be entitled to receive a payment equal taign@s his annual base salary, instead of 1.5 tipegble over a 24-month period, instead o
an 18-month period. During his employment and #mionths following termination, Mr. Markevich’s efopment agreement prohibits him
from competing with our business and, for 18 morfishlswing termination, from soliciting our emplogs, customers or distributors to
terminate their employment or arrangements wittaes.purposes of Mr. Markevich’s employment agreetncause” and “good reason” have
the same meanings as in Mr. Shaver’'s employmeetagznt.

Mr. McDougall’'s employment agreement has a ternirbegg on May 1, 2013 and ending on the third aarsary thereof. The agreement is
extended automatically for successive 12 monttodsrthereafter unless either party delivers a aatfmon-renewal to the other no later than
60 days before the end of the applicable term. Uportermination of Mr. McDougall’'s employment witht cause (which includes our non-
extension of the term) or by Mr. McDougall for go@ason, subject to his timely execution of a gelrelease of claims against us,

Mr. McDougall would be entitled to receive: (i) ayment equal to 1.0 times his annual base salagpalpe in regular installments over a 12-
month period in accordance with our regular paypddictices; and (ii) his ABP award earned in tharyseceding his termination to the extent
unpaid. In addition, if such termination occurshiritone year following a change in control, subjedur. McDougall’s timely execution of a
general release of claims against us, Mr. McDougallld be entitled to receive a payment equal @titnes his annual base salary, instead of
1.0 times, payable over a 24-month period, instéach 12-month period. During his employment andlf» months following termination,

Mr. McDougall’'s employment agreement prohibits Hhimm competing with our business and, for 18 moidfiswing termination, from
soliciting our employees, customers or distributorterminate their employment or arrangements withFor purposes of Mr. McDougall’'s
employment agreement, “cause” has substantiallgadinge meaning as in
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Mr. Shaver’'s employment agreement, except thahtatb substantially perform his duty or materiatymply with our policies does not
constitute “cause;” instead, “cause” includes thar of directors’ determination of gross of willfaisconduct and mismanagement by

Mr. McDougall that is injurious to us or that retsuh his inability to substantially perform histais. “Good reasonhas the same meaning a
Mr. Shaver's employment agreement.

Mr. Finn’s employment agreement has a term begmomMarch 26, 2013 and ending on the second arsaimethereof. The agreement is
extended automatically for successive 12 monttogdsrthereafter unless either party delivers a aatfmon-renewal to the other no later than
60 days before the end of the applicable term. Uportermination of Mr. Finn’s employment withowuse (which includes our naxtensior
of the term) or by Mr. Finn for good reason, subjecis timely execution of a general releaselaihts against us, Mr. Finn would be entitled
to receive: (i) a payment equal to 1.0 times hisuahbase salary, payable in regular installmems a 12month period in accordance with ¢
regular payroll practices; (ii) a prorated portimfrhis ABP award for the year in which terminatimecurs in a sum no less than his target
percentage; and (iii) his ABP award earned in & yreceding his termination, to the extent ungaid sum no less than his target percer
(except, if members of senior management genemadigive less than target bonus payouts for thecgpé year, then Mr. Finn is entitled to
receive the average bonus payout levels providedrgly to members of senior management). In astdiif such termination occurs within
one year following a change in control, subjeditro Finn's timely execution of a general releaselafms against us, Mr. Finn would be
entitled to receive payments equal to 2.0 timegadrget ABP award (instead of a prorated portiohisftarget ABP award), and payments e
to 2.0 times his annual base salary payable o2drmmonth period (instead of 1.0 times his annuaklsalary payable over a 12-month period)
During his employment and for 12 months followiegnhination, Mr. Finn’s employment agreement prakibim from competing with our
business and, for 18 months following terminatioom soliciting our employees, customers or distrilss to terminate their employment or
arrangements with us. For purposes of Mr. Finn’plegment agreement, “cause” and “good reason” tiagesame meanings as in

Mr. Shaver's employment agreement.

“Change in control” is defined in all of our NEGesnhployment agreements to mean: (i) the sale, irtramsaction or a series of related
transactions (including one or more stock salesgers, business combinations, recapitalizationssaldations, reorganizations, restructuri
or similar transactions) of all or substantialliyaflour consolidated assets to any person (otiar Carlyle); or (ii) any transaction or series of
related transactions resulting in any person (dtiem Carlyle) acquiring at least 50% of the aggtegoting power of all of our outstanding
voting securities.

Other Elements of Compensation and Perquisites

We provide NEOs with certain relatively low-cosgrponal benefits and perquisites, which we do oosider to be a significant component of
executive compensation but which are an importaetbf in attracting and retaining talented exe@#ilNEOSs are eligible under the same p
as all other employees for medical, dental, vigiod short-term disability insurance, and may pigidie to the same extent as all other
employees in our tuition reimbursement programinbuce the NEOs to join the Company, we agreeéitobrurse them for certain relocation
and temporary living and commuting expenses. Abwf NEOs’ employment agreements stipulate thaetlveere onéime reimbursements fi
expenses incurred in connection with their commemeimployment with us. In addition, beginning irl20we have determined to provide the
following additional perquisites to our NEOs andtaim other senior management personnel: execptiysical, umbrella liability insurance,
global travel insurance and parking benefits. Thiee of personal benefits and perquisites we pea/id each of our NEOs is set forth below
in our Summary Compensation Table.
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Summary Compensation Table

The following table sets forth certain informatiaith respect to the compensation paid to our NE®s$He year ending December 31, 2013

2014.

Name and Principal Positior

Charles W. Shaver

Chairman and Chief Executive Offic

Robert W. Bryan

Executive Vice President and Chief

Financial Officer
Steven R. Markevic

Senior Vice President and President, O

Joseph F. McDouga

Senior Vice President and Chief Human

Resources Office
Michael F. Finr
Senior Vice President, General
Counsel and Corporate Secret

Non-Equity
Option Incentive Plan All Other

Salary Bonus® Awards (2 Compensation®  Compensation® Total
Year $) $) $) 6] 6] ®
201«  750,00( — 986,04 937,50( 213,41¢ 2,886,96!
201  687,50( — 6,163,26: 1,024,501 124,86:  8,000,12
201¢ 525,00( — — 492,18t 19,42; 1,036,61!
201z 481,25( 221,00( 2,095,50: 537,80( 204,85¢ 3,540,41
2014 500,00( 300,00( — 498,75( 36,90¢ 1,335,65.
201 260,417 250,000 1,424,39 456,00( 15,71:  2,406,52
2014  385,00( — — 288,75( 39,61( 713,36(
201z 252,48 460,00( 753,28t 315,50( 19,83¢ 1,801,10
2014 350,00( — — 262,50( 31,89: 644,39:
2013 235,98! — 684,80° 287,20( 257,98¢ 1,465,58.

(1) Amounts represent the sign-on and retentiorubes paid to our NEOs in connection with their camoement of service with us in 2013

and 2014. For additional information, <‘—Base Compensation for 2(—Sigr-on and Retention Bonus”

(2) Amounts represent the aggregate grant datedaie of stock option awards determined in acamcdavith FASB ASC Topic 718. Refer
to Note 11 to our Audited Consolidated and CombiRiedncial Statements contained elsewhere in tloisgectus for information
regarding the assumptions used to value these av

(3) Amount represents awards earned under our ABPadditional information, see “—Annual Performasi@gased Compensation for

2014”

(4) Other compensation includes the value of rélonaand temporary commuting expenses and otheupsites as well as our contributions
to the NEO’ 401(k) and deferred compensation plan accountstdsrsh in the following table

Name
Charles W. Shaver
Robert W. Bryan
Steven R. Markevic
Joseph F. McDouga
Michael F. Finr

Employer
Contribution
Employer
Executive Contribution to
Memberships Parking Relocatior Restoration
Physical to 401(k) Plan Total
Year ®) 6] ®) ®) ) ® ®
201¢ — 5,40(C 3,00(¢ 191,31« 13,70 — 213,41¢
201« — 4,50( 3,00( — 11,92% — 19,42
201¢ — — 3,00(¢ — 15,38¢ 18,51¢ 36,90«
201« 9,06( 3,64¢ 3,00( — 6,12¢ 17,77: 39,61(
201¢ 3,64¢ 3,00(¢ — 12,27¢ 12,96: 31,89:
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Grants of Plan-Based Awards

All Other
Estimated Future Payouts Under No- Option
Equity Incentive Plan Awards Awards:
Number of Exercise Grant
Date Fair
Securities or Base
Underlying Price of Value of
Thres- Maxi- Option Option
hold Target mum Options Awards Awards
Name Grant Date $) ($) $ (#) ($/sh) $o
Charles W. Shave
2014 ABP 375,00( 750,00((1) 1,500,001
2014 Stock option®) 5/22/201: 198,40t 11.8¢ 302,46¢
173,60! 8.8¢ 379,63¢
124,00 7.21 303,93!
Robert W. Bryan
2014 ABP 196,87! 393,75((2) 787,50(
Steven R. Markevic
2014 ABP 187,50( 375,00(3) 750,00(
Joseph F. McDouga
2014 ABP 115,50( 231,004 462,00(
Michael F. Finr
2014 ABP 105,00( 210,00(®) 420,00(

(1) Actual award earned under our annual ABP prodia 2014 was $937,500. See “—Annual Performanasel Compensatiogbove fo
a discussion of the calculation of this amol

(2) Actual award earned under our annual ABP prodia 2014 was $492,188. See “—Annual Performanasel Compensatiogbove fo
a discussion of the calculation of this amol

(3) Actual award earned under our annual ABP prodia 2014 was $498,750. See “—Annual Performanase Compensatioribove fo
a discussion of the calculation of this amol

(4) Actual award earned under our annual ABP prodia 2014 was $288,750. See “—Annual Performanase Compensatioribove fo
a discussion of the calculation of this amol

(5) Actual award earned under our annual ABP prodia 2014 was $262,500. See “—Annual Performanasel Compensatiogbove fo
a discussion of the calculation of this amol

(6) These options will become exercisable with eespo 20% of the underlying shares on each of By2015, May 22, 2016, May 22,
2017, May 22, 2018 and May 22, 2019 provided thatNEO remains employed by us through the appkcedsting date

(7) Amounts represent the aggregate grant datedaie of stock option awards determined in acaoecdavith FASB ASC Topic 718. Refer
to Note 11 to our Audited Consolidated and CombilRim@ncial Statements contained elsewhere in tioisgectus for information
regarding the assumptions used to value these av
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Outstanding Equity Awards

The following table provides information regarditig stock options held by the NEOs as of Decembg?@14.

Name
Charles W. Shaver

Robert W. Bryan
Steven R. Markevic
Joseph F. McDouga

Michael F. Finr

(1) These options became exercisable on January 1,

Equity
Incentive
Plan
Number of Awards:
Securities Number of
Underlying Number of Securities
Unexercise( Securities Underlying
Underlying Unexercise( Option
Options (#) Unexercised Exercise Option
Exercisable Options (#) Unearned Expiration
(1) Unexercisable Options (#) Price ($) Date
— 198,403 — 11.8¢ 5/22/202-
— 173,603 — 8.8¢ 5/22/202-
— 124,0003) — 7.21 5/22/202-
357,10¢ 1,428,411 — 11.8¢ 7/30/202:
312,46° 1,249,862 — 8.8¢ 7/30/202:
223,19: 892,76(@ — 5.92 7/30/202:
121,41 485,66() — 11.8¢ 7/30/202:
106,23¢ 424,9512) — 8.8¢ 7/30/202.
75,88¢ 303,53 — 5.97 7/30/202.
82,53 330,12:@ — 11.8¢ 7/30/202.
72,21°¢ 288,85 — 8.8¢ 7/30/202.
51,58 206,32(2) — 5.92 7/30/202:
43,64¢ 174,582 — 11.8¢ 7130/202:
38,19 152,76( — 8.8¢ 7/30/202:
27,27¢ 109,112 — 5.92 7130/202:
39,67¢ 158,712 — 11.8¢ 7/30/202:
34,71¢ 138,87.@ — 8.8¢ 7/30/202.
24,80( 99,19¢2 — 5.92 7/30/202.

(2) These options became or will become exercisatiterespect to 20% of the underlying shares ahed January 1, 2015, January 1,

2016, January 1, 2017 and January 1, 2

(3) These options will become exercisable with eespo 20% of the underlying shares on each of By2015, May 22, 2016, May 22,

2017, May 22, 2018 and May 22, 20.

141



Table of Contents

Options Exercised and Shares Vested

Our NEOs became vested with respect to 20% of ftleak options granted in 2013 on January 1, 2Bssrs. Markevich and Finn exercised
portions of their vested stock options in August£20The value of these option exercises are st fioithe table below:

Number of Share: Number of Share:
Value Realized ol Value Realized ol
Acquired on Acquired on
Name Exercise (#) Exercise ($) Vesting (#) Vesting ($)
Charles W. Shaver — — — —
Robert W. Bryan — — — —
Steven R. Markevic 51,58: 66,23: — —
Joseph F. McDouga — — — —
Michael F. Finr 42,15¢ 31,84: — —

(1) The value realized on exercise is equal to thedifice between the option exercise price and e wd the shares on the exercise ¢
multiplied by the number of shares subject to thgom, without taking into account any taxes thatyrbe payable in connection with
transaction. As the option exercises occurred poiaur initial public offering, the market valugisown reflect, as of the date of
exercise, the fair market value of the shares a& negently determined by our board of direct

Pension Benefits for 2014

Our NEOs do not participate in any pension plartsraneived no pension benefits during the year @émiember 31, 2014.

Nonqualified Deferred Compensation

Our NEOs participate in a nonqualified deferred pensation plan and received nonqualified deferoedpensation during the years ending
December 31, 2013 and 2014 to the extent theilbddigompensation exceeded the limit establishethbyRS for tax-qualified defined
contribution plans. For additional information, $ke discussion above under the heading “—Defineqdtitbution Plans—Deferred
Compensation Plan.”

Aggregate Aggregate

Executive Company Aggregate Withdrawals/
Contributions Contributions Earnings in Balance a

Distributions
in Last FY in Last FY Last FY Last FYE

Name Year ($) (%) ($) $ ($)

Charles W. Shaver 201¢ — — 3,76¢ — 71,16:
Robert W. Bryan 201« — — 2 — 33,94
Steven R. Markevic 201« 12,34¢ 18,51¢ 1,19 — 32,87
Joseph F. McDouga 201¢ 11,84¢ 17,77: 362 — 29,98t
Michael F. Finr 201¢ 8,64: 12,96: 13z — 21,73¢
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Potential Payments Upon Termination or Change-in-Cotrol

Each of our NEOs has an employment agreement theaides for severance benefits upon terminatioanoployment. See “—Employment
and Severance Arrangements” above for a descripfitiee employment and severance arrangementsowithNEOs. Assuming a termination
of employment effective as of December 31, 2014\ius without cause, (ii) by the executive for d@eason or (iii) by us without cause or
executive for good reason within one year followinghange in control (or, for Mr. Markevich, with6@ days prior to or one year following a
change in control), each of our NEOs would haveirexd the following severance payments and benefits

Termination
Without
Termination Cause or
Without Cause Resignation
for Good
(Including Resignatior Reason
Non-Extension Following a
for Good Change in
of Term) Reason Control
Name Payment Type $) $ $
Charles W. Shaver Salary 2,250,001 2,250,00! 3,000,00!
Other() 60,00(
Total 2,250,001 2,250,00! 3,060,00!
Robert W. Bryan Salary 525,00( 525,00( 1,050,001
Bonus(?
Total 525,00( 525,00( 1,050,001
Steven R. Markevic Salary 750,00( 750,00( 1,000,001
Total 750,00( 750,00( 1,000,001
Joseph F. McDouga Salary 385,00( 385,00t 770,00(
Total 385,00( 385,00( 770,00(
Michael F. Finr Salary 350,00( 350,00t 700,00t
Bonus®) 210,00( 210,00( 420,00(
Total 560,00( 560,00( 1,120,001

(1) Mr. Shaver would have been eligible to receive ynpent of $60,000 to be used for medical and otkRpeerses

(2) Mr. Bryant would have remained eligible to rieeehis 2014 ABP award, in an amount determinetthéndiscretion of the compensation
committee based on performance. The amount actpaitl/to Mr. Bryant with respect to his 2014 ABPaawis set forth in the Summary
Compensation Table above under the hea“Non-Equity Incentive Plan Compensati”

(3) Mr. Finn would have remained eligible to receive B014 ABP award in an amount no less than hieta&BP amount of $210,000, or
within one year following a change in control, #ifes that amount. The amount actually paid to lilmn with respect to his 2014 ABP
award is set forth in the Summary Compensation&abbve under the headi“Nor-Equity Incentive Plan Compensati”

In addition, pursuant to our NEOS’ stock optionesgnents, their stock options are subject to vestingleration in the following
circumstances.

