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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended September 30, 2014

or

0O  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to
Commission File Number: 001-36733

AXALTA COATING SYSTEMS LTD.

(Exact name of registrant as specified in its chaer)

Bermuda 2851 98-107302¢
(State or other jurisdiction of (Primary Standard Industrial (I.LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)

Two Commerce Square
2001 Market Street
Suite 3600
Philadelphia, Pennsylvania 19103

(855) 547-1461
(Address, including zip code, and telephone numbeincluding area code, of the registrant’s principalexecutive offices)

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the past@gs. YesO No

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Y&d No O

Indicate by check mark whether the Company isgelaiccelerated filer, an accelerated filer, a rarelerated filer, or a smaller reporting
company. See definitions of “large accelerated fitaccelerated filer,” and “smaller reporting cpany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated file [J

Non-accelerated file

Indicate by a check mark whether the registraatskell company (as defined in Rule 12b-2 of theharge Act). Yes[] No
As of October 31, 2014, there were 229,779,626eshaf the registrant's common shares outstanding.
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PART 1. FINANCIAL STATEMENT INFORMATION
ITEM 1. FINANCIAL STATEMENTS.

AXALTA COATING SYSTEMS LTD.
Condensed Consolidated (Successor) and DuPontrarice Coatings Combined (Predecessor)

Statements of Operations (Unaudited)

(in millions, except per share data)

Successo Predecessol
Three Months Nine Months Period from
Ended Ended January 1, 2013
September 30, September 30, through January 31,
2014 2013 2014 2013 2013
Net sales $1,108.¢ $1,074.¢ $3,282.¢ $2,858. $ 326.2
Other revenu 6.9 8.2 21.€ 21.¢ 1.1
Total revenue 1,115.¢ 1,082.¢ 3,304.! 2,880.: 327.%
Cost of goods sol 728.1 739.1 2,174 2,066. 2322
Selling, general and administrative exper 249.¢ 276.1 746.7 673.7 70.¢
Research and development exper 13.4 12.t 36.¢ 31.C 3.7
Amortization of acquired intangible 20.¢ 21.C 63.2 59.C —
Merger and acquisition related expen — — — 28.1 —
Income from operation 104.( 33.t 283.€ 21.¢ 20.€
Interest expense, n 52.€ 62.7 166.5 153.2 —
Bridge financing commitment fes — — — 25.C —
Other (income) expense, r 62.2 (9.3 65.1 49.7 5.C
Income (loss) before income tax (20.9) (29.9 52.C (206.9) 15.€
Provision (benefit) for income tax 7.5 (26.%) 18.2 (34.9 7.1
Net income (loss (18.9) 6.4 33.¢ (171.9 8.5
Less: Net income attributable to noncontrollingeneists 1.€ 14 4.2 3.7 0.€
Net income (loss) attributable to controlling irgsts $ (199 $ 5C $ 29.€ $(175.¢ $ 7.9
Basic weighted average shares outstan 229t 228.1 229.2 228.1
Diluted weighted average shares outstan 229t 228.1 229. 228.1
Basic net income (loss) per shi $ (009 $ 00z $ 0.1 $ (0.7%
Diluted net income (loss) per sh: $ (009 $ 00z $ 015 $ (0.7

The accompanying notes are an integral part oktfirancial statements.
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AXALTA COATING SYSTEMS LTD.

Condensed Consolidated (Successor) and DuPontrParice Coatings Combined (Predecessor)
Statements of Comprehensive Income (Loss) (Unadidite

(Dollars in millions)

Net income (loss
Other comprehensive income (loss), before

Foreign currency translation adjustme

Net unrealized gain (loss) on securi

Unrealized gain (loss) on derivativ

Gain (loss) on pension and other benefit plan atiligns
Other comprehensive income (loss), before

Income tax (expense) benefit related to items loéiotomprehensive
income (loss

Other comprehensive income (loss), net of
Comprehensive income (los

Less: Comprehensive income attributable to nonotimg interests
Comprehensive income (loss) attributable to coligpinterests

The accompanying notes are an integral part oktfirancial statements.
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Successo Predecessol
Three Months Nine Months Period from
Ended Ended January 1, 2013
September 30 September 30 through January 31.
2014 2013 2014 2013 2013
$(18.9) $6.4 $33.¢& $A71Y $ 8.
(26.2) 16.z  (36.]) 29.¢ —
— 0.8 0. (0.6) 0.2
4C (3.9 (1.0 3.€ —
(3.0 — 1.€ — 1.1
(25.2) 13z  (34.5) 32.¢ 1.2
(0.7) 1.3 0.2 (1.0 (0.5)
(25. 145  (34.0) 31.2 0.€
(442  20.¢ (0.4)  (140.6 9.2
1.€ 1.4 4.2 3.7 0.€
$(45. $19.5 $ (4.6 $(144.9 $ 8.7
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Assets
Current asset:
Cash and cash equivalel
Restricted cas
Accounts and notes receivable,
Inventories
Prepaid expenses and other as
Deferred income taxe
Total current asse
Net property, plant, and equipme
Goodwill
Identifiable intangibles, ne
Deferred financing cos
Deferred income taxe
Other asset

Total asset

Liabilities and Stockholders’ Equity
Current liabilities:

Accounts payabl

Current portion of borrowing

Deferred income taxe

Other accrued liabilitie

Total current liabilities

Long-term borrowings
Deferred income taxe
Other liabilities

Total liabilities

AXALTA COATING SYSTEMS LTD.

Condensed Consolidated Balance Sheets (Unaudited)

(Dollars in millions, except share data)

Commitments and contingent liabilities (Note

Stockholder' equity

Common stock, $1.00 par, 1,000,000,000 shares azgllo 229,779,626 and
229,069,356 shares issued and outstanding at Se@t&d, 2014 and Decemt

31, 2013, respective
Capital in excess of pi
Accumulated defici

Accumulated other comprehensive (loss) inct

Total stockholder equity
Noncontrolling interest

Total stockholder equity and noncontrolling interes

Total liabilities, stockholde’ equity and noncontrolling interes

The accompanying notes are an integral part oktfirancial statements.
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Successo
September 30, 201 December 31, 201
$ 233.8 $ 459.:
4.3 —
919.1 865.¢
580.4 550.z
61.7 50.2
39.1 30.C
1,837.¢ 1,955.¢
1,556.: 1,622.¢
1,046.¢ 1,113.¢
1,339.t 1,439.¢
95.4 110.¢
275.€ 271.¢
230.5 223.2
$ 6,382.( $ 6,737..
$ 487.¢ $ 478.¢
35. 46.7
7.S 5.t
386.€ 472,
917.¢ 1,003.¢
3,696.. 3,874.:
259.2 280.¢
296.2 367.:
$ 5,169.¢ $ 5,525.!
$ 229.¢ $ 229.]
1,141.¢ 1,133.°
(224.9) (253.9)
(0.2 34.C
1,147.: 1,142.¢
65.4 68.¢
1,212.¢ 1,211.¢
$ 6,382.( $ 6,737..
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AXALTA COATING SYSTEMS LTD.
Condensed Consolidated (Successor) and DuPontrParice Coatings Combined (Predecessor)

Statements of Cash Flows (Unaudited)

Operating activities
Net income (loss

(Dollars in

Adjustment to reconcile net (loss) income to casivided by (used fo

operating activities
Depreciation and amortizatic

Amortization of deferred financing costs and oraiissue

discount
Fair value step up of acquired inventory s
Bridge financing commitment fe«
Loss on extinguishment and modification of d
Deferred income taxe
Unrealized (gains) losses on derivati

Realized and unrealized foreign exchange (gairssel® ne

Stocl-based compensatic
Other no-cash, ne
Decrease (increase) in operating as¢
Accounts and notes receival
Inventories
Prepaid expenses and other as
Increase (decrease) in operating liabilit
Accounts payabl
Other accrued liabilitie
Other liabilities

Cash provided by (used for) operating activi

Investing activities

Acquisition of DuPont Performance Coatings (netagh acquirec

Purchase of property, plant and equiprm
Investment in real estate prope
Purchase of interest rate ¢

Settlement of foreign currency contr:
Restricted cas

Purchase of intangible

Purchase of interest in affiliat
Proceeds from sale of ass

Cash used for investing activiti
Financing activities

Proceeds from Senior Secured Credit Facilities ghetiginal issue

discount)
Issuance of Senior Not
Proceeds from she«term borrowings
Payments on she«term borrowings

Payments of deferred financing costs and bridgencibment fees

Payments of lor-term debt

Dividends paid to noncontrolling intere:
Debt modification fee

Stock option exercise

Equity contributior

Net transfer from DuPor

Cash provided by (used for) financing activit

Increase (decrease) in cash and cash equiv:

Effect of exchange rate changes on ¢
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

millions)

Successo

Nine Months
Ended September 3(

Nine Months
Ended September 3(

2014 2013
$ 336 $ (171.9
229.1 228.(
15.7 13.2
— 103.7
— 25.C
6.1 —
(15.9 (71.5)
3.1 (5.7)
46.7 55.¢
6.1 2.9
(26.0 45
(109.7) (57.2)
(50.6) 27.1
(47.%) (46.6)
52.2 62.
(74.2) 101.C
(9.5) (7.5)
59.2 263.
— (4,827.9)
(155.6) (50.9)
— (26.9)
— (3.1)
— (19.4)
4.9 —
(0.2) —
(6.5) —
17.€ 0.7
(149.0 (4,926.)
— 2,817.:
— 1,089.:
23.7 38.¢
(30.9 (23.0
— (151.0)
(114.) —
(1.6) @.1)
(3.0 —
2.9 —
2.5 1,350.(
(120.5) 5,117.:
(210.9) 455.;
(15.9) (8.0)
459.2 —
$ 2332 $ 447 ;

The accompanying notes are an integral part oktfirancial statements.
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(1)

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

BASIS OF PRESENTATION OF THE INTERIM UNAUDITED COND ENSED CONSOLIDATED AND COMBINED
FINANCIAL STATEMENTS

The interim condensed consolidated and combineahéiial statements included herein are unauditethdmpinion of management,
these statements include all adjustments, congistity of normal, recurring adjustments, necessary fair statement of the financial
position of Axalta Coating Systems Ltd. (formerlydwn as Flash Bermuda Co. Ltd. or Axalta Coatingt&ys Bermuda Co., Ltd.), a
Bermuda exempted Limited Liability Company andcibmsolidated subsidiaries (“Axalta,” the “Companiwe,” “our” and “us”) at
September 30, 2014 and December 31, 2013, thesedwdperations for the three and nine months @iS#ptember 30, 2014, and 2013
(Successor) and for the period from January 1, 20(81gh January 31, 2013 (Predecessor), and tagh for the nine months ended
September 30, 2014 and 2013 (Successor), anddqretiod from January 1, 2013 through January 813 ZPredecessor). These
interim unaudited condensed consolidated and cazdbinancial statements should be read in conjanaiiith the consolidated and
combined financial statements and notes includeédérCompany’s Registration Statement on Form Belyistration No. 333-198271),
which was declared effective by the Securities Brchange Committee (“SEC”) on November 10, 2014 yéar-end condensed
consolidated balance sheet data was derived fralitegiufinancial statements, but does not includidiatlosures required by account
principles generally accepted in the United Stdtesannual periods.

The results of operations for the three and ninathwended September 30, 2014 are not necesswatibative of the results to be
expected for a full year.

The acquisition by Axalta and certain of its indireubsidiaries of all the capital stock, otheriggunterests and assets of certain entities
which, together with their subsidiaries, comprisieel assets and legal entities, which together thi¢ir subsidiaries, compromised the
DuPont Performance Coatings business (“DPC’) (“Asitjon”) closed on February 1, 2013. The accomjpapgondensed consolidated
balance sheets of Axalta at September 30, 20149andmber 31, 2013 and related interim condensesbtidated statements of
operations and condensed consolidated statemeotsrgfrehensive (loss) income for the three and maeths ended September 30,
2014 and 2013 and of cash flows for the nine moatiteed September 30, 2014 and 2013 are labeletuaséssor.” The condensed
consolidated financial statements for the Succdsstiude the accounts of Axalta and its subsidgrénd entities in which a controlling
interest is maintained.

The accompanying combined statements of operatindsstatements of comprehensive income for thegémm January 1, 2013
through January 31, 2013 and of cash flows foiptréod from January 1, 2013 through January 313264 not include adjustments or
transactions attributable to the Acquisition, anellabeled as “Predecessaoks a result of the application of acquisition aatiing as o
the closing date of the Acquisition, the finanatdtements for the Successor periods and the Rrgstergperiods are presented on a
different basis and are, therefore, not comparable.

Certain of our joint ventures are accounted foaane-month lag basis, the effect of which is natemnal.

7
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

Reclassification and revisions

In October 2014, the Board of Directors approvddé®-for-1 stock split of the Company’s issued antstanding common shares,
which was effective on October 28, 2014. The sgpuik did not change the par value of the Compangtmmon shares. The condensed
consolidated financial statements have been ratveficadjusted to give effect to the stock split.

During the third quarter ended September 30, 264Company identified errors in the determinatibthe effective interest rate
amortization for the Deferred Financing Costs amigii®al Issue Discounts that were incurred in 2(R8fer to our annual report and
Note 18 included herein for further details.

Certain reclassifications have been made to Nessélther (income) expense, net, and Selling, gkaad administrative expenses on
the Predecessor combined statements of operatiamnform to the Successor presentation.

As of December 31, 2013 we completed our accoumtizgciated with the Acquisition, the finalizatwiour valuations, and the
refinement of our assumptions impacted the recegivalues assigned to assets acquired and liabiissumed, including impacts to
net sales and income tax benefit for the threenéimel months ended September 30, 2013. Net salemenmie tax benefit as a result of
these refinements were adjusted by a $3.4 millienease and a $10.6 million decrease, respectifielyhe three months ended
September 30, 2013, and a $7.8 million increaseazBitl5 million decrease, respectively, for theenimonths ended September 30,
2013.

Initial Public Offering

On November 11, 2014, the Company priced its initigolic offering (“IPO”). In the IPO, certain ohé Companys stockholders sold
aggregate of 50,000,000 common shares at a puBicrgy price of $19.50 per share. The underwritds® exercised their over-
allotment option and purchased an additional 7@EI®common shares. The Company will not receivepaiogeeds from the sale of
common shares in the IPO.
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(2)

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

RECENT ACCOUNTING GUIDANCE
Recently Adopted Accounting Guidance

In April 2014, the FASB issued ASU 2014-08, “RepugtDiscontinued Operations and Disclosures of Bssgs of Components of an
Entity”, which amended the guidance for reportiigcdntinued operations and disposals of comporadrdns entity. The amended
guidance requires that a disposal representingtegtc shift that has (or will have) a major effen an entity’s financial results or a
business activity classified as held for sale sthdnal reported as discontinued operations. The amemnid also expand the disclosure
requirements for discontinued operations and asddisclosures for individually significant dispaeits that do not qualify as
discontinued operations. The amendments are eféeptospectively for fiscal years, and interim ngjpg periods within those years,
beginning after December 15, 2014 and early adopsipermitted. We have adopted this guidance &epfember 30, 2014.

Accounting Guidance Issued But Not Yet Adopted

In May 2014, the Financial Accounting Standardsdq&FASB”) issued Accounting Standard Update (“A$2014-09 (Accounting
Standard Codification 606), “Revenue from Contradth Customers”, which sets forth the guidance #raentity should use related to
revenue recognition. This ASU is effective for fisgears beginning after December 15, 2016, amdimtperiods within those fiscal
years. Early adoption is not permitted. We ardhafirocess of assessing the impact the adoptitmsoASU will have on our financial
position, results of operations and cash flows.

In August 2014, the FASB issued ASU 2014-15, “Disdrres of Uncertainties about an Entity’s AbilibyGontinue as a Going
Concern”, which requires management to evaluat€tirapany’s business to continue as a going congithin one year after the date
that the financial statements are issued. The AStffective for the annual period ending after Delger 15, 2016, and for annual and
interim periods thereafter. Early application ismp#ted. We do not anticipate this standard wiléa material impact on the financial
statements.
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

(3) ACQUISITIONS AND DIVESTITURES
Acquisition of DuPont Performance Coatings

On August 30, 2012, we entered into a purchaseeagget with DuPont whereby, Axalta acquired from DuotPand its affiliates certain
assets of DPC and all of the capital stock andrahgity interests of certain entities engaged&@DPC business (the “Acquisition
Agreement”) pursuant to which we acquired the asaetl legal entities of DPC from DuPont for a pasghprice of $4,925.9 million
plus or minus a working capital adjustment and menadjustment. Axalta and DuPont finalized the kirogy capital and pension
adjustments to the purchase price which resultedraduction to the purchase price of $18.6 miltm$4,907.3 million.

We accounted for the Acquisition as a business aamatibn in accordance with ASC 80Buisiness Combinations, using the acquisition
method of accounting. At December 31, 2013, thewmrtsopresented for the Acquisition were finalized.

The following table summarizes the fair valuesh# bet assets acquired as of the February 1, 26d8igition date adjusted for
measurement period adjustments:

February 1, 201: Measuremen
February 1, 201!
(As Initially Period
Reported) Adjustments (As Adjusted)
Cash and cash equivalents $ 79.7 $ — $ 79.7
Accounts and notes receiva—trade 855.¢ 22.7 878.t
Inventories 673.( 3.C 676.(
Prepaid expenses and otl 8.2 (1.3 6.¢
Property, plant and equipme 1,707. (1.9 1,705.¢
Identifiable intangible: 1,539.: (29.0 1,520.:
Other asse—noncurren 98.¢ 19.1 117.¢
Accounts payabl (409.7) (6.9 (416.0
Other accrued liabilitie (232.0) 7.5 (224.%)
Other liabilities (331.)) (35.9) (366.9)
Deferred income taxe (312.9) 223.2 (89.7)
Noncontrolling interest (66.7) — (66.7)
Net assets acquired before goodwill on acquisi 3,610.° 211.2 3,821.¢
Gooduwill on acquisitior 1,315.: (229.9 1,085.¢
Net assets acquire $ 4,925.¢ $ (18.6) $ 4,907.:

The measurement period adjustments reflect newrrdtion obtained about facts and circumstancesettiated at the closing date of
the Acquisition, primarily related to indemnificati assets, inventories, other miscellaneous cuassdts and liabilities, property, plant
and equipment, intangible assets, and the relafsréd income taxes. With the exception of thtems$ detailed in Note 1, no
measurement period adjustments had a material inopathe statement of operations or cash flowsirgqguretrospective application.

10
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

The determination of Goodwill was recognized far fkcquisition as the excess of the purchase priee the net identifiable assets
recognized. The Goodwill is primarily attributeddar assembled workforce, corporate and operatsyrargies and the going concern
value of the anticipated future economic beneftsoaiated with DPC being operated as a standalttitg.e

The fair values of intangible assets were estimagialg either the income approach, the excessregrmiethod (customer relationshi
or the relief from royalty method (technology aratiemarks). Under the excess earnings methodiamgible asses fair value is equi
to the present value of the incremental after-tshdlows attributable solely to the intangibleedss/er its remaining useful life. Under
the relief from royalty method, fair value is measiiby estimating future revenue associated wihntangible asset over its useful life
and applying a royalty rate to the revenue estimgtese intangible assets enable us to developneducts to meet the evolving
business needs as well as competitively producexisting products.

The fair value of real properties acquired was tdasethe consideration of their highest and bestimshe market. The fair values of
property, plant, and equipment, other than regb@ries, were based on the consideration that sio®rwise identified, they will
continue to be used “as is” and as part of the mmgbusiness. In contemplation of the in-use preraisd the nature of the assets, the
fair value was developed primarily using a costrapph. The determination of the fair value of asseguired and liabilities assumed
involves assessing factors such as the expectedkfaash flows associated with individual assetkliabilities and appropriate discount
rates at the date of the acquisition.

The fair value of the noncontrolling interestsatet to acquired joint ventures, were estimateddplying an income approach. This
value measurement is based on significant inpatisafe not observable in the market and thus reptes fair value measurement
categorized within Level 3 of the fair value hiefay. Key assumptions included a discount ratetraitel value based on a range of
long-term sustainable growth rates and adjustmestause of the lack of control that market pardiotp would consider when
measuring the fair value of the noncontrolling ietgs.

The Company was formed on August 24, 2012 for tirpgse of consummating the Acquisition of DPC amhsequently has no
financial statements as of and for periods prightd date. Prior to the Acquisition, we generatedevenue and incurred no expenses
other than merger and acquisition costs and deanéing costs in anticipation of the Acquisitione\WWcurred merger and acquisition
related costs of $29.0 million which were expendedng the Successor period August 24, 2012 thraetember 31, 2012 and
incurred debt financing costs of $4.6 million whiekre recorded as Other assets and Other accaglities as of December 31, 2012
(Successor). The $33.6 million of merger and adtjuisrelated costs and debt financing costs irediwere accrued as a component of
Other accrued liabilities at December 31, 2012 ¢8ssor). The amounts were paid at closing of trguistion with proceeds from the
borrowings under the Senior Secured Credit Fazsliti

11
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(4)

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

The following unaudited supplemental pro forma infation presents the financial results as if theagition of DPC had occurred at
January 1, 2012. This supplemental pro forma inétiom has been prepared for comparative purposkd@es not purport to be
indicative of what would have occurred had the &itjon been made at January 1, 2012, nor is icatile of any future results.

Nine Months Endec

September 30, 201

(Unaudited)
Net sales $ 3,184.:
Net loss $ (45.9
Net loss attributable to controlling intere $ (49.6)
Earnings per share (Basic and Dilut $ (0.22)

The 2013 supplemental pro forma net loss was ajust exclude $53.1 million of acquisition-relatabts incurred in 2013 and $123.1
million of non-recurring expense consisting primhadf $103.7 million related to the fair market ueladjustment to acquisition-date
inventory.

Dispositions
In September 2014, we completed the sale of a essiwithin the Performance Coatings reportable segnwvhich primarily included
technology that had been developed as an integsafésare solution for the collision repair supphain market.

The sale resulted in the receipt of $17.5 milliamidg the nine months ended September 30, 2014.r&sult, we recognized a pre-tax
gain on sale of $1.2 million ($0.7 million aftexjaecorded within Other (income) expense, netlierthree and nine months ended
September 30, 2014.

GOODWILL AND IDENTIFIABLE INTANGIBLE ASSETS
Goodwill

The following table shows changes in the carryimpant of goodwill for the Successor nine monthseeh8eptember 30, 2014 by
reportable segment:

Performance Transportation
Coatings Coatings Total
At January 1, 2014 $ 1,038.¢ $ 74.¢ $ 1,113.
Purchase accounting adjustme 11.¢ 0.8 12.£
Divestitures (4.7) — (4.7)
Foreign currency translatic (69.9 (5.0 (74.9
September 30, 201 $ 976.C $ 70.€ $ 1,046.¢

During the nine months ended September 30, 2014devaified and recorded purchase accounting adjeists of $12.4 million related
to corrections subsequent to the end of the puechasounting measurement period.

12
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)
Identifiable Intangible Assets

The following table summarizes the gross carryimgpants and accumulated amortization of identifiablangible assets by major cle

Gross Carrying Accumulated
Weighted average
September 30, 201 Amount Amortization Net Book Value amortization periods
Technology $ 411.¢ $ (66.2) $ 345.¢ 10.C
Trademarks indefinite-lived 284.¢ — 284.¢ Indefinite
Trademark: definite-lived 41.¢ (4.9 37.C 14.¢
Customer relationshir 735.¢ (63.9) 671.¢ 19.4
Non-compete agreemer 105 (0.6) 0.9 4.C
Total $ 1,474 $ (135.9) $ 1,339
Gross Carrying Accumulated
Weighted average
December 31, 201 Amount Amortization Net Book Value amortization periods
Technology $ 425.2 $ (37.9) $ 387.¢ 10.C
Trademarks indefinite-lived 284.¢ — 284.¢ Indefinite
Trademark: definite-lived 41.7 (2.6) 39.1 14.¢
Customer relationshiy 761.¢ (34.9 727.( 19.4
Non-compete agreemer 105 (0.3 1.2 4.C
Total $ 1514, $ (75.]) $ 1,439

Activity related to in process research and develemt projects for the nine months ended Septenhe2®BL4:

Beginning Balance &
Ending Balance at

January 1, 2014 Completec Abandonec September 30, 201
In Process Research and Developm $ 15.% $ (9.9 $ (0. $ 6.3

Amortization expense for the Successor three amel months ended September 30, 2014 was $20.9 maitid $63.3 million,
respectively. Amortization expense for the Succeisee and nine months ended September 30, 20dl8ding a loss of $3.2 million
associated with abandoned in process researchesetbgment projects, was $21.0 million and $59.lianj respectively.