. Liquidity Event. A liquidity event generally would occur if Caré/kold at least 50% of its equity investment inansf we sold
substantially all of our assets (other than to @@yl A liquidity event could include a change imntrol, which is described below.
Each NEO'’s options vest and become exercisable @iatedy prior to a liquidity event if the NEO remaicontinuously employed
from the option grant date through the liquidityeat; or if the NEO is terminated by us without eaos by the NEO for good
reason within six months prior to the liquidity ewe

. Change in Control A change in control generally would occur if Géelsold at least 50% of our voting securitieswersold
substantially all of our assets (other than to @@yl The options vest ar
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become exercisable immediately prior to a changminrol if the options do not remain outstandiogif the successor entity does
not assume the options or substitute an equivaleatd. The options also vest and become exercidahke NEO is terminated by
us without cause or by the NEO for good reasoroimection with a change in control. If such termimaoccurs within six months
prior to a change in control, then the options ae&t become exercisable immediately prior to trengk in control. If such
termination occurs following a change in contraidahe options remain outstanding, or the succes#ity assumes the options or
substitutes an equivalent award), then the optiess and become exercisable immediately priorédNBC's termination

. Exchange of Share. An exchange of shares generally would occur ifahuares are exchanged for securities listed aatianal
securities exchange (other than in connection aitlimitial public offering). The options vest anecbme exercisable upon the
earliest of: (i) six months after such transactosffective date; (ii) the date the NEO is termiakly us without cause or due to
disability, or by the NEO for good reason, follogisuch transaction or (iii) the date of the N's death following such transactic

In the event a full acceleration event, such aguadity event as described above, had occurreld mispect to our NEOS’ stock options on
December 31, 2014, our NEOs would have realizedalfmving amounts with respect to the acceleratesting of their options, which
amounts represent the number of unvested shargstdunvested options as of such date multighgthe closing price of our common
stock on December 31, 2014 minus the aggregateisgeirice of all such options: Mr. Shaver: $67,843; Mr. Bryant: $20,271,487;

Mr. Markevich: $13,779,329; Mr. McDougall: $7,2825t and Mr. Finn: $6,624,642.

Compensation Risk

The compensation committee has analyzed the pateisks arising from our compensation policies prattices, and it has determined that
there are no such risks that are reasonably likehave a material adverse effect on us.

Director Compensation

Directors employed by Carlyle or us receive no toldal compensation for serving on our board oécliors or its committees. Pursuant to our
director compensation program as in effect priosuoinitial public offering, we pay each of ouhet directors, whom we refer to as our non-
employee directors, $75,000 per year in cash faficeon our board of directors, payable quarterlgrrears. Our non-employee directors are
also eligible to receive awards under our equitgitive plans to the same extent as other servaaders, except with regard to incentive
stock options. Messrs. McLaughlin and Kramvis esdeived an option award to purchase up to 55,848mocommon shares in 2014. The
option awards were intended as one-time grantddi¢ile commencement of the director’s service withThey were granted with an exercise
price not less than fair market value on the dagrant and have escalating exercise prices sirtol#iie options granted to our NEOs. The
options vest in annual installments over five ydaginning on the date of grant, except that for BArstos, the options were 20% vested as of
the date of grant in recognition of his servicewis during 2013.

Messrs. Bustos, McLaughlin and Kramvis were ouy ardn-employee directors in 2014. In the year egpddecember 31, 2014, we provided
the following compensation to Messrs. Bustos, Matdin and Kramvis:

Fees Earned o

Paid in Cash Option Awards Total
Name Year ®® $® ©)
Orlando Bustos 201¢ 75,00( 109,43¢ 184,43:
Robert M. McLaughlir 201¢ 45,00(3) 109,43 154,43
Andreas C. Kramvi 201¢ 18,75( 108,45( 127,20(

(1) Director stipends are paid quarterly in arrearsna-rated for a partial year of servic
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(2) As of December 31, 2014, each of Messrs. Mchin@nd Kramvis held outstanding option awardpuochase up to 55,048 common
shares and no outstanding stock awards. As of Dieee81, 2014, Mr. Bustos, through OHorizons Gloheld outstanding option awal

to purchase up to 407,191 common shares and ntapdisg stock award

(3) Mr. McLaughlin receives an additional quarterly pent of $3,750 for his service as chair of the eooiinmittee

Equity Compensation Plan Information

The following table provides information as of Dedwer 31, 2014, with respect to the shares of ommaon stock that may be issued under

existing equity compensation plans:

Number of
Securities
Remaining
Available for
Future
Number of Weighted- Issuance
Securities to Average Under Equity
be Issued Exercise Compensatior
Upon Price of
Exercise of Outstanding Plans
Outstanding (Excluding
Options, Options, Securities
Warrants Warrants Reflected in
and Rights and Rights Column(a))
Plan Categon (a) (b) (©)
Equity compensation plans approved by securityérsld 17,097,03 $ 9.3¢ 11,874,63
Equity compensation plans not approved by sechotglers — — —
Total 17,097,03 $ 9.3¢ 11,874,63
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Our Board has adopted a written statement of pdticghe evaluation of and the approval, disapprawa monitoring of transactions involvil
us and “related persons.” For the purposes of tiieyp “related persons” will include our executig#ficers, directors and director nominees
and their immediate family members, and sharehsldeming five percent or more of our outstandinmowon shares and their immediate
family members.

The policy covers any transaction, arrangemenglationship, or any series of similar transacti@sangements or relationships, in which we
were or are to be a participant, the amount inwbkeceeds $100,000 and a related person had dnavidl a direct or indirect material interest.
Pursuant to this policy, our management will présemur Audit Committee each proposed relatedgretsansaction, including all relevant
facts and circumstances relating thereto. Our AGdinmittee will then:

» review the relevant facts and circumstancesagh related person transaction, including thenfire terms of such transaction, the
benefits to us, the availability of other sourcesdomparable products or services, if the tramsads on terms no less favorable to
us than those that could be obtained in arm’s-tedgglings with an unrelated third party or empksygenerally and the extent of
the related pers(s interest in the transaction; a

» take into account the impact on the independenempindependent director and the actual or appawenilicts of interest

All related person transactions may only be consatethif our Audit Committee has approved or radifseich transaction in accordance with
the guidelines set forth in the policy. Certainggmf transactions have been pre-approved by odit @@mmittee under the policy. These pre-
approved transactions include:

» the purchase of the Company’s products on arsdength basis in the ordinary course of busirsggson terms and conditions
generally available to other similarly situatedtounsers;

» resolution of warranty claims and associateiiies relating to the Company’s products, preddsuch claims and activities are
administered on an arm’s length basis in the orglicaurse of business and consistent with the adirdtion of the claims of other
similar situated customer

* any related person transaction within the saferelated person’s ordinary business dutighedCompany or the Company’s
ordinary course of business when the interestefdlated person arises solely from the ownershipatass of equity securities of
the Company and all holders of such class of eqaityrities of the Company will receive the sameefieon a pro rata basi

* receipt of compensation and benefits (subject tessary Compensation Committee approvals) by atuéixe officer or director ¢
the Company if the compensation is required toepented in the Company’s proxy statement pursuahem 402 of Regulation S-
K or to an executive officer of the Company, if sluwmpensation would have been required to be teghander Item 402 of
Regulation S-K as compensation earned for sertic®e Company if the executive was a “named exeewificer” in the proxy
statement and such compensation has been appmvetommended to the Company’s Board for apprdmathe Compensation
Committee of the Board of Directors of the Compse

« the Company’s payment or reimbursement of @eel person’s expenses incurred in performing thieeso Company-related
responsibilities in accordance with the Comy’s policies and procedure

e any related person transaction in which thateel person’s interest arises only: (i) from tHetesl person’s position as a director of
another corporation or organization that is a partihe related person transaction; (ii) from tiveat or indirect ownership by the
related person and all other related persons gragigregate, of less than a ten percent equitsestten another person (other than a
partnership) which is a party to the related petsamsaction; or (iii) from both such position amdnership;
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» any related person transaction in which thateel person’s interest arises only from the relpgrdon’s position as a limited partner
in a partnership in which the related person ahdthér related persons have an interest of lems tibn percent and the person is
a general partner of and does not have anothetigrosi the partnership; ar

* any related person transaction in which thategl person is providing investment advisory, itwesit management, participant
record-keeping, securities brokerage, clearingiseswor any similar services as part of an empldgresfit plan or similar plan
offered by the Company to its executive officeisgctors or employees where (i) the related pevsas not a related person at the
time the Company first engaged the related persoauch services; (ii) the related person becanmedated person solely through
the acquisition of five percent or more of the Camgs common shares; and (iii) the related persaiigible to, and does, report
share holdings on Schedule 1:

No director may participate in the approval of kated person transaction for which he or she, ®ohiher immediate family members, i
related person.

Consulting Agreement

On February 1, 2013, in connection with the Acdigisi we entered into a consulting agreement wahly@e, pursuant to which we paid
Carlyle a fee for consulting and oversight servigsessided to us and our subsidiaries. Pursuaritisoatgreement, subject to certain conditions,
we paid an annual management fee to Carlyle of ®8I®n plus expenses. Further, under this agregn@arlyle was entitled to additional
reasonable fees and compensation agreed upon puities for advisory and other services providghrlyle to us from time to time,
including additional advisory and other servicesoagated with acquisitions and divestitures orsaleequity or debt instruments. We paid
Carlyle a fee of approximately $13.4 million torténate the consulting agreement in connection tighconsummation of the IPO.

Principal Stockholders Agreement

In connection with the Acquisition, we entered iatstockholders agreement, which we amended atatedon July 31, 2013, and to which
Carlyle, members of management who hold our comshaines and certain other of our shareholders atg @ertain provisions of this
agreement terminated automatically upon the consatiomof our IPO and were replaced by a new stocldre agreement with Carlyle (the
“principal stockholders agreement”). Our board ioéctors currently consists of nine members. Purst@the principal stockholders
agreement, Carlyle has designated all of our bosnhbers, except one member shall be the senioingaekecutive officer of the Company,
who currently, and for so long as he is the Comfga@hief Executive Officer, is Mr. Shaver. The nuenlof board members that Carlyle (or
such permitted transferee or affiliate) is entitlediesignate is subject to maintaining certain enship thresholds. If Carlyle (or such permittec
transferee or affiliate) loses its right to designany directors pursuant to the terms of the palstockholders agreement, these positions wi
be filled by our members in accordance with our mendum of association and our Bye-Laws. In addjtibe principal stockholders
agreement provides that each committee of the bafagtectors will include a proportional numberdifectors designated by Carlyle (or such
permitted transferee or affiliate) that is no I#sn the proportion of directors designated by Wathen serving on our board of directors,
subject to Company’s obligation to comply with applicable independence requirements.

The principal stockholders agreement also inclymtesisions pursuant to which we granted Carlylesforh permitted transferee or affiliate)
the right to cause us, in certain instances, atmpense, to file registration statements undeBgwurities Act covering resales of our common
shares held by Carlyle (or such permitted transfereaffiliate) or to piggyback on such registrat&iatements in certain circumstances. These
shares will represent approximately 58.9% of oumemn shares after this offering, or 56.6% if thelemvriters exercise their option to
purchase additional shares in full. These shasssrahy be sold under Rule 144 under the SecuAtiedepending on their holding period and
subject to restrictions in the case of shares bglgersons deemed to be our affiliates. The prai@fockholders agreement also requires us tc
indemnify Carlyle (or such permitted transfereaffitiate) and its affiliates in connection withyaregistrations of our securities.

147



Table of Contents

Indemnification Agreements

In connection with our IPO, we entered into indefication agreements with each of our directors egrdain of our officers. These
indemnification agreements provide the directors afficers with contractual rights to indemnificatiand expense advancement that are, in
some cases, broader than the specific indemnificgtiovisions contained under Bermuda law. We beltbat these indemnification
agreements are, in form and substance, substgrdialllar to those commonly entered into in tratisens of like size and complexity
sponsored by private equity firms.

Employment Agreements

See “Compensation Discussion and Analysis—Employn&sverance and Change in Control Arrangementshformation regarding the
employment agreements that we have entered intoogittain of our executive officers.

OHorizons Global Consulting Agreement

In connection with the Acquisition, we paid conmgtfees and expenses to OHorizons Global, anrat®mal management consulting
network, of approximately $2.1 million, of which $2million was incurred in 2012 and $0.1 millionsiacurred in 2013. One of our directc
Orlando Bustos, is the Chairman and Chief Execufiffecer of OHorizons Global. As part of the compation for the consulting services, we
granted OHorizons Global an option award to purehgsto 352,143 of our common shares that had adaie of approximately $0.5 million.

Service King Collision Repair

Service King Collision Repair, a former affiliaté ©arlyle, has purchased products from our distdtsiin the past and may continue to do so
in the future. In August 2013, we entered into & feng-term sales agreement with Service King téhaér exclusive provider of coatings. In
July 2014, Carlyle sold a majority stake in Senkgdeg to an unaffiliated third party. Related persales prior to this transaction were
approximately $4.0 million in 2014.

Common Share Purchases by Officers and Directors

During 2014, certain of our employees, former emppés and directors purchased an aggregate of 6828f our common shares at fair
market value with an aggregate purchase price mfosgmately $10.9 million.
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PRINCIPAL AND SELLING SHAREHOLDERS

We had 229,779,626 common shares outstanding@sag#mber 31, 2014. As of December 31, 2014, ceirtgastment funds affiliated with
Carlyle owned approximately 74.1% of our commorreba

The following table sets forth information with pest to the beneficial ownership of our common ebas of December 31, 2014, and as
adjusted to reflect the common shares offered lyetgb

» each person known to own beneficially more thandd%e capital stock, including each of our sellgi@reholders

» each of our director:

» each of our named executive officers; i

« all of our directors and executive officers as augr.
The amounts and percentages of shares benefioialigd are reported on the basis of SEC regulagomsrning the determination of
beneficial ownership of securities. Under SEC rudegerson is deemed to be a “beneficial” ownex sécurity if that person has or shares
voting power or investment power, which includes power to dispose of or to direct the dispositbsuch security. A person is also deemed
to be a beneficial owner of any securities of whitdt person has a right to acquire beneficial @ahip within 60 days. Securities that can be

so acquired are not deemed to be outstanding fpogas of computing any other person’s percentadgder these rules, more than one perso
may be deemed to be a beneficial owner of secsidtieto which such person has no economic interest.

Except as otherwise indicated in these footnotash ef the beneficial owners listed has, to ounkedge, sole voting and investment power
with respect to the shares of capital stock andtlsness address of each such beneficial ownéo iaxalta Coating Systems Ltd., Two
Commerce Square, 2001 Market Street, Suite 360@&xdetphia, Pennsylvania 19103.

Shares Beneficially

Owned After the
Offering
Shares Beneficially Excluding Including
Owned Prior to the Exercise of Option to Purchase Exercise of Option to
Offering Additional Shares Purchase Additional Shares

Name of Beneficial Owne Number Perceni Number Percent Number Percent
Principal Shareholders

Investments funds affiliated with Ti

Carlyle Groug® 170,311,99 74.12% 135,311,99 58.8%% 130,061,99 56.6(%

Executive Officers and Directors

Charles W. Shave® 2,123,52! * 2,123,52! * 2,123,52! *

Robert W. Bryan() 691,57¢ * 691,57¢ * 691,57¢ *

Stephen K. Markevic® 505,60! * 505,60! * 505,60¢ *

Joseph F. McDouga®) 256,25¢ @ 256,25¢ @ 256,25¢ @

Michael F. Finr(®) 265,99 * 265,99 * 265,909: *

Orlando A. Busto(") 162,87¢ * 162,87¢ * 162,87¢ *

Robert M. McLaughlir(®) 80,30: * 80,30: * 80,30: *

Andreas C. Kramvi 277,73: @ 277,73: @ 277,73: @

Martin W. Sumne — — — — — —

Wesley T. Bieligk — — — — — —

Gregor P. Bohn — — — — — —

Allan M. Holt — — — — — —

Gregory S. Ledfor — — — — — —

All executive officers and directors a:

group (14 person: 4,541,021 1.98% 4,541,021 1.96% 4,541,022 1.98%
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(1)

(2)

(3)

(4)

()

(6)

(7)

(8)

Denotes less than 1.0% of beneficial owners

Includes 36,241,700 shares held by CarlylerfeastV SA1 Cayman, L.P. (“CPV SALl"), 32,674,647rskseheld by Carlyle Partners V
SA2 Cayman, L.P. (“CPV SA2"), 33,533,083 sharesitigl Carlyle Partners V SA3 Cayman, L.P. (“CPV SAZ,100,891 shares held
by Carlyle Partners V-A Cayman, L.P. (“CPV-A"), 8®455 shares held by CP V Coinvestment A Caymdh, LCPV Coinvest A”),
477,868 shares held by CP V Coinvestment B Cayin&n,(“CPV Coinvest B"), 21,657,681 shares helddarlyle Coatings Partners,
L.P. (“CCP” and, together with CPV SA1, CPV SA2\CBA3, CPV-A, CPV Coinvest A and CPV Coinvest Be tiCarlyle Cayman
Shareholders”) and 39,645,671 shares held by QFRiticipations, S.ar.l. SICAR (“CEP IlI” and,gether with the Carlyle Cayman
Shareholders, tt* Carlyle Shareholde™).

Carlyle Group Management L.L.C. is the generalmmarof The Carlyle Group L.P., which is a publitigded entity listed on NASDAQ.
The Carlyle Group L.P. is the managing member afy@aHoldings Il GP L.L.C., which is the generanmner of Carlyle Holdings Il
L.P., which is the general partner of TC Group Cagrimvestment Holdings, L.P., which is the genpeatner of TC Group Cayman
Investment Holdings Sub L.P., which is the sole menof CP V General Partner, L.L.C. and the sodefolder of CEP Il Managing
GP Holdings, Ltd. CP V General Partner, L.L.Chis general partner of TC Group V Cayman, L.P., Wische general partner of each
of the Carlyle Cayman Shareholders. CEP Ill Mang@i® Holdings, Ltd. is the general partner of CERIanaging GP, L.P., which is
the general partner of Carlyle Europe Partnerd IR,, which is the sole shareholder of CEP Il

Voting and investment determinations with respedhe shares held by the Carlyle Cayman Sharetw&termade by an investment
committee of TC Group V, L.P. comprised of DaniéABiello, William Conway, David Rubenstein, Louise@tner, Allan Holt, Peter
Clare, Gregor Béhm, Kewsong Lee and Thomas Mayrhdfating and investment determinations with respe¢he shares held by the
CEP Il are made by an investment committee of GEManaging GP, L.P. comprised of Daniel D’Aniell@/illiam Conway, David
Rubenstein, Louis Gerstner, Allan Holt, Kewsong bed Thomas Mayrhofer. Each member of the investie@mmittees disclaims
beneficial ownership of such shares.

The address for each of TC Group Cayman Investidelutings, L.P., TC Group Cayman Investment Holdisgb L.P., TC Group V
Cayman, L.P. and the Carlyle Cayman Shareholdey® igitertrust Corporate Services, 190 Elgin Awer@eorge Town, Grand Caym
E9 KY1-9005, Cayman Islands. The address for CER /o The Carlyle Group, 2, avenue Charles delléal -1653 Luxembourg,
Luxembourg. The address of each of the other psrspentities named in this footnote is c/o Thely@aiGroup, 1001 Pennsylvania A\
NW, Suite 220 South, Washington, D.C. 20004-2505.

Includes 338,000 common shares and 1,785,52%n@om shares which may be acquired upon the exestseck options which have
vested or will vest within 60 days of the filing thiis prospectus

Includes 84,500 common shares and 607,079 comnavastvhich may be acquired upon the exercise okgiptions which have vest
or will vest within 60 days of the filing of this@spectus

Includes 144,532 common shares and 361,073 consmares which may be acquired upon the exeréis®ak options which have
vested or will vest within 60 days of the filing this prospectus

Includes 38,025 common shares and 218,231 comnavastvhich may be acquired upon the exercise okgiptions which have vest
or will vest within 60 days of the filing of thiggspectus

Includes 109,758 common shares and 156,234 consmares which may be acquired upon the exeréis®ak options which have
vested or will vest within 60 days of the filing thiis prospectus

Includes 162,879 common shares which may beigajupon the exercise of stock options which haasted or will vest within 60 days
of the filing of this prospectus held through OHoris Global, a firm of which Mr. Bustos is the Ghzan and Chief Executive Office

Includes 69,290 common shares and 11,011 consimares which may be acquired upon the exercis®ok options which have vested
or will vest within 60 days of the filing of thiggspectus
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DESCRIPTION OF SHARE CAPITAL

The following description of our share capital suamizes certain provisions of our amended memorandfiassociation and our amended ¢
restated bye-laws. Such summaries do not purpdseétcomplete and are subject to, and are qualifieitheir entirety by reference to, all of the
provisions of our amended memorandum of associatimhamended and restated -laws, copies of which have been incorporated by
reference as exhibits to the registration statenoénthich this prospectus forms a part. Prospediivestors are urged to read the exhibits for
a complete understanding of our amended memoramd@ssociation and amended and restated bye-laws.

General

We are an exempted company incorporated undeati® df Bermuda. We are registered with the Regisfr&@ompanies in Bermuda under
registration number 46832. We were incorporatediagust 24, 2012 under the name Flash Bermuda Go.Qur registered office is locatec
Clarendon House, 2 Church Street, Hamilton HM ldrnBuda.

The objects of our business are unrestricted, B bmpany has the capacity of a natural personcaligherefore undertake activities with
restriction on our capacity.

Since our incorporation, other than (i) an incraaseur authorized share capital to 1,000,000,0@0es on October 16, 2013 and (i) the
completion of a bonus issue of 0.69 of a share¥ery common share in issue as at October 28, 20dAded down to the nearest whole st
which was effectuated on October 28, 2014 in cotimeovith the IPO, there have been no material geario our share capital, mergers,
amalgamations or consolidations of us or any ofsmlasidiaries, no material changes in the modewdacting our business, no material
changes in the types of products produced or ssviendered. On May 9, 2013, we changed our naneRtash Bermuda Co. Ltd. to Axalta
Coating Systems Bermuda Co., Ltd., and on Augu2084, we changed our name from Axalta Coatinge®ystBermuda Co., Ltd. to Axalta
Coating Systems Ltd. There have been no bankruptcgjvership or similar proceedings with respeaid or our subsidiaries.

There have been no public takeover offers by thadies for our shares nor any public takeoverrsfig us for the shares of another company
that have occurred during the last or current famaryears.

Our common shares are listed on the NYSE undesytimbol “AXTA”.

Initial settlement of our common shares will takace on the closing date of this offering throudte Depository Trust Company (“DTC") in
accordance with its customary settlement procedoresquity securities registered through DTC's lbeatry transfer system. Each person
beneficially owning common shares registered thnoD@C must rely on the procedures thereof and stititions that have accounts therev
to exercise any rights of a holder of the commareh

Share Capital

Our authorized share capital consists of issuedmomshares, par value $1.00 per share, and unééséyshares, par value $1.00 per shar
our Board of Directors is authorized to designadenftime to time as common shares or as prefergmaees. As of December 31, 2014, there
are 229,779,626 common shares issued and outstamdicluding 2,878,469 common shares issuable agercise of options granted as of
December 31, 2014, and no preference shares issuedutstanding. All of our issued and outstandimgmon shares are fully paid.

Pursuant to our amended and restated bye-lawsaubjthe requirements of the NYSE and to anyluéiso of the shareholders to the
contrary, our Board of Directors is authorizeddsuie any of our authorized but unissued sharese Hne no limitations on the right of non-
Bermudians or non-residents of Bermuda to holdobe wur shares.
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Common Shares

Holders of common shares have no pre-emptive, rptlem conversion or sinking fund rights. Holdefssommon shares are entitled to one
vote per share on all matters submitted to a vblmlalers of common shares. Unless a different ntgjts required by law or by our amended
and restated bye-laws, resolutions to be approydtluiers of common shares require approval bynplei majority of votes cast at a meeting
at which a quorum is present.

In the event of our liquidation, dissolution or wing up, the holders of common shares are entitiesthare equally and ratably in our assets, if
any, remaining after the payment of all of our dedoid liabilities, subject to any liquidation prefiece on any issued and outstanding prefe
shares.

Preference Shares

Pursuant to Bermuda law and our amended and rédigé&elaws, our Board of Directors may, by resolutiestablish one or more series of
preference shares having such number of shardgndéens, dividend rates, relative voting rigldsnversion or exchange rights, redemption
rights, liquidation rights and other relative peigiation, optional or other special rights, quahfions, limitations or restrictions as may be di
by the Board of Directors without any further shmaeer approval. Such rights, preferences, powaddienitations, as may be established,
could have the effect of discouraging an attemputitiain control of the company.

Dividend Rights

Under Bermuda law, a company may not declare odpagiends if there are reasonable grounds foebilg that: (i) the company is, or wol
after the payment be, unable to pay its liabilingghey become due; or (ii) that the realizablaevaf its assets would thereby be less than its
liabilities. Under our amended and restated byesJasch common share is entitled to dividendssigrad when dividends are declared by our
Board of Directors, subject to any preferred dinideight of the holders of any preference shares.

Any cash dividends payable to holders of our comstwares listed on the NYSE will be paid to Ameri&iack Transfer & Trust Company,
LLC, our paying agent in the United States for disement to those holders.

Variation of Rights

If at any time we have more than one class of shaine rights attaching to any class, unless otiserprovided for by the terms of issue of the
relevant class, may be varied either: (i) with ¢basent in writing of the holders of 75% of thauisd shares of that class; or (ii) with the
sanction of a resolution passed by a majority efibtes cast at a general meeting of the relevass of shareholders at which a quorum
consisting of at least two persons holding or repnéing onehird of the issued shares of the relevant clapsdsent. Our amended and rest
byedaws specify that the creation or issue of shamaking equally with existing shares will not, urdexpressly provided by the terms of is
of existing shares, vary the rights attached tet@xg shares. In addition, the creation or issugreference shares ranking prior to common
shares will not be deemed to vary the rights adddb common shares or, subject to the terms ob#mer class or series of preference shares
to vary the rights attached to any other clas®des of preference shares.

Transfer of Shares

Our Board of Directors may, in its absolute disoretind without assigning any reason, refuse tstegthe transfer of a share on the basis
it is not fully paid. Our Board of Directors maysalrefuse to recognize an instrument of transfer gliare unless it is accompanied by the
relevant share certificate and such other evidehtiee transferos right to make the transfer as our Board of Daectshall reasonably requil
Subject to these restrictions, a holder of comni@ress may transfer the title to all or any of lismenon shares by completing a form of
transfer in the form set out in our amended anthted bye-laws (or as near thereto as circumstances
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admit) or in such other common form as our BoarDioéctors may accept. The instrument of transfastnbe signed by the transferor and
transferee, although in the case of a fully pa@rstour Board of Directors may accept the instrursgmed only by the transferor.

Where our shares are listed or admitted to tradingny appointed stock exchange, such as the N¥8# will be transferred in accordance
with the rules and regulations of such exchange.

Meetings of Shareholders

Under Bermuda law, a company is required to conaiheast one general meeting of shareholdersaadehdar year, which we refer to as the
annual general meeting. However, the shareholdaysty resolution waive this requirement, eitherdapecific year or period of time, or
indefinitely. When the requirement has been so adjiwany shareholder may, on notice to the compganyinate the waiver, in which case an
annual general meeting must be called. We haveschost to waive the convening of an annual gemaesting.

Bermuda law provides that a special general meetirsthareholders may be called by the Board ofddams of a company and must be called
upon the request of shareholders holding not lems 10% of the paid-up capital of the company dagryhe right to vote at general meetings.
Bermuda law also requires that shareholders bengitéeast five days’ advance notice of a genersting, but the accidental omission to give
notice to any person does not invalidate the prdiogs at a meeting. Our amended and restated kygegeovide that our Board of Directors
may convene an annual general meeting and thentc&iior a majority of our directors then in officayrconvene a special general meeting.
Under our amended and restated bye-laws, at ldagayls’ notice of an annual general meeting odegrs’ notice of a special general meeting
must be given to each shareholder entitled to &bgeich meeting. This notice requirement is suligettie ability to hold such meetings on
shorter notice if such notice is agreed: (i) in thse of an annual general meeting by all of tlaeedtolders entitled to attend and vote at such
meeting; or (i) in the case of a special generaéting by a majority in number of the shareholdstitled to attend and vote at the meeting
holding not less than 95% in nominal value of tharss entitled to vote at such meeting. Subjetttdaules of the NYSE, the quorum required
for a general meeting of shareholders is two orenparsons present in person at the start of théimgesnd representing in person or by proxy
in excess of 50% of all issued and outstanding comsahares.

Access to Books and Records and Dissemination offétmmation

Members of the general public have a right to insgee public documents of a company availabléatffice of the Registrar of Companie:
Bermuda. These documents include a company’s ardarttrestated memorandum of association, incluitnapjects and powers, and
certain alterations to the amended and restatedomsgmium of association. The shareholders havedtiiéi@nal right to inspect the bylaws of
the company, minutes of general meetings and thrpaay’s audited financial statements, which mugpiesented in the annual general
meeting. The register of members of a companysis aben to inspection by shareholders and by mesdfehe general public without chart
The register of members is required to be opeimgpection for not less than two hours in any besinday (subject to the ability of a company
to close the register of members for not more thaty days in a year). A company is required tantan its share register in Bermuda but
may, subject to the provisions of the Companiesestablish a branch register outside of Bermudeorpany is required to keep at its
registered office a register of directors and efficthat is open for inspection for not less tham lhours in any business day by members of th
public without charge. Bermuda law does not, howepevide a general right for shareholders to éspr obtain copies of any other
corporate records.

Election and Removal of Directors

Our amended and restated bye-laws provide thaBoard of Directors shall consist of such numbedioéctors as the Board of Directors may
determine. Our Board of Directors currently corssestnine directors. Our Board of Directors is didl into three classes that are, as nearly a:
possible, of equal size. Each class of directors is
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elected for a three-year term of office, but theneare staggered so that the term of only one dbdirectors expires at each annual general
meeting. The initial terms of the Class I, Clasart Class Il directors will expire in 2015, 2046d 2017, respectively. At each succeeding
annual general meeting, successors to the cladiseators whose term expires at the annual geneeating will be elected for a three-year
term.