Amortization expense for the Predecessor periath ffanuary 1, 2013 through January 31, 2013 wasri#lién.
13



Table of Contents

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

The estimated amortization expense for the remaiof2014 and for each of the succeeding five ye&ars

Remainder of 201 $20.€
2015 $82.5
2016 $82.5
2017 $82.2
2018 $82.2
2019 $82.2

(5)  RESTRUCTURING
Successor Periods

In accordance with the applicable guidance for Morement Postemployment Benefits, we accountetefonination benefits and
recognized liabilities when the loss was considgmetbable that employees were entitled to benafitsthe amounts could be
reasonably estimated.

Since the Acquisition date, we have incurred cassociated with involuntary termination benefitscasated with corporate-related
initiatives associated with our transition and eseting opportunities related to the separatiomffauPont. During the three and nine
months ended September 30, 2014, we incurred odsting costs of $0.9 million and $2.3 million, pestively. During the three and
nine months ended September 30, 2013, we incuesttlicturing costs of $41.0 million and $47.5 roillj respectively. These amounts
are recorded within selling, general, and admiaiste expenses in the condensed consolidated statevhoperations. The payments
associated with these actions are expected torbpleted in June 2015.

The following tables summarize the activities retato the restructuring reserves, recorded witttiemaccrued liabilities, and expenses
for the Successor nine months ended Septemben3a; 2

Year to Date

September 3C

2014
Balance at December 31, 2013 $ 98.£
Expense Recorde 2.3
Payments Mad (42.0)
Foreign Currency Chang (4.9
Balance at September 30, 201 $ 54.2

Predecessor Periods

During the Predecessor period there was no expenseded associated with involuntary terminationdjis.
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(6) RELATIONSHIP WITH DUPONT

Predecessor Periods

Historically, the DPC businesses were managed pathted in the normal course of business with ddfféiates of
DuPont. Accordingly, certain shared costs werecalied to DPC and reflected as expenses in theadtarelPredecessor
interim unaudited combined financial statementsndgement of DuPont considered the allocation metlogies used to
be reasonable and appropriate reflections of thitital DuPont expenses attributable to DPC foppses of the
standalone combined financial statements of DP@gher, the expenses reflected in the Predecessomninunaudited
combined financial statements may not be indicativihe actual expenses that would have been iedwturing the perioc
presented if DPC had operated as a separate, ktaadmtity. In addition, the expenses reflectethePredecessor interim
unaudited combined financial statements may nandieative of related expenses that will be incdrirethe future by us.

1)

(2)

Cash Management and Financin

Except for its joint ventures, DPC participatedinPont’s centralized cash management and finarpriograms.
Disbursements were made through centralized acs@ayable systems which were operated by DuPorile wésh
receipts were transferred to centralized accounmistained by DuPont. As cash was disbursed andveztby
DuPont, it was accounted for by DPC through thepacompany net investment. All short and long-tdeht
requirements of the DPC business were financeduont and financing decisions for wholly owned sdibsies ani
majority owned joint ventures were determined byPDnt's central treasury operations.

Allocated Corporate Cosl

The Predecessor interim unaudited combined finhetagements include significant transactions witiPont
involving leveraged functional services (such dsrimation systems, accounting, other financial mes; purchasing
and legal) and general corporate expenses thatpreveded to DPC by centralized DuPont organizatiorhroughot
the Predecessor periods covered by the combinaddial statements of DPC, the costs of these Igeeréunctions
and services were directly charged or allocatddR€& using methods management believes were redsoiiale
methods for directly charging specifically iderdlfie functions and services to DPC included netgtiasage rates
and dedicated employee assignments. The methadldoating shared leveraged functional servicd3RE€ was
based on proportionate formulas involving conttalafixed costs and in certain instances was aiéatto DPC base
on demand. Controllable fixed costs are fixed clests depreciation and amortization and nonreagitremsactions.
The methods for allocating general corporate exgets DPC were based on revenue. However, the sgpen
reflected in the Predecessor interim unaudited ¢oadbfinancial statements may not be indicativéhefactual
expenses that would have been incurred duringehegs presented if DPC had operated as a sepstatelalone
entity.
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The allocated leveraged functional service expeandgyeneral corporate expenses included in cagtaxds sold,
selling, general, and administrative expenses aselarch and development expenses in the Predea&ssion
unaudited combined statement of operations wefellasvs:

Predecesso
Period from January 1,

2013 through
January 31, 2013
Cost of goods sold $ 14.2
Selling, general, and administrative exper 1.4
Research and development exper 0.1
Total $ 15.7

Allocated leveraged functional service expensesgaméral corporate expenses are recorded in thikegassor
combined statement of operations as follows:

Predecesso
Period from January 1,

2013 through
January 31, 201:
Leveraged functional services $ 14.2
General corporate expens 1.t
Total $ 15.7

(3) Purchases from and Sales to Other DuPont Busines

Throughout the Predecessor periods covered byrdaePessor combined financial statements, DPC paech
materials (Titanium Dioxide and DuPont Sont@raaintenance wipes) from DuPont and its non-DPCrimssies.

Purchases include the following amounts:

Predecesso
Period from January 1,

2013 through
January 31, 2013
DPC purchases of products from other DuPont bus@® $ 7.8
Total $ 7.8

There were no material sales to other DuPont baseseduring the periods covered by the Predeciedésdm
unaudited combined financial statements.
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(7) COMMITMENTS AND CONTINGENT LIABILITIES

(&) Guarantees

(b) Other

In connection with the Acquisition, we assumedaiarguarantee obligations which directly guarantesmibus debt
obligations under agreements with third partieatesl to the following: equity affiliates, customesappliers and other
affiliated companies.

At September 30, 2014 and December 31, 2013, welinectly guaranteed $2.2 million and $1.6 millieihsuch
obligations, respectively. These guarantees reprélse maximum potential amount of future (undisted) payments that
we could be required to make under the guarantetteievent of default by the guaranteed partiesatdounts were
accrued at September 30, 2014 or December 31, 2013.

We assess the payment/performance risk by assigieifiaglt rates based on the duration of the gueeaniThese default
rates are assigned based on the external credd kftthe counterparty or through internal credialysis and historical
default history for counterparties that do not hpublished credit ratings. For counterparties withen external rating or
available credit history, a cumulative average defate is used.

We are subject to various pending lawsuits andratlaéms including civil, regulatory, and environntal matters. Certain
of these lawsuits and other claims may impact bgsg litigation matters may involve indemnificatmlsligations by third
parties and/or insurance coverage covering albor @f any potential damage awards against DuRwifbaus. All of the
above matters are subject to many uncertaintiesaammbrdingly, we cannot determine the ultimateonte of the lawsuits
at this time.

The potential effects, if any, of these mattersgtenconsolidated financial statements of Axaltd beél recorded in the
period in which they are probable and estimabld,sarch effects could be material.

In addition to the aforementioned matters, we arypto various legal proceedings in the ordinamyrse of business.
Although the ultimate resolution of these variousgeedings cannot be determined at this time, mamagt does not
believe that such proceedings, individually ortie aiggregate, will have a material adverse effie¢he consolidated
financial statements of Axalta.
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(8) LONG-TERM EMPLOYEE BENEFITS

Components of Net Periodic Benefit Cost

The following table sets forth the components dfpexiodic benefit cost for the Successor threerdand months ended
September 30, 2014 and September 30, 2013 anddled@ssor period from January 1, 2013 throughaigrdi, 2013:

Components of net periodic benefit cc
Net periodic benefit cos

Service cos
Interest cos
Expected return on plan ass
Amortization of actuarial (gain) los
Amortization of prior service co:
Curtailment gair

Net periodic benefit cost (cred

Components of net periodic benefit cc
Net periodic benefit cos
Service cos
Interest cos
Amortization of actuarial (gain) los
Amortization of prior service crec

Net periodic benefit cos

Pension Benefits

Successol Predecessol
Period from
Three Months Ended Nine Months Ended January 1,
September 30 September 30 2013 througt
January 31,
2014 2013 2014 2013 2013
$ 3.& $ 4.2 $ 12.: $11.€ $ 1.6
6.1 4.8 18.C 13.4 1.7
(3.9 (3.2) (11.9) (8.6) (1.6)
— — (0.2) — 1.1
(6.€) — (6.6) — —
$ (06) $ 5¢& $ 122 $16< $ 2.€
Other Long-Term Employee Benefits
Successol Predecessol
Period from
Three Months Ended Nine Months Ended January 1,
September 30, September 30, 2013 througt
January 31,
2014 2013 2014 2013 __ 2013
$ — $ — $ 01 $ — $ _
0.1 — 0.1 — —
(0.4) — (0.9 — —
$ 03 $ — $ (01 $ — $ —
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Significant Events

During the three and nine months ended Septemhe&03@, we recorded a curtailment gain of $6.6iamlwithin Selling, gener
and administrative expenses due to an amendmenmietof our pension plans. In addition, amendmentait long-term employee
benefit plans resulted in increases to Accumulatedr comprehensive income of $5.7 million and $illion, for the three and
nine months ended September 30, 2014, respectiViegse amounts will be recognized in earnings theeremaining future
service periods of active participants.

(9) STOCK-BASED COMPENSATION
(&) Successor perio

During the three and nine months ended Septemhex03@, we recognized $2.3 million and $6.1 millieespectively, in

stock-based compensation expense which was altbtatost of goods sold, selling, general and athtnative expenses,
and research and development expenses. We recdg@ize million of stock-based compensation expehsing both the

Successor three and nine months ended Septemh2013),

At September 30, 2014, there was $12.0 millionrokaognized compensation cost relating to outstendnvested stock
options. Compensation expense is recognized folaihgalues of the stock options over the reqaisirvice period of the
awards using the graded-vesting attribution method.

There were no material issuances of stock optionisg the three and nine months ended Septemb&03d, At
September 30, 2014, only stock options have besmten under the Equity Incentive Plan. For awardatgd during the
nine months ended September 30, 2014, the faiew@lthe Company’s common stock was estimated .20%yer share.

We estimated the per share fair value of our comsatock using a contemporaneous valuation usingiecand market
approaches. The income approach utilized the digedwcash flow (“DCF”) methodology based on oueiinal financial
forecasts and projections. The market approacizediithe Guideline Public Company and Guidelinengaztions method
For the DCF methodology, we prepared annual priojestof future cash flows through 2018. Beyond 2@i8jected cash
flows through the terminal year were projectecbagtterm sustainable growth rates consistent witig{term inflationary
and industry expectations. Our projections of fatcash flows were based on our estimated net debtehsh flows and
were discounted to the valuation date using a wetyhverage cost of capital estimated based onanhpékticipant
assumptions.

For the Guideline Public Company and Guideline Seations methods, we identified a group of comgdarpbblic
companies and recent transactions within the chemindustry. For the comparable companies, wenastid market
multiples based on trading prices and trailing Iohths EBITDA. These multiples were then applieduo trailing 12
months EBITDA. When selecting comparable comparmiessideration was given to industry similarityeithspecific
products offered, financial data availability arapital structure.
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For the comparable transactions, we estimated rmarlgktiples based on prices paid for the relataddactions and trailing
12 months EBITDA. These multiples were then applegedur trailing 12 months EBITDA. The results bétmarket
approaches corroborated the fair value determisaujuhe income approach.

Predecessor perioc

DuPont maintained certain stoblesed compensation plans for the benefit of cedfits officers, directors and employe
including, prior to the Acquisition, certain DPC plaoyees. DPC recognized stock-based compensatibimviie interim
unaudited combined statement of operations basex figir values. The fair value of awards grantadlea $2.0 million fo
the Predecessor period from January 1, 2013 thrdaghary 31, 2013.

Total stock-based compensation expense includgeeimterim unaudited combined statement of opaemativas $0.1
million for the Predecessor period from Januar2Qi,3 through January 31, 2013.

(10) RELATED PARTY TRANSACTIONS

(@)

(b)

Carlyle

We entered into a consulting agreement with Catlyjlestment Management L.L.C. (“Carlyle Investmén¢ih affiliate of
Carlyle pursuant to which Carlyle Investment pr@ddertain consulting services to Axalta. Undes #greement, subject
to certain conditions, we are required to pay amahconsulting fee to Carlyle Investment of $3i0iom payable in equal
quarterly installments and reimburse Carlyle Inwvesit for out-pocket expenses incurred in providigconsulting
services. This agreement will terminate upon cotigteof the IPO (see Note 23 “Subsequent EvenBying the
Successor three and nine months ended Septemhb20 B9, we recorded expense of $0.8 million and $ildon,
respectively, related to this consulting agreemnting the Successor three and nine months enept®ber 30, 2013,
we recorded expense of and $0.9 million and $2IRomj respectively, related to this consulting egment. In addition,
Carlyle Investment received a one-time fee of $3&illon upon effectiveness of the Acquisition feervices rendered in
connection with the Acquisition and related acdigsifinancing. Of this amount, $21.0 million wasorded as merger a
acquisition expenses in the Successor nine montfedeSeptember 30, 2013, and $14.0 million wasrdecbas a
component of deferred financing costs, which is dized to interest expense.

Service King Collision Repai

Service King Collision Repair, a portfolio compaofyfunds affiliated with Carlyle, has purchaseddarcts from our
distributors in the past and may continue to dngbe future. During the three months ended Sepé&z80, 2014,
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Carlyle sold their majority interest in Service Kigollision Repair, thus making the entity no longeelated party.
Related party sales prior to this transactions \#dr8 million for the nine months ended Septemi@er2814. During the
Successor nine months ended September 30, 20liBaRiedecessor period from January 1, 2013 thrdaghary 31,
2013 sales to Service King Collision Repair werengterial.

(c) Other

A director of the Company is the Chairman and Chiegcutive Officer of a global management consglfirm focused on
the automotive and industrial sectors. In connectith due diligence activities and other advisseyvices related to the
Acquisition, we incurred consulting fees and exgsrfsom the consulting firm of $0.1 million, duritlyge Successor nine
months ended September 30, 2013, respectively.l¥ddssued 352,143 stock options in exchange fEsdlservices at an
aggregate fair value of $0.5 million.

(11) OTHER (INCOME) EXPENSE, NET

Successo Predecessol
. Period from
Three Months Nine Months
Ended September 30, Ended September 30, thr‘]o"tnguha?;r%ﬂig/lgl‘
2014 2013 2014 2013 2013

Exchange (gain)/losses $ 59.¢ $ (9.9 $ 45.1 $ 49.¢ $ 4.5
Management fee and expen 0.8 0.¢ 2.4 2.2 —
Miscellaneous 1.8 (0.5) 17.€ (2.4 0.5
Total $ 62.2 $ 9.3 $ 65.1 $ 49.7 $ 5.C

Our net foreign exchange losses for the three am@months ended September 30, 2014 consistedridlation losses primarily related
to intercompany transactions denominated in curesraifferent from the functional currency of thedevant subsidiary partially offset
by gains on our Euro borrowings and our Venezuptations, as discussed below.

Our net foreign exchange losses for the three am@imonths ended September 30, 2013 consistedredlaition losses primarily related
to intercompany transactions denominated in cuiesrdifferent from the functional currency of tieavant subsidiary and the
settlement of a foreign currency hedge contradigllyroffset by gains on our Euro borrowings.

Based on recent changes to the Venezuelan curexatyange rate mechanisms in 2014 and our participat Venezuela's
Complementary System of Foreign Currency Adminigira(SICAD 1) auction process during the nine nienénded September 30,
2014, we changed the exchange rate we used to seneeaur Venezuelan subsidiary’s financial stateaminio U.S. dollars. The
exchange rate was determined by such auction moetsch was 10.0 to 1 as of June 2014 comparétetbistorical indexed rate of ¢
to 1. In September 2014, we determined the excheatgef 11.7 to 1 was appropriate given trendeénSICAD | auction process.
Further, we also believe the equity of our Veneanalubsidiary would be realized through a dividetilizing the auction process
through SICAD I. The devaluations of the exchargjes resulted in net gains of $6.8 million and 81#8illion for the three and nine
months ended September 30, 2014 primarily due td/enezuelan operations being in a net monetabylitia position.

At September 30, 2014, our Venezuelan subsidiag/iva net monetary liability position of $40.5 hweih and had non-U.S. Dollar
denominated net non-monetary assets of $150.50milkt this time it is unclear based on the curgmternmental policies, when
considered with the foreign exchange process amer afrcumstances in Venezuela, whether these gvéththave any financial impact
on the operations of our Venezuelan subsidiary.
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INCOME TAXES

During the nine months ended September 30, 20kydentation was secured to support tax deductelaged to pre-acquisition
activities. As a result of these findings, we relsat a discrete tax benefit of $21.1 million for Bweccessor nine months ended
September 30, 2014, which is primarily relatedri@djustment for unrecognized tax benefits of $8ilon and the reversal of interest
and penalties of $7.1 million. Interest and peraltissociated with unrecognized tax benefits amgrézed as components of Provision
(benefit) for income taxes. Additionally, we ameddir income tax return related to this mattenJitésy in additional tax benefits of
$4.2 million. The total tax benefit of $21.1 milliavas partially offset by the reduction in inderyrdassets of $12.5 million related to the
pre-acquisition tax liabilities, which resultedarreduction to Other (income) expense, net.

EARNINGS PER COMMON SHARE

Basic earnings per common share excludes thedilirtipact of potentially dilutive securities ancc@mputed by dividing net income
by the weighted average number of common sharasamaling for the period. Diluted earnings per comrsioare includes the effect of
potential dilution from the exercise of outstandgtgck options. Potentially dilutive securities Bdeen excluded in the weighted
average number of common shares used for the atimulof earnings per share in periods of net bessuse the effect of such
securities would be anti-dilutive. A reconciliatiohthe Company’s basic and diluted earnings permmon share was as follows (in
millions, except earnings per share):

Successo

Three Months Ended  Nine Months Ended

September 30, September 30,

2014 2013 2014 2013
Net income (loss) attributable to controlling irgsts $ (199 $ 5C $ 29.€ $(175.9
Pre-Acquisition net income (loss) attributable to cofling interests — — — (3.9
Net income (loss) attributable to common sharehel®) (29.9 5.C 29.¢ (171.)
Basic weighted average shares outstan(®) 229.t 228.1 229. 228.1
Diluted weighted average shares outstan(?) 229.t 228.1 229. 228.1

Earnings per Common Sha

Basic net income (loss) per sh $ (0.0 $ 0.0z $ 0.1z $ (0.75
Diluted net income (loss) per sh: $ (0.09 $ 0.0z $ 0.1z $ (0.75

@ As of February 1, 2013, the date of the Acquisitthe Company received the initial Equity Conttibn of $1,350.0 million.
Accordingly, the net income (loss) to common shaldérs and the weighted average shares outstandiaglation is based on t
period from February 1, 2013 to September 30, 2

The number of anti-dilutive shares that have beetuded in the computation of diluted earnings sfware for the Successor three and
nine months ended September 30, 2014 were 17.@méhd 13.4 million, respectively. The number ofi-ailutive shares that have
been excluded in the computation of diluted eaipey share for the Successor three and nine mentlesi September 30, 2013 were
15.7 million and 15.7 million, respectively.
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Basic and diluted weighted average shares outstgidive been adjusted to reflect the Company’sODOCor 1 stock split which
occurred in July 2013 and the Company’s 1.69 fstotk split which occurred in October 2014.

(14) ACCOUNTS AND NOTES RECEIVABLE, NET

September 30, 201 December 31, 201
Accounts receivable - trade, net $ 718.( $ 637.t
Notes receivabl 45t 447
Miscellaneous 155.¢€ 183.7
Total $ 919.] $ 865.¢

Accounts and notes receivable are carried at aradhat approximate fair value. Accounts receivaliiede, net are net of allowances
of $10.6 million and $6.5 million at September 3014 and December 31, 2013, respectively. Bad elgi#nse, net of recoveries for
three and nine months ended September 30, 2018 @snillion and $3.8 million, respectively, and &illion and $3.3 million for
the three and nine months ended September 30, B&skR:ctively. For the Predecessor period fromaignl, 2013 through January 31,
2013, bad debt expense was $0.2 million.

(15) INVENTORIES

September 30, 201 December 31, 201
Finished products $ 360.€ $ 329.%
Sem-finished product: 81.4 90.2
Raw materials and suppli 138.4 130.5
Total $ 580.4 $ 550.2

Inventories, including stores and supplies invaafrare valued at the lower of cost or market wihkt being determined on the
weighted average cost method. Stores and suppirestories were $22.5 million and $21.2 milliorSgptember 30, 2014 and
December 31, 2013, respectively.
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(16) NET PROPERTY, PLANT and EQUIPMENT

Depreciation expense amounted to $44.0 million&t®iL.5 million for the Successor three and ninethanded September 30,
2014, respectively. Depreciation expense amoumt&d 1.3 million and $88.1 million for the three amde months ended
September 30, 2013, respectively. Depreciation mspamounted to $7.2 million for the Predecessoogérom January 1, 2013

through January 31, 2013.

September 30, 201

December 31, 201

Land $ 94.7 $ 98.¢
Buildings 409.( 411.(
Equipment 1,252.; 1,178.¢
Construction in progres 113.1 117.5

Total 1,869.: 1,806.:
Accumulated depreciatic (312.9 (183.6)

Net property, plant, and equipme $ 1,556. $ 1,622.¢

(17) OTHER ACCRUED LIABILITIES

September 30, 201

December 31, 201

Compensation and other employee-related costs $ 164.1 $ 168.(
Restructuring 54.2 98.4
Discounts, rebates, and warrant 67.1 65.C
Miscellaneous 101.2 141.2
Total $ 386.€ $ 472.7
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(18) LONG-TERM BORROWINGS

Borrowings and capital lease obligations are surizedras follows:

September 30, 201 December 31, 201
Dollar Term Loan $ 2,171 $ 2,282.¢
Euro Term Loar 503.¢ 547.7
Dollar Senior Note: 750.( 750.(
Euro Senior Note 318.1 344.¢
Shor-term borrowings 7.4 18.2
Unamortized original issue discot (19.9) (22.7)
$ 3,731.¢ $ 3,920.¢

Less:
Short term borrowing $ 7.4 $ 18.2
Current portion of lon-term borrowings 28.1 28.t
Long-term debi $ 3,696.: $ 3,874.:

During the third quarter ended September 30, 2064Company identified errors in the determinatibthe effective interest rate
amortization for the Deferred Financing Costs amigji®al Issue Discounts that were incurred in 2003 correction of these items
impacted the condensed consolidated balance shBetamber 31, 2013, and the condensed consolidtgziments of operations, and
statements of comprehensive income (loss) foritteetand nine-month periods ending September 3@ Rfesented herein. The
Company assessed the applicable guidance and dedcibat these errors were not material to the @Goryip condensed consolidated
financial statements for the aforementioned praniqals; however, the Company did conclude thatemtimg these prior misstatements
would be significant to the three and nine-monthqus ended September 30, 2014 consolidated statesheperations. The correction
of the error increased net income by $1.4 milliad decreased the net loss by $9.5 million for kiiee and nine months ended
September 30, 2013, respectively, through a recludti interest expense of $3.5 million (net ofapeovision of $2.1 million) and $9.9
million (net of a tax provision of $0.4 million)espectively. The correction of the error impacteddbred Financing Costs, Long-term
borrowings, and Non-current deferred income taet@dsy $10.5 million, ($2.7) million, and ($1.7)lhain, respectively, at

December 31, 2013.