A shareholder holding not less than 10% in nomuadlie of the common shares in issue may proposeldotion as a director someone who is
not an existing director or is not proposed byBoard of Directors. Where a Director is to be eddcat an annual general meeting, notice of
any such proposal for election must be given rast than 90 days nor more than 120 days beforenthigaasary of the last annual general
meeting prior to the giving of the notice or, irthvent the annual general meeting is called ttata that is not less than 30 days before or
such anniversary the notice must be given not thir ten days following the earlier of the dateadrich notice of the annual general meeting
was posted to shareholders or the date on whiclicpdibclosure of the date of the annual generadting was made. Where a Director is to be
elected at a special general meeting, that noticgt tve given not later than 7 days following theieaof the date on which notice of the
special general meeting was posted to sharehatdéhe date on which public disclosure of the ddtthe special general meeting was made.

For so long as investment funds affiliated with Iglarown more than 50% of the common shares ineisaudirector may be removed with or
without cause by the shareholders, provided natidtke shareholders meeting convened to removditketor is given to the director. The
notice must contain a statement of the intentioretoove the director and a summary of the factifyirsg the removal and must be served on
the director not less than 14 days before the mgefihe director is entitled to attend the meetind be heard on the motion for his removal.

Once investment funds affiliated with Carlyle cetisewn more than 50% of the common shares in jssdé&ector may be removed, only with
cause, by the shareholders, provided notice oftlaeeholders meeting convened to remove the dirsctgiven to the director. The notice m
contain a statement of the intention to removedihector and a summary of the facts justifying tboval and must be served on the director
not less than 14 days before the meeting. Thetdiresentitled to attend the meeting and be hearthe motion for his removal.

Proceedings of Board of Directors

Our amended and restated bye-laws provide thabusiness is to be managed and conducted by oud®d&irectors. Bermuda law permits
individual and corporate directors and there isaguirement in our byws or Bermuda law that directors hold any of shares. There is al
no requirement in our amended and restated byedaBgrmuda law that our directors must retire e¢dain age.

The compensation of our directors is determinethbyBoard of Directors, and there is no requirentiesit a specified number or percentage o
“independent” directors must approve any such dateation. Our directors may also be paid all tratekel and other reasonable outpaieke!
expenses properly incurred by them in connectigh wiir business or their duties as directors.

A director who discloses a direct or indirect iegrin any contract or arrangement with us as redquly Bermuda law is not entitled to vote in
respect of any such contract or arrangement intwhécor she is interested unless the chairmareafalevant meeting of the Board of Direc
determines that such director is not disqualifiexhf voting.

Indemnification of Directors and Officers

Section 98 of the Companies Act provides genethHy a Bermuda company may indemnify its directofficers and auditors against any
liability which by virtue of any rule of law wouldtherwise be imposed on them
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in respect of any negligence, default, breach of dubreach of trust, except in cases where satkiity arises from fraud or dishonesty of
which such director, officer or auditor may be tuih relation to the company. Section 98 furthesides that a Bermuda company may
indemnify its directors, officers and auditors axgaiany liability incurred by them in defending gmmpceedings, whether civil or criminal, in
which judgment is awarded in their favor or in whibey are acquitted or granted relief by the Smgr€ourt of Bermuda pursuant to
Section 281 of the Companies Act.

Our amended and restated Wgers provide that we shall indemnify our officersladirectors in respect of their actions and oroissi except i
respect of their fraud or dishonesty, and that &l @advance funds to our officers and directorssikpenses incurred in their defense upon
receipt of an undertaking to repay the funds if aliggation of fraud or dishonesty is proved. Oueaded and restated bye-laws provide that
the shareholders waive all claims or rights ofacthat they might have, individually or in rightthe company, against any of the company’s
directors or officers for any act or failure to &cthe performance of such director’s or officafigties, except in respect of any fraud or
dishonesty of such director or officer. Section 3Ahe Companies Act permits us to purchase aridtaia insurance for the benefit of any
officer or director in respect of any loss or ligtgiattaching to him in respect of any negligendefault, breach of duty or breach of trust,
whether or not we may otherwise indemnify suchceffior director. We have purchased and maintaineatdrs’ and officers’ liability policy
for such purpose.

Amendment of Memorandum of Association and Bye-laws

Bermuda law provides that the memorandum of assogiaf a company may be amended by a resolutissgzhat a general meeting of
shareholders. Our amended and restated bye-lawglprinat no bye-law shall be rescinded, alteredmended, and no new bye-law shall be
made, unless it shall have been approved by autsolof our Board of Directors and by a resolutadrour shareholders including the
affirmative vote of a majority of all votes entiti¢o be cast on the resolution.

Under Bermuda law, the holders of an aggregateblass than 20% in par value of a company’s issiede capital or any class thereof have
the right to apply to the Supreme Court of Bermfmtaan annulment of any amendment of the memoranofusssociation adopted by
shareholders at any general meeting, other tha@memdment that alters or reduces a company'’s shaital as provided in the Companies
Act. Where such an application is made, the amentberomes effective only to the extent that @éaafirmed by the Supreme Court of
Bermuda. An application for an annulment of an asneent of the memorandum of association must be m@tan 21 days after the date on
which the resolution altering the company’s memdran of association is passed and may be made @if lnélpersons entitled to make the
application by one or more of their number as timay appoint in writing for the purpose. No applicatmay be made by shareholders voting
in favor of the amendment.

Amalgamations and Mergers

The amalgamation or merger of a Bermuda comparty avibther company or corporation (other than aeaffiliated companies) requires the
amalgamation or merger agreement to be approvéldebgompany’s Board of Directors and by its shaladrs. Unless the company’s blgaws
provide otherwise, the approval of 75% of the shalders voting at such meeting is required to appthe amalgamation or merger
agreement, and the quorum for such meeting mustder more persons holding or representing maae tinethird of the issued shares of
company.

Under Bermuda law, in the event of an amalgamairomerger of a Bermuda company with another comparoprporation, a shareholder of
the Bermuda company who did not vote in favor ef@imalgamation or merger and who is not satisfiatifair value has been offered for suct
shareholder’s shares may, within one month of ratifcthe shareholders meeting, apply to the Sup@omet of Bermuda to appraise the fair
value of those shares.
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Shareholder Suits

Class actions and derivative actions are genenaliyavailable to shareholders under Bermuda law. Bérmuda courts, however, would
ordinarily be expected to permit a shareholdeimmence an action in the name of a company to rg@medong to the company where the
act complained of is alleged to be beyond the aatpgower of the company or illegal, or would tesuthe violation of the company’s
memorandum of association or bye-laws. Furthermamasideration would be given by a Bermuda cousdts that are alleged to constitute a
fraud against the minority shareholders or, fotanse, where an act requires the approval of agrparcentage of the compasghareholdel
than that which actually approved it.

When the affairs of a company are being conductedmanner that is oppressive or prejudicial tarterests of some part of the shareholders
one or more shareholders may apply to the Suprewnet 6f Bermuda, which may make such order aseis $i¢, including an order regulating
the conduct of the company’s affairs in the futorerdering the purchase of the shares of any bbltters by other shareholders or by the
company.

Our amended and restated bye-laws contain a poovisi virtue of which our shareholders waive arainalor right of action that they have,
both individually and on our behalf, against amedior or officer in relation to any action or fai to take action by such director or officer,
except in respect of any fraud or dishonesty ohdlitector or officer. We have been advised bySE€ that in the opinion of the SEC, the
operation of this provision as a waiver of the tighsue for violations of federal securities lamsuld likely be unenforceable in U.S. courts.

Capitalization of Profits and Reserves

Pursuant to our amended and restated bye-law&aard of Directors may (i) capitalize any partloé amount of our share premium or other
reserve accounts or any amount credited to ouitnodl loss account or otherwise available forritistion by applying such sum in paying up
unissued shares to be allotted as fully paid behases pro rata (except in connection with the emign of shares) to the shareholders; or
(ii) capitalize any sum standing to the credit séserve account or sums otherwise available fodeind or distribution by paying up in full,
partly paid or nil paid shares of those sharehsleddro would have been entitled to such sums if these distributed by way of dividend or
distribution.

Registrar or Transfer Agent

A register of holders of the common shares is naged by Codan Services Limited in Bermuda, anthadh register is maintained in the
United States by American Stock Transfer & Trusitpany, LLC, which serves as branch registrar samsfer agent.

Untraced Shareholders

Our amended and restated bye-laws provide thaBoard of Directors may forfeit any dividend or atimeonies payable in respect of any
shares that remain unclaimed for six years frondtte when such monies became due for paymendditian, we are entitled to cease
sending dividend warrants and checks by post @ratise to a shareholder if such instruments haea beturned undelivered to, or left
uncashed by, such shareholder on at least two cotige occasions or, following one such occasieasonable enquires have failed to
establish the shareholder’s new address. Thidemgnt ceases if the shareholder claims a divideréshes a dividend check or a warrant.

Certain Provisions of Bermuda Law

We have been designated by the Bermuda Monetaiyohity as a non-resident for Bermuda exchange obptrrposes. This designation
allows us to engage in transactions in currendiesrahan the Bermuda dollar, and there are noicgshs on our ability to transfer funds
(other than funds denominated in Bermuda dollarsinid out of Bermuda or to pay dividends to U.Sidents who are holders of our common
shares.
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The Bermuda Monetary Authority has given its condenthe issue and free transferability of altlké common shares that are the subject of
this offering to and between residents and nordezds of Bermuda for exchange control purposewiged our shares remain listed on an
appointed stock exchange, which includes the NY&iprovals or permissions given by the Bermuda Marnefuthority do not constitute a
guarantee by the Bermuda Monetary Authority asutoperformance or our creditworthiness. Accordingtygiving such consent or
permissions, neither the Bermuda Monetary Authardy the Registrar of Companies in Bermuda shaliatde for the financial soundness,
performance or default of our business or for thieextness of any opinions or statements expraasés prospectus. Certain issues and
transfers of common shares involving persons degagdent in Bermuda for exchange control purposgsire the specific consent of the
Bermuda Monetary Authority.

In accordance with Bermuda law, share certificatesonly issued in the names of companies, pahipsrsr individuals. In the case of a
shareholder acting in a special capacity (for eXarap a trustee), certificates may, at the requfaste shareholder, record the capacity in w
the shareholder is acting. Notwithstanding suclbnging of any special capacity, we are not bounishtestigate or see to the execution of any
such trust.
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SHARES ELIGIBLE FOR FUTURE SALE

As of December 31, 2014, we had 229,779,626 oustgrcommon shares. Of these shares, 58,327,24fhoomhares will be freely
transferable without restriction or further regagimn under the Securities Act by persons othen thffiliates,” as that term is defined in Rule
144 under the Securities Act. Generally, the baafour outstanding common shares are “restrigtedrities” within the meaning of Rule
144 under the Securities Act, subject to the litiates and restrictions that are described belown@on shares purchased by our affiliates will
be “restricted securities” under Rule 144. Restdcecurities may be sold in the public market dnlggistered or if they qualify for an
exemption from registration under Rules 144 or gfimulgated under the Securities Act.

Lock-Up Agreements

In connection with this offering, we, our executniicers and directors and Carlyle have agreebjest to certain exceptions, not to sell or
transfer any common shares or securities converititth, exchangeable for, exercisable for, or rapéywith our common shares, for 90 days
after the date of this prospectus without firstabtihg the written consent of the representatifel@underwriters. Requests for the consent o
the representatives of the underwriters to the sladbares by us, our executive officers or ouedtiors or by Carlyle prior to the expiration of
these lock-up agreements will be considered orse-bg-case basis by the representatives. Whemuateg whether or not to grant their
consent, the representatives may consider, amdmg fatctors, the reasons given by us or the reteskeareholder, as applicable, for requesting
the consent, the number of shares for which theeaminis being requested and market conditionscét tme. See “Underwriting.”

Rule 144

In general, under Rule 144 as in effect on the dathis prospectus, beginning 90 days after thesammation of our IPO, a person (or person
whose common shares are required to be aggregalteds an affiliate and who has beneficially owmeol common shares for at least six
months is entitled to sell in any three-month pg@omumber of shares that does not exceed theegfat

* 1% of the number of shares then outstanding;iwivould equal approximately 2.3 million sharesdxhon 229,779,626 common
shares outstanding as of December 31, 201

» the average weekly trading volume in our sharethe NYSE during the four calendar weeks prewgethe filing of a notice on
Form 144 with respect to such a si

Sales by our affiliates under Rule 144 are alsgestito manner of sale provisions and notice regménts and to the availability of current
public information about us. An “affiliateg a person that directly, or indirectly throughear more intermediaries, controls or is controlbgg
or is under common control with an issuer.

Under Rule 144, a person (or persons whose shexeggregated) who is not deemed to have beerfibatafof ours at any time during the 90
days preceding a sale, and who has beneficiallyedvihe shares proposed to be sold for at leastaiths (including the holding period of a
prior owner other than an affiliate), would be #atl to sell those shares subject only to availstolf current public information about us, and
after beneficially owning such shares for at ld&stmonths (including the holding period of any pavner other than an affiliate), would be
entitled to sell an unlimited number of shares withrestriction. To the extent that our affiliatedl their common shares, other than pursua
Rule 144 or a registration statement, the purchembetding period for the purpose of effecting fesander Rule 144 commences on the date ¢
transfer from the affiliate.

Rule 701

In general, under Rule 701 as in effect on the dathis prospectus, any of our employees, diregtofficers, consultants or advisors who
purchased shares from us in reliance on Rule 7@bnnection with a compensatory
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stock or option plan or other written agreemenbleethe effective date of our IPO, or who purches®ates from us after that date upon the
exercise of options granted before that date, lagible to resell such shares 90 days after thectiffe date of our IPO in reliance upon Rule
144. If such person is not an affiliate, such sadéy be made subject only to the manner of saleigioms of Rule 144. If such a person is an
affiliate, such sale may be made under Rule 14Howitcompliance with the holding period requiremént subject to the other Rule 144
restrictions described above.

Registration Rights

Pursuant to the principal stockholders agreemeathave granted Carlyle (or such permitted transfereaffiliate) the right to cause us, in
certain instances, at our expense, to file redistrastatements under the Securities Act cover@sglies of our common shares held by Carlyle
(or such permitted transferee or affiliate) or iggyback on such registration statements in cegimoumstances. These shares will represent
approximately 58.9% of our common shares afterdffering, or 56.6% if the underwriters exerciseitloption to purchase additional share
full. These shares also may be sold under Ruleubdiér the Securities Act, depending on their hggiariod and subject to restrictions in the
case of shares held by persons deemed to be diate$f The principal stockholders agreement adspiires us to indemnify certain of our
shareholders and their affiliates in connectiorhwity registrations of our securities. The princgtackholders agreement does not contain ar
prescribed cash penalties or additional penalses r@sult of delays in registering our commonehar
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BERMUDA COMPANY CONSIDERATIONS

Our corporate affairs are governed by our memomandiassociation and bylaws and by the corporate law of Bermuda. The giows of the
Companies Act, which applies to us, differ in certmaterial respects from laws generally applicdble).S. companies incorporated in the
State of Delaware and their stockholders. The ¥alig is a summary of significant differences betwége Companies Act (including
modifications adopted pursuant to our bye-laws) Badmuda common law applicable to us and our sloédelrs and the provisions of the
General Corporation Law of the State of Delawargiegble to U.S. companies organized under the @videlaware and their stockholders.

Bermuda

Delaware

Shareholder meeting

—  May be called by the board of directors and mustddied upon th
request of shareholders holding not less than 10%tegpaid-up
capital of the company carrying the right to vatg@neral meeting

—  May be held in or outside Bermuc

- Notice:

Shareholders must be given at least fiys'dedvance notice
of a general meeting, but the unintentional failiargive notice
to any person does not invalidate the proceedingaeeeting

Notice of general meetings must specifypiaee, the day and

hour of the meeting and in the case of special géngeetings
the general nature of the business to be considered

Shareholde’s voting rights

- Shareholders may act by written consentdot elirectors.
Shareholders may not act by written consent to xenaodirector or
auditor.

- Generally, except as otherwise providedhenllye-laws, or the
Companies Act, any action or resolution requiripgraval of the
shareholders may be passed by a simple majoritgtet cast. Any
person authorized to vote may authorize anothesgpeor persons
act for him or her by proxy

- The voting rights of shareholders are retgaldy a company’s bye- —
laws and, in certain circumstances, by the Comgah@. The bye-
laws may specify the number to constitute a quoaanhif the bye-
laws permit, a general meeting of the shareholokascompany
may be held with only one individual present if tequirement for
quorum is satisfiec
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May be held at such time or place as desighia the
certificate of incorporation or the bylaws, or dtrso
designated, as determined by the board of direc

May be held in or outside of Delawa
Notice:

- Written notice shall be given not less ttemnor more
than 60 days before the meeting.

- Whenever stockholders are required to &aikeaction at
a meeting, a written notice of the meeting shaljiven
which shall state the place, if any, date and lobdine
meeting, and the means of remote communicatianyif

With limited exceptions, stockholders may acwritten
consent to elect directors unless prohibited byceréficate of
incorporation

Any person authorized to vote may authoaizether person
or persons to act for him or her by proxy.

For stock corporations, the certificaterafdrporation or
bylaws may specify the number to constitute a qoprhout in
no event shall a quorum consist of less thantbird-of share
entitled to vote at a meeting. In the absence cffi su
specifications, a majority of shares entitled ttevshall
constitute a quorun
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Bermuda

Delaware

Our bydaws provide that when a quorum is once presegeirera -
meeting it is not broken by the subsequent withaditaf any
shareholders

The bye-laws may provide for cumulative ugtialthough our bye-
laws do not

The amalgamation or merger of a Bermuda @mvith another
company or corporation (other than certain affdthtompanies)
requires the amalgamation or merger agreement &ppeoved by
the company’s board of directors and by its shddefte. Unless the
company’s bye-laws provide otherwise, the appro¥a5% of the
shareholders voting at such meeting is requireapfirove the
amalgamation or merger agreement, and the quorusufin
meeting must be two or more persons holding oresrting more
than on-third of the issued shares of the comps

Every company may at any meeting of its dadrdirectors sell, -
lease or exchange all or substantially all of itgperty and assets as
its board of directors deems expedient and in #s¢ imterests of th
company to do so when authorized by a resolutiaptd by the
holders of a majority of issued and outstandingeshaf a company
entitled to vote

Any company that is the wholly owned subeigiof a holding -
company, or one or more companies which are whllged
subsidiaries of the same holding company, may aanaéde or
merge without the vote or consent of shareholdergiged that the
approval of the board of directors is obtained #ad a director or
officer of each such company signs a statutoryesaly declaration
in respect of the relevant company.

Any mortgage, charge or pledge of a compmapyoperty and asse —
may be authorized without the consent of sharehslsigbject to ar
restrictions under the bye-laws.
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When a quorum is once present to organize a medtiisgnot
broken by the subsequent withdrawal of any stoakdrsl

The certificate of incorporation may provide cumulative
voting.

Any two or more corporations existing untter laws of the
state may merge into a single corporation pursteaatboard
resolution and upon the majority vote by stockhodds each
constituent corporation at an annual or specialtimge

Every corporation may at any meeting offtibard sell, lease
or exchange all or substantially all of its progeahd assets as
its board deems expedient and for the best inkeoéghe
corporation when so authorized by a resolution sstbpy the
holders of a majority of the outstanding stock abaporation
entitled to vote

Any corporation owning at least 90% of thestanding
shares of each class of another corporation magertee
other corporation into itself and assume all obitdigations
without the vote or consent of stockholders; howgewecase
the parent corporation is not the surviving corgiora the
proposed merger shall be approved by a majorithef
outstanding stock of the parent corporation emtittevote at
duly called stockholder meetin

Any mortgage or pledge of a corporatgptoperty and asst
may be authorized without the vote or consentadigtolders
except to the extent that the certificate of incogtion
otherwise provides
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Bermuda

Delaware

Directors

The board of directors must consist of ast@ne director.

The number of directors is fixed by the bges, and any changes
to such number must be approved by the board etidirs and/or
the shareholders in accordance with the comparypgdawvs.

Removal:

- Under our by&ws, as long as investment funds affiliated '
Carlyle hold a majority of the common shares iéssany or
all directors may be removed, with or without cabgehe
holders of a majority of the shares entitled teevatt a special
meeting convened and held in accordance with tledawys for
the purpose of such removal. Once investment faffdgmted
with Carlyle cease to own a majority of our comnshiares in
issue, any or all directors may be removed only wéuse by
the holders of a majority of the shares entitleddte at a
special meeting convened and held in accordandethét bye-
laws for the purpose of such remoz

Duties of directors

The Companies Act authorizes the directbes @pmpany, subject
to its bye-laws, to exercise all powers of the campexcept those
that are required by the Companies Act or the cawypebye-laws
to be exercised by the shareholders of the compganybye-laws
provide that our business is to be managed anducted by our
Board of Directors. At common law, members of ardazt
directors owe a fiduciary duty to the company tbiagood faith in
their dealings with or on behalf of the company ardrcise their
powers and fulfill the duties of their office hotigs This duty
includes the following essential elements:

- a duty to act in good faith in the beseiests of the company;

- a duty not to make a personal profit froppartunities that
arise from the office of director;

- a duty to avoid conflicts of interest; and

- a duty to exercise powers for the purposevhich such
powers were intende
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The board of directors must consist of aste@ne member.

Number of board members shall be fixed lylihlaws,
unless the certificate of incorporation fixes thenter of
directors, in which case a change in the numbdt lseanade
only by amendment of the certificate of incorparati

Removal:

- Any or all of the directors may be remoweith or
without cause, by the holders of a majority of shares
entitled to vote unless the certificate of incogtmn
otherwise provides.

- In the case of a classified board, stodkdws may effect
removal of any or all directors only for cause.

Under Delaware law, the business and aftdiescorporation
are managed by or under the direction of its boéudirectors.
In exercising their powers, directors are chargét &
fiduciary duty of care to protect the intereststaf corporatiol
and a fiduciary duty of loyalty to act in the begerests of its
stockholders. The duty of care requires that actireact in
good faith, with the care that an ordinarily prudeerson
would exercise under similar circumstances. Unlisrduty, ¢
director must inform himself of, and disclose tocktholders,
all material information reasonably available refijag a
significant transaction. The duty of loyalty reasrthat a
director act in a manner he reasonably believég o the
best interests of the corporation. He must nothisseorporate
position for personal gain or advantage. This gubhibits
self-dealing by a director and mandates that tis¢ ingerest of
the corporation and its stockholders take precezlemer any
interest possessed by a director, officer or cdlimtgp
shareholder and not shared by the stockholdergaéne
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Bermuda

Delaware

The Companies Act imposes a duty on dirscaod officers of a
Bermuda company:

- to act honestly and in good faith with awito the best
interests of the company; and

- to exercise the care, diligence and gkit a reasonably
prudent person would exercise in comparable cirtantes.

The Companies Act also imposes various dutedirectors and
officers of a company with respect to certain matté manageme;
and administration of the company. Under Bermuda tirectors
and officers generally owe fiduciary duties to toenpany itself, nc
to the company’s individual shareholders, creditorany class
thereof. Our shareholders may not have a directecatiaction
against our directors.

Takeovers

An acquiring party is generally able to acgueompulsorily the
common shares of minority holders of a companyh@afollowing
ways:

- By a procedure under the Companies Act knasva “scheme
of arrangement.” A scheme of arrangement couldffeeted
by obtaining the agreement of the company and lofdns of
common shares, representing in the aggregate aityajo
number and at least 75% in value of the commoresiudders
present and voting at a court ordered meeting toetdnsider
the scheme of arrangement. The scheme of arrangenush
then be sanctioned by the Bermuda Supreme Cowrtsé¢hem
of arrangement receives all necessary agreemetits an
sanctions, upon the filing of the court order vilie Registrar
of Companies in Bermuda, all holders of commonehaould
be compelled to sell their shares under the teffrtiseoscheme
of arrangement.

- By acquiring pursuant to a tender offer 9@Rhe shares or
class of shares not already owned by, or by a neerior, the
acquiring party (the offeror), or any of its subaries. If an
offeror has, within four months after the makingaofoffer for
all the shares or class of shares not owned Hyy arnominee
for, the offeror, or any of its subsidiaries, obtad the approval
of the holders of 90% or more of all the sharewltich the
offer relates, thi
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In general, actions of a director are presdito have been
made on an informed basis, in good faith and irhthreest
belief that the action taken was in the best irstsref the
corporation. However, this presumption may be rieliby
evidence of a breach of one of the fiduciary dutisould
such evidence be presented concerning a transdwtian
director, a director must prove the procedurahtess of the
transaction, and that the transaction was of faue to the
corporation.

Delaware law provides that a parent corporationmgsplutior
of its board of directors and without any stocklesldote, ma
merge with any subsidiary of which it owns at 1€2G% of
each class of its capital stock. Upon any such areand in
the event the parent corporate does not own aleostock of
the subsidiary, dissenting stockholders of the islidry are
entitled to certain appraisal rights.

Delaware law also provides, subject to certain ptioas, tha
if a person acquires 15% of voting stock of a comypéhe
person is an “interested stockholder” and may ngage in
“business combinations” with the company for a peiof
three years from the time the person acquired 16ftove of
voting stock.
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Bermuda Delaware
offeror may, at any time within two months begirminith the date on

which the approval was obtained, by notice compilisacquire the

shares of any nontendering shareholder on the tzrme as the original

offer unless the Supreme Court of Bermuda (on egftin made within

a one-month period from the date of the offesardtice of its intention 1

acquire such shares) orders otherwise.

- Where the acquiring party or parties haitllass than 95% of
the shares or a class of shares of the comparggdpyiring,
pursuant to a notice given to the remaining shddehs or
class of shareholders, the shares of such remashiaiggholdel
or class of shareholders. When this notice is githesn
acquiring party is entitled and bound to acquieeghares of
the remaining shareholders on the terms set dheimotice,
unless a remaining shareholder, within one monttecéiving
such notice, applies to the Supreme Court of Bemfadan
appraisal of the value of their shares. This ptonignly
applies where the acquiring party offers the saammag to all
holders of shares whose shares are being acq

Dissente’s rights of appraisa

- A dissenting shareholder (that did not votéavor of the - With limited exceptions, appraisal rightakte available for
amalgamation or merger) of a Bermuda exempted coyisa the shares of any class or series of stock of pocation in a
entitled to be paid the fair value of his or heargs in an merger or consolidation.

amalgamation or merger. - . . .
9 9 - The certificate of incorporation may provitiat appraisal

rights are available for shares as a result ofnra@r@ment to
the certificate of incorporation, any merger or saidation or
the sale of all or substantially all of the ass

Dissolution

- Under Bermuda law, a solvent company mawdaend up by way — Under Delaware law, a corporation may vauiht dissolve
of a shareholders’ voluntary liquidation. Priorthe company (i) if a majority of the board of directors adoptsesolution to
entering liquidation, a majority of the directorseai each make a that effect and the holders of a majority of theued and
statutory declaration, which states that the dinechave made a fu outstanding shares entitled to vote thereon vateuoh
enquiry into the affairs of the company and havened the opinion dissolution; or (ii) if all stockholders entitled vote thereon
that the company will be able to pay its debts inithperiod of 12 consent in writing to such dissolution.

months of the commencement of the winding up ansitrfile the
statutory declaration with the Registrar of Comparnn Bermuda.
The
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Bermuda

Delaware

general meeting will be convened primarily for theposes of passing a

resolution that the company be wound up voluntaiig appointing a
liquidator. The winding up of the company is deertedommence at tt
time of the passing of the resolutic

Shareholde’s derivative action:

Class actions and derivative actions areggly not available to
shareholders under Bermuda law. Bermuda courtseherywould
ordinarily be expected to permit a shareholdemimmence an
action in the name of a company to remedy a wrorteé company
where the act complained of is alleged to be beybadorporate
power of the company or illegal, or would resulthe violation of
the company’s memorandum of association or bye-laws
Furthermore, consideration would be given by a Betancourt to
acts that are alleged to constitute a fraud agé#iestinority
shareholders or, for instance, where an act regjtliee approval of a
greater percentage of the company’s shareholdarstttat which
actually approved it
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- In any derivative suit instituted by a stobolder of a

corporation, it shall be averred in the compldmatttthe
plaintiff was a stockholder of the corporationfa time of the
transaction of which he complains or that suchldtolder’s
stock thereafter devolved upon such stockholdesdmration
of law.
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TAXATION

The following sets forth material Bermuda and Uesleral income tax consequences of an investmaniricommon shares. It is based upon
laws and relevant interpretations thereof as ofifite of this prospectus, all of which are subjeahange. This discussion does not address &
possible tax consequences relating to an investimentr common shares, such as the tax consequandes U.S. state, local and other tax
laws.

Bermuda Tax Considerations

At the present time, there is no Bermuda incomgrofits tax, withholding tax, capital gains taxpdal transfer tax, estate duty or inheritance
tax payable by us or by our shareholders in regpfemtir shares. We have obtained an assurancetfrefdinister of Finance of Bermuda un
the Exempted Undertakings Tax Protection Act 1988, tin the event that any legislation is enacteBérmuda imposing any tax computed or
profits or income, or computed on any capital ggsEh or appreciation or any tax in the naturesihte duty or inheritance tax, such tax shall
not, until March 31, 2035, be applicable to usoany of our operations or to our shares, debesrrether obligations except insofar as such
tax applies to persons ordinarily resident in Bedmor is payable by us in respect of real propantged or leased by us in Bermuda.

U.S. Federal Income Tax Considerations

The following discussion describes the material.fe8eral income tax consequences to U.S. Holdkfingd below) (and solely to the extent
described below under “—FATCA,” to non-U.S. pergamsder present law of an investment in our comstwares. The discussion below
applies only to U.S. Holders that acquire our comrsloares in this offering, hold our common shasesagital assets and that have the U.S.
dollar as their functional currency. The discusdieiow is based on the Code, existing and, in stases, proposed U.S. Treasury regulations
as well as judicial and administrative interpretas thereof, all as of date of this prospectusofthe foregoing authorities are subject to
change or differing interpretation, which changeliffiering interpretation could apply retroactivednd could affect the tax consequences
described below. There can be no assurance that $hdnternal Revenue Service will not assertfiedint position concerning any of the tax
consequences discussed below or that any sucliomosibuld not be sustained by a court. This sumndags not address any estate or gift tax
consequences or any state, local, or non-U.S.dagerjuences, nor does it address the Medicaralagian tax on net investment income.

The following discussion does not deal with thedarsequences to any particular investor and doiedascribe all of the tax consequences tc
persons in special tax situations such as:

* banks;

» certain financial institutions

* regulated investment compani

* insurance companie

» broker dealers

» traders that elect to mark to mark

e tax-exempt entities

» persons liable for alternative minimum t:

» certain U.S. expatriate

» persons holding our common shares as part of dddtrahedging, constructive sale, conversion @grated transactiol

» persons that actually or constructively own 10%nore of the compar's voting stock
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» persons that are resident or ordinarily residemtrihave a permanent establishment in a jurisdiatiatside the United State
» persons who acquired our common shares pursuéin texercise of any employee share option or otiseras compensation;

e persons holding our common shares through partipsrsh other pa-through entities

PROSPECTIVE PURCHASERS ARE URGED TO CONSULT THEIRXTADVISORS ABOUT THE APPLICATION OF THE U.S.
FEDERAL TAX RULES TO THEIR PARTICULAR CIRCUMSTANCE®S WELL AS THE STATE, LOCAL AND NON-U.S. TAX
CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP ARISPOSITION OF OUR ORDINARY SHARES.