Senior Secured Credit Facilities, as amended

On February 3, 2014, Axalta Coating Systems Dutéh\B (“Dutch B B.V."), as “Dutch Borrower”, andstindirect wholly-owned
subsidiary, Axalta Coating Systems U.S. Holdings [hAxalta US Holdings”), as “US Borrower”, exeedt the second amendment to
the Senior Secured Credit Facilities. The Amendn(igcbnverted all of the outstanding Dollar Termans ($2,282.8 million) into a
new class of term loans (the “New Dollar Term Ldanand (i) converted all of the outstanding Edrerm Loans (€397.0 million) into
a new class of term loans (the “New Euro Term L8arfhe New Dollar Term Loans are subject to a flob1.00%, plus an applicable
rate after the Amendment Effective Date. The applie rate for such New Dollar Term Loans is 3.08%%gnnum for Eurocurrency
Rate Loans as defined in the credit agreement gowgethe Senior Secured Credit Facilities and 2.@@¥annum for Base Rate Loans
as defined in the credit agreement governing titoB&ecured Credit Facilities. The applicable fateboth Eurocurrency Rate Loans
as well as Base Rate Loans is subject to a fuBdrasis point reduction if the Total Net Lever&ggio as defined in the credit
agreement governing the Senior Secured Creditiflesils less than or equal to 4.50:1.00. The NemoH erm Loans are also subjec
a floor of 1.00%, plus an applicable rate afterAlneendment Effective Date. The applicable ratesioch New Euro Term Loans is
3.25% per annum for Eurocurrency Rate Loans. New Eerm Loans may not be Base Rate Loans. Thecaiydi rate is subject to a
further 25 basis point reduction if the Total Neverage Ratio is less than or equal to 4.50:1.800fAAugust 15, 2014, our Total Net
Leverage Ratio is less than 4.50:1.00. The apgkcatte has been reduced to 2.75% for the New Do#tam Loans and 3.00% for the
New Euro Term Loans.
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The Senior Secured Credit Facilities are securesubgtantially all assets of Axalta Coating Syst@uagh A B. V. (“Dutch A B.V.")
and the guarantors of the Dutch Borrower. The Ddllerm Loan and Euro Term Loan mature on Februa®020 and the Revolving
Credit Facility matures on February 1, 2018. Ppatis paid quarterly on both the Dollar Term L@ard the Euro Term Loan based on
1% per annum of the original principal amount vifte unpaid balance due at maturity.

Interest is payable quarterly on both the DollamTé&oan and the Euro Term Loan. Prior to the Ameadininterest on the Dollar Ter
Loan was subject to a floor of 1.25% for EurocucseRate Loans plus an applicable rate of 3.50% Bese Rate Loans, the interest
was subject to a floor of the greater of the feldenads rate plus 0.50%, the Prime Lending RateAdjusted Eurocurrency Rate, or
2.25% plus an applicable rate of 2.50%. InteregherEuro Term Loan, a Eurocurrency Loan, was stiltgea floor of 1.25% plus an
applicable rate of 4.00%.

Under the Amendment, interest on any outstandimgpladngs under the Revolving Credit Facility is fadi to a floor of 1.00% for
Eurocurrency Rate Loans plus an applicable raB51% (subject to an additional step-down to 3.29%6) Base Rate Loans, the
interest is subject to a floor of the greater @& tbderal funds rate plus 0.50%, the Prime Len&atg, an Adjusted Eurocurrency Rate,
or 2.00% plus an applicable rate of 2.50% (sulifeetn additional step-down to 2.25%).

Under circumstances described in the Credit Agrentiee Company may increase available revolvingeon facility borrowings up t
$400.0 million.

Any indebtedness under the Senior Secured Credifitless may be voluntarily prepaid in whole orpart, in minimum amounts, subj
to the makewhole provisions set forth in the Credit Agreeméhch indebtedness is subject to mandatory prepatgraenounting to tr
proceeds of asset sales over $25.0 million annuadbceeds from certain debt issuances not othempeésmitted under the Credit
Agreement and 50% (subject to a sthpvn to 25.0% or 0% if the First Lien Leverage Bdidills below 4.25:1 or 3.50:1, respectively
Excess Cash Flow.

At September 30, 2014, we voluntarily repaid $100illion of the outstanding New Dollar Term Loami@urrent with this action, we
recorded a pre-tax loss on extinguishment of $3lilom, consisting of the write-off of $2.2 millioand $0.8 million of unamortized
deferred financing costs and original issue distauespectively.

We are subject to customary negative covenantseiswa financial covenant which is a maximumtHiien Leverage Ratio. This
financial covenant is applicable only when gre#iten 25% of the Revolving Credit Facility (includifetters of credit) is outstanding at
the end of the fiscal quarter.
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Deferred financing costs of $92.9 million and anjiissue discounts of $25.7 million were incuragdhe inception of the Senior
Secured Credit Facilities. These amounts are anedrtis interest expense over the life of the S&eoured Credit Facilities.

Amortization expense related to deferred finan@osts, net for the three and nine months ended8éyer 30, 2014 were $3.4 million
and $10.1 million, respectively. Amortization expenelated to deferred financing costs, net fothihee and nine months ended
September 30, 2013 were $3.2 million and $8.4 amillrespectively.

Amortization expense related to original issue @ists for the three and nine months ended SepteBth@014 were $0.9 million and
$2.7 million, respectively. Amortization expenséated to original issue discounts for the three miné months ended September 30,
2013 were $0.8 million and $2.2 million, respecdiyve

At September 30, 2014, there were no borrowing®utite Revolving Credit Facility. At September 3014, letters of credit issued
under the Revolving Credit Facility totaled $15.iflion which reduced the availability under the Réxng Credit Facility. Availability
under the Revolving Credit Facility was $384.3 maillat September 30, 2014.

Significant Terms of the Senior Notes

On February 1, 2013, Dutch B B.V., as “Dutch Is8uand Axalta US Holdings, as “US Issuer”, (coligety the “Issuers”) issued
$750.0 million aggregate principal amount of 7.37&8hior unsecured notes due 2021 (the “Dollar Sexides”)and related guarante
thereof. Additionally, Dutch B B.V. issued €250.0limn aggregate principal amount of 5.750% semsiecured notes due 2021 (the
“Euro Senior Notes”) and related guarantees thef@ash fees related to the issuance of the SermtasNvere $33.1 million, are
recorded within deferred financing costs, net amdaanortized as interest expense over the lifa@Notes. At September 30, 2014 and
December 31, 2013, the remaining unamortized belaras $26.4 million and $29.4 million, respectivaifie expense related to the
amortization of the deferred financing costs fa three and nine months ended September 30, 204840 million and $3.0 million,
respectively. The expense related to the amontizaif the deferred financing costs for the threg mine months ended September 30,
2013 were $1.0 million and $2.7 million, respedijve

The Senior Notes are unconditionally guaranteed senior basis by certain of the Issuers’ subsatiar

The indentures governing the Senior Notes conaemants that restrict the ability of the Issuerd their subsidiaries to, among other
things, incur additional debt, make certain paymémtluding payment of dividends or repurchasetgqnterest of the Issuers, make
loans or acquisitions or capital contributions ardain investments, incur certain liens, sell ssaerge or consolidate or liquidate
other entities, and enter into transactions withiakes.
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Euro Senior Notes

The Euro Senior Notes were sold at par and ard=dbeuary 1, 2021. The Euro Senior Notes bear istatss.750% payable semi-
annually on February 1 and August 1. Cash feetectla the issuance of the Euro Senior Notes wgde2illion, and are recorded
within “Deferred financing costs, net” and are atized into interest expense over the life of theiGeNotes. At September 30, 2014
and December 31, 2013, the remaining unamortizkthba was $8.1 million and $9.0 million, respediive

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

Period Euro Notes Percentag

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

Notwithstanding the foregoing, at any time and frimme to time prior to February 1, 2016, we magat option redeem in the
aggregate up to 40% of the original aggregate fat@mount of the Euro Senior Notes with the rmsthcproceeds of one or more
Equity Offerings (as defined in the indenture gomeg the Euro Senior Notes), at a redemption prfcE05.750% plus accrued and
unpaid interest, if any, to the redemption date.

In addition, we have the option to redeem up to Bd%he Euro Senior Notes during any 12-month mkfiom 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 constitwiichange of control, holders of the Euro SenioreNdtave the right to require us to
repurchase all or any part of the Euro Senior Natespurchase price equal to 101% of the prin@pabunt plus accrued and unpaid
interest, if any, to the repurchase date.

The indebtedness evidenced by the Euro Senior Noigselated guarantees is secured on alignstbasis by the same assets that se
the obligations under the Senior Secured Credillifl@s, subject to permitted liens and applicaloleal law limitations, is senior in right
of payment to all future subordinated indebtedmddbe Issuers, is equal in right of payment teealsting and future senior
indebtedness of the Issuers and is effectivelyose¢niany unsecured indebtedness of the Issuetsding the Dollar Senior Notes, to
the extent of the value securing the Euro Senideslo

Dollar Senior Notes

The Dollar Senior Notes were sold at par and asesMay 1, 2021. The Dollar Senior Notes bear intea€g.375% payable semi-
annually on February 1 and August 1. Cash feesekla the issuance of the Dollar Senior Notes W2&9 million, are recorded witt
“Deferred financing costs, net” and are amortizedhterest expense over the life of the Senior 8lod September 30, 2014 and
December 31, 2013, the remaining unamortized belaras $18.3 million and $20.4 million, respectively

28



Table of Contents

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

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 Notes Percentag

2016 105.53%
2017 103.68%%
2018 101.84%
2019 and thereaftt 100.00%

Notwithstanding the foregoing, at any time and frime to time prior to February 1, 2016, we mapat option redeem in the
aggregate up to 40% of the original aggregate fpat@mount of the Dollar Senior Notes with the c&sh proceeds of one or more
Equity Offerings (as defined in the indenture gomeg the Dollar Senior Notes), at a redemptiongo€107.375% plus accrued and
unpaid interest, if any, to the redemption date.

Upon the occurrence of certain events constitwgichpange of control, holders of the Dollar Seniotds have the right to require us to
repurchase all or any part of the Dollar Senioresait a purchase price equal to 101% of the pahaimount plus accrued and unpaid
interest, if any, to the repurchase date.

The indebtedness evidenced by the Dollar SenioedNistsenior unsecured indebtedness of the Isssiaenior in right of payment to
future subordinated indebtedness of the Issuerssaglal in right of payment to all existing amdufe senior indebtedness of the
Issuers. The Dollar Senior Notes are effectivelyosdinated to any secured indebtedness of thersémeluding indebtedness of the
Issuers outstanding under the Senior Secured Gtadilities and the Euro Senior Notes) to the extéthe value of the assets securing
such indebtedness.

Short-term borrowings

On September 12, 2013, we entered into short-temmowings in the amount of $27.8 million to patiaiund the acquisition of a real
estate investment property which closed in Oct@04:3. The short-term borrowings associated witk élgiquisition were paid in full
upon reaching maturity during the three months dri@isptember 30, 2014. Other miscellaneous shorntderrowings had an
outstanding balance of $7.4 million and $0.4 millet September 30, 2014 and December 31, 2013 atbagly.
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Bridge financing commitment fees

On August 30, 2012, we signed a debt commitmetarlehich was subsequently amended and restéi@dnciuded a bridge facility
comprised of $1,100.0 million of unsecured U.Sdge loans and a $300.0 million of secured bridgasothe “Bridge Facility”), which
was to be utilized to partially fund the Acquisitiln the event that permanent financing was natiobtl. Drawings under the Bridge
Facility were subject to certain conditions. Upba tssuance of the Senior Notes and the entryti@&enior Secured Credit Facilities,
the commitments under the Bridge Facility termidattommitment fees related to the Bridge Facilit§s®1.0 million and associated
fees of $4.0 million were expensed upon the tertionaf the Bridge Facility during the nine montirsded September 30, 2013.

Future repayments
Below is a schedule of required future repaymehtdidorrowings outstanding at September 30, 2014.

Remainder of 201 $ 9.1
2015 33
2016 28.1
2017 28.1
2018 28.1
Thereaftel 3,623.¢

$3,750.¢
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(19) FAIR VALUE ACCOUNTING
(&) Assets measured at fair value on a nonrecurring s

During the Successor three and nine months endetg@ber 30, 2013 we recorded an impairment 0§34 million
associated with the abandonment of certain in E®oesearch and development projects acquire@iAdhuisition.
During the Predecessor period from January 1, 20tRigh January 31, 2013, no assets were adjustbeit fair values ¢
a nonrecurring basis. See Note 4 to the auditedatimiated financial statements on the Company’siahreport for further
discussion related to the fair values of in procesgarch and development projects acquired iAt@isition.

(b) Fair value of financial instruments

Cash and cash equivalents - The carrying amount of cash equivalents approtésméair value because the original maturity
is less than 90 days.

Accounts and notes receivable - The carrying amount of accounts and notes rebihvapproximates fair value because of
their short outstanding terms.

Available for sale securities - The fair values of available for sale securiiéSeptember 30, 2014 and December 31, 2013
were $1.9 million and $4.9 million, respectivehhelfair value was based upon either Level 1 inpdiisn the securities are
actively traded with quoted market prices or Le¥@&hen the securities are not frequently traded.

Accounts payable - The carrying amount of accounts payable approtamtair value because of their short outstanding
terms.

Short-term borrowings - The carrying value of short-term bank borrowiaggroximates fair value because their interest
rates reflect current market rates.

Long-term borrowings - The fair values of the Dollar Senior Notes andd=Benior Notes at September 30, 2014 were
$804.4 million and $338.6 million, respectively.eTfair values at December 31, 2013 were $798.8amifind $362.1
million, respectively. The estimated fair valuedlidse notes are based on recent trades, as kpgréethird party pricing
service. Due to the infrequency of trades of thédd&enior Notes and the Euro Senior Notes, tigagts are considered
to be Level 2 inputs.

The fair values of the Dollar Term Loan and thedclierm Loan at September 30, 2014 were $2,119]iomiénd $503.5
million, respectively. The fair values at DecemBgr 2013 were $2,297.1 million and $552.5 millieespectively. The
estimated fair values of the Dollar Term Loan amelEuro Term Loan are based on recent tradespaged by a third
party pricing service. Due to the infrequency afies of the Dollar Term Loan and the Euro Term | tlaese inputs are
considered to be Level 2 inputs.
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(20) DERIVATIVE AND OTHER HEDGING INSTRUMENTS

We selectively use derivative instruments to reduegket risk associated with changes in foreigmenay exchange rates and interest
rates. The use of derivatives is intended for heglgurposes only and we do not enter into deriedtigtruments for speculative
purposes. A description of each type of derivatised to manage risk is included in the followingaggaphs.

During the Successor nine months ended Septemb@038, we entered into a foreign currency cont@ttedge the variability of the
US dollar equivalent of the original borrowings enthe Euro Term Loan and the proceeds from thmisse of Euro Senior Notes.
Changes in the fair value of this instrument werded in current period earnings and were predentother (income) expense, ne
a component of Exchange (gains) losses. Lossdsddlathe settlement of forward contracts recagghiduring the Successor nine
months ended September 30, 2013 totaled $19.4millash flows resulting from the settlement ofdkevative instrument on
February 1, 2013 are reported as investing actaviti

During the Successor three months ended Septerib2033, we entered into five interest rate swails motional amounts totaling
$1,173.0 million to hedge interest rate exposueéste to our variable rate borrowings under the@e®ecured Credit Facilities. The
maturity date of the interest rate swaps is Sepéerd8, 2017. The interest rate swaps were desigete qualified as cash flow hedg

The following table presents the location and Yailues using Level 2 inputs of derivative instrutsethat qualify and have been
designated as cash flow hedges included in ouriimtenaudited condensed consolidated and combiakhbe sheet:

September 30, 201 December 31, 201

Other assets

Interest rate swag $ 9.2 % 10.
Total asset $ 9.2 % 10.

Other liabilities:
Interest rate sway $ 0.7 $ 1.2
Total liabilities $ 0.7  $ 1.2
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The following table presents the location and Yailues using Level 2 inputs of derivative instrutsethat have not been designated as
hedges included in our interim unaudited condersadolidated and combined balance sheet:

September 30, 201 December 31, 201

Other assets
Interest rate ca 0.1 34

Total asset $ 0.1 $ 3.4

Other accrued liabilities
Foreign currency contrac — —

Total liabilities $ — $ —

For derivative instruments that are designatedopdify as cash flow hedges, the effective portbthe gain or loss on the derivative
reported as a component of other comprehensivanadtOCI”) and reclassified into earnings in thensaperiod or periods during
which the hedged transaction affects earnings. $Gaal losses on the derivative representing ditbdge ineffectiveness or hedge
components excluded from the assessment of eféawas are recognized in current earnings.

The following table sets forth the locations andbants recognized during the three months endecde8dgatr 30, 2014 and 2013 for
these cash flow hedges.

Amount of (Gain) Loss Amount of (Gain) Loss Amount of (Gain) Loss
Recognized in OCI on Reclassified from Recognized in Income on
Derivatives (Effective Accumulated OCI to Income Derivatives (Ineffective
Portion) Location of (Gain) (Effective Portion) Portion)
Three Months  Three Months Three Months Three Months Three Months ~ Three Months
Loss Reclassified Location of (Gains)
Ended Ended from Ended Ended Losses Recognized Ended Ended
Derivatives in Cast September 3C  September 3C Accumulated  September 3C September 3C in Income on September 3C  September 3C
Flow Hedging OCl into Income Derivatives
Relationships 2014 2013 (Effective Portion) 2014 2013 (Ineffective Portion) 2014 2013
Interest rate Interest Interest expens
contracts $ 4.0 s 3. expense, ne $ 1.7  $ 1.7 net $ 09 $ 1.€
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The following table sets forth the locations andants recognized during the nine months ended 8dyate30, 2014 and 2013 for thi
cash flow hedges.

Amount of (Gain) Loss
Recognized in Income on
Derivatives (Ineffective

Amount of (Gain) Loss
Recognized in OCI on
Derivatives (Effective

Amount of (Gain) Loss
Reclassified from

Location of (Gain) ~ Accumulated OCI to Income

Portion) (Effective Portion) Portion)
Nine Months Nine Months Loss Reclassified Nine Months Nine Months  Location of (Gains) Nine Months Nine Months
Ended Ended from Ended Ended Losses Recognized Ended Ended

Derivatives in Cast September 3C  September 3C Accumulated  September 3C September 3C in Income on September 3C  September 3C
Flow Hedging OCl into Income Derivatives
Relationships 2014 2013 (Effective Portion) 2014 2013 (Ineffective Portion) 2014 2013
Interest rate Interest Interest expens

contracts $ 1.C $ (3.6)  expense, ne $ 4¢ % 2.8 net $ 0.2) $ 4.3

Also during the Successor nine months ended Septedth 2013, the Company purchased a €300.0 millib%o interest rate cap on its
Euro Term Loan which matures on September 29, ZDi&.company paid a premium of $3.1 million for thierest rate cap. The
interest rate cap was not designated as a hedgheawtianges in the fair value of the derivati\arinments are recorded in current
period earnings and are presented in interest egpen

During the Predecessor period, DPC, through DuRmrtéred into contractual arrangements (derivatiteeseduce its exposure to
foreign currency risk. The foreign currency derivatprogram was utilized for financial risk managethand consisted of forward
contracts. The derivative instruments were notgiesed as hedging instruments. Changes in thedhie of the derivative instruments
are recorded in current period earnings and argepted in Other (income) expense, net as a compoherchange (gains) losses.

Fair value gains and losses of derivative contrastsletermined using Level 2 inputs, that do mality for hedge accounting treatment
are recorded in income as follows:

Successo Predecessol
Three Months ~ Three Months Period from
Nine Months Nine Months January 1, 201:
Ended Ended Ended Ended
Derivatives Not Designated as Hedgir Location of (Gain) Loss September 3C  September 3C  September 3C  September 3C through
Recognized in Income o January 31,
Instruments under ASC 815 Derivatives 2014 2013 2014 2013 2013
Foreign currency contracts Other (income)
expense, ne $ 03 $ —  $ € $ 214 $ 2.C
Interest rate ca Interest expense, n 0.2 0.3 3.3 (1.9 —
$ 0.1)) $ 0 $ 4¢ $ 20.C $ 2.C
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(21) SEGMENTS

The Company identifies an operating segment asrgonent: (i) that engages in business activitiesifwhich it may earn revenues |
incur expenses; (ii) whose operating results agalegly reviewed by the Chief Operating Decisionkdia(CODM) to make decisions
about resources to be allocated to the segmeragsesds its performance; and (iii) that has availdisicrete financial information.

We have two operating segments: Performance Caaéind Transportation Coatings. The CODM reviewarfaial information at the
operating segment level to allocate resources@agdgess the operating results and financial peeoce for each operating segment.
Our CODM is identified as the Chief Executive Offidoecause he has final authority over performassessment and resource
allocation decisions. Our segments are based otypleeand concentration of customers served, sereiguirements, methods of
distribution and major product lines.

Through our Performance Coatings segment we prdvglequality liquid and powder coatings solutidgas fragmented and local
customer base. We are one of only a few suppliérsthe technology to provide precise color matghamd highly durable coatings
systems. The end-markets within this segment dirégie and industrial.

Through our Transportation Coatings segment weigeozdvanced coating technologies to OEMs of lagit commercial vehicles.
These increasingly global customers require a kagél of technical support coupled with cost-effeet environmentally responsible
coatings systems that can be applied with a higinedeof precision, consistency and speed.
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Net sale<d)

Equity in earnings in unconsolidated affilia
Adjusted EBITDA®

Investment in unconsolidated affiliat

Net salet)

Equity in earnings in unconsolidated affilia
Adjusted EBITDA®

Investment in unconsolidated affiliat

Net sales®)

Equity in earnings (losses) in unconsolidated iaffis
Adjusted EBITDA®

Investment in unconsolidated affiliat

(1) The Company has no intrasegment sz

Successo

Three months endec
September 30, 201

Nine months endec
September 30, 201

Performanc  Transportatio

Performanc  Transportatio

Coatings Coatings Total Coatings Coatings Total
$ 663L 3 445.4 $1,108.¢ $1944¢ $ 1,338.0 $3,282.¢
04 0.1 0.5 0.¢ 04 1.3
148.% 79.5 228.( 409.% 226.] 635.¢
8.3 7.€ 15.¢ 8.3 7.€ 15.¢
Successo

Three months endec
September 30, 201

Nine months endec
September 30, 201.