The discussion below of the U.S. federal incomectansequences to “U.S. Holders” applies to a hdlugris a beneficial owner of our
common shares and is, for U.S. federal income tapgses,

* anindividual who is a citizen or resident of theildd States

e acorporation (or other entity taxable as goaation) organized under the laws of the Uniteatest, any State or the District of
Columbia;

e an estate whose income is subject to U.S. fedecahie taxation regardless of its source

e atrustthat (1) is subject to the supervision obart within the United States and the controbioé or more U.S. persons or (2) h
valid election in effect under applicable U.S. B@y regulations to be treated as a U.S. pel

The tax treatment of an entity taxable as a pastipifor U.S. federal income tax purposes that$iolsdr common shares generally will depend
on such partner’s status and the activities optrgnership.

Dividends

Subject to the passive foreign investment compatgsrdiscussed below, the gross amount of distdbsitmade by the Company with respect
to our common shares (including the amount of any-4d.S. taxes withheld therefrom, if any) generalilf be includable in a U.S. Holder’s
gross income in the year received as dividend iregdoat only to the extent that such distributioreszaid out of the Company’s current or
accumulated earnings and profits as determinedrunde federal income tax principles. The Compaogsinot currently maintain calculatic
of its earnings and profits under U.S. federal medax principles because the Company currentlynbastentions of making distributions to
its shareholders. Nevertheless, the Company mapgtarand maintain calculations of its earnings prodits under U.S. federal income tax
principles if and when the Company’s decision astriiutions changes. Absent a calculation by them@any of its earnings and profits under
U.S. federal income tax principles, a U.S. Holdensdd expect to treat all cash distributions asddimds for such purposes. The dividends will
not be eligible for the dividends-received dedutttiowed to corporations in respect of dividenglseived from other U.S. corporations. With
respect to certain non-corporate U.S. Holders (aticlg individuals), dividends may be taxed at thedr capital gains rate applicable to
“qualified dividend income,” provided that (1) ocmmmon shares are readily tradable on an estallshaurities market in the United States,
(2) the Company is neither a PFIC (as defined betow treated as such with respect to the U.S. étdlar the taxable year in which the
dividend is paid and the preceding taxable year(@8hdertain holding period requirements are meidér U.S. Internal Revenue Service
authority, common or ordinary shares generallycaresidered, for purposes of clause (1) above teadily tradable on an established
securities market in the United States if theyliated on the NYSE, as our common shares are.

The dividends will generally be foreign source andsidered “passive category” income, and o8- taxes withheld therefrom, if any, may
creditable against the U.S. Holder's U.S. federabme tax liability, subject to applicable limittis. If the Company is a “United Staiasned
foreign corporation,” however, a portion of
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the dividends allocable to the Company’s U.S. seaarnings and profits may be re-characterized &sddurce. A “United States-owned
foreign corporation’s any foreign corporation in which U.S. personspdirectly or indirectly, 50% or more (by votelny value) of the stoc
In general, United States-owned foreign corporatiwith less than 10% of earnings and profits aiteble to sources within the United States
are excepted from these rules. The rules govethmgreatment of foreign taxes and foreign tax itsete complex, and U.S. Holders should
consult their tax advisors about the impact of ¢heses in their particular situations.

Sale or Other Disposition of Common Shar

Subject to the passive foreign investment compatgsrdiscussed below, upon a sale or other disposif our common shares, a U.S. Holder
will recognize a capital gain or loss for U.S. fexléncome tax purposes in an amount equal to ififrereince between the amount realized and
the U.S. Holder’s tax basis in such common shaeg.such gain or loss generally will be U.S. sougaé or loss and will be treated as long-
term capital gain or loss if the U.S. Holder’s hinlglperiod in our common shares exceeds one year-ddrporate U.S. Holders (including
individuals) generally will be subject to U.S. fediincome tax on long-term capital gain at pref¢isd rates. The deductibility of capital losses
is subject to significant limitations.

Passive Foreign Investment Compa

We would be classified as a passive foreign inveatraompany (a “PFIC"), for any taxable year iheit (a) at least 75% of our gross income
is “passive income” for purposes of the PFIC raeb) at least 50% of the value of our assetse(d@hed on the basis of a quarterly average)
produce or are held for the production of passiteeine. For this purpose, we will be treated as ng/our proportionate share of the assets
earning our proportionate share of the income gfaher corporation in which we own, directly odirectly, 25% or more (by value) of the
stock. Under the PFIC rules, if we were consider&FIC at any time that a U.S. Holder holds ourmam shares, we would continue to be
treated as a PFIC with respect to such holder'sstment unless (i) we cease to be a PFIC andhéiJtS. Holder has made a “deemed sale”
election under the PFIC rules.

Based on the anticipated market price of our comsf@mes in this offering and expected price ofammmon shares following this offering,
and the composition of our income and assets dsawelrrent and expected operations, we do naaxp be treated as a PFIC for U.S.
federal income tax purposes for the current taxgbée or in the foreseeable future. This is a f@atdetermination, however, that must be mad
annually after the close of each taxable year. 8foee, there can be no assurance that we will eafdssified as a PFIC for the current taxable
year or for any future taxable ye

If we are considered a PFIC at any time that a Hd&der holds our common shares, any gain recodrbigehe U.S. Holder on a sale or other
disposition of our common shares, as well as theusrtnof any “excess distribution” (defined below}eived by the U.S. Holder, would be
allocated ratably over the U.S. Holder’s holdingige for our common shares. The amounts allocateld taxable year of the sale or other
disposition (or the taxable year of receipt, in ¢hse of an excess distribution) and to any yefaréeve became a PFIC would be taxed as
ordinary income. The amount allocated to each dtbexble year would be subject to tax at the higrae in effect for individuals or
corporations, as appropriate, for that taxable yaad an interest charge would be imposed. Foptingoses of these rules, an excess
distribution is the amount by which any distributieeceived by a U.S. Holder on its ordinary shaseseds 125% of the average of the annus
distributions on our common shares received dutiegoreceding three years or the U.S. Holder'sihglgeriod, whichever is shorter. Certain
elections may be available that would result ieralative treatments (such as mark-to-market traatnoeé our common shares.

If we are treated as a PFIC with respect to a Hdkder for any taxable year, the U.S. Holder wéldeemed to own shares in any of our
subsidiaries that are also PFICs and generallubjest to the treatment described above with radpeany distribution on or disposition of
such shares. An election for mark-to-market treatnteowever, would likely not be available with pest to any such subsidiaries. If we are
considered a PFIC, a U.S. Holder will also be stutltj@ information reporting requirements on an aiasis. U.S. Holders should consult t
own tax advisors about the potential applicatiothef PFIC rules to an investment in our commoneshar
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U.S. Information Reporting and Backup Withholding

Dividend payments with respect to our common shanesproceeds from the sale, exchange or redemptioar common shares may be
subject to information reporting to the U.S. InerRevenue Service and possible U.S. backup wittiigl Backup withholding will not apply,
however, to a U.S. Holder who furnishes a corraxpayer identification number and makes any otbeguired certification or who is otherwise
exempt from backup withholding. U.S. Holders whe axquired to establish their exempt status maggpeired to provide such certification
U.S. Internal Revenue Service Form W-9. U.S. Hadmould consult their tax advisors regarding pieation of the U.S. information
reporting and backup withholding rules.

Backup withholding is not an additional tax. Amagiatithheld as backup withholding may be creditegiregt a U.S. Holder's U.S. federal
income tax liability, and such holder may obtairefund of any excess amounts withheld under th&dgwithholding rules by timely filing
the appropriate claim for refund with the U.S. intd Revenue Service and furnishing any requiréatination.

Information With Respect to Foreign Financial Asse

Certain U.S. Holders who are individuals and cartaitities may be required to report informatiolatieg to our common shares, subject to
certain exceptions (including an exception for canmshares held in accounts maintained by certain tihancial institutions). U.S. Holders
should consult their tax advisors regarding thejirorting obligations with respect to their ownepsand disposition of our common shares.

FATCA

Provisions under Sections 1471 through 1474 ofbée and applicable Treasury Regulations commaigried to as “FATCA” generally
impose 30% withholding on certain “withholdable psnts” and, in the future, may impose such withimgiebn “foreign passthru payments”
made by a “foreign financial institutiongéch as defined in the Code) that has enteredamagreement with the U.S. Internal Revenue Se
to perform certain diligence and reporting obligat with respect to the foreign financial instibutis U.S.-owned accounts. The applicable
Treasury Regulations treat an entity as a “findrinititution” if it is a holding company formed monnection with or availed of by a private
equity fund or other similar investment vehicleatdished with an investment strategy of investiegvesting, or trading in financial assets.
The United States has entered into an IGA with Betay which modifies the FATCA withholding regimesdabed above, although the U.S.
Internal Revenue Service and Bermuda tax authstitiere not yet provided final guidance regardinggiéance with the Bermuda IGA. It is
not clear whether we would be treated as a finhims#itution subject to the diligence, reportingdawithholding obligations under FATCA or
the Bermuda IGA. Furthermore, it is not yet cleawhhe Bermuda IGA will address foreign passthrynpants. Prospective investors should
consult their tax advisors regarding the potertigdact of FATCA, the Bermuda IGA and any non-Uejislation implementing FATCA, on
their investment in our common shares.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Sachs & @@eutsche Bank Securities Inc. and J.P. Morgam8ess LLC are acting as
representatives of each of the underwriters naneémb Subject to the terms and conditions set forlin underwriting agreement among us,
the selling shareholders and the underwritersséfiing shareholders have agreed to sell to themwriters, and each of the underwriters has
agreed, severally and not jointly, to purchase ftbenselling shareholders, the number of our comstames set forth opposite its name below

Number
Underwriter of Shares

Citigroup Global Markets Inc

Goldman, Sachs & C¢

Deutsche Bank Securities Ir

J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporat¢

Barclays Capital Inc

Credit Suisse Securities (USA) LL

Jefferies LLC

Morgan Stanley & Co. LL(

UBS Securities LLC

BB&T Capital Markets, a division of BB&T SecuritiesL.C

Nomura Securities International, Ir

SMBC Nikko Securities America, In

Total 35,000,00

Subject to the terms and conditions set forth e@thderwriting agreement, the underwriters haveedyrseverally and not jointly, to purchase
all of the shares sold under the underwriting angier# if any of these shares are purchased. If derwriter defaults, the underwriting
agreement provides that the purchase commitmerteafondefaulting underwriters may be increasati@underwriting agreement may be

terminated.

We and the selling shareholders have agreed taoninifie the several underwriters against certainilis, including liabilities under the
Securities Act, or to contribute to payments thdamriters may be required to make in respect adeHiabilities.

The underwriters are offering the shares, subgeptior sale, when, as and if issued to and acddptgehem, subject to approval of legal
matters by their counsel, including the validitytieé shares, and other conditions contained imtigerwriting agreement, such as the recei
the underwriters of officers’ certificates and legginions. The underwriters reserve the right tthdraw, cancel or modify offers to the public
and to reject orders in whole or in part.

The representatives have advised us and the sshisgholders that the underwriters propose ihitialoffer the shares to the public at the
public offering price set forth on the cover padé¢his prospectus and to dealers at that pricedesmcession not in excess of $ per shari
After the initial offering, the public offering p&, concession or any other term of the offering b@changed. Sales of shares made outside
the United States may be made by affiliates ofutigerwriters.
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The following table shows the public offering priged underwriting discount that the selling shalééis are to pay to the underwriters in
connection with this offering. The information agss either no exercise or full exercise by the nmdters of their option to purchase
additional shares.

Paid by the Selling Shareholde

No Exercise Full Exercise
Per Share $ $
Total $ $

The expenses of the offering, including expensesried by the selling shareholders but not inclgdive underwriting discount, are estimated
at $1,510,000, and are payable by us. We have dfeeimburse the underwriters for certain expemstating to clearing this offering with
the Financial Industry Regulatory Authority, Ino.an amount up to $20,000.

The underwriters have agreed to reimburse us ftaioeexpenses incurred by us in connection with dfffering upon closing of the offering.

The selling shareholders have granted an optidinetainderwriters to purchase up to 5,250,000 additicommon shares at the public offering
price, less the underwriting discount. The undeewsi may exercise this option within 30 days ofdh&e of this prospectus. If the underwriters
exercise this option, each will be obligated, sabje conditions contained in the underwriting a&gnent, to purchase a number of additional
common shares proportionate to that underwrit@iteal amount reflected in the above table.

We, our executive officers and directors and thkngeshareholders have agreed, subject to ceetadeptions, not to sell or transfer any
common shares or securities convertible into, emghable for, exercisable for, or repayable with cam shares, for 90 days after the date of
this prospectus without first obtaining the writimmsent of the representatives of the underwrigpscifically, we and these other persons
have agreed, with certain limited exceptions, ndtitectly or indirectly:

» offer, pledge, sell or contract to sell any comrshares

» sell any option or contract to purchase any comeiares

* purchase any option or contract to sell any comeiares

e grant any option, right or warrant for the saleny common share

» otherwise dispose of or transfer any common sh

» request or demand that we file a registration statd related to the common shares

* enterinto any swap or other agreement thasteas, in whole or in part, the economic consegeari ownership of any common
shares whether any such swap or transaction is settled by delivery of shares or other securitiesash or otherwis:

This lock-up provision applies to common shares and to geesidgonvertible into or exchangeable or exerces#dnl or repayable with comm:
shares. It also applies to common shares ownedon@equired later by the person executing the ageee or for which the person executing
the agreement later acquires the power of disposiRequests for the consent of the representativibe underwriters to the sale of shares by
us, our executive officers or our directors or tarl@le prior to the expiration of these lock-up egments will be considered on a case-by-cas
basis by the representatives. When determiningivenetr not to grant their consent, the represemstnay consider, among other factors, the
reasons given by us or the relevant shareholdepplcable, for requesting the consent, the nurobshares for which the consent is being
requested and market conditions at such time.

In the event that either (x) during the last 17sdaf/the lock-up period referred to above, we issuearnings release or material news or a
material event relating to us occurs or (y) priothte expiration of the lock-up

171



Table of Contents

period, we announce that we will release earnirgalts or become aware that material news or arralad@ent will occur during the 16-day
period beginning on the last day of the lock-udqeirwe have agreed to extend the restrictionsrdestabove until the expiration of the 18-
day period beginning on the issuance of the easnielgase or the occurrence of the material newsaberial event.

Our common shares are listed on the NYSE undesytimbol “AXTA”.

In connection with this offering, underwriters aselling group members may engage in passive marking transactions in the common
shares on the NYSE in accordance with Rule 103egfufation M under the Exchange Act during a pehiefbre the commencement of offers
or sales of common shares and extending througbaimpletion of distribution. A passive market makerst display its bid at a price not in
excess of the highest independent bid of that ggcttowever, if all independent bids are lowereddov the passive market maker’s bid, that
bid must then be lowered when specified purchasisliare exceeded. Passive market making may theggice of our common shares to be
higher than the price that otherwise would exighigmmopen market in the absence of those transacfidhe underwriters and dealers are not
required to engage in passive market making andendypassive market making activities at any time.

The underwriters do not expect to sell more thandb%he common shares in the aggregate to accowetswhich they exercise discretionary
authority.

Until the distribution of the shares is complet8&C rules may limit underwriters and selling groo@mbers from bidding for and purchasing
our common shares. However, the representativesemggge in transactions that stabilize the pridh@tommon shares, such as bids or
purchases to peg, fix or maintain that price.

In connection with the offering, the underwriterayrpurchase and sell our common shares in the peket. These transactions may include
short sales, purchases on the open market to pogéions created by short sales and stabiliziagsactions. Short sales involve the sale b
underwriters of a greater number of shares thandhe required to purchase in the offering. “Codéghort sales are sales made in an amoun
not greater than the underwriters’ option to pusehadditional shares described above. The undergrritay close out any covered short
position by either exercising their option to puash additional shares or purchasing shares inpthe market. In determining the source of
shares to close out the covered short positionyigierwriters will consider, among other thing® fhice of shares available for purchase ir
open market as compared to the price at which itey purchase shares through the option to purcddiéonal shares. “Naked” short sales
are sales in excess of the option to purchaseiadditshares. The underwriters must close out akgt short position by purchasing shares ir
the open market. A naked short position is morelyiko be created if the underwriters are concethatlthere may be downward pressure on
the price of our common shares in the open mafket pricing that could adversely affect investatso purchase in the offering. Stabilizing
transactions consist of various bids for or purekasf shares of common shares made by the undersvirit the open market prior to the
completion of the offering.

The underwriters may also impose a penalty bids Dlecurs when a particular underwriter repays éautiderwriters a portion of the
underwriting discount received by it because tipeasentatives have repurchased shares sold by threfaccount of such underwriter in
stabilizing or short covering transactions.

Similar to other purchase transactions, the undtxst purchases to cover the syndicate short sashave the effect of raising or
maintaining the market price of our common shargxeventing or retarding a decline in the markétgof our common shares. As a result,
the price of our common shares may be higher thamtice that might otherwise exist in the openka&rThe underwriters may conduct these
transactions on the exchange on which our commarestwill be listed, in the over-the-counter maikedtherwise.

None of us, the selling shareholders or any ofithderwriters make any representation or prediad®io the direction or magnitude of ¢
effect that the transactions described above mag ba the price of our common
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shares. In addition, none of us, the selling stadsns or any of the underwriters make any reprasiem that the representatives will engag
these transactions or that these transactions,@mmeenced, will not be discontinued without natice

In connection with the offering, certain of the endriters or securities dealers may distribute peatuses by electronic means, such as e-ma
In addition, the representatives may facilitat@tnet distribution for this offering to certainits Internet subscription customers. The
representatives may allocate a limited number afroon shares for sale to its online brokerage custenfn electronic prospectus is availe
on Internet web sites maintained by the represeetatOther than the prospectus in electronic foytha information on the web sites of the
representatives is not part of this prospectus.

The underwriters and their respective affiliates fatl service financial institutions engaged inmiwas activities, which may include securities
trading, commercial and investment banking, finahatvisory, investment management, investmentrekeprincipal investment, hedging,
financing and brokerage activities. Certain of tinelerwriters and their respective affiliates hdx@n time to time, performed, and may in the
future perform, various financial advisory, investmbanking, commercial banking and other senicess for which they received or will
receive customary fees and expenses. Furthermantajrcof the underwriters and their respectivdiafés may, from time to time, enter into
arm’s-length transactions with us in the ordinasyrse of their business.

In the ordinary course of their various busineswiies, the underwriters and their respectivéliates may make or hold a broad array of
investments and actively trade debt and equityritezsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers, and such investment and securities aetivitiay involve securities and/or instrum
of ours or of the selling shareholders. The undiéeva and their respective affiliates may also miakestment recommendations and/or put
or express independent research views in respectobf securities or instruments and may at any tioh@, or recommend to clients that they
acquire, long and/or short positions in such séesrand instruments.

Barclays Capital Inc., Citigroup Global Markets .InCredit Suisse Securities (USA) LLC, DeutschelBanacurities Inc., Jefferies & Company,
Inc., Morgan Stanley & Co. LLC, SMBC Nikko Capitdarket Limited and UBS Securities LLC were init@lrchasers in connection with our
offering of the Senior Notes.

Affiliates of Barclays Capital Inc., Citigroup GlabMarkets Inc., Credit Suisse Securities (USA) L.ID&utsche Bank Securities Inc.,
Goldman, Sachs & Co., Jefferies LLC, J.P. Morgacu8ties LLC, Morgan Stanley & Co. LLC, SMBC Niki®ecurities America, Inc. and
UBS Securities LLC are lenders and/or agents utideSenior Secured Credit Facilities.

Other than in the United States, no action has bsdem by us, the selling shareholders or the wmiters that would permit a public offering

of the securities offered by this prospectus in janigdiction where action for that purpose is riegd. The securities offered by this prospectus
may not be offered or sold, directly or indirectiyr may this prospectus or any other offering mater advertisements in connection with the
offer and sale of any such securities be distridbatepublished in any jurisdiction, except undecemstances that will result in compliance
with the applicable rules and regulations of thaisgiction. Persons into whose possession thisgactus comes are advised to inform
themselves about and to observe any restrictidasrg to the offering and the distribution of tipsospectus. This prospectus does not
constitute an offer to sell or a solicitation of@ffer to buy any securities offered by this pragps in any jurisdiction in which such an offer or
a solicitation is unlawful.
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Notice to Prospective Investors in the European Ecmmic Area

In relation to each Member State of the EuropeamBimic Area that has implemented the Prospectiecidie (each, a “Relevant Member
State”), no offer of shares may be made to theipubthat Relevant Member State other than:

A. to any legal entity which is a qualified invessts defined in the Prospectus Directive;

B. to fewer than 100 or, if the Relevant Membelt&tas implemented the relevant provision of thE02PD Amending Directive,
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directagpermitted under the Prospectus
Directive, subject to obtaining the prior conseinthe representatives; or

C. in any other circumstances falling within Aréc3(2) of the Prospectus Directive,

provided that no such offer of shares shall requérer the representatives to publish a prospeguitsiant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant tiwlarl6 of the Prospectus Directive.

Each person in a Relevant Member State who injtetljuires any shares or to whom any offer is nvetldbe deemed to have represented,
acknowledged and agreed that it is a “qualifiecester” within the meaning of the law in that Relevember State implementing Article 2(1)
(e) of the Prospectus Directive. In the case ofslrares being offered to a financial intermediayhat term is used in Article 3(2) of the
Prospectus Directive, each such financial interamgdivill be deemed to have represented, acknowtbdgd agreed that the shares acquire

it in the offer have not been acquired on a nowrdisonary basis on behalf of, nor have they beguiaed with a view to their offer or resale
to, persons in circumstances which may give risentoffer of any shares to the public other thair thffer or resale in a Relevant Member
State to qualified investors as so defined or iournstances in which the prior consent of the regrtatives has been obtained to each such
proposed offer or resale.

We, the representatives and their affiliates veli/rupon the truth and accuracy of the foregoimyesentations, acknowledgements and
agreements.

This prospectus has been prepared on the basiarthatffer of shares in any Relevant Member Stalldoe made pursuant to an exemption
under the Prospectus Directive from the requirentepublish a prospectus for offers of shares. Adiogly any person making or intending to
make an offer in that Relevant Member State ofesharhich are the subject of the offering contenaglan this prospectus may only do so in
circumstances in which no obligation arises foouany of the underwriters to publish a prospepwsuant to Article 3 of the Prospectus
Directive in relation to such offer. Neither we ribe underwriters have authorized, nor do theyarih, the making of any offer of shares in
circumstances in which an obligation arises fooiuthe underwriters to publish a prospectus fohsafter.

For the purpose of the above provisions, the espasan offer to the publicih relation to any shares in any Relevant MembateSheans tt
communication in any form and by any means of sigffit information on the terms of the offer and shares to be offered so as to enable an
investor to decide to purchase or subscribe theeshas the same may be varied in the Relevant Me8tiate by any measure implementing
the Prospectus Directive in the Relevant MembeteStad the expression “Prospectus Directive” mé&irective 2003/71/EC (including the
2010 PD Amending Directive, to the extent impleneenn the Relevant Member States) and includegelryant implementing measure in
Relevant Member State and the expression “2010 Rierling Directive” means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdm

In addition, in the United Kingdom, this documesnbking distributed only to, and is directed ortlyaad any offer subsequently made may
only be directed at persons who are “qualified stees” (as defined in the
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Prospectus Directive) (i) who have professionalegignce in matters relating to investments fallivithin Article 19 (5) of the Financial
Services and Markets Act 2000 (Financial Promotidrjer 2005, as amended (the “Order”) and/or (iipvare high net worth companies (or
persons to whom it may otherwise be lawfully comioated) falling within Article 49(2)(a) to (d) ohe Order (all such persons together being
referred to as “relevant persons”). This documeunstmot be acted on or relied on in the United g by persons who are not relevant
persons. In the United Kingdom, any investmenngestment activity to which this document relatesrily available to, and will be engaged
in with, relevant persons.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switaadland will not be listed on the SIX Swiss Excha(i@X”) or on any other stock exchange
or regulated trading facility in Switzerland. Thiscument has been prepared without regard to #ubodiure standards for issuance
prospectuses under art. 652a or art. 1156 of thiesS®ode of Obligations or the disclosure standérdisting prospectuses under art. 27 ff. of
the SIX Listing Rules or the listing rules of arther stock exchange or regulated trading facititgwitzerland. Neither this document nor any
other offering or marketing material relating te tthares or the offering may be publicly distrildube otherwise made publicly available in
Switzerland.

Neither this document nor any other offering or keding material relating to the offering, us, timaes have been or will be filed with
approved by any Swiss regulatory authority. Inipafar, this document will not be filed with, anttketoffer of shares will not be supervised by,
the Swiss Financial Market Supervisory AuthoritiNMA (“FINMA”), and the offer of shares has not been and will eathorized under tl
Swiss Federal Act on Collective Investment Scheff@kSA”). The investor protection afforded to acrpris of interests in collective
investment schemes under the CISA does not exteadquirers of shares.

Notice to Prospective Investors in Hong Kong

This prospectus has not been approved by or registeith the Securities and Futures CommissionafidiKong or the Registrar of
Companies of Hong Kong. The shares may not beaaffer sold in Hong Kong by means of any documemtrathan (i) in circumstances
which do not constitute an offer to the public witthe meaning of the Companies Ordinance (CapL®&s of Hong Kong), or (ii) to
“professional investors” as defined in the mearahthe Securities and Futures Ordinance (Cap. B&drs of Hong Kong) and any rules made
thereunder, or (iii) in other circumstances whichnit result in the document being a “prospectufiiw the meaning of the Companies
Ordinance (Cap. 32, Laws of Hong Kong) and no athesnent, invitation or document relating to tharsls may be issued or may be in the
possession of any person for the purpose of isaueath case whether in Hong Kong or elsewherei;twik directed at, or the contents of
which are likely to be accessed or read by, thdipibHong Kong (except if permitted to do so untiee laws of Hong Kong) other than with
respect to shares which are or are intended taspeskd of only to persons outside Hong Kong oy eéml‘professional investors” within the
meaning of the Securities and Futures Ordinancp.(&&l, Laws of Hong Kong) and any rules made timedter.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore. Aatingly, this prospectus and any other
document or material in connection with the offesale, or invitation for subscription or purchaskthe shares may not be circulated or
distributed, nor may the shares be offered or smithe made the subject of an invitation for suilpgicn or purchase, whether directly or
indirectly, to persons in Singapore other thangign institutional investor under Section 274haf Securities and Futures Act, Chapter 289 of
Singapore (the “SFA”), (ii) to a relevant persomguant to Section 275(1), or any person pursua8etdion 275(1A), and in accordance with
the conditions specified in Section 275 of the S¥Alii) otherwise pursuant to, and in accordandth the conditions of, any other applicable
provision of the SFA, in each case subject to caanpk with conditions set forth in the SFA.
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Where the shares are subscribed or purchased S8edéon 275 of the SFA by a relevant person wtsclia) a corporation (which is not an
accredited investor (as defined in Section 4A ef$8irA)) the sole business of which is to hold ibwesits and the entire share capital of whict
is owned by one or more individuals, each of wherari accredited investor; or (b) a trust (whererihgtee is not an accredited investor)
whose sole purpose is to hold investments and leackficiary of the trust is an individual who isaactredited investor, shares, debentures ar
units of shares and debentures of that corporatidhe beneficiaries’ rights and interest (howsoealescribed) in that trust shall not be
transferred within six months after that corponatio that trust has acquired the shares pursuam tdfer made under Section 275 of the SFA
except: (i) to an institutional investor (for corptions, under Section 274 of the SFA) or to avah person defined in Section 275(2) of the
SFA, or to any person pursuant to an offer thatasle on terms that such shares, debentures asifishiares and debentures of that
corporation or such rights and interest in thagttare acquired at a consideration of not less 8%200,000 (or its equivalent in a foreign
currency) for each transaction, whether such amisutbe paid for in cash or by exchange of séiesror other assets, and further for
corporations, in accordance with the conditionsHjgel in Section 275 of the SFA, (ii) where no sateration is or will be given for the
transfer; or (iii) where the transfer is by operatof law.
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LEGAL MATTERS

The validity of the common shares and certain othatters of Bermuda law will be passed upon fdoy€onyers Dill & Pearman Pte. Ltd.,
our special Bermuda counsel. Certain matters of féderal and New York State law will be passedrufoo us by Latham & Watkins LLP,
Washington, District of Columbia. The underwriterghis offering were represented by Cravath, Se&rMoore LLP, New York, New York.

EXPERTS

The consolidated financial statements of AxaltatgaSystems Ltd. as of December 31, 2014 and 20tXor the years ended December 31
2014 and 2013 and for the period August 24, 201Reicember 31, 2012, and the combined financiatstants of the Predecessor, DuPont
Performance Coatings, a business formerly owned.bydu Pont de Nemours and Company for the peladiary 1, 2013 to January 31, 2
and for the year ended December 31, 2012, inclirdéds Prospectus have been so included in rediamcthe reports of
PricewaterhouseCoopers LLP, an independent regisarblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenoenEorm S-1 pursuant to the Securities Act. Thispectus, which constitutes part of the
registration statement, does not contain all tfi@rination set forth in the registration stateméiat. further information, we refer you to the
registration statement and the exhibits and sclesdiled as a part of the registration statemetate®ents contained in this prospectus as t
contents of any contract or other document filedragxhibit to the registration statement are reessarily complete. If a contract or docur
has been filed as an exhibit to the registratiatestent, we refer you to the copy of the contractowument that has been filed.

You may inspect a copy of the registration stateraed the exhibits and schedules to the registratiatement without charge at the Public
Reference Room of the SEC at 100 F Street, NE, WWgtsin, DC 20549. You may obtain information on tigeration of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. Youreaeive copies of these documents upon paymentiopkcating fee by writing to the
SEC. The SEC maintains a web site at www.sec.gatvatbntains reports, proxy and information statesiand other information regarding
registrants that file electronically with the SEX@u can also inspect our registration statemerhimmweb site.

We are subject to the reporting requirements oEtkehange Act. These periodic reports and otherintion are available for inspection and
copying at the public reference room and websitthefSEC referred to above. You may access ourtseepod amendments to those reports
filed or furnished pursuant to Section 13 (a) odpof the Exchange Act with the SEC free of cleang the SEC’s website at www.sec.gov
and on our website at www.axaltacs.com as sooea®nably practicable after such information istedmically filed with, or furnished to, the
SEC. Our website and the information containeddinesr connected thereto and our filings with tBeCSother than those exhibits specifically
incorporated by reference into the registratiotest@nt of which this prospectus forms a part) atearpart of this prospectus or the registra
statement of which it forms a part.

You may obtain a copy of any of our filings, atewst, by writing or telephoning us at:

Axalta Coating Systems Ltd.
Two Commerce Square
2001 Market Street, Suite 3600
Philadelphia, Pennsylvania 19103

(855) 547-1461
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ENFORCEMENT OF JUDGMENTS

We are a Bermuda exempted company. As a resultights of holders of our common shares are gowkehyeBermuda law and our
memorandum of association and bye-laws. The righthiareholders under Bermuda law may differ framrights of shareholders of
companies incorporated in other jurisdictions. Aber of our directors and some of the named expefidsred to in this prospectus are not
residents of the United States, and a substariéibp of our assets are located outside the UrStates. As a result, it may be difficult for
investors to effect service of process on thosegrexin the United States or to enforce in theddh@tates judgments obtained in U.S. courts
against us or those persons based on the civilifjaprovisions of the U.S. securities laws. Itdeubtful whether courts in Bermuda will
enforce judgments obtained in other jurisdictiansluding the United States, against us or ouradiines or officers under the securities laws of
those jurisdictions or entertain actions in Bermadainst us or our directors or officers undersieurities laws of other jurisdictions. Our
registered address in Bermuda is Clarendon HouS&u2ch Street, Hamilton HM 11, Bermuda.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of Ax@lbating Systems Ltd.