Performanc  Transportatio

Performanc  Transportatio

Coatings Coatings Total Coatings Coatings Total
$ 6437 $ 430.¢ $1,074.¢ $ 1,680.. $ 1,178.. $2,858.:
0.2 — 0.2 1t 0.1 1.€
1473 46.€ 194.1 360.2 141. 501.€
7.t 8.2 15.7 7.2 8.2 15.7
Predecesso

January 1, through
January 31, 2013
Performanc Transportatio

Coatings Coatings Total

$ 186.€ $ 139.2 $ 326.:
— (0.3) (0.3)
15.C 177 32.7
2.C 6.7 8.7

(@ The primary measure of segment operating perfocaeés Adjusted EBITDA, which is defined as netome (loss) before interest,
taxes, depreciation and amortization and otherualutems impacting operating results. Adjusted HBA is a key metric that is used
by management to evaluate business performanamiparison to budgets, forecasts, and prior yeanfiral results, providing a
measure that management believes reflects the Guoyispeore operating performance. Reconciliatioldjusted EBITDA to income

(loss) before income taxes follow
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Successo Successo Predecessc
January 1
Three Months Ended Nine Months Ended through
September 30 September 30 January 31,
2014 2013 2014 2013 2013
Adjusted EBITDA $228.( $ 1941 $635.& $501.¢ $ 327
Inventory ste-up(a) — — — 103.% —
Merger and acquisition related costs — — — 28.1 —
Financing fees and extinguishment 3.C — 6.1 25.C
Foreign exchange remeasurement (gains) loss 59.€ (9.7 45.1 49.¢ 4.5
Long-term employee benefit plan adjustment: (4.7 1.8 (0.2 4.8 2.3
Termination benefits and other employee relateds¢): 3.2 47.€ 9.1 64.¢ 0.3
Consulting and advisory fees( 8.8 11.2 29.t 33.2 —
Transitior-related costs(r 36.7 8.8 84.2 16.2 —
Other adjustments( 2.€ 3.2 13.€ 2.6 0.1
Dividends in respect of noncontrolling interes — — (1.6 (4.2 —
Management fee expense 0.8 0.9 2.4 2.2 —
EBITDA 118.( 130.2 447 .¢ 174.¢ 25t
Interest expense, n 52.€ 62.7 166.5 153.2 —
Depreciation and amortizatic 76.2 87.4 229.1 228.( 9.9
Income (loss) before income tax $ (10.8) $ (19.9 $ 52.C $(206.9) $ 15¢€

(@)
(b)
()

(d)

()

During the Successor Nine Months Ended SepteBhe2013, we recorded a non-cash fair value augist associated with our
acquisition accounting for inventories. These ant®increased cost of goods sold by $103.7 mill

In connection with the Acquisition, we incur®a8.1 million of merger and acquisition costs dgrihe Successor Nine Months Ended
September 30, 2013. These costs consisted prinadiilywestment banking, legal and other profesdiadaisory services cost

On August 30, 2012, we signed a debt commitriettar which included the Bridge Facility. Uporetissuance of the Senior Notes and
the entry into the Senior Secured Credit Facilitite commitments under the Bridge Facility ternéida Commitment fees related to
Bridge Facility of $21.0 million and associatedSe# $4.0 million were expensed upon payment aade¢hmination of the Bridge
Facility. In connection with the refinancing of tBenior Secured Credit Facilities in February 2(igcussed further in Note 18), we
recognized $3.1 million of costs. At SeptemberZm 4, we prepaid $100.0 million of the outstandieyv Dollar Term Loan and
recorded a p-tax loss on extinguishment of $3.0 millic

Eliminates foreign exchange gains and lossadting from the remeasurement of assets andiliasildenominated in foreign
currencies, including a $19.4 million loss relatedhe acquisition date settlement of a foreigmenuey contract used to hedge the
variability of Eurc-based financinc

For the Successor periods ended Septembep38,ghd 2013, eliminates the non-service cost comps of employee benefit costs.
Additionally, we deducted a pension curtailmeningafi $6.6 million recorded during the three morghsled September 30, 2014. For
the Predecessor period January 1, 2013 througtadaB, 2013, eliminates (1) all U.S. pension atietolong-term employee benefit
costs that were not assumed as part of the Aciuisand (2) the non-service cost component of #hesjon and other long-term
employee benefit cost
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(f)

(9)
(h)
(i)

()
(k)

Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

Represents expenses primarily related to engaldgrmination benefits, including our initiativeitnprove the overall cost structure
within the European region, and other employeetedlaosts. Termination benefits include the cost®eiated with our headcount
initiatives for establishment of new roles and étiation of old roles and other costs associate wdgist saving opportunities that were
related to our transition to a standalone en

Represents fees paid to consultants, adviantspther third-party professional organizationspimfessional services rendered in
conjunction with the transition from DuPont to arelalone entity

Represents charges associated with the tran$iom DuPont to a standalone entity, includingrialing and marketing, information
technology related costs, and facility transitiosts, as well as costs associated with the

Represents costs for certain unusual or norradfmmal losses and the non-cash impact of nagasland currency hedge losses allocated
to DPC by DuPont, stock-based compensation, asgatiiments, equity investee dividends, indemnigpme associated with the
Transaction, and loss (gain) on sale and dispdgaioperty, plant and equipme!

Represents the payment of dividends to our jointwe partners by our consolidated entities thainat wholly owned

Pursuant to Axalta’'s management agreement @athlyle Investment Management, L.L.C., an affiliafeCarlyle, for management and
financial advisory services and oversight provitteéxalta and its subsidiaries, Axalta is requiteghay an annual management fee of
$3.0 million and ot-of-pocket expenses. This agreement was terminated app@mummation of the 1P(

Our business serves four end-markets globally lisifs:

Successo Predecesso
January 1 through
Three Months Ended Nine Months Ended
September 30, September 30, January 31,
2014 2013 2014 2013 2013
Performance Coatings
Refinish $ 4781 $ 462.< $1,384. $1,203.: $ 129.¢
Industrial 185.4 181.2 560.2 477.C 57.4
Total Net sales Performance Coatil 663.5 643.7 1,944 ¢ 1,680.: 186.¢
Transportation Coatings
Light Vehicle 342.F 339.¢ 1,045t 938.¢ 111.¢
Commercial Vehicle 102.¢ 91.1 292.¢ 239.F 27.§
Total Net sales Transportation Coatit 445.¢ 430.¢ 1,338.: 1,178.: 139.¢
Total Net sale: $1,108.¢ $1,074.¢ $3,282.¢ $2,858.. $ 326.2

Segment information for the Predecessor periocbkas recast to conform to the Successor segmes#irgiegion.

Asset information is not reviewed or included watlr internal management reporting. Therefore, thm@any has not disclosed asset
information for each reportable segment.
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

(22) ACCUMULATED OTHER COMPREHENSIVE (LOSS) INCOME

The following table reconciles changes in Accunedabther comprehensive income (“AOCI”) by component

Pension anc
Other Long-
Accumulated
Foreign term Unrealized Unrealized Other
Currency Employee (gain) loss ol Comprehensive
Translation Benefit Gain on
Adjustments Adjustments securities Derivatives (Income) Loss
December 31, 2013 $ (249 $ (7.9 $ 0.€ $ B3I $ (34.0)
Current year deferrals to AO( 36.1 7.7 (0.8 (2.5) 40.5
Benefit Plan Amendmen — (9.6) — — (9.6)
Reclassifications from AOCI to Net incor — 0.1 — 3.1 3.2
Net Change 36.1 (1.8 (0.8 0.€ 34.2
September 30, 201 $ 11.7 $ (9.2 $ 0.1 $ (2.5 $ 0.2

The income tax related to the adjustment for penaiad other long-term employee benefits for thec8ssor nine months ended
September 30, 2014 was $0.1 million. The cumuladtieeme tax cost related to the adjustment for jpenand other long-term
employee benefits at September 30, 2014 and Deae3tth2013 was $3.6 million and $3.5 million, resgpeely. The income tax relatt
to the change in the unrealized gain on derivatigethe Successor nine months ended Septemb@03@,was $0.4 million. The
cumulative income tax cost related to the adjustrf@runrealized gain on derivatives at Septemife2814 and December 31, 2013
was $1.5 million and $1.9 million, respectively.

Pension anc
Other Long-
Accumulated
Foreign term Unrealized Unrealized Other
Currency Employee Comprehensive
Translation Benefit loss on Gain on
Adjustments Adjustments securities Derivatives Income
December 31, 2012 $ — $ — $ — $ — $ =
Current year deferrals to AO( (29.9) — 0.€ (5.4) (34.7)
Reclassifications from AOCI to Net incor — — — 2.8 2.€
Net Change (29.9) — 0.€ (2.6) (31.9)
September 30, 201 $ (299 3 = $ O0€ $ (26 % (31.9)

The income tax related to the adjustment for penaia other long-term employee benefits for thec8ssor nine months ended
September 30, 2013, was $0.0 million. The cumuaiticome tax cost related to the adjustment fosipenand other long-term
employee benefits at September 30, 2013 was $0li@miThe income tax related to the change inuheealized gain on derivatives for
the Successor nine months ended September 30v23181.3 million. The cumulative income tax cosited to the adjustment for
unrealized gain on derivatives at September 303 204s $1.3 million. The income tax related to thargye in the unrealized loss on
securities for the Successor nine months endece®éetr 30, 2013 was $0.3 million. The cumulativedine tax benefit related to the
adjustment for unrealized loss on securities atédaper 30, 2013 was $0.3 million.
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Condensed Notes to Interim Condensed Consolidate8ccessor) and Combined (Predecessor)
Financial Statements (Unaudited)
(Dollars in millions, unless otherwise noted)

Pension anc
Other Long-
Accumulated
Foreign term Unrealized Unrealized Other
Currency Employee Comprehensive
Translation Benefit loss on Gain on
Adjustments Adjustments securities Derivatives Income
(Predecessor) December 31, 2012 $ — $ (1427 % 1.4 $ — $ (140.9
Current year deferrals to AO( — 0.7 0.z — 0.€
Reclassifications from AOCI to Net incor — — — — —
Net Change — (141.6) 1.€ — (140.0
(Predecessor) January 31, 2( $ = $ (14169 $ 1.€ $ — $ (140.0

The income tax related to the adjustment for penaia other long-term employee benefits for thel@cessor one month ended
January 31, 2013 was $0.4 million. The cumulath@ime tax benefit related to the adjustment fosjgenand other long-term
employee benefits at January 31, 2013 was $761RmilThe income tax related to the change in theealized gain on derivatives for
the Predecessor one month ended January 31, 2&180aamillion. The cumulative income tax cost tedbto the adjustment for
unrealized gain on derivatives at January 31, 2648$0.0 million. The income tax related to thengwin the unrealized loss on
securities for the Predecessor one month endecdafil, 2013 was $0.1 million. The cumulative ineotax cost related to the
adjustment for unrealized loss on securities atidan31, 2013 was $0.9 million.

(23) SUBSEQUENT EVENTS

In October 2014, the Board of Directors approvddé®-for-1 stock split of the Comparsyissued and outstanding common stock, w
was effective on October 28, 2014. The stock sjidithot change the par value of the Company’s comstock. The condensed
consolidated financial statements have been rdatveacadjusted to give effect to the stock sydiee Note 1 for additional details.

In conjunction with the effectiveness of the IP@ recorded a $13.4 million pre-tax charge relateoutr consulting agreement with
Carlyle Investment, which terminated upon the IPO.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.

The following discussion and analysis of our finaiad condition and results of operations includesaséments regarding industry outlook,
our expectations regarding the performance of ourdiness and other forward-looking statements witlime meaning of the Private
Securities Litigation Reform Act of 1995 that aralgject to numerous risks and uncertainties, inclumj, but not limited to, the risks an
uncertainties described in “Use of Non-GAAP FinaradiMeasures,” and “Forward-Looking Statements” asell as “Risk Factors” in our
Registration Statement filed on Form-1. These statements include those that relateddttmates reflected in our financial results as Wwel
as management’s plan and outlook. Our actual resuthay differ materially from those contained in anplied by any forward-looking
statements. The following discussion and analysi®or financial condition and results of operationshould be read in conjunction wit
the interim unaudited condensed consolidated anantined financial statements and the condensed nateseto included elsewhere in
this quarterly report, as well as the Company’s ksttation Statement.

FORWARD-LOOKING STATEMENTS

Many statements made in this quarterly reportdnatnot statements of historical fact, includiregesinents about our beliefs and
expectations, are forward-looking statements aodlshbe evaluated as such. Forward-looking statésriralude information concerning
possible or assumed future results of operatioesding descriptions of our business plan andesjias. These statements often include
words such as “anticipate,” “expect,” “suggestqlah,” “believe,” “intend,” “estimates,” “targets;projects,” “should,” “could,” “would,”
“may,” “will,” “forecast,” and other similar exprafons. We base these forward-looking statemengsapections on our current expectations,
plans and assumptions that we have made in ligbtioéxperience in the industry, as well as ouc@gtions of historical trends, current
conditions, expected future developments and ddutors we believe are appropriate under the cistantes and at such time. As you read
and consider this quarterly report, you should ustded that these statements are not guarantgesfofmance or results. The forward-
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-lookingtetaents and projections include:

” o« ” o ” o« ” . ” o,

e adverse developments in economic conditions anticpkarly, in conditions in the automotive andrsportation industrie:
e our inability to successfully execute on our growsttategy:

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

» currencv-related risks

* increased competitiot

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

e price increases or interruptions in our supplyasf materials

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

» litigation and other commitments and contingenc
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» significant environmental liabilities and coatsa result of our current and past operatiomsaducts, including operations or products
related to our business prior to the Acquisiti
* unexpected liabilities under any pension plansiagbple to our employee
» risk that the insurance we maintain may not fullyer all potential exposure
» failure to comply with the ar-corruption laws of the United States and variotsrimational jurisdictions
» failure to comply with an-terrorism laws and regulations and applicable terdbargoes
* Dbusiness disruptions, security threats and seclorégiches
» our ability to protect and enforce intellectual jpeaty rights;
» intellectual property infringement suits againsbyshird parties
* our substantial indebtedne:
» our ability to obtain additional capital on comniatly reasonable terms may be limite
* our ability to realize the anticipated benefitaaafy acquisitions and divestiture
» our joint venture’ ability to operate according to our business sgrathould our joint venture partners fail to fultheir obligations
» ability to recruit and retain the experienced akilesl personnel we need to compe
» work stoppages, union negotiations, labor dispatesother matters associated with our labor fc

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

» transporting certain materials that are inherelnéigardous 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 resiltproved safety features on vehicles and instgaompany influenci

« the amount of the costs, fees, expenses and chaidgésd to this initial public offering and thdaked costs of being a public compa
e any statements of belief and any statements ohgstsons underlying any of the foregoir

» Carlyl€e's ability to control our common shari

» other factors disclosed in this quarterly repant

« other factors beyond our contr

These cautionary statements should not be constiwgdu to be exhaustive and are made only aseodidgite of this quarterly report. We
undertake no obligation to update or revise anyéod-looking statements, whether as a result of indevmation, future events or otherwise.

Overview

We are a leading global manufacturer, marketerdastdbutor of high performance coatings systems. Mave a nearly 150-year heritage in
the coatings industry and are known for manufactuhigh-quality products with well-recognized brarsdipported by market-leading
technology and customer service. Our diverse glfdmprint of 35 manufacturing facilities, 7 techogy centers, 45 customer training cen
and approximately 12,650 employees allows us ta theeneeds of customers in over 130 countriess®ee our customer base through an
extensive sales force and technical support orgéniz, as well as through over 4,000 independenslly based distributors.

42



Table of Contents

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

Through our Performance Coatings segment, we pedvigh-quality liquid and powder coatings solutie@s 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

Through our Transportation Coatings segment weigeoadvanced coating technologies to OEMs of lggit commercial vehicles. These
increasingly global customers require a high lefe¢echnical support coupled with cost-effectiveyieonmentally responsible coatings
systems that can be applied with a high degreeesfigion, consistency and speed.
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Business Highlights and Trends

From 2011 to 2013, we managed the transition ofevahip and operational separation resulting froenplanned divestiture of our business
by DuPont and ultimately the Acquisition, includisiginificant changes to our senior leadership td2umning this time period, our Adjusted
EBITDA grew at a 14% CAGR primarily as the resulseveral strategic initiatives focused on margapiovement. In addition to regular
price increases in our refinish end-market, thegfives included selective price increases heoend-markets, reducing sales with lower
margin customers and productivity improvements chltollectively drove Adjusted EBITDA growth in oof our segments.

From 2011 to 2013, our net sales remained flat néthsales growth in our Transportation Coatingsrant offset by net sales declines in our
Performance Coatings segment. Net sales in ourspoatation Coatings segment grew at a 3% CAGRedrhwy increases in both our light
and commercial vehicle end-markets, primarily assalt of increased vehicle production in North Aite and Asia Pacific and
improvements in average selling price driven by peaduct and color introductions. Net sales inBerformance Coatings segment
decreased at a 2% CAGR over the same period asith o€ lower volumes in both our refinish and istfial end-markets in developed
markets. In EMEA, volumes declined as a result difficult economic environment while in North Aniea our lack of participation in the
MSO market prior to the Acquisition had a negatmgact on our volumes as MSO body shops incredsdumber of vehicles serviced at
the expense of independent body shop customerseThetors in developed markets were partiallyetffsy continued refinish net sales
growth in the emerging markets.

With 12 of our 17 most senior managers joining@mpany since the Acquisition, 2014 will be thaffiiull fiscal year of results under our
current senior management team. Our net salesaisede3.1% for the nine month period ended Septe8the014 compared to the
corresponding pro forma period (see “UnauditedRRmma Condensed Consolidated and Combined Finanéiamation”), the prior year,
driven by 4.2% growth in our Performance Coatinggnsent and 1.6% growth in our Transportation Cgatsegment, with growth in both
segments across all regions except Latin Amerigaluging Latin America, where difficult economicraditions contributed to weak demand,
our net sales grew 5% in the first nine monthsGif2compared to the same pro forma period last yidwr following trends have impacted
our segment and end-market sales performance i 201

. Performance Coatings: Improving economic conditions in Europe, our reagims with growing MSO customers in North
America and continued growth in Asia Pacific drévgher volumes

. Transportation Coatings : Significant growth in Asia Pacific driven by ireases in light vehicle production combined with
increased North American commercial truck volumesenargely offset by significantly lower light viele volumes in
Latin America.

Since the Acquisition, we have implemented numeimitisttives to reduce our fixed and variable cdbtt have improved our Adjusted
EBITDA margin during the first nine months of 20ddmpared to the prior year. Examples include ttenmsng our IT systems to more cost-
effective solutions that better meet our needsdadependent company, developing a global procerg¢mrganization to reduce procurerr
costs and investing in a European manufacturirgjiggevment to position the region for profitable gth. These initiatives are just beginning
to contribute to our financial results and we bedi¢hey will continue to drive profitability imprements over the next several years.
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Our business serves four end-markets globally lsmifs:

Successo Successo Pro forma
Three Month Three Month

Nine Months Nine Months

Ended Ended Ended Ended
September 3 September 3 September 3 September 3
2014 2013 % chang 2014 2013 % chang
Performance Coatings
Refinish $ 478.1 % 462.¢ 3% $ 1,384 $ 1,332t 3.€%
Industrial 185.¢ 181.% 2.2% 560.2 534.¢ 4.8%
Total Net sales Performance Coatil 663.5 643.7 3.1% 1,944 ¢ 1,866.¢ 4.2%
Transportation Coatings
Light Vehicle 342t 339.¢ 0.8% 1,045t 1,050.: (0.9%
Commercial Vehicle 102.¢ 91.1 13.(% 292.¢ 267.% 9.5%
Total Net sales Transportation Coatit 445 ¢ 430.¢ 3.4% 1,338.! 1,317.F 1.€%
Total Net sale: $ 1,108¢ $ 1,074.¢ 32% $ 3,282¢ $ 3,184 3.1%

Recent Developments

In October 2014, the Board of Directors approvddé®-for-1 stock split of the Company’s issued antstanding common stock, which was
effective on October 28, 2014. Subsequently, thea@my priced its initial public offering (“the Ofie@g”) on November 11, 2014 of
50,000,000 ordinary shares at a price of $19.5GIpare. The underwriters also exercised their alletment option and purchased an
additional 7,500,000 common shares. We will receiw@roceeds from the Offering.
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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 limited liabilitynapany formed at the direction of affiliates of Géel was incorporated on August 24,
2012 for the purpose of consummating the Acquisitio

The purchase price for the Acquisition was funded(® an equity contribution of $1,350.0 millionto the Company by affiliates of Carlyle
(the “Equity Contribution™), (ii) proceeds from lrowings under our Senior Secured Credit Facilitesisisting of a $2,300.0 million Dollar
Term Loan facility and a €400.0 million Euro Terrodn facility, both of which mature on February @2@ and (iii) proceeds from the
issuance of $750.0 million aggregate principal amati 7.375% Dollar Senior Notes and the issuarid@260.0 million aggregate principal
amount of 5.750% Euro Senior Notes. The Senior i®elcGredit Facilities and the Senior Notes are nfigie described in Note 18.
Subsequent to the closing, we received approxim&H8.6 million in closing date working capital apension adjustments resulting in a fi
purchase price of $4,907.3 million. In February £204e entered into an amendment to the credit aggaegoverning the Senior Secured
Credit Facilities to reprice our existing firstliéerm loan facilities (the “Refinancing”).

The combined financial statements for the Predecesse-month period ended January 31, 2013 have frepared on a carve-out basis and
are derived from the consolidated financial stateimef DuPont and may not be comparable to theatioladed financial statements for the
Successor periods ended September 30, 2014 and 2013

In addition to the historical analysis of resultoperations, we have prepared unaudited supplexhprd forma results of operations for the
nine month periods ended September 30, 2014 ari &I the Acquisition, related Financing and Reficing (collectively referred to
herein as the “Financing”) transactions and thee@ify transactions had occurred on January 1, 28 pro forma analysis is prepared and
presented to aid in explaining the results of ofi@mna. The pro forma discussion follows the histakianalysis of results of operations.

The pro forma results for the nine months endede®eiper 30, 2014 and 2013 reflect the Acquisitibe, Einancing and the Offering as if tt
had occurred on January 1, 2013. The pro formdtsefeuw the nine months ended September 30, 2048 raflect the combination of the
Predecessor period January 1, 2013 through JaBdaB013 and the Successor nine months ended Sagt@&®, 2013. The pro forma results
do not reflect the actual results we would havaeaad had the Acquisition been completed as ofdignl, 2013 and are not indicative of (
future results of operations. The pro forma pres@n included in Management’s Discussion and Asialdiffers from that included in the
footnotes to the consolidated financial statememitéch is prepared assuming the Acquisition ocaime January 1, 2012 in accordance with
ASC 805.
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Acquisition Accounting

We allocated the purchase price paid to acquire BRBe acquired assets and liabilities assumeeldbass their respective estimated fair vi

as of the acquisition date. The application of &itian accounting resulted in an increase in aination 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 depreciabtslof property, plant and equipment to reflectasémated remaining useful lives for
purposes of calculating periodic depreciation espeliVe adjusted the carrying values of the jointwes to reflect their estimated fair val

at the date of purchase. We adjusted the valuevehtory to its estimated fair value, which inceshthe costs recognized upon the sale o
acquired inventory. We also provided for defermezbime taxes for the future tax consequences ofisitiqn date basis differences between
the carrying amounts of assets and liabilitiesagi for financial reporting purposes and the reipe amounts used for income tax purposes.
The excess of the purchase price over the estinfiaiteeblue of assets and liabilities was assigioegloodwill, which is not amortized for
accounting purposes but is subject to testingrmgrairment at least annually. See Note 4 to ourimtenaudited condensed consolidated and
combined financial statements elsewhere in thistgrlg report for additional information regarditfte acquisition.

Critical Accounting Policies and Estimates

Critical accounting policies are those accountiolicges that can have a significant impact on thespntation of our financial condition and
results of operations, and that require the usmofplex and subjective estimates based upon ppstierce and management’s judgment.
Because of the uncertainty inherent in such eséisyaictual results may differ materially from thesémates. The policies applied in
preparing our consolidated financial statementsuinRegistration Statement are those that managdméaves are the most dependent on
the application of estimates and assumptions. Tiave been no material changes to our critical @ttiog policies and estimates previously
disclosed in the Company’s registration statemiéed bn Form S-1. For a description of our critiaabounting policies and estimates as well
as a listing of our significant accounting poligiese the Company’s Registration Statement fileBam S-1, “Management Discussion and
Analysis - Critical Accounting Policies and Estimsit and “Note 3 - Summary of Significant AccountiRglicies” within the notes to the
audited consolidated financial statements.
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Non-GAAP Financial Measures
Reconciliation of EBITDA to Adjusted EBITDA

To supplement our financial information presentedécordance with U.S. GAAP, we use the followiddidonal non-GAAP financial
measures to clarify and enhance an understandipgstfperformance: EBITDA and Adjusted EBITDA. Wadibve that the presentation of
these financial measures enhances an investorerstadiding of our financial performance. We furthelieve that these financial measures
are useful financial metrics to assess our opeayaarformance from period-to-period by excludingaia items that we believe are not
representative of our core business. We use castdhese financial measures for business planpimgoses and in measuring our
performance relative to that of our competitors. Wtikze Adjusted EBITDA as the primary measuresegment performance.

EBITDA consists of net income (loss) before interéexes, depreciation and amortization. AdjustBdTBA consists of EBITDA adjusted
for (i) non-operating income or expense, (ii) thpact of certain non-cash, nonrecurring or othen# that are included in net income and
EBITDA that we do not consider indicative of ourgmmng operating performance and (iii) certain uralgw nonrecurring items impacting
results in a particular period. We believe that inglsuch adjustments provides investors meaningfaimation to understand our operating
results and ability to analyze financial and busingends on a period-to-period basis.

We believe these financial measures are commomlgt bg investors to evaluate our performance andothaur competitors. However, our
use of the terms EBITDA and Adjusted EBITDA mayw&om that of others in our industry. These fin@ahmeasures should not be
considered as alternatives to operating incoms)lo®t income (loss), earnings per share or amgr qterformance measures derived in
accordance with U.S. GAAP as measures of operagéniprmance.

EBITDA and Adjusted EBITDA have important limitatis as analytical tools and you should not congfusmn in isolation or as substitutes
for analysis of our results as reported under GSAP. 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;

. 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 antdzadarill often have to be replaced in
the future, and EBITDA and Adjusted EBITDA do neflect any expenditures for such replacements;

» other companies in our industry may calcula&TBA and Adjusted EBITDA differently than we daiting their usefulness as
comparative measure
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We compensate for these limitations by using EBIT@W Adjusted EBITDA along with other comparatigels, together with U.S. GAAP
measurements, to assist in the evaluation of dpgrperformance. Such U.S. GAAP measurements ieaiyrating income (loss), net

income (loss), earnings per share and other pediocenmeasures.

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 and AddsEBITDA should not be construed as an inferehaedur future results will be

unaffected by unusual or nonrecurring items.

The following table reconciles the EBITDA and Aded EBITDA calculations discussed above to netrimegloss) for the periods present

($ in millions)

Net income (loss

Interest expense, n

Provision (benefit) for income tax

Depreciation and amortizatic

EBITDA

Inventory step up (¢

Merger and acquisition related costs

Financing costs and extinguishment

Foreign exchange remeasurement (gains) losst
Long-term employee benefit plan adjustments
Termination benefits and other employee relatetdsqd
Consulting and advisory fees |(
Transitior-related costs (t

Other adjustments (

Dividends in respect of noncontrolling interest
Management fee expense

Adjusted EBITDA

Successo Predecessc Pro Forma
Three Months Nine Months January 1 Nine Months
Ended Ended through Ended
September 30 September 30 January 31, September 30
2014 2013 2014 2013 2013 2014 2013 (1
$(18.9 $ 6.4 $33.¢6 $171.9 |$ 8E $40.¢ $(42.6
52.€ 62.7 166.t 153. — 163.¢ 155
75 (265 18z (349 71 197 114
76.2 87.4 229.] 228.( 9.6 229.1 254«
118.C 130.z2 447.¢ 174.¢ 255 453.1 378.¢
— — — 103.7 — — —
— — — 28.1 — — —
3.C — 6.1 25.C — 3.C —
59.€ (9.7 45.1 49.¢ 4.5 45.1 35.C
(4.7 1.8 (0.2 4.8 22 (0.2 7.1
3.2 47.€ 9.1 64.¢ 0.3 9.1 65.1
8.8 11.: 29t 33.2 — 29.t 33.2
36.7 8.8 84.2 16.2 — 84.2 16.Z
2.6 3.2 13.€ 2.8 0.1 13.€ 3.1
— — (1.6 (4.9 — (1.6 (4.
0.8 0.6 2.4 2.2 — — —
$228.0 $194.1 $635.6 $501.6 |$ 32.7 $635.6 $534.°
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1)

(@)
(b)
(©)

(d)

(€)

(f)

The Segment Adjusted EBITDA information for tAe Forma nine months ended September 30, 2014ddesca net benefit of $5.7
million for the Predecessor period January 1, 20t@ugh January 31, 2013 which is comprised otl{é)add-back of corporate
allocations from DuPont to DPC for the usage of &uif3 facilities, functions and services; costsddministrative functions and
services performed on behalf of DPC by centralgtedf groups within DuPont; a portion of DuPontengral corporate expenses; and
certain pension and other long-term employee beoesits, in each case because we believe thesearestot indicative of costs we
would have incurred as a standalone company, n&) @stimated standalone costs based on a coegforattion resource analysis that
included a standalone executive office, the casds@ated with supporting a standalone informatéahnology infrastructure, corporate
functions such as legal, finance, treasury, praoerg and human resources and certain costs retafadilities management. This
resource analysis included anticipated headcouhttenassociated overhead costs of running thestidns effectively as a standalone
company of our size and complexi

During the Successor nine months ended Septe30b2013, we recorded a non-cash fair value aujerst associated with our
acquisition accounting for inventories. These ant®imcreased cost of goods sold by $103.7 mill

In connection with the Acquisition, we incurr®#8.1 million of merger and acquisition costs dgrihe Successor nine months ended
September 30, 2013. These costs consisted prinadiilywestment banking, legal and other profesdiadaisory services cost

On August 30, 2012, we signed a debt commitriedtar which included the Bridge Facility. Uporetissuance of the Senior Notes and
the entry into the Senior Secured Credit Facilitibe commitments under the Bridge Facility ternéida Commitment fees related to
Bridge Facility of $21.0 million and associatedded $4.0 million were expensed upon the termimatibthe Bridge Facility. In
connection with the amendment to the Senior SecOredit Facilities in February 2014 (discussedHertat Note 18 to the interim
unaudited condensed consolidated and combineddimastatements included elsewhere in this quarteport), we recognized $3.1
million of costs during the nine months ended Smpier 30, 2014. In addition to the credit facilitp@ndment, we also incurred a $3.0
million loss on extinguishment of debt recognizedinlg the three months ended September 30, 20lidhwésulted directly from the
pro-rata write off of unamortized deferred finargitosts and original issue discounts associatddtivi pay-down of $100.0 million of
principal on the New Dollar Term Loan (see Noted &e condensed consolidated financial statenfenfsrther discussion
Eliminates foreign exchange gains and lossadting from the remeasurement of assets andiliasildenominated in foreign
currencies, including a $19.4 million loss relatedhe Acquisition date settlement of a foreignrency contract used to hedge the
variability of Eurc-based financinc

For the Successor periods ended Septembef38,8hd 2013, eliminates the non-service cost comps of employee benefit costs.
Additionally, we deducted a pension curtailmeningafi $6.6 million recorded during the three morghsled September 30, 2014. For
the Predecessor period January 1, 2013 througtadaB, 2013, eliminates (1) all U.S. pension atietolong-term employee benefit
costs that were not assumed as part of the Acuisahd (2) the non-service cost component of #esjpn and other long-term
employee benefit cost

Represents expenses primarily related to engaldgrmination benefits, including our initiativeitnprove the overall cost structure
within the European region, and other employeetedlaosts. Termination benefits include the cosseaated with out headcount
initiatives for establishment of new roles and @tiation of old roles and other costs associatel wdist saving opportunities that were
related to our transition to a standalone en
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(9)
(h)
(i)

()
(k)

Represents fees paid to consultants, advianspther third-party professional organizationspimfessional services rendered in
conjunction with the transition from DuPont to arslalone entity

Represents charges associated with the trandittm DuPont to a standalone entity, includingrigling and marketing, information
technology related costs, and facility transitiosts, as well as costs associated with the

Represents costs for certain unusual or norradjfmal (gains) and losses and the non-cash ingdawtural gas and currency hedge
losses allocated to DPC by DuPont, stock-based ensgtion, asset impairments, equity investee diideindemnity (income) losses
associated with the Transaction, gains resultingpnfamendments to long-term benefit plans and lgsis) on sale and disposal of
property, plant and equipme!

Represents the payment of dividends to our jointwe partners by our consolidated entities thainat wholly owned

Pursuant to Axalta’'s management agreement @athlyle Investment Management, L.L.C., an affiliafeCarlyle, for management and
financial advisory services and oversight provittedxalta and its subsidiaries, Axalta is requite¢ghbay an annual management fee of
$3.0 million and ot-of-pocket expenses. This agreement was terminated app@wummation of the 1P(
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Results of Operations

The following discussion should be read in conjigrctvith the information contained in the accomgagyfinancial statements and related
footnotes included elsewhere in this report. Ostdrical 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.

Three months ended September 30, 2014 compared withe three months ended September 30, 2013

The following table was derived from the Successorterim unaudited condensed consolidated stateofi@perations for the three months
ended September 30, 2014 and September 30, 2013.

Successol

Three Months

Three Months

Ended Ended
September 3C September 3C

($ in millions) 2014 2013
Net sales $ 1,108.¢ $ 1,074
Other revenu 6.8 8.2
Total revenu 1,115.¢ 1,082.¢
Cost of goods sol 728.1 739.1
Selling, general and administrative exper 249.¢ 276.1
Research and development exper 134 12t
Amortization of acquired intangible 20.€ 21.C
Income from operation 104.( 33.t
Interest expense, n 52.€ 62.7
Other (income) expense, r 62.2 (9.9
Income (loss) before income tax (10.9) (19.9
Provision (benefit) for income tax 7.5 (26.9
Net income (loss (18.9) 6.4
Less: Net income attributable to noncontrollingeneists 1.€ 14
Net income (loss) attributable to controlling irgsts $ (19.9 $ 5.C
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Net sales

Net sales of $1,108.9 million for the three morghded September 30, 2014 increased $34.3 milliod.,286, compared to net sales
$1,074.6 million for the three months ended Septmb, 2013. Our net sales growth in the three hmahded September 30, 2014 was
primarily driven by volume increases of 2.8% astNdmerica and Asia volume increases slightly dffsdume declines in the other regio
particularly Latin America where the economic eomiment remains weak. Net sales growth was alsenltdy higher average selling prices
across most regions, which contributed to net sgiesth of 1.9% during the period. Net sales grow#s partially offset by the unfavorable
impacts of currency exchange, which contributedrt@pproximately 1.5% reduction in net sales dubeéampact of weakening currencies in
certain jurisdictions within Latin America.

Other revenue

Other revenue remained relatively consistent & $6llion for the three months ended Septembe28@4 compared to $8.2 million for the
three months ended September 30, 2013. The imphctsrency exchange did not have a material impadhe comparable periods.

Cost of sales

Cost of sales of $728.1 million for the three mentinded September 30, 2014 decreased $11.0 mdlidn5%, from $739.1 million for the
three months ended September 30, 2013. As a pageeof net sales, cost of sales decreased frorf6®.85.7%. This decrease in cost of
sales for the three months ended September 30,284 4iriven by lower raw material costs and produigtas well as the realization of
benefits associated with our operational improvenretiatives offset by higher volumes. The impagtsurrency exchange did not have a
material impact on the comparable periods.

Selling, general and administrative expens

Selling, general and administrative expenses 09$rillion for the three months ended Septembef8@4 decreased $27.3 million or
9.9%, as compared to $276.7 million for the thremths ended September 30, 2013. Selling, genedsh@dministrative expenses for the tt
months ended September 30, 2014 included $32.bmdf nonrecurring costs related to our transitoma standalone company as compared
to $68.0 million of nonrecurring costs for the thmonths ended September 30, 2013 resulting it@ase of $35.8 million over the
comparable periods. In addition, favorable impaétsurrency exchange contributed to a 0.6% decrigaselling, general and administrative
expenses primarily due to the impact of weakenimgencies in certain jurisdictions within Latin Anea. These decreases were partially
offset by increased administrative costs, as waded on opportunities to expand our market presence

Research and development expen

Research and development expenses of $13.4 midiicthe three months ended September 30, 2014 eegigistent compared to $12.5
million for the three months ended September 3032The impacts of currency exchange did not havatrial impact on the comparable
periods.
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Amortization of acquired intangible

Amortization of acquired intangibles of $20.9 nali for the three months ended September 30, 2084ssentially flat compared to $21.0
million for the three months ended September 3032The impacts of currency exchange did not havaterial impact on the comparable
periods.

Interest expense, n¢

Interest expense, net of $52.6 million for the ¢hmeonths ended September 30, 2014 decreased $illbh,or 16.1%, compared to $62.7
million for the three months ended September 3032The decrease from 2013 primarily related toréaleiction in interest rates due to the
refinancing in February 2014 of our Senior Creditility combined with an additional step-down iterest rates on our term loans during the
three months ended September 30, 2014, resultiagletrease of $6.8 million. In addition, this @éase was also due to an increase in
capitalized interest during the three months erisgtember 30, 2014. The impacts of currency exehdithnot have a material impact on
comparable periods.

Other (income) expense, net

Other (income) expense, net of $62.2 million ofenge for the three months ended September 30,d&@téased $71.5 million, or 768.8%,
compared to income of $9.3 million for the threents ended September 30, 2013.

Net foreign exchange losses were $59.6 millionrduthe three months ended September 30, 2014 gsacechto exchange gains of $

million for the three months ended September 3@3208let foreign exchange losses for the three nsoerided September 30, 2014 consisted
of translation losses of $122.6 million primarislated to intercompany transactions denominatedrirencies different from the functional
currency of the relevant subsidiary, resulting uitly from the weakening Euro relative to the UDllar. These losses were partially offset
by $56.2 million in gains on our Euro borrowingsi&s6.8 million in gains related to our Venezuelpemtions. The Venezuelan gain was a
result of our operations being in a net monetaility position and the devaluation of the Bolivhuring the three months ended

September 30, 2014. Exchange gains of $9.7 mifbothe three months ended September 30, 2013 atileutable to $45.2 million
translation gains on intercompany transactions ohémated in currencies different from the functiooatrency of the relevant subsidiary
partially offset by $32.2 million in losses on dtmro borrowings.

Further contributing to the decrease was a $3.Bomiloss on extinguishment of debt recognizedmiyithe three months ended Septembe
2014, which resulted directly from the write offwiamortized deferred financing costs and origisgle discounts associated with the pay-
down of $100.0 million of principal on the New DedITerm Loan.

Provision (benefit) for income taxe

We recorded an income tax provision of $7.5 millionthe three months ended September 30, 2014hwhpresents a 69.4% negative
effective tax rate in relation to the loss beforeome taxes of $10.8 million. The effective taverfr the three months ended September 30,
2014 differs from the U.S. federal statutory ragelb4.4%. This difference is primarily due to urdeable adjustments recorded on pre-tax
losses attributable to jurisdictions where a taxdfie is not expected to be realized of $13.2 willand the loss of tax benefits on
nondeductible expenses and withholding tax exptataéng $11.9 million. These adjustments wereetffsy the benefit of net foreign
exchange gains that were nontaxable of $11.0 miliod earnings in jurisdictions where the statutaryrate was lower than the U.S. federal
statutory rate of $4.4 million.

We recorded an income tax benefit of $26.3 milfonthe three months ended September 30, 2013hwhjresents a 132.2% effective tax
rate in relation to the loss before income taxe$1&.9 million. The effective tax rate for the tan@onths ended September 30, 2013 differs
from the U.S. federal statutory rate by 97.2%. Tifference is primarily due to favorable adjustisarelated to earnings in jurisdictions
where the statutory tax rate was lower than the féderal statutory rate of $48.8 million. Thes@iatinents are offset by the impact of net
foreign exchange losses that were nondeductibtBd6f9 million and the loss of tax benefits on nahdgible expenses and withholding tax
expense for $20.0 million.
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Successor nine months ended September 30, 2014 &rd Forma nine months ended September 30, 2014 coarpd to the Successor

nine months ended September 30, 2013, Predecesseripd January 1, 2013 through January 31, 2014 anthhe Pro Forma nine months

ended September 30, 2013

The following table was derived from the Successodndensed consolidated statements of operationisef nine months ended
September 30, 2014 and 2013 and from the Predetessmbined statements of operations for the pefiom January 1, 2013 through
January 31, 2013 included elsewhere in this gugnteport. It should be noted that the results mérations for the Successor nine months
ended September 30, 2013 only include the restildfP€ from the date of the Acquisition. Prior t@tAcquisition, Axalta generated no
revenue and only incurred merger and acquisititated costs and debt financing costs in anticipatibthe Acquisition. We have also
presented pro forma financial results for the mimenths ended September 30, 2014 and 2013 asAfdtpeisition, the Financing and the
Offering had occurred on January 1, 2013. We beltbis information, and the related comparisonsyiple a more meaningful comparison

for the nine-month periods.

($ in millions)
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 from operation
Interest expense, n
Bridge financing commitment fe«
Other expense, n
Income (loss) before income tax
Provision (benefit) for income tax

Net income (loss
Less: Net income attributable to noncontrollinghetsts

Net income (loss) attributable to controlling irgsts

Successo Predecessol Pro Forma
Ning l\gogths Iigr;(zlo;rf;o? Ninlg l\élogths
nde nde
September 30 2013 througt September 30
January 31,

2014 2013 2013 2014 2013
$3,282.¢ $2,858.: $ 326.2 $3,282.¢ $3,184.
21.€ 21.¢ 1.1 $ 21.¢ 23.C
3,304.f 2,880.: 327.. 3,304 3,207.
2,174.. 2,066." 232.2  2,174.. 2,202.
746.7 673.7 70.¢ 746.7 746.7
36.¢ 31.C 3.7 36.¢ 34.7
63.S 59.C — 63.S 65.€

— 28.1 — — —
283.¢ 21.€ 20.€ 283.¢ 157.F
166.F 153.2 — 163.¢ 1555

— 25.C — — —
65.1 49.7 5.C 59.€ 33.2
52.C  (206.9) 15.€ 60.2 (31.2)
18.2 (34.9) 7.1 19.2 11.2
33.6 (1719 40.¢ (42.6)
4.2 3.7 4.2 4.3

$ 29.€ $(175.6

| © (2
Ol n

$ 367 $ (46.9
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Net sales

Historical : Net sales were $3,282.9 million for the Successwe months ended September 30, 2014 comparezt &ates of

$2,858.2 million for the Successor nine months drfsleptember 30, 2013 and $326.2 million for thel®ressor period January 1, 2013
through January 31, 2013. Our net sales growtharStuccessor nine months ended September 30, 2l grimarily driven by higher
average selling prices in all regions, which cdnttéd to net sales growth of 3.1%. In additionumoes contributed 0.6% to net sales growth
on stronger performance within North America an@A%his net sales growth was partially offset by tinfavorable impacts of currency
exchange, which contributed to an approximatel$fr6duction in net sales as the benefits of tlengthening Euro were more than offse
the impact of weakening currencies in certain gidsons within Latin America, Asia, and North Ania.

Pro Forma: Net sales increased $98.5 million, or 3.1%, t®83.9 million for the Pro Forma nine months en8egtember 30, 2014, as
compared to net sales of $3,184.4 million for the Forma nine months ended September 30, 2013n€@wwales growth in the Successor
nine months ended September 30, 2014 was prindhiilgn by higher average selling prices in all o&gi, which contributed to net sales
growth of 3.1%. In addition, volumes contribute8%.to net sales growth on stronger performanceinvittorth America and Asia. This net
sales growth was partially offset by the unfavoeabipacts of currency exchange, which contributeant approximately 0.6% reduction in
net sales as the benefits of the strengthening ®are more than offset by the impact of weakeniungescies in certain jurisdictions within
Latin America, Asia, and North America.

Other revenue

Historical : Other revenue was $21.6 million for the Successte months ended September 30, 2014 as compai1.19 million for the
Successor nine months ended September 30, 201Rlahdillion for the Predecessor period Janua013 through January 31, 2013. The
impacts of currency exchange did not have a méaferact on the comparable periods.

Pro Forma : Other revenue was consistent at $21.6 milliorttierPro Forma nine months ended September 30, 28kebmpared to other
revenue of $23.0 million for the Pro Forma nine therended September 30, 2013. The impacts of ayrxchange did not have a material
impact on the comparable periods.

Cost of sales

Historical : Cost of sales was $2,174.1 million for the Susoesine months ended September 30, 2014 compaf&21266.7 million for the
Successor nine months ended September 30, 2018282 million for the Predecessor period Janua013 through January 31, 2013.
Cost of sales was lower during the nine months es#ptember 30, 2013 compared to the nine montlexdeBeptember 30, 2014 but higher
when combined with the Predecessor period Jany&918 through January 31, 2013 compared to themionths ended September 30,
2014, primarily as the result of increased inventufr$103.7 million related to fair value adjustnteto inventory in conjunction with the
Acquisition. In 2014, the absence of the increaseentory costs associated with the Acquisitionaveartially offset by $7.9 million of
increased depreciation in the nine months endete8dger 30, 2014 resulting from the fair value atipents to property, plant and equipm
in conjunction with the Acquisition compared to yeright months of increased depreciation in thec8ssor nine months ended

September 30, 2013. The remaining change in casdles in 2014 was driven by lower raw materiatcoffset by higher volumes. The
favorable impact of raw material prices across lmthPerformance Coatings and Transportation Cgatsegments contributed to an
approximately 0.4% impact on cost of sales as egoe¢age of net sales. However, unfavorable impzfatsrrency exchange contributed to a
0.2% increase in cost of sales as a percentaget shies, primarily due to the strengthening Ewmpgared to the U.S. dollar.
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Pro Forma : Cost of sales decreased $28.8 million, or 1.2242,174.1 million for the Pro Forma nine monthdezhSeptember 30, 2014 as
compared to $2,202.9 million for the Pro Forma mmenths ended September 30, 2013. The Pro Forneanmimths ended September 30,
2013 is adjusted to reflect increased depreciaimhthe exclusion of increased inventory costdy ealated to the Acquisition. As a
percentage of net sales, cost of sales decreasadb®.2% to 66.2%. This decrease was driven byrloae material costs, partially resulting
from our purchasing initiatives, as well as produét. The favorable impact of raw material pricesoss both our Performance Coatings and
Transportation Coatings segments contributed tapgmoximately 0.4% impact on cost of sales as egp¢age of net sales. However,
unfavorable impacts of currency exchange contrithtiea 0.2% increase in cost of sales as a pegewfanet sales, primarily due to the
strengthening Euro compared to the U.S. dollar.

Selling, general and administrative expens

Historical : Selling, general and administrative expenses $&é#&.7 million for the Successor nine months erfSlegtember 30, 2014
compared to $673.7 million for the Successor niatims ended September 30, 2013 and $70.8 milliothéoPredecessor period January 1,
2013 through January 31, 2013. During the Succassermonths ended September 30, 2013, we inc@t2d.5 million of transition-related
costs, primarily related to our transition to ansi@one company, compared to $89.0 million of fittorsrelated expenses for the Successor
nine months ended September 30, 2014. This resul@&25.5 million decrease over comparable psridtiis decrease was more than offset
by increased advertising and administrative c@stsye focused on opportunities to expand our manestence. In addition, the unfavorable
impacts of currency exchange during the Successermonths ended September 30, 2014 contributadlt8% increase in selling, general
and administrative expenses, primarily due to thengthening Euro compared to the U.S. dollar.

Pro Forma: Selling, general and administrative agpe remained consistent at $746.7 million folteForma nine months ended
September 30, 2014 and 2013. The Pro Forma ninéghsiended September 30, 2013 is adjusted to reéfieéhcreased depreciation expense
of $2.2 million resulting from the fair value adjoents to non-manufacturing assets in conjunctiith the Acquisition. The offsetting
changes during the periods resulted from a decieasansition-related expenses of $89.0 milliominig the Pro Forma nine months ended
September 30, 2014, related to our transitiongtaadalone company, compared to $114.5 milliomasfdition-related expenses for the Pro
Forma nine months ended September 30, 2013. Thidted in a $25.5 million decrease over comparpbtéds. This decrease was more
than offset by increased advertising and adminisgaosts, as we focused on opportunities to ecpam market presence. In addition, the
unfavorable impacts of currency exchange duringSihecessor nine months ended September 30, 20%dbabdad to a 1.3% increase in
selling, general and administrative expenses, pifiyndue to the strengthening Euro compared toltte. dollar.
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Research and development expen

Historical : Research and development expenses were $36i8midl the Successor nine months ended Septenth@034 compared to
$31.0 million for the Successor nine months endguate&Snber 30, 2013 and $3.7 million for the Predsmegeriod January 1, 2013 through
January 31, 2013. The impacts of currency exchdijaot have a material impact on the comparabloge.

Pro Forma : Research and development expenses increased byn§lon or 6.1% to $36.8 million for the Pro Foa nine months ended
September 30, 2014 compared to $34.7 million ferRho Forma nine months ended September 30, 20&3nTpacts of currency exchange
did not have a material impact on the comparahbti®gs.

Amortization of acquired intangible

Historical : Amortization of acquired intangibles was $63.3lion for the Successor nine months ended Septe8he2014 compared to
$59.0 million for the Successor nine months endguate&Snber 30, 2013 and $0.0 for the Predecessardpéainuary 1, 2013 through

January 31, 2013. Amortization of acquired intateglfor the Successor nine months ended Septerib@033 included a loss of $3.2
million associated with abandoned in-process reseand development projects, all of which were réed at fair value as part of the
Acquisition. There was $0.1 million of comparabtests recorded during the nine months ended Septe3@h@014. Excluding the impact of
the $3.2 million loss, the increase during the 8ssor nine months ended September 30, 2014 incthddchpact of nine months of
amortization expense associated with purchase atioguvhile the comparable 2013 periods includeghemonths due to the timing of the
Acquisition. The impacts of currency exchange ditimave a material impact on the comparable periods

Pro Forma : Amortization of acquired intangibles for the Frorma nine months ended September 30, 2014 wa8 #6lBon and $65.6
million for the Pro Forma nine months ended Septn30, 2013. Amortization of acquired intangiblesthe Pro Forma nine months ended
September 30, 2013 included a loss of $3.2 millissociated with abandoned in-process researchemetbpment projects, all of which were
recorded at fair value as part of the Acquisitibhere was $0.1 million of comparable costs recodleihg the nine months ended
September 30, 2014. The impacts of currency exa@ditgnot have a material impact on the companabitieds.

Merger and acquisition related expens

Historical : In connection with the Acquisition, we incurre2l8b1 million of merger and acquisition costs durihg Successor nine months
ended September 30, 2013. These costs consistedrjlyi of investment banking, legal and other pssfenal advisory services costs. There
were no comparable costs for the Successor ninéhmended September 30, 2014.

Pro Forma: The Pro Forma nine months ended September 33, 1284 been adjusted to remove the impact of thegeigition related costs.
There were no costs for the Pro Forma nine momteae September 30, 2014.
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Interest expense, ne¢

Historical : Interest expense, net for the Successor ninehmartded September 30, 2013 of $153.2 million smmes interest expense
incurred during the period associated with our dielaincing for the Acquisition and our liquiditygqeirements as a standalone entity. Interest
expense, net for the Successor nine months engedrSiger 30, 2014 of $166.5 million represented nioaths of interest costs including
Refinancing. The increase from 2013 primarily redatio the Successor nine months ended Septemb20B0jncluding nine months of
interest expense while the comparable 2013 pemiisded eight months due to the timing of the Asdion. In addition, interest expense
the Successor nine months ended September 30,rafit8ed gains of $2.9 million on interest rateidative instruments as compared to an
$8.0 million loss for the nine months ended Sepwm30, 2014. The impacts of currency exchange dichave a material impact on the
comparable periods.

Pro Forma : Interest expense, net was $163.8 million and $8L&#llion for the Pro Forma nine months ended Seiiter 30, 2014 and 2013,
respectively, reflecting the effects of the Finaugcas if the transactions had occurred on Januat@13. Interest expense for the Successor
nine months ended September 30, 2013 included g&®2.9 million on interest rate derivative instrents as compared to an $8.0 million
loss for the nine months ended September 30, Z0igke amounts were offset slightly due to an ire@éa capitalized interest during the
Successor nine months ended September 30, 2014.

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 unsecurgdS. 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 entryti&enior Secured Credit Facilities, the commitisi@nder the Bridge Facility terminated.
Commitment fees related to the Bridge Facility 21 ® million and associated legal and other prodess advisory services costs of $4.0
million were expensed upon the termination durtlmg $uccessor nine months ended September 30, P0d& were no such costs incurred
for the Successor nine months ended Septemben3a, 2

Pro Forma: The Pro Forma nine months ended September 3@, 284 been adjusted to remove the impact of theese There were no costs
for the Pro Forma nine months ended September(R@L.2

Other expense, net

Historical : Other expense (income), net was $65.1 millioexgfense for the Successor nine months ended Sept@&®Pb2014 compared to
$49.7 million of expense for the Successor ninetlended September 30, 2013 and $5.0 million péese for the Predecessor period
January 1, 2013 through January 31, 2013. Coninigpud the decrease was the adverse impact of $a#flidn of expense incurred during t
Successor nine months ended September 30, 2018dr¢dethe Acquisition date settlement of a foregrrency hedge contract used to hedge
the variability of the U.S. dollar equivalent oktbriginal borrowings under the Euro Term Loan Bado Senior Notes. In addition, net
foreign exchange losses were $45.1 million durivg$uccessor nine months ended September 30, 8&btrgpared to exchange losses of
$49.9 million and $4.5 million for the nine montlisded September 30, 2013 and the predecessor peded January 31, 2013, respectiv
Net foreign exchange losses for the nine montheeskptember 30, 2014 consisted of $132.1 millananslation losses primarily relatec
intercompany transactions denominated in currertifeerent from the functional currency of the nedat subsidiary partially offset by $68.0
million in gains on our Euro borrowings and $19.llion in gains related to our Venezuelan operatidéxcluding the impact of the $19.4
million expense at Acquisition date, foreign exoppatosses of $30.5 million for the nine months eh8eptember 30, 2013 were attributable
to $29.4 million in translation losses primarilyated to intercompany transactions denominatedireacies different from the functional
currency of the relevant subsidiary, offset by $#ilion in translation gains from the remeasuretradfrthe Euro Senior Notes and Euro T¢
Loan into U.S. Dollars.
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Further contributing to the increase in expensetfemine months ended September 30, 2014 werentwtification fees and losses on
extinguishment of debt for $3.1 million and $3.0lion, respectively, (see Note 18 to the conderetsolidated financial statements for
further discussion).

The 2014 increases in expense were slightly offgehe release of an indemnity receivable thatbeeh recorded in conjunction with our tax
indemnities from the Acquisition. This resultedbih2.3 million of expense relating to an uncertaix position that was reversed during the
nine months ended September 30, 2014.

Pro Forma : Other expense (income), net was $59.6 milliomoéme for the Pro Forma nine months ended SepteBth014 as compared
to $33.2 million of expense for the Pro Forma mmenths ended September 30, 2013, representing@elwd $26.4 million, or 79.5%. The
Pro Forma nine months ended September 30, 201ddesthe impact of $3.1 million in fees associatét Refinancing. The Pro Forma
nine months ended September 30, 2013 excludestect of $19.4 million of costs incurred relatedhe Acquisition date settlement of a
foreign currency hedge contract used to hedgedhahility of the U.S. dollar equivalent of the girnal borrowings under the Euro Term L«
and Euro Senior Notes. The Pro Forma nine monttieceBeptember 30, 2014 and 2013 also exclude tthgeCamanagement fee of $2.4
million and $2.2 million, respectively. Net foreigxchange losses of $59.6 million were recordedherPro Forma nine months ended
September 30, 2014, as compared to exchange lok$49.8 million for the Pro Forma nine months eh@eptember 30, 2013. Net foreign
exchange losses for the Pro Forma nine months e®ejggtmber 30, 2014 included $68.0 million in gainour Euro borrowings and $19.0
million in gains related to our Venezuelan operagiovhich were more than offset by $132.1 milliorranslation losses primarily related to
intercompany transactions denominated in currerdifesrent from the functional currency of the ned@t subsidiary.

During 2014, we changed the exchange rate we userfieasuring our Venezuelan subsidiaries’ non-Ddllar denominated monetary
assets and liabilities to the rate determined bgwattion process conducted by Venezuela's ComplameBystem of Foreign Currency
Administration (SICAD 1), which was 10.0 to 1 comed to the historical indexed rate of 6.3 to 1September 2014, we further determined
the exchange rate of 11.7 to 1 was supported bguthton process, resulting in a further revaluattbthe monetary assets and liabilities of
the entity. The devaluations resulted in net gairs19.0 million for the Pro Forma nine months eh@eptember 30, 2014 due to our
Venezuelan operations being in a net monetarylilialpiosition.

These increases were slightly offset by the releéds® indemnity receivable which had been recoidembnjunction with our tax indemnities
from the Acquisition. This resulted in a $12.3 ioifl expense relating to an uncertain tax positiat tvas reversed during the Pro Forma nine
months ended September 30, 2014.
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Provision (benefit) for income taxe

Historical : We recorded a provision for income taxes of $18illon for the Successor nine months ended Selpéer80, 2014, which
represents a 35.0% effective tax rate in relatiothé income before income taxes of $52.0 mill\hile the effective tax rate for the nine
months ended September 30, 2014 did not differ fitoenJ.S. federal statutory rate of 35%, the rads favorably and unfavorably impacted
for various items. We recorded favorable adjustsesiaited to prior year tax positions of $21.1 imnil] earnings in jurisdictions where the
statutory tax rate was lower than the U.S. fedstegtutory rate of $12.4 million, and net foreigrtleange gains that were nontaxable of $14.9
million. These adjustments were mostly offset by-fax losses attributable to jurisdictions whetaxabenefit is not expected to be realized of
$12.4 million and the loss of tax benefits on nahdzible expenses and withholding tax expense dfGsfillion.

We recorded a benefit for income taxes of $34.4ioniffor the Successor nine months ended SepteBhex013, which represents a 16.7%
effective tax rate in relation to the loss beforedme taxes of $206.3 million. The effective taterfr the Successor nine months ended
September 30, 2013 differs from the U.S. fedestusdry rate by 18.3%. This difference is primadiye to the loss of tax benefits on
nondeductible expenses and withholding tax expeh$27.3 million. These adjustments were mostlgeiffy the benefit of earnings in
jurisdictions where the statutory tax rate was lothan the U.S. federal statutory rate of $18.0ioml We recorded a tax provision of $°
million for the Predecessor period from JanuargQi,3 through January 31, 2013, which represenfs5¥4d effective tax rate in relation to 1
income before income taxes of $15.6 million.

Pro Forma : We recorded a provision for income taxes of $Ififlon for the Pro Forma nine months ended Sep&n30, 2014, which
represents a 32.1% effective tax rate in relatiothé pro forma income before income taxes of $6flon. The variance in the pro forma
effective tax rate from the historical effective tate described in the corresponding historicatassion above was primarily due to the
application of statutory income tax rates to themulative pro forma adjustments.

We recorded a provision for income taxes of $11illan for the Pro Forma nine months ended Septar8be2013, which represents a
36.5% negative effective tax rate in relation to furma loss before income taxes of $31.2 millibhe variance in the pro forma effective tax
rate from the historical effective tax rate desedilin the corresponding historical discussion alwasg primarily due to the application of
statutory income tax rates to the cumulative pronBbadjustments.
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Segment Results
Successor three months ended September 30, 2014 paned to the Successor three months ended Septemtsg, 2013
The following table presents net sales by segmathsegment Adjusted EBITDA for the following period

Successo
Three Months Ended
September 30
2014 2013
Net sales
Performance Coating $ 663. $ 643.7
Transportation Coating 445. 430.¢
Total $1,108.¢ $1,074.¢
Segment Adjusted EBITD.
Performance Coating $ 148t $ 147.:
Transportation Coating 79.5 46.¢
Total $ 228.C $ 194.1

Performance Coatings Segme

Net sales increased $19.8 million or 3.1% to $663il8on for the Successor three months ended $epte 30, 2014 compared to net sale
$643.7 million for the Successor three months er@gatember 30, 2013. The increase in net salé=iSticcessor three months ended
September 30, 2014 was primarily driven by volum@aagh, which contributed to a net sales increase 8%, as well as higher average
selling prices, which contributed to a net salesaase of 1.5%. Net sales growth was partiallyedfiy the unfavorable impacts of currency
exchange, which contributed to an approximatel@dlr@duction in net sales due to the impact of weislgecurrencies in certain jurisdictions
within Latin America.

Adjusted EBITDA increased $1.2 million or 0.8% tHb48.5 million for the Successor three months er@kgatember 30, 2014 compared to
Adjusted EBITDA of $147.3 million for the Successbree months ended September 30, 2013. The 0.8%site in Adjusted EBITDA in t
Successor three months ended September 30, 201driwes by volume growth and higher average seliriges offset by higher fixed
manufacturing and operational costs.
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Transportation Coatings Segment

Net sales increased $14.5 million or 3.4% to $44&illon for the Successor three months ended $epte 30, 2014 compared to net sale
$430.9 million for the Successor three months er@gatember 30, 2013. The increase in net salé®iSticcessor three months ended
September 30, 2014 was primarily driven by higharage selling prices, which contributed to ne¢sarowth of 2.5% and increased
volumes, which contributed to a net sales increa®:1%. Unfavorable currency exchange rates asdributed to a reduction to net sales of
1.2% as the benefits of the strengthening Euro wene than offset by impacts of weakening curreniiecertain jurisdictions primarily
within Latin America.

Adjusted EBITDA increased $32.7 million or 69.9%%09.5 million for the Successor three months erigatember 30, 2014 compared to
Adjusted EBITDA of $46.8 million for the Successbree months ended September 30, 2013. The inciedsBusted EBITDA in the
Successor three months ended September 30, 201driwes by higher volumes, higher average selliriggs and lower fixed manufacturing
costs, partially resulting from our operational noygement initiatives.

63



Table of Contents

Successor nine months ended September 30, 2014 cangal to the Pro Forma nine months ended Septembe032013
The following table presents net sales by segmathisegment Adjusted EBITDA for the following period

Successo Predecessc Pro Forma
January 1 Nine Months Endec
Nine Months Ended through
September 30, January 31, September 30,
2014 2013 2013 2013
Net Sales
Performance Coating $1,944.¢ $1,680.: $ 186.¢ $ 1,866.¢
Transportation Coating 1,338.: 1,178.: 139.¢ 1,317t
Total $3,282.¢ $2,858.: $ 326. $ 3,184..
Segment Adjusted EBITD.
Performance Coating $ 409.7 $ 360.2 $ 15.C $ 375.%
Transportation Coating 226.1 141 17.7 159.2
Total $ 635.¢ $ 501.¢ $ 32.7 $ 534.t

Performance Coatings Segme

Historical: Net sales were $1,944.6 million for the Successme months ended September 30, 2014 compared galest of $1,680.1 millic

for the Successor nine months ended Septembe038,&hd $186.8 million for the Predecessor peraotidry 1, 2013 through January 31,
2013. The increase in net sales in the Successemmonths ended September 30, 2014 was primaiigrdby volume growth, which
contributed to a net sales increase of 2.5%, alsasdligher average selling prices, which contgldub a net sales increase of 2.0%. Net sales
growth was partially offset by the unfavorable irofsaof currency exchange, which contributed to @praximately 0.3% reduction in net
sales as the benefits of the strengthening Eure ware than offset by the impact of weakening awies in certain jurisdictions within Lat
America and Asia.

Adjusted EBITDA was $409.7 million for the Succassme months ended September 30, 2014 comparkdjtsted EBITDA of

$360.2 million for the Successor nine months erfSiegtember 30, 2013 and $15.0 million for the Presigar period January 1, 2013 through
January 31, 2013. The increase in Adjusted EBITB&e Successor nine months ended September 3@ w2kl driven by higher volumes
and higher average selling price as well as lowermaterial input costs offset by higher operatingts. In addition, the absence of the
Predecessor corporate allocated costs contribmegproximate $3.4 million benefit.
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Pro Forma : Net sales increased $77.7 million, or 4.2%, t®%4.6 million for the nine months ended Septen30e2014, as compared to |
sales of $1,866.9 million for the Pro Forma ninenths ended September 30, 2013. The increase Batet in the Successor nine months
ended September 30, 2014 was primarily driven byrae growth, which contributed to a net sales iaseeof 2.5%, as well as higher aver
selling prices, which contributed to a net salesaase of 2.0%. Net sales growth was partiallyedfiy the unfavorable impacts of currency
exchange, which contributed to an approximatel$r8duction in net sales as the benefits of tlangthening Euro were more than offse
the impact of weakening currencies in certain gigsons within Latin America and Asia.

Adjusted EBITDA increased $34.4 million, or 9.2%,%409.7 million for the nine months ended Septar8Be 2014 as compared to
$375.3 million for the Pro Forma nine months en8egtember 30, 2013. As a percentage of net satijsstéd EBITDA increased to 21.1%
from 20.1%. This increase was driven by lower ragtarial input costs and margin enhancement inigati

Transportation Coatings Segment

Historical : Net sales were $1,338.3 million for the Successwe months ended September 30, 2014 comparezt &ates of

$1,178.1 million for the Successor nine months driieptember 30, 2013 and $139.4 million for thel®tessor period January 1, 2013
through January 31, 2013. The increase in net gatbe Successor nine months ended Septembe03@,\2as primarily driven by higher
average selling prices, which contributed to nlssgrowth of 4.7%. This increase was partiallyseffby declining volumes, which
contributed to a net sales decline of 2.1%, andwemarily concentrated in Latin America. Unfavaleacurrency exchange rates also
contributed to a reduction to net sales of 1.0%headenefits of the strengthening Euro were maae tiffset by impacts of weakening
currencies in certain jurisdictions primarily withi_atin America.

Adjusted EBITDA was $226.1 million for the Successme months ended September 30, 2014 comparkdjtrsted EBITDA of

$141.4 million for the Successor nine months erieptember 30, 2013 and $17.7 million for the Presisar period January 1, 2013 through
January 31, 2013. The increase in Adjusted EBITBD&e Successor nine months ended September 3@ wxldriven by higher volumes
and average selling prices as well as lower fixathmfiacturing costs, partially resulting from ouecgtional improvement initiatives. In
addition, the absence of the Predecessor corpaltatated costs contributed an approximate $2.Bamibenefit.

Pro Forma: Net sales increased $20.8 million, or 1.6%, to $8,3 million for the nine months ended Septembe2B4, as compared to net
sales of $1,317.5 million for the Pro Forma ninenths ended September 30, 2013. The increase satet for the nine months ended
September 30, 2014 as compared to the Pro Formeamimths ended September 30, 2013 was primarirgaidy higher average selling
prices, which contributed to net sales growth @#4.. This increase was partially offset by declinuodumes, which contributed to a net sales
decline of 2.1%, and were primarily concentratetlatin America. Unfavorable currency exchange ratee contributed to a reduction to net
sales of 1.0% as the benefits of the strengthelBurg were more than offset by impacts of weakegimgencies in certain jurisdictions
primarily within Latin America.
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Adjusted EBITDA increased $66.9 million, or 42.08%$226.1 million for the nine months ended Sepend, 2014 as compared to
$159.2 million for the Pro Forma nine months en8egtember 30, 2013. As a percentage of net satijsstéd EBITDA increased to 16.9%
from 12.1%. This increase was driven by higher rs and average selling prices as well as lowedfiranufacturing costs, partially
resulting from our operational improvement initiais.
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LIQUIDITY AND CAPITAL RESOURCES
Financial Flexibility

Our primary sources of liquidity are cash on harash flow from operations and available borrowiagacity under our Senior Secured Ci
Facilities. Based on our forecasts, we believe ¢hah flow from operations, available cash on hreamtlavailable borrowing capacity under
our Senior Secured Credit Facilities and existingd of credit will be adequate to service debfutal the transition-related costs, meet
liquidity needs and fund necessary capital expenefitfor the next twelve months.

At September 30, 2014, availability under the Rewvmg Credit Facility was $384.3 million, net of thedters of credit issued which reduced
availability under the Revolving Credit Facility Bt5.7 million. All such availability may be utikzl without violating any covenants under
the credit agreement governing such facility oritfteentures governing the Dollar Senior Notes d&edHuro Senior Notes. At September 30,
2014, our available borrowing capacity under othms of credit in certain Non-U.S. jurisdictiormtaled $19.7 million. We expect that we
will continue to have sufficient liquidity and finaial flexibility to meet all our business requirents.
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CASH FLOWS

The table below summarizes our primary sourcesuard of cash for the Successor nine-month perindisceSeptember 30, 2014 and 2013
and the Predecessor period January 1, 2013 thidamghary 31, 2013.

Successo Predecesso
January 1, through
Nine months endec
September 30 January 31, 201%
2014 2013
Net cash provided by (used fo
Operating activities
Net income (loss $ 338 $ (1719 | $ 8.t
Depreciation and Amortizatic 229.1 228.( 9.¢
Deferred income taxe (15.9 (71.5) 9.1
Amortization of deferred financing costs and C 15.7% 13.2 —
Fair value of acquired inventory sc — 103.% —
Foreign exchange losses (gai 46.7 55.¢ 4.t
Bridge financing commitment fe« — 25.C —
Other nor-cash item: (10.79) 1.7 (3.9
Net income adjusted for n-cash items 298.1 184.2 28.1
Changes in operating assets and liabili (239.9) 79.7 (65.8)
Operating activitie: 59.4 263.¢ (37.7)
Investing activities (149.0 (4,926.) (8.3
Financing activitie: (120.5) 5,117. 43.C
Effect of exchange rate changes on ¢ (15.9 (8.0 —
Net increase (decrease) in cash and cash equis $(226.00 $ 4472 | $ (3.0

Nine Months Ended September 30, 2014 (Successor)
Net Cash Provided by Operating Activiti

Net cash provided by operating activities for theermonths ended September 30, 2014 was $59.4milet income before deducti
depreciation, amortization and other non-cash itgemerated cash of $298.7 million. This was sulistnoffset by net increases in working
capital of $239.3 million. The most significant\krs in working capital were increases in receiealend inventory of $109.7 million and
$50.6 million, respectively, due primarily to inesed net sales and inventory builds in anticipatiocertain information technology
transitions and to support ongoing operational detaaompared to December 2013, as well as, redgctibother accrued liabilities of $7¢
million primarily related to annual compensatiorypents, nonrecurring transition costs and semi-ahinterest payments associated with
our Senior Notes.

Net Cash Used for Investing Activitie

Net cash used for investing activities for the mmenths ended September 30, 2014 was $149.0 milliois use was driven primarily |
purchases of property, plant and equipment of $l68llion, purchase of increased ownership in aamj owned joint venture of $6.5
million and an increase of $4.3 million in resteidtcash, offset by $17.5 million of proceeds frdwa $ale of a business within the
Performance Coatings reportable segment. PurcloAgesperty, plant and equipment includes approxatye$73.2 million associated with
our transition-related capital projects including eformation technology systems and finalizatdrour transition of our global office
relocations.
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Net Cash Used for Financing Activitie

Net cash used for financing activities for the ninenths ended September 30, 2014 was $120.5 millloe change was primarily driven
repayments of term loans of $114.1 million. Theagnpents were comprised of a $100 million prepaymarur Dollar Term Loan made on
September 30, 2014, along with $14.1 million ofterdy principal repayments as required in the @radreement. In addition, we repaid
short-term borrowings of $30.9 million partiallyfeét by proceeds received from short-term borrovdagng the period of $23.7 million.
During the nine months ended September 30, 2014ait$3.0 million in fees related to the amendnoéithe Senior Secured Credit
Facilities (See Note 18).

We received $2.5 million through the sale of commtwtk during the nine month period ended Septerd®e2014. We also received $2.9
million related to the exercise of stock options.

Dividends paid to noncontrolling interests totakdd6 million for the nine months ended Septembe2804.

Nine Months Ended September 30, 2013 (Successor)
Net Cash Provided by Operating Activiti

Net cash provided by operating activities for thie@ssor nine months ended September 30, 2013268s%million. Net loss, befol
deducting depreciation and amortization and otl@rcash items, provided cash of $184.2 million.

Increases in accounts payable and other accrudtitiess favorably impacted cash flow from operatdby $62.9 million and $101.0 million,
respectively. The increase in accounts payableduasn part to the inclusion of amounts due DuRonservices rendered pursuant to
transition service agreements and for purchasesatérials. Prior to the Acquisition, transactioesween DuPont and DPC were deemed to
be settled immediately through the parent compatynvestment. Subsequent to the Acquisition, arfeodne DuPont are presented as a
component of trade accounts payable. Timing ofudsments also contributed to the increase in axtsq@ayable. The increase in other
accrued liabilities was primarily related to acatuleterest on the Senior Notes and Senior Secureditd-acilities. A decrease in inventories
resulted in a generation of cash of $27.1 millian.increase in trade and notes receivable resiuitadise of cash of $57.2 million. All other
operating assets and liabilities netted to a $&4#llon use of cash.

Net Cash Used for Investing Activitie

During the Successor nine months ended Septemb&038, we acquired DPC for a preliminary purchasee of $4,925.9 million. The
purchase price was subject to change for certaiking capital and pension adjustments that werdinatized at the time of the Acquisition.
Of the $4,925.9 million, $4,906.7 million was paidcash on February 1, 2013. The purchase pricesetied when certain working capital
and pension adjustments were finalized during hiheet months ended September 30, 2013. The adjustmeswlted in a reduction of the
purchase price of $18.6 million to $4,907.3 millidie remaining $0.6 million in cash was paid dgrihe three months ended September 30,
2013. Cash acquired in the Acquisition was $79.fianj which resulted in a net cash outflow of $78 million to acquire DPC.
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During the Successor nine months ended Septemb@038, we entered into a foreign currency contr@ttedge the variability of the US
dollar equivalent of the borrowings under the Elieom Loan and the proceeds from the issuance af Eanior Notes. Net cash used to s
the derivative instrument was $19.4 million.

Purchases of property, plant and equipment duhadsuiccessor nine months ended September 30, 28&3330.4 million.

Net Cash Provided by Financing Activitie

As part of the Transactions, Carlyle made the BoQintribution of $1,350.0 million.

Borrowings during the Successor nine months endgtdeber 30, 2013 included $2,817.3 million of pexts from borrowings under our
Senior Secured Credit Facilities, net of origirsaiue discount of $25.7 million, and the issuanceuofSenior Notes in the amount of $1,089.4
million. Borrowings during the Successor nine merghded September 30, 2013 also included shorthdermowings of $38.8 million.

During the Successor nine months ended Septemb&028, we paid $126.0 million of deferred finarrcoosts associated with entering into
the Dollar Senior Notes, Euro Senior Notes and @e®ecured Credit Facilities and $25.0 million ofenitment fees related to the Bridge
Facility.

During the Successor nine months ended Septemb@038, dividends paid to noncontrolling interdstaled $4.1 million.

January 1, 2013 through January 31, 2013 (Predeces$
Net Cash Used for Operating Activitie

Net cash used for operating activities for the Beedsor period from January 1, 2013 through Jar813r2013 was $37.7 million. N
income, before deducting depreciation and amoitima&nd other non-cash items, generated cash of $@ilion.

An increase in inventories resulted in a use of @s$19.3 million. Decreases in other accruedilitsds and accounts payable resulted in a
use of cash of $43.8 million and $29.9 million,pestively. The decrease in other current liabgitieas primarily due to reductions in
compensation and other employee-related costiliakirelated to payment of annual incentive conspéion, a reduction in the liabilities for
discounts, rebates and warranties related to patgnueidler annual rebate programs and a reductioariforeign currency contracts
derivatives liability. The reduction in accounts/phle was primarily related to timing of vendor pagnts. Partially offsetting these items was
a decrease in trade accounts and notes receivaibtl wrovided cash of $25.8 million. All other oping assets and liabilities netted to a -
million generation of cash.

Net Cash Used for Investing Activitie

During the Predecessor period from January 1, 20B&igh January 31, 2013, net cash used for imgesiitivities was $8.3 million.
Purchases of property, plant and equipment andgittte assets were $2.4 million and $6.3 milli@spectively, during the Predecessor
period January 1, 2013 through January 31, 2013.

Net Cash Provided by Financing Activitie

During the Predecessor period from January 1, 20tRigh January 31, 2013, net cash provided byné&img activities was $43.0 million
which mainly represents the net cash used by dpgrattivities and net cash used in investing #@w discussed above as a result of
DuPont’s centralized cash management system.
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Financial Condition
As of September 30, 2014 (Successor) and Decenih@033 (Successor), we had $233.3 million and $468llion of cash and cash
equivalents, respectively.

The following table details our borrowings outstiangdas of September 30, 2014 (Successor) and Dexe3ibh 2013 (Successor) (in
millions):

September 30, 201 December 31, 201
Dollar Term Loan $ 2,171.: $ 2,282.¢
Euro Term Loar 503.¢ 547.7
Dollar Senior Note: 750.( 750.(
Euro Senior Note 318.% 344.¢
Shor-term borrowings 7.4 18.2
Unamortized original issue discot (19.9) (22.7)
3,731.¢ 3,920.¢

Less:
Short term borrowing 7.4 18.2
Current portion of lon-term borrowings 28.1 28.t
Long-term debt $ 3,696.: $ 3,874..

Our indebtedness, including the Senior Secureditfedilities and Senior Notes, are more fully ddsed in Note 18 “Long-term
Borrowings” to the interim unaudited condensed otidated and combined financial statements inclueledwhere in this quarterly report.

Scheduled Maturities

Below is a schedule of required future repaymehtdldoorrowings outstanding as of September 3@42(Buccessor) (in millions).

Remainder of 201 $ 9.1
2015 33t
2016 28.1
2017 28.1
2018 28.1
Thereaftel 3,623.¢

$3,750.¢

Contractual Obligations

Information related to our contractual obligati@mas be found in the Company’s Registration Staténidrere have been no material changes
in the Company’s contractual obligations since Deloer 31, 2013.
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RECENT ACCOUNTING GUIDANCE

See Note 2, “Recent Accounting Guidance” for dstail recently issued accounting guidance.

OFF BALANCE SHEET ARRANGEMENTS

In connection with the Acquisition, we assumedaiarguarantee obligations which directly guarant@@ous debt obligations under
agreements with third parties related to equitiliafés, customers, suppliers and other affiliatethpanies. At September 30, 2014 and
December 31, 2013, we had directly guaranteed llidn and $1.6 million of such obligations, restigely. These represent the maximum
potential amount of future (undiscounted) paymémas we could be required to make under the gueearin the event of default by the
guaranteed parties. No amounts were accrued a¢r@bpt 30, 2014 and December 31, 2013.

No other off balance sheet arrangements existed &sptember 30, 201

ACCOUNTING PRINCIPLES

Unless otherwise indicated, financial informatiarthis quarterly report has been prepared on this lod and in accordance with
GAAP.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED AND COMB INED FINANCIAL INFORMATION

The unaudited pro forma condensed consolidateccamdined financial information for the nine mon#émsled September 30, 2014 and 2013
presented below were derived from our unauditegifiial statements for the nine months ended Segte8tl 2014 and 2013 and the related
notes thereto as well as the unaudited financiaestents for the DPC business for the period franudry 1, 2013 through January 31, 2013

and the related notes thereto, each of which atadad elsewhere in this report.

On February 1, 2013, we consummated the Acquisétrmhacquired the DPC business from DuPont forG#3®million plus transaction
expenses. The purchase price paid was allocatihe @cquired assets and liabilities at fair valihe purchase price for the Acquisition was
funded by (i) an equity contribution of $1,350.0lion, (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.

On February 3, 2014, we refinanced our Dollar Teoan and Euro Term Loan Facilities. The Acquisitfmancing and refinancing are
collectively referred to herein as the “Financing.”

Our unaudited pro forma condensed consolidateccambined statements of operations are presentdddarine months ended
September 30, 2014 and 2013 assuming:

» the Acquisition was completed on January 1, 2!
» the Financing was completed on January 1, 2013

» the Offering was completed on January 1, 2(

As the Acquisition and the Financing are reflegtethe Company'’s historical balance sheet at Seip¢er80, 2014, pro forma adjustments
related to the Acquisition and Financing transaxgiare only reflected in the pro forma condensealidated and combined statements of
operations for such period. Historically, the DR@Sinesses were managed and operated in the nooorakcof business with other affiliates
of DuPont. Accordingly, certain shared costs wdlacated to DPC and reflected as expenses in #melatone Predecessor combined
financial statements. DuPont had historically pded various services to the DPC business, inclucist) management, utilities and facilities
management, information technology, finance/acdagntax, legal, human resources, site servicds, pl@cessing, security, payroll,
employee benefit administration, insurance adnmaigtn and telecommunications. The cost of thesdes were allocated to the
Predecessor in the combined financial statemeintg warious allocation methods. See Note 6 to auaildited Condensed Consolidated
Financial Statements included elsewhere in thisntdfpr information regarding the historical allticas for the period from January 1, 2013
through January 31, 2013.

The unaudited pro forma information set forth belswased upon available information and assumstibat we believe are reasonable. The
unaudited pro forma information is for illustratised informational purposes only and is not intehilerepresent or be indicative of what our
financial condition or results of operations wobkive been had the above transactions occurreceatates indicated. The unaudited pro
forma information also should not be consideredeasgntative of our future financial condition osults of operations.
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You should read the information contained in thislé in conjunction with “Management’s Discussiom &nalysis of Financial Condition
and Results of Operations” and the related not®tb included elsewhere in this report.

Unaudited Pro Forma Condensed Consolidated Stateme@f Operations
For the Nine Months Ended September 30, 2014
(In millions, except per share data)

Successo
Nine Months
Ended Adjustments Adjustments
September 3C
for for

2014 Financing Offering Pro forma
Net sales $ 3,282 $ — $ — $3,282.¢
Other revenu 21.€ — — 21.€
Total revenue 3,304.! — — 3,304.!
Cost of goods sol 2,174 — — 2,174.:
Selling, general and administrative exper 746.7 — — 746.7
Research and development exper 36.¢ — — 36.¢
Amortization of acquired intangible 63.3 — — 63.5
Income from operation 283.¢ — — 283.¢
Interest expense, n 166.5 (2.7) (e) — 163.¢
Other expense (income), r 65.1 (3.7) (9) (2.9 (h) 59.€
Income before income tax 52.C 5.8 2.4 60.2
Provision for income taxe 18.2 0.4 (i) 0.7 (i) 19.2
Net income 33.¢ 5.4 1.7 40.€

Less: Net income attributable to noncontrolling
interests 4.2 — — 4.2
Net income attributable to controlling intere $ 29.€ $ 5.4 $ 1.7 $ 36.7

Per share data:

Basic net income per she $ 0.1: $ 0.1¢€
Diluted net income per sha $ 0.1: $ 0.1¢€
Basic weighted average shares outstan 229.2 229.2
Diluted weighted average shares outstan 229.C 229.c
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Unaudited Pro Forma Condensed Combined and Consolided Statement Of Operations
For the Nine Months Ended September 30, 2013

Net sales
Other revenu
Total revenue
Cost of goods sol
Selling, general and administrative
expense:
Research and development exper
Amortization of acquired intangible
Merger and acquisition related
expense:
Income (loss) from operatiol
Interest expense, n
Bridge financing commitment fes
Other expense, n
Income (loss) before income ta:
Provision (benefit) for income tax
Net income (loss
Less: Net income attributable to
noncontrolling interest
Net income (loss) attributable
controlling interest:

Per share data:
Basic net income (loss) per shi
Diluted net income (loss) per sh:

Basic weighted average shares
outstanding

Diluted weighted average shares
outstandinc¢

(In millions, except per share data)

Predecessc Successo
Nine
January 1 Months
through Ended Adjustments
January 31, September 3C
for
2013 2013 Acquisition
$ 326.C $ 2858. $ —
1.1 21.€ —
327.: 2,880.: —
232.: 2,066. (96.0) (a)
70.€ 673.7 2.2 (a)
3.7 31.C —
— 59. 6.€ (b)
— 28.1 (28.7) (c)
20.€ 21.€ 115.C
— 153.2 —
— 25.C —
5.C 497 (19.4) (d)
15.€ (206.9) 134.7
7.1 (34.4) 36.2 (i)
8. (171.9 98.2
0.€ 3.7 —
$ 7.¢ $ (1756 $  98.
$  (0.79
$ (0.7
228.1
228.1
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Adjustments

for

Adjustments

for

Financing Offering

$ — $ —
ZE (e) :
(25.0) () —
— 2. (h)
22.7 2.1

1.€ (i) 0.€ (i)

20.€ iLE

$ 20.€ $ iLE

Pro forma
$3,184.:
23.C
3,207 .«
2,202.¢

746.
34
65.€

157.t
155t

33.c
(31.2)
11.
(42.6)

~
el
R

$ (46.€

$ (0.21)
$ (0.2))

228.]

228.1
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The Acquisition

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

Total increase in depreciation(1)

Impact to cost of sales for conforming Predecepsands to
weighted average cost flow assumptior

Impact to cost of sales for inventory step-up eslab the
Acquisition(3)

Decrease applicable to cost of goods !

As of September 3(

2013
$ 7.¢
0.2)
(103.9)
$ 96.0)

(1) Represents incremental depreciation applicebfrirchase 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 annual
depreciation and
amortization
Nine months
Estimated ended September 3

useful life 2013

Acquisition
Date Fair
Value
Description:
Property, plant and equipme $ 1,705.¢

Less: Aggregated historical depreciat

Reflected in:
Cost of goods sol
Selling, general and administrative exper

Various $ 156.2

(146.))
$ 10.1

$ 7.6
2.2
$ 10.1

(2) Represents the effect of reversing the impatieLIFO cost flow assumption on the Predecepsoinds to conform with

Success(s weighted average cost flow assump

(3) Represents the effect of the increase in inverdtegpe-up to fair value as a result of the applicatiomodjuisition accounting
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(b) Represents incremental amortization applicébleurchase price allocation to intangible asséis. allocation of incremental
amortization expense is based on Ay's historical classificatior

Assumed allocation of purchase price to fair valfiamortizable intangibles (in millions):

Weighted Estimated annual
depreciation and
average amortization
DuPont estimatec
Performance
useful life Nine months endel
Coatings
Acquisition (years) September 30, 201
Description:
Technology $  403.( 1C $ 30.2
Trademarks 41.7 14.¢ 2.1
Customer relationshir 764.< 19.¢ 29.¢
Non-compete 1kt 4 0.2
Less: Aggregated historical amortization (55.9)
$ 6.€

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

(c) Represents the net adjustment to remove«time nor-recurring expenses related to the Acquisition (itians):

Nine months
ended September 3

2013
Decrease in acquisition-related transaction expgense $ (28.0)

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

Nine months
ended September 3

2013
Acquisition related loss on foreign currency coatita hedge
Euro denominated financir $ (19.9
Decrease in other expense, $ (19.9
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The Financing

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

1)

(2)
(3)
(4)

Borrowings under Term Loans(1)
Borrowings under Senior Notes(
Revolver unused availability fee(

Amortization of deferred financing fees and

original issue discount(«
Total pro forma interest expen
Less: Aggregated historical interest expe

Nine months
ended September 3l

2014
$ 85.1
55.7
155

15.€
157.¢

(160.6)
$ (2.7

Nine months
ended September 3

2013

As a result of the February 2014 refinanciregdlects pro forma interest expense based on $2i@nbof borrowings under Dollar
Term Loans at an assumed minimal base rate of 10%@&an applicable margin of 3.00% artD€ million (approximately $531
million) of borrowings under Euro Term Loans atamsumed minimal base rate of 1.00% plus an appdicahrgin of 3.25%. A

0.125% increase or decrease in the interest ratikeofierm Loan facility would increase or decreaseannual interest expense

$3.5 million.

Reflects pro forma interest expense based 60 $iillion Dollar Senior Notes at 7.375% and €250iom Euro Senior Notes

(approximately $331.9 million) at 5.75¢

Based on unused availability of $400.0 milliomder the Revolving Credit Facility with an unudadility charge of 0.5% per

annum.

Reflects the non-cash amortization of defefie@incing fees and original issue discount relatethe Financing over the term of

the related facility

() Represents pro forma adjustment to remove bridge tommitment fee

Adjustment to remove bridge loan commitment fees

(g) Represents pro forma adjustment to remove debtfioation fees and charg:

Adjustment to remove debt modification fees andgés

The Offering

Nine months
ended September 3

2013
$ 25.0)

Nine months
ended September 3

2014

$ (3.0

(h) Represents the adjustment to remove Carlyle managfeiees, which terminated on the consummatioh®fQffering (in millions)

Adjustment to remove historical Carlyle
management fee

Nine months
ended September 3

2014
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The Transactions

(i) Represents pro forma adjustments to the tax pavias a result of the Acquisition, the Financind #re Offering (in millions

Weighted
average Nine months
statutory ended
September 3C
Pro forma income
Nine months ended September 30, 20: Adjustment tax rate 2014
The Financing Transactions
Pro forma adjustment (e), interest expe $ (2.7 7.4% @ $ 0.2
Pro forma adjustment (g), debt modification f $ (3.9 7.4% (2 0.2
$ 0.4
The Offering
Pro forma adjustment (h), management $ (249 27.% @ $ 0.7
Weighted
average Nine months
statutory ended
September 3C
Pro forma income
Nine months ended September 30, 20: adjustment tax rate 2013
The Acquisition
Pro forma adjustment (a), depreciat $ 10.1 33.(% @4 $ (3.2
Pro forma adjustment (a), LIFO to weighted avel $ (0.2) 33.2% @4 0.1
Pro forma adjustment (a), inventory s-up $ (103.9) 33.2% @ 34.t
Pro forma adjustment (b), amortization of intangg $ 6.€ 23.4% @ (1.5
Pro forma adjustment (c), acquisition related esps $ (28.) 23.1% O 6.5
Pro forma adjustment (d), foreign currency cont $ (199 — % G —

Pro forma adjustment to income tax provis $ 36.5

The Financing
Pro forma adjustment (e), interest expe

3 56.5% $ (1.9
Pro forma adjustment (f), bridge loan commitmes 3.1

(25.0) 12.8% @

& &

Pro forma adjustment to income tax provis $ 1.6
The Offering

Pro forma adjustment (h), management $  (2) 27.6% ) $ 0.€
Pro forma adjustment to income tax provis $ 0.€
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(1) Reflects our weighted average statutory tax ratsisting primarily of the following jurisdictionand related rate:

(2)

(3)
(4)

Jurisdiction Statutory Rate

United States 38.5%
Luxembourg(a — %
Germany 32.5%

(a) Represents our effective tax rate due to priorexqbcted continued net operating los

Reflects our weighted average statutory tax ratsisting primarily of the following jurisdictionand related rate

Jurisdiction Statutory Rate
United States 38.5%
Netherlands(a — %

(a) Represents our effective tax rate due to priorexqbcted continued net operating los
Reflects our United States statutory tax rate 05&Bnet of impact of permanent differenc

Reflects our weighted average statutory tax ratsisting primarily of the following jurisdictionand related rate

Jurisdiction Statutory Rate

United States 38.5%
Brazil 34.(%
Germany 32.5%
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We are exposed to changes in interest rates aaijfocurrency exchange rates because we finantz@rceperations through fixed and
variable rate debt instruments and denominateransactions in a variety of foreign currencies. &k also exposed to changes in the prices
of certain commodities that we use in productiohaes in these rates and commaodity prices maydmairapact on future cash flow and
earnings. We manage these risks through normahtipgrand financing activities and, when deemed@pate, through the use of
derivative financial instruments. We do not enteo ifinancial instruments for trading or speculatpurposes.

By using derivative instruments, we are subjearaalit and market risk. The fair market value @& tierivative instruments is determined by
using valuation models whose inputs are derivedgusiarket observable inputs, including interest gald curves, as well as foreign
exchange and commodity spot and forward ratesrefietts the asset or liability position as of &érel of each reporting period. When the
value of a derivative contract is positive, the @uparty owes us, thus creating a receivablefasks. We are exposed to counterparty credit
risk in the event of non-performance by counteipartio our derivative agreements. We minimize cewpatrty credit (or repayment) risk by
entering into transactions with major financialtingions of investment grade credit rating.

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

There have been no material changes in the maskstpreviously disclosed in our financial statetseand notes included in the Company’s
Registration Statement on Form S-1 (Registration388-198271), which was declared effective bySE on November 10, 2014.
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ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management is responsible for establishingnaaidtaining internal controls designed to providasonable assurance that information
required to be disclosed by us in our reportswefile or submit under the Exchange Act (as defimeRules 13a-15(e) and 15d-15(e) of the
Securities Exchange Act of 1934, as amended) trded, processed, summarized and reported witbitirtie periods specified in the SEC'’s
rules and forms, and that such information is aadated and communicated to our management, witpanicipation of our Chief Executi
Officer and Chief Financial Officer, as appropriateallow timely decisions regarding required thsares. Based on that evaluation, the
Chief Executive Officer and Chief Financial Office@ncluded that our disclosure controls and proeesias of the end of the period covered
by this Quarterly Report on Form 10-Q were effeztiv

Changes in Internal Control over Financial Reportirg

There was no change in our internal control oveairitial reporting (as defined in Rules 13a-15(f) 45d-15(f) of the Exchange Act) that
occurred during the quarter ended September 3@ #@t has materially affected, or is reasonaliglyi to materially affect, our internal
control over financial reporting.
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

From time to time we may be subject to various llems and proceedings incidental to the nornoalduct of business and other matters
that may arise in the ordinary course of our bussn&ee Note 7 in the Notes to the Interim Condke@smsolidated (Successor) and
Combined (Predecessor) Financial Statements indludBart |, Item 1 of this Quarterly Report on iRot0-Q.

ITEM 1A. RISK FACTORS

There were no material changes during the thiradtqu@014 to the Company’s risk factors as prewipteported on the Company’s
Registration Statement filed on form S-1.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

(a) Sales of unregistered securities

The information presented in this ltem 2 gives@fte the 1.69-fort stock split, which was effectuated on OctoberZf8,4. Since August 2
2012, we have granted to our officers and emplogeéiens to purchase an aggregate of 17,143,048réommon shares with per share
exercise prices equal to $5.92, $7.21, $8.88 addBélunder our equity incentive plan, which we reéfeas the existing equity incentive plan.
Since August 24, 2012, certain of our officers amployees have exercised options granted und@th@ Plan to purchase a total of 363,
of our common shares for an aggregate purchase giiapproximately $2.9 million. Since August 2812, certain of our officers and
directors have purchased an aggregate of 1,604f3&2r common shares at an aggregate purchaseqgiraggroximately $10 million.

The sales of the above securities were deemedéaadrapt from registration under the SecuritiesiActliance upon Section 4(2) of the
Securities Act or Regulation D promulgated thereundr Rule 701 promulgated under Section 3(bhefSecurities Act as transactions by
issuer not involving any public offering or purstiémbenefit plans and contracts relating to corspéon as provided under Rule 701.
Individuals who purchased stock as described abepesented their intention to acquire the stockrfeestment only and not with a view to
or for sale in connection with any distribution ithef, and appropriate legends were affixed to tegescertificates issued in such transactions.

(b) Use of proceeds from registered securities:

On November 10, 2014, our Registration Statemertaym S-1 as amended (File No. 333-198271), rejatrour initial public offering of
50,000,000 ordinary shares was declared effectividd SEC. On November 14, 2014, we closed theadd&&,500,000, which included
7,500,000 related to the underwriters over-allotnogation, of our ordinary shares at a price of $0Qer share. We will receive no proceeds
from the Offering.
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ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

ITEM 5. OTHER INFORMATION

None.

ITEM 6. EXHIBITS
See Exhibits Index

3.1
31.1
31.z
32.]

32.2

101
101
101
101
101
101

Amended and Restated E-laws of Axalta Coating Systems Li
Certification of Chief Executive Officer Pursuant$ection 302 of the Sarba-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of the Sarba-Oxley Act of 2002

Certification of Chief Executive Officer Pursuantt8 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 2002

Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as adopted pursuantdiio8e906 of the Sarbanes-
Oxley Act of 2002

INS — XBRL Instance Documer

SCH— XBRL Taxonomy Extension Schema Docum

CAL — XBRL Taxonomy Extension Calculation Linkbase Docuntr
DEF— XBRL Taxonomy Extension Definition Linkbase Docurh
LAB — XBRL Taxonomy Extension Label Linkbase Docum
PRE— XBRL Taxonomy Extension Presentation Linkbase Doent
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned duly authorized.

Axalta Coatings Systems Lt

By: /s/ Charles W. Shaver

Charles W. Shave

Chairman of the Board and Chief Executive Offi
(Principal Executive Officer

November 14, 201

By: /s/ Robert W. Bryant

Robert W. Bryan

Executive Vice President and Chief Financial Offi
(Principal Financial Officer

November 14, 201

By: /s/ Sean M. Lannon

Sean M. Lannol

Vice President and Global Control
(Principal Accounting Officer
November 14, 201
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Definitions

INTERPRETATION

In these Bye-laws, the following words and esgions shall, where not inconsistent with theednthave the following meanings,

respectively

Act
Auditor
Board

Carlyle Funds
Company
Director

Exchange

Member

the Companies Act 198
includes an individual or partnersh

the board of directors (including, for the avoidarmé doubt, a sole director) appointed or elected
pursuant to these B-laws;

has the meaning set out in E-law 34.7(b);
Axalta Coating Systems Ltc
a director of the Compan

the New York Stock Exchange for so long as theeshaf the Company are listed or quoted on
the New York Stock Exchange, or such other stocharge which is an appointed stock
exchange for the purposes of the Act in respeuttich the shares of the Company are listed or
guoted and where such appointed stock exchangesdgarh listing or quotation to be the
primary listing or quotation of the shares of thengpany;

the person registered in the Register of MembetBekbkolder of shares in the Company and,
when two or more persons are so registered ashjolders of shares, means the person whose
name stands first in the Register of Members asobsach joint holders or all of such persons,
as the context so require
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1.2

notice

Officer

Register of Directors and Office
Register of Member

Resident Representative

Secretary

Treasury Share

written notice as further provided in these -laws unless otherwise specifically stat
any person appointed by the Board to hold an offidcee Company

the Register of Directors and Officers referreéthtthese By-laws;

the register of Members referred to in these-laws;

any person appointed to act as resident representatd includes any deputy or assistant
resident representativ

the person appointed to perform any or all of thiéed of secretary of the Company and inclt
any deputy or assistant secretary and any perqmvirdpd by the Board to perform any of the
duties of the Secretar

a share of the Company that was or is treateddsdheen acquired and held by the Company
and has been held continuously by the Company #inezs so acquired and has not been
cancelled

In these By-laws, where not inconsistent with the contt

(a) words denoting the plural number include the siagnlmber anvice versa;

(b) words denoting the masculine gender include therfigya and neuter gendel

(c) words importing persons include companies, assongmbr bodies of persons whether corporate or
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1.3

14

2.2

3.2

(d) the words-
0] “may”’ shall be construed as permissive;
(i)  “shal” shall be construed as mandatc
(e) areference to statutory provision shall be deetoédclude any amendment or-enactment thereo
() the word“corporatiol” means a corporation whether or not a company wittérmeaning of the Act; ar
() unless otherwise provided herein, words or expoassilefined in the Act shall bear the same meainitigese By-laws.

In these Bye-laws expressions referring toimgibr its cognates shall, unless the contraryntiv@ appears, include facsimile, printing,
lithography, photography, electronic mail and ottmerdes of representing words in visible fo

Headings used in these E-laws are for convenience only and are not to be oseelied upon in the construction here

SHARES

Power to Issue Share

Subject to these Bye-laws, and without pregidicany special rights previously conferred onhblelers of any existing shares or class
of shares, the Board shall have the power to iasyainissued shares on such terms and conditiahsnay determine from time to
time.

Without limitation to the provisions of Byaw 4, subject to the Act, any preference shargslmassued or converted into shares th:
a determinable date or at the option of the Compuetrilie holder) are liable to be redeemed on seichs and in such manner as may be
determined by the Board (before the issue or cawernf such shares

Power of the Company to Purchase its Shares

The Company may from time to time purchasews shares for cancellation or acquire them asstmgyaShares in accordance with the
Act on such terms as the Board shall think

The Board may exercise all the powers of then@amy to purchase or acquire all or any part ofws shares in accordance with the
Act.



Rights Attaching to Shares

At the date these Bye-laws are adopted, thee sfagital of the Company is divided into two cisgi) common shares (the “Common
Share”) and (ii) preference shares (1*Preference Shar”).

The holders of Common Shares shall, subjettase Bye-laws (including, without limitation, thghts attaching to any Preference
Shares)

(a) be entitled to one vote per sha
(b) be entitled to such dividends and other distrimgias the Board may from time to time decl

(c) inthe event of a winding-up or dissolutiontiké Company, whether voluntary or involuntary argarpose of a reorganisation or
otherwise or upon any distribution of capital, In¢iteed to the surplus assets of the Company;

(d) generally be entitled to enjoy all of the rightsahing to share:

The Board is authorised to provide for theasme of the Preference Shares in one or more saridgo establish from time to time the
number of shares to be included in each such sévi@dot and re-designate such portion of thessunéd share capital to such series as it
shall determine to be appropriate and to fix thmgg including designation, powers, preferencetsi, qualifications, limitations and
restrictions of the shares of each such series fanthe avoidance of doubt, such matters andsseance of such Preference Shares
shall not be deemed to vary the rights attachededCommon Shares or, subject to the terms of #rgr series of Preference Shares, to
vary the rights attached to any other series ofielPeace Shares). The authority of the Board wisipeet to each series shall include, but
not be limited to, determination of the followir

(a) the number of shares constituting that series la@dlistinctive designation of that seri

(b) the dividend rate on the shares of that sewbsther dividends shall be cumulative and, iffemm which date or dates, and the
relative rights of priority, if any, of the paymeottdividends on shares of that seri

(c) whether the series shall have voting rightsddition to the voting rights provided by law aifdso, the terms of such voting
rights;

(d) whether the series shall have conversion ohaxge privileges (including, without limitation,ro@ersion into Common Shares)
and, if so, the terms and conditions of such caigaror exchange, including provision for adjustingfithe conversion or
exchange rate in such events as the Board shalindigie;
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4.4

4.5

(e) whether or not the shares of that series Slealedeemable or repurchaseable and, if so, thms tend conditions of such
redemption or repurchase, including the manneelgitsing shares for redemption or repurchase ¥ tlean all shares are to be
redeemed or repurchased, the date or dates u@dteowhich they shall be redeemable or repurctidseand the amount per
share payable in case of redemption or repurchdseh amount may vary under different conditiond ahdifferent redemption
or repurchase date

(H whether that series shall have a sinking furrdtfie redemption or repurchase of shares of thasand, if so, the terms and
amount of such sinking funi

(g) the right of the shares of that series to the beak€onditions and restrictions upon the creatidindebtedness of the Compan)
any subsidiary, upon the issue of any additionatesh (including additional shares of such serieengrother series) and upon the
payment of dividends or the making of other disttibns on, and the purchase, redemption or ottguisition by the Company or
any subsidiary of any issued shares of the Comg

(h) the rights of the shares of that series inethent of voluntary or involuntary liquidation, didstion or winding up of the Company,
and the relative rights of priority, if any, of pagnt in respect of shares of that series;

(i) any other relative participating, optional or otepecial rights, qualifications, limitations or téstions of that serie

Any Preference Shares of any series which haee redeemed (whether through the operation iokang fund or otherwise) or which,
if convertible or exchangeable, have been convéntedor exchanged for shares of any other clastasises shall have the status of
authorised and unissued Preference Shares of e saxies and may be reissued as a part of thes sénivhich they were originally a
part or may be reclassified and reissued as patnefwv series of Preference Shares to be createsbblution or resolutions of the Bo
or as part of any other series of Preference Shaltesibject to the conditions and the restriction issuance set forth in the resolution
or resolutions adopted by the Board providing far issue of any series of Preference Sh

At the discretion of the Board, whether or inotonnection with the issuance and sale of anyeshar other securities of the Company,
the Company may issue securities, contracts, wrm@rother instruments evidencing any sharespopights, securities having
conversion or option rights, or obligations on steims, conditions and other provisions as aredftxethe Board including, without
limiting the generality of this authority, conditis that preclude or limit any person or personsiownor offering to acquire a specified
number or percentag



4.6

5.2

5.3
5.4

of the issued Common Shares, other shares, optjbtsr securities having conversion or option rgglor obligations of the Company or
transferee of the person or persons from exergisimgverting, transferring or receiving the shaoggion rights, securities having
conversion or option rights, or obligatiol

All the rights attaching to a Treasury Sharaldte suspended and shall not be exercised bg tnegpany while it holds such Treasury
Share and, except where required by the Act, @h3ury Shares shall be excluded from the calculati@any percentage or fraction of
the share capital, or shares, of the Comp

Calls on Shares

The Board may make such calls as it deempdihthe Members in respect of any monies (whethegspect of nominal value or
premium) unpaid on the shares allotted to or hglduth Members and, if a call is not paid on opbethe day appointed for payment
thereof, the Member may at the discretion of thardoe liable to pay the Company interest on thewrnof such call at such rate as
the Board may determine, from the date when sulthvea payable up to the actual date of paymené. Bbard may differentiate
between the holders as to the amount of calls faland the times of payment of such ci

Any amount which, by the terms of issue of @arehbecomes payable upon issue or at any fixed déatether on account of the nominal
value of the share or by way of premium, shallthe purposes of these Bye-laws be deemed to bmaurda on which a call has been
duly made and payable on the date on which, byettmas of issue, the same becomes payable, andénoéaon-payment all the
relevant provisions of these Bye-laws as to payroéirtterest, cost and expenses, forfeiture orrwtlse shall apply as if such amount
had become payable by virtue of a duly made anifiecbtall.

The joint holders of a share shall be jointly aadesally liable to pay all calls and any intereststs and expenses in respect thel

The Company may accept from any Member the evbph part of the amount remaining unpaid on &ayes held by him, although no
part of that amount has been called

Forfeiture of Shares

If any Member fails to pay, on the day appointeddayment thereof, any call in respect of any sh#otted to or held by such Memb
the Board may, at any time thereafter during sirak &s the call remains unpaid, direct the Segrétaforward such Member a notice
in writing in such form as may be approved by tlwafl, requiring payment of the amount unpaid togrewith any interest which may
have accrued and which may still accrue up to #te df actual payment; and stating that if theamois not complied with the shares on
which the call was made will be liable to be fotde.



6.2

6.3

6.4

7.2

7.3

7.4
(@)

(b)

If the requirements of such notice are not dedpwith, any such share may at any time thereagéore the payment of such call and
the interest due in respect thereof be forfeited bgsolution of the Board to that effect, and ssitdre shall thereupon become the
property of the Company and may be disposed di@8bard shall determine. Without limiting the geatiéy of the foregoing, the
disposal may take place by sale, repurchase, retemgr any other method of disposal permitted bg eonsistent with these Bye-laws
and the Act

A Member whose share or shares have beenfgitédrshall, notwithstanding such forfeiture, ladble to pay to the Company all calls
owing on such share or shares at the time of tHeifore, together with all interest due thereod any costs and expenses incurred by
the Company in connection therewi

The Board may accept the surrender of any shenech it is in a position to forfeit on such ter@nd conditions as may be agreed.
Subject to those terms and conditions, a surreddsrare shall be treated as if it had been fode

Share Certificates

Subject to Bye-law 7.4, every Member shall hiitled to a certificate under the common seak(facsimile thereof) of the Company or
bearing the signature (or a facsimile thereof) Diir@ctor or the Secretary or a person expresdiyaaised to sign specifying the number
and, where appropriate, the class of shares hetditdly Member and whether the same are fully paiang if not, specifying the
amount paid on such shares. The Board may by rtisoldetermine, either generally or in a particwase, that any or all signatures on
certificates may be printed thereon or affixed bgciranical mean:

The Company shall be under no obligation toglete and deliver a share certificate unless sigadlif called upon to do so by the
person to whom the shares have been allc

If any share certificate shall be proved togatsfaction of the Board to have been worn ast, Imislaid, or destroyed the Board may
cause a new certificate to be issued and requaatiamnity for the lost certificate if it sees "

Notwithstanding any provisions of these -laws:

the Board shall, subject always to the Act ang other applicable laws and regulations andab#ities and requirements of any
relevant system concerned, have power to imple@@narrangements it may, in its absolute discreti@em fit in relation to the
evidencing of title to and transfer of uncertifiedtshares and to the extent such arrangements ampkemented, no provision of these
Bye-laws shall apply or have effect to the extéat it is in any respect inconsistent with the hajcor transfer of shares in
uncertificated form; an

unless otherwise determined by the Board argkasitted by the Act and any other applicable lawd regulations, no person shall be
entitled to receive a certificate in respect of ahgre for so long as the title to that share idezced otherwise than by a certificate and
for so long as transfers of that share may be m#uwise than by a written instrume
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8. Fractional Shares

The Company may issue its shares in fractional chémations and deal with such fractions to the sarient as its whole shares and shares in
fractional denominations shall have in proportionihe respective fractions represented therelnf dfle rights of whole shares including (but
without limiting the generality of the foregoind)e right to vote, to receive dividends and distiifms and to participate in a winding-up.

REGISTRATION OF SHARES

9. Register of Members
9.1 The Board shall cause to be kept in one or mor&badiegister of Members and shall enter therarpéiticulars required by the A

9.2 The Register of Members shall be open to ingpewithout charge at the registered office of @@mpany on every business day,
subject to such reasonable restrictions as thedBoal impose, so that not less than two hoursdh basiness day be allowed for
inspection. The Register of Members may, afterceotias been given in accordance with the Act, &®ed for any time or times not
exceeding in the whole thirty days in each y

10. Registered Holder Absolute Owner

The Company shall be entitled to treat the registérolder of any share as the absolute owner thanebaccordingly shall not be bound to
recognise any equitable claim or other claim tantarest in, such share on the part of any oteesqn.

11. Transfer of Registered Shares
11.1 Shares may be transferred without a written inséminif transferred by an appointed agent or otheain accordance with the A

11.2 Aninstrument of transfer for shares which maybe transferred pursuant to either Bye-law bt.Bye-law 11.7 shall be in writing in
such form as the Board may acc

11.3 Such instrument of transfer shall be signe(bbyin the case of a party that is a corporatmnbehalf of) the transferor and transferee,
provided that, in the case of a fully paid shane,Board may accept the instrument signed by dretvalf of the transferor alone. The
transferor shall be deemed to remain the holdsuch share until the same has been registered/agytmeen transferred to the
transferee in the Register of Membe



11.4 The Board may refuse to recognise any instnimietransfer unless it is accompanied by thefasate in respect of the shares to which
it relates and by such other evidence as the Boardreasonably require showing the right of thadfaror to make the transfi

11.5 The joint holders of any share may transfehslhare to one or more of such joint holders,taadsurviving holder or holders of any
share previously held by them jointly with a deezhbdember may transfer any such share to the execot administrators of such
deceased Membe

11.6 The Board may in its absolute discretion aitHout assigning any reason therefor refuse tostegthe transfer of a share, which is not
fully paid up. The Board shall refuse to registéramsfer unless all applicable consents, authiiwissiand permissions of any
governmental body or agency in Bermuda have betinaal. The Board shall have the authority to retjaay Member, and such
Member shall provide, such information as the Baaey reasonably request for the purpose of detémgiwhether the transfer of any
share requires such consent, authorization or gsiom and whether the same has been obtaine@ Bdhrd refuses to register a
transfer of any share the Secretary shall, withir¢ months after the date on which the transferladged with the Company, send to
the transferor and transferee notice of the refi

11.7 Notwithstanding anything to the contrary in thege-laws, shares that are listed or admitted to tiadim an appointed stock exchange
may be transferred in accordance with the rulesragdlations of such exchang

12. Transmission of Registered Share

12.1 Inthe case of the death of a Member, theiguroer survivors where the deceased Member waalolder, and the legal personal
representatives of the deceased Member where teasied Member was a sole holder, shall be thepamons recognised by the
Company as having any title to the deceased Memlr@erest in the shares. Nothing herein contagied release the estate of a
deceased joint holder from any liability in respetany share which had been jointly held by suetedised Member with other persc
Subject to the Act, for the purpose of this Bye-léagal personal representative means the executmministrator of a deceased
Member or such other person as the Board mays imbisolute discretion, decide as being properlyaiged to deal with the shares of a
deceased Membe

12.2 Any person becoming entitled to a share irsequence of the death or bankruptcy of any Memlasrime registered as a Member upon
such evidence as the Board may deem sufficientagr etect to nominate some person to be registeredi@nsferee of such share, and
in such case, unless the shares may be transfauredant to either Bye-law 11.1 or Bye-law 11.%, plerson becoming entitled shall
execute in favour of such nominee an instrumeitasfsfer in writing in such form as the Board mapmve.
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12.3 On the presentation of the foregoing matetathe Board, accompanied by such evidence aBdhed may require to prove the title of
the transferor, the transferee shall be registaseal Member. Notwithstanding the foregoing, therBahall, in any case, have the same
right to decline or suspend registration as it wichdve had in the case of a transfer of the shatkah Member before such Member's
death or bankruptcy, as the case may

12.4 Where two or more persons are registered as joidehs of a share or shares, then in the eveltteofi¢ath of any joint holder or hold
the remaining joint holder or holders shall be dltedy entitled to such share or shares and thegaom shall recognise no claim in
respect of the estate of any joint holder excephéncase of the last survivor of such joint hodd

ALTERATION OF SHARE CAPITAL

13. Power to Alter Capital

13.1 The Company may if authorised by resolutiothefMembers increase change the currency dendomnaft diminish or otherwise alter
or reduce its share capital in any manner permiitethe Act.

13.2 The Board may, subject to these Byws and in accordance with the Act, consolidatd diaide all or any of its share capital into sts
of larger amount than its existing shares or subldiits shares, or any of them, into shares of emamount in any manner permitted
the Act or the By-laws.

13.3 Where, on any alteration or reduction of shareteggractions of shares or some other difficultyuld arise, the Board may deal witt
resolve the same in such manner as it think

14. Variation of Rights Attaching to Shares

If, at any time, the share capital is divided idifferent classes of shares, the rights attacheahyoclass (unless otherwise provided by the
terms of issue of the shares of that class) magthven or not the Company is being wound-up, besdariith the consent in writing of the
holders of three-fourths of the issued sharesaifdtass or with the sanction of a resolution paidgea majority of the votes cast at a separate
general meeting of the holders of the shares ofldees at which meeting the necessary quorum kbalo persons at least holding or
representing by proxy one-third of the issued shaféhe class. The rights conferred upon the hisldéthe shares of any class or series
issued with preferred or other rights shall notessa otherwise expressly provided by the termssfe of the shares of that class or series, be
deemed to be varied by the creation or issue dfidurshares rankingari passu therewith.
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DIVIDENDS AND CAPITALISATION

15. Dividends

15.1 The Board may, subject to these Bye-laws aradcordance with the Act, declare a dividend tpdid to the Members, in proportion to
the number of shares held by them, and such dididesty be paid in cash or wholly or partly in spenigvhich case the Board may fix
the value for distribution in specie of any assHts.unpaid dividend shall bear interest as agaiesCompany unless otherwise provi

by the rights attached to such sha
15.2 The Board may fix any date as the record date dtgrchining the Members entitled to receive anydiind.

15.3 The Company may pay dividends in proportiotheoamount paid up on each share where a largeurtiis paid up on some shares
than on others

15.4 The Board may declare and make such other disiitsi{in cash or in specie) to the Members as neagfully made out of the assi
of the Company. No unpaid distribution shall bederest as against the Company unless otherwistdebby the rights attached to

such share

16. Power to Set Aside Profits

The Board may, before declaring a dividend or itigtion, set aside out of the surplus or profitshaf Company, such amount as it thinks
proper as a reserve to be used to meet contingericieequalising dividends, securing equality istribution or for any other purpose.

17. Method of Payment

17.1 Any dividend, interest, or other monies pagablcash may be paid in such manner as the Bbattidetermine, including by wire
transfer, or by cheque or draft sent through thet dmected to the Member at such Member’'s addrette Register of Members, or to
such person and to such address as the holdemmayting direct. Every such cheque or draft shallmade payable to the order of the
person to whom it is sent or to such person astiiaber may direct, and payment of the cheque dt shall be good discharge to the
Company. Every such cheque or draft shall be saheaisk of the person entitled to the money espnted thereb

17.2 Inthe case of joint holders of shares, amiddnd, interest or other monies payable in caglkes$pect of shares may be paid by cheque ol
draft sent through the post directed to the addsétise holder first named in the Register of Memsber to such person and to such
address as the joint holders may in writing diegdeast 30 days prior to such payment or for satbkr time period as the Board shall
determine. If two or more persons are registergdiasholders of any shares any one can give fatefal receipt for any dividend paid
in respect of such share
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17.3 The Board may deduct from the dividends dridigtions payable to any Member all monies duenfsuch Member to the Company on
account of calls or otherwis

17.4 Any dividend, distribution and/or other monies plalgain respect of a share which has remained uneldifor a period of six years frc
the date when it became due for payment shaligifoard so resolves, be forfeited and cease taineowing by the Company. The
payment of any unclaimed dividend, distributiorotiter monies payable in respect of a share mayng@ed not) be paid by the
Company into an account separate from the Companyrsaccount. Such payment shall not constituteCthimpany a trustee in respect
thereof.

17.5 The Company shall be entitled to cease sertdiigend cheques and drafts by post or othervase Member if those instruments have
been returned undelivered to, or left uncashedhat,Member on at least two consecutive occasion®iowing one such occasion,
reasonable enquiries have failed to establish tambér's new address. The entitlement conferreth@lCompany by this Bye-law in
respect of any Member shall cease if the Membémela dividend or cashes a dividend cheque or.c

18. Capitalisation

18.1 The Board may capitalise any amount for time theing standing to the credit of any of the Comyfsashare premium or other reserve
accounts or to the credit of the profit and lossoaint or otherwise available for dividend or distition by applying such amount in
paying up unissued shares to be allotted as fiallg ponus shares pro rata (except in connectidmtivé conversion of shares of one
class to shares of another class) to the Mem

18.2 The Board may capitalise any amount for time theing standing to the credit of a reserve adomuamounts otherwise available for
dividend or distribution by applying such amoumt$aying up in full, partly or nil paid shares hbse Members who would have been
entitled to such amounts if they were distributgadMay of dividend or distributior

MEETINGS OF MEMBERS

19. Annual General Meetings

An annual general meeting shall be held in each (@her than the year of incorporation) at suafetiand place as the Board shall appoint.

20. Special General Meetings

The President or the Chairman (if any) or a majaftthe Directors may convene a special generatimg whenever in their judgment suc
meeting is necessary.
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21. Requisitioned General Meetings and Other Busines

21.1 The Board shall, on the requisition of Membw®kling at the date of the deposit of the regisihot less than one-tenth of such of the
paid-up share capital of the Company as at theafdtee deposit carries the right to vote at gelmaesetings, forthwith proceed to
convene a special general meeting and the progsibthe Act shall apply

21.2 In addition to any rights of Members underAlee or these Bydaws, business may be brought before any annu&rgkemeeting or an
special general meeting by any person who: (i)Ngeaber of record on the date of the giving oftleéice provided for in this Bye-law
21, on the record date for the determination of Mera entitled to receive notice of and vote at suelting and on the date of such
meeting; and (ii) complies with the notice proceduset forth in this By-law 21.

21.3 In addition to any other applicable requiretagfor other business to be proposed by a Memineupnt to Bye-law 21.2, such Member
must have given timely notice thereof in properttsn form to the Secretar

21.4 To be timely, a notice given to the Secreamsuant to Bydaw 21.3 must be delivered to or mailed and recklwethe Secretary at tl
principal executive offices of the Company as setfin the Company’s filings with the U.S. Seciestand Exchange Commission:
(i) in the case of an annual general meeting, e&x than 90 days nor more than 120 days beformthigersary