In our opinion, the accompanying consolidated badasheets and the related consolidated statemfeogpei@tions, of comprehensive income
(loss), of changes in shareholders’ equity andashdlows present fairly, in all material respetts, financial position of Axalta Coating
Systems Ltd. and its subsidiaries (Successor) etmber 31, 2014 and 2013, and the results of tipeirations and their cash flows for the
years ended December 31, 2014 and 2013 and fetied from August 24, 2012 to December 31, 201&vinformity with accountin
principles generally accepted in the United Stafemerica. In addition, in our opinion, the finaalcstatement schedule listed in the index
appearing under Item 15(a)(2) presents fairly llimaterial respects, the information set forthréie when read in conjunction with the related
consolidated financial statements. These finarstébments and financial statement schedule amegpensibility of the Company’s
management. Our responsibility is to express aniopion these financial statements and financééestent schedule based on our audits. We
conducted our audits in accordance with the statsdafrthe Public Company Accounting Oversight Bagidited States). Those standards
require that we plan and perform the audit to abtaasonable assurance about whether the finataieiments are free of material
misstatement. An audit includes examining, on Blasis, evidence supporting the amounts and digids in the financial statements,
assessing the accounting principles used and &ignifestimates made by management, and evaluagngverall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

/sl PricewaterhouseCoopers LLP
Philadelphia, PA
March 13, 2015
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Shareholders of Ax@lbating Systems Ltd.

In our opinion, the accompanying combined statemehbperations, of comprehensive income (lossghahges in DuPorg’net investment i
DuPont Performance Coatings and of cash flows ptdagly, in all material respects, the resultopkrations and of cash flows of DuPont
Performance Coatings (Predecessor), a businessiigrowned by E. |. du Pont de Nemours and Compfamythe period from January 1, 2C
through January 31, 2013, and for the year endegmber 31, 2012 in conformity with accounting pifites generally accepted in the United
States of America. In addition, in our opinion, fi@ncial statement schedule listed in the indgxearing under Item 15(a)(2) presents fairly,
in all material respects, the information set fdtharein when read in conjunction with the relatedsolidated financial statements. These
financial statements and financial statement sdeeahe the responsibility of the Company’s managem@ur responsibility is to express an
opinion on these financial statements and finarstakement schedule based on our audits. We cadloar audits in accordance with the
standards of the Public Company Accounting Ovetdigtard (United States). Those standards requatevtk plan and perform the audit to
obtain reasonable assurance about whether thecfalatatements are free of material misstatenfenaudit includes examining, on a test
basis, evidence supporting the amounts and diselesn the financial statements, assessing theuatiog principles used and significant
estimates made by management, and evaluating #ralbfinancial statement presentation. We belitmeg our audits provide a reasonable
basis for our opinion.

/sl PricewaterhouseCoopers LLP
Philadelphia, PA
March 31, 2014, except for Note 25 to the combiiire@ihcial statements, as to which the date is Aug0s2014
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Net sales
Other revenu
Total revenue
Cost of goods sol
Selling, general and administrative exper
Research and development exper
Amortization of acquired intangible
Merger and acquisition related expen
Income (loss) from operatiol
Interest expense, n
Bridge financing commitment fes
Other expense, n
Income (loss) before income tax
Provision (benefit) for income tax

Net income (loss

Less: Net income attributable to noncontrolling

interests

AXALTA COATING SYSTEMS LTD.
Consolidated (Successor) and DuPont Performancengeaombined (Predecessor)
Statements of Operations
(In millions, except per share data)

Net income (loss) attributable to controlling

interests

Basic net income (loss) per shi

Diluted net income (loss) per sh:

Basic weighted average shares outstan
Diluted weighted average shares outstan

The accompanying notes are an integral part oktfirancial statements.

Successol

Period from
August 24, 201

Year Ended through
December 31 December 31

2014 2013 2012
$4,361.° $3,951.: $ —
29.¢ 35.7 —
4,391.F 3,986.¢ —
2,897.: 2,772.¢ —
991.t 1,040.¢ —
49.t 40.5 —
83.¢ 79.¢ —
— 28.1 29.C
369.E 24.¢ (29.0)
217.7 215.1 —
— 25.C —
115.C 48.5 —
36.¢ (263.7) (29.0)
2.1 (44.5) —
34.7 (218.9) (29.0)
7.3 6.0 —
$ 274 $(2249 $ (29.0
$ 01z $ (09) $ —
$ 01z $ (097) $ —
229.: 228.: —
230.: 228.: —

F-4

Predecesso

Period from
January 1, 201

through Year Ended

January 31, December 31
2013 2012

$ 326.2 $ 4,219

1.1 37.4

327.: 4,256.¢

232.2 2,932.¢

70.¢ 873.

3.7 41.5

20.€ 409.:

5.C 16.:

15.¢ 393.(

7.1 145.2

8.t 247.¢

0.€ 4.5

$ 7.€ $ 243.%
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AXALTA COATING SYSTEMS LTD.

Consolidated (Successor) and DuPont Performancengeaombined (Predecessor)

Statements of Comprehensive Income (Loss)

(In millions)
Successo
Period from
August 24, 201
Year Ended through
December 31 December 31
2014 2013 2012
Net income (loss $ 34 $(218.) $ (29.0
Other comprehensive income (loss), before
Foreign currency translation adjustme (201.7) 24.: —
Unrealized gain (loss) on securit 0.7 (0.9 —
Unrealized gain (loss) on derivativ (4.6 5.C —
Unrealized gain (loss) on pension and other benefit
plan obligations (55.6) 11.C —
Other comprehensive income (loss), before (160.6) 39.4 —
Income tax benefit (provision) related to items of
other comprehensive incor 18.€ (5.9 —
Other comprehensive income (loss), net of (142.0) 34.C —
Comprehensive income (los (107.9) (184.9 (29.0
Less: Comprehensive income attributable to
noncontrolling interest 2.€ 6.C —
Comprehensive income (loss) attributable to coligpl
interests $(109.9 $(1909 ¢ (29.0

The accompanying notes are an integral part oktfimancial statements.
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Predecesso
Period from
January 1, 201:

through Year Ended
January 31, December 31
2013 2012
$ 8.5 $ 247.¢
0.2 0.3
1.1 (99.6)
1.3 (99.9)
(0.4) 34.7
0. (64.6)
9.4 183.2
0.€ 4.5
$ 8.8 $ 178.1
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Assets
Current asset:
Cash and cash equivalel
Restricted cas
Accounts and notes receivable,
Inventories
Prepaid expenses and ot
Deferred income taxe
Total current asse
Property, plant and equipment, |
Goodwill
Identifiable intangibles, ne
Deferred financing costs, n
Other asset

Total asset

Liabilities, Shareholders’ Equity
Current liabilities:
Accounts payabl
Current portion of borrowing
Deferred income taxe
Other accrued liabilitie
Total current liabilities

Long-term borrowings

AXALTA COATING SYSTEMS LTD.
Consolidated Balance Sheets

(In millions, except per share data)

Accrued pensions and other l-term employee benefi

Deferred income taxe
Other liabilities

Total liabilities

Commitments and contingent liabilities (Note

Shareholder equity

Common shares, $1.00 par, 1,000.0 shares authp#28d shares issued and outstanding at Deceniber 3
2014; 1,000.0 shares authorized, 229.1 sharegisskoutstanding at December 31, 2

Capital in excess of pi
Accumulated defici

Accumulated other comprehensive income (I

Total Axalta shareholde’ equity

Noncontrolling interest
Total shareholde’ equity

Total liabilities and sharehold¢ equity

The accompanying notes are an integral part oktfirancial statements.
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Successo
December 31
2014 2013
$ 382.1 $ 459.

4.7 —
820.¢ 865.¢
538.: 550.z
62.€ 50.2
64.5 30.C

1,872.¢ 1,955.¢
1,514.: 1,622.¢
1,001.: 1,113.¢
1,300.( 1,439.¢

91.C 110.€
4737 495.1

$6,252.¢ $6,737..
$ 494¢F $ 478t

40.1 46.7

7.3 5.E
404.¢ 4727
946.7 1,003.¢

3,656.1 3,874..
306.4 313.2
208.2 280.¢
23.2 54.1
5,140.¢ 5,5625.1
229.¢ 229.1
1,144 1,133.°
(226.5) (253.9
(103.9) 34.C
1,044." 1,142.¢
67.3 68.¢
1,112.( 1,211.¢
$6,252.¢ $6,737..
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AXALTA COATING SYSTEMS LTD.
Consolidated Statement of Changes in Sharehol8epsty (Successor) and Combined Statement of ClwimgeuPont’'s Net Investment in
DuPont Performance Coatings (Predecessor)

(In millions)
DuPont's Ner
Investment Accumulated
in DuPont Other
Performance Comprehensive Noncontrolling
Coatings Income (Loss) Interests Total
Predecessao
Balance January 1, 20: $ 1,846. $ (76.9) $ 34.¢ $1,805.:
Comprehensive incom
Net income 243.C — 4.t 247.¢
Net unrealized gain on securities, net of tax of.! — 0.2 — 0.2
Long-term employee benefit plans, net of tax of $: — (64.5) — (64.9)
Total comprehensive income (lo: 243.: (64.€) 4.t 183.Z
Net transfers to DuPol (283.9 — (3.€ (287.7%)
Deconsolidation of joint ventui (1.9 — (1.9 3.7
Balance December 31, 20 $ 1,804. $ (140.9 $ 33.€ $1,697.(
Comprehensive incom
Net income 7.€ — 0.€ 8.5
Net unrealized gain on securities, net of tax af! — 0.2 — 0.2
Long-term employee benefit plans, net of tax of § — 0.7 — 0.7
Total comprehensive incon 7.¢ 0.¢ 0.€ 9.4
Net transfers from DuPol 43.C — — 43.C
Dividends declared to noncontrolling intere — — (1.5 (1.9
Balance January 31, 20 $ 1,855.: $ (140.0 $ 32.7 $1,747.¢

The accompanying notes are an integral part oktfirancial statements.
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AXALTA COATING SYSTEMS LTD.
Consolidated Statement of Changes in Sharehol8epsty (Successor) and Combined Statement of ClwimgeuPont’'s Net Investment in
DuPont Performance Coatings (Predecessor)

(In millions)
Successo
Capital In Accumulated
Other
Common Excess O Accumulated Comprehensive Noncontrolling

Shares Par Deficit Income Interests Total
Successo
Balance August 24, 201 $ — $ — $ — $ — $ — $ —
Comprehensive income (los:

Net income (loss — — (29.0 — — (29.0
Total comprehensive lo: — — (29.0 — — (29.0
Balance December 31, 20 $ — $ — $ (29.0 $ — $ — $ (29.0
Comprehensive income (los:

Net income (loss — — (224.9) — 6.C (218.9

Net unrealized loss on securities, net of tax ¢

$0.0 — — — (0.9 — (0.9

Net realized and unrealized gain on derivatives,

net of tax of $1.¢ — — — 3.1 — 3.1
Long-term employee benefit plans, net of tax
$3.5 — — — 72 — 7

Foreign currency translatic — — — 24.% — 24.%
Total comprehensive income (lo: — — (224.9) 34.C 6.C (184.9)
Equity contributions 0.1 1,355.: — — — 1,355.¢
Recognition of stoc-based compensatic — 7.4 — — — 7.4
Capitalization of capital in excess of | 229.( (229.0 — — — —
Noncontrolling interests of acquired subsidia — — — — 66.7 66.7
Dividends declared to noncontrolling intere — — — — (3.9 (3.9
Balance December 31, 20 $229.1] $1,133.° $ (2539 $ 34.C $ 68.¢ $1,211.¢
Comprehensive income (los:

Net income — — 27.2 — [2s 34.7

Net unrealized gain on securities, net of tax of

$0.0 — — — 0.7 — 0.7

Net realized and unrealized loss on derivativ:

net of tax of $1. — — — (2.9 — (2.9
Long-term employee benefit plans, net of tax of
$16.9 — — — (38.79) — (38.79)

Foreign currency translatic — — — (96.4) (4.7) (101.7)
Total comprehensive income (lo: — — 27.4 (137.9 2.€ (107.9)
Equity contributions 0.2 2.2 — — — 2.t
Recognition of stoc-based compensatic — 8.C — — — 8.C
Exercises of stock optior 0.4 2.6 — — — 3.C
Noncontrolling interests of acquired subsidia — (1.8 — — (2.0 (3.9
Dividends declared to noncontrolling intere — — — — (2.2 (2.2
Balance December 31, 20 $229.6  $1,144° $ (2265 % (103.7) $ 67.2 $1,112.(

The accompanying notes are an integral part oktfirancial statements.
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AXALTA COATING SYSTEMS LTD.
Consolidated (Successor) and DuPont PerformancengeaCombined (Predecessor) Statements of CastsFlo

Operating activities
Net income (loss
Adjustment to reconcile net income (loss) to caslvipled by operatin:
activities:
Depreciation and amortizatic
Amortization of financing costs and original isgliscount
Loss on extinguishment and modification of d
Fair value step up of acquired inventory <
Bridge financing commitment fe«
Deferred income taxe
Realized and unrealized foreign exchange lossé:
Stock-based compensatic
Other nor-cash, ne
Decrease (increase) in operating assets and tiebi
Trade accounts and notes receivi
Inventories
Prepaid expenses and other as
Accounts payabl
Other accrued liabilitie
Other liabilities
Cash provided by (used for) operating activi
Investing activities
Acquisition of DuPont Performance Coatings (netash acquirec
Purchase of property, plant and equipmn
Investment in real estate prope
Purchase of interest rate ¢
Settlement of foreign currency contri
Restricted cas
Purchase of intangible
Purchase of investment in affilie
Proceeds from sale of ass
Cash used for investing activiti
Financing activities
Proceeds from lor-term borrowings
Proceeds from sh¢term borrowings
Payments on she«-term borrowings
Payments on lor-term debr
Payments of deferred financing co
Bridge financing commitment fe«
Dividends paid to noncontrolling intere:
Debt modification fee
Equity contributior
Cash received from exercises of stock opt
Net transfer (to) from DuPol
Cash provided by (used for) financing activit
Increase (decrease) in cash and cash equivi
Effect of exchange rate changes on ¢
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

Supplemental cash flow informatic
Cash paid during the year f
Interest, net of amounts capitaliz
Income taxes, net of refun

The accompanying notes are an integral part oktfirancial statements.

(In millions)
Successo
Period from
August 24,
2012
Year Ended through
December 31, December 31
2014 2013 2012
$ 347 $ (2189 3 (29.0
308.7 300.7 —
21.C 18.¢ —
6.1 — —
— 103.7% —
— 25.C —
(38.9) (120.9) —
75.1 48.¢ —
8.C 7.4 —
(25.9) 13.2 —
(40.2) (6.4) —
(24.7) 33.¢ —
(54.7) (90.€ —
53.¢ 67.1 —
(54.9) 193.1 29.C
(18.5) 2.4 —
251.¢ 376.¢ —
— (4,827.9) —
(188.9) (107.9) —
— (54.5) —
_ (3.2 _
— (19.9 —
(4.7 — —
0.2 — —
(6.5) — —
21.5 0.7 —
(178.5) (5,011.) —
0.7 3,906." —
30.7 38.¢ —
(33.9) (25.9) —
(121.)) (21.9) —
— (126.0) —
— (25.0 —
(2.2) (5.2 —
(3.0 — —
2.t 1,355.¢ —
3.C — —
(123.79) 5,098.. —
(50.9) 463.7 —
(26.9) (4.4) —
459.¢ — —
$ 382.1 $ 459.: $ —
$ 192.( $ 171¢ $ —
$ 57.C $ 831 $ —
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Predecesso
Period from
January 1,
2013
through Year Ended
January 31, December 31
2013 2012
$ 8.5 $ 247.¢
9.¢ 110.%
9.1 9.1
4.5 —
(3. 7.€
25.¢ (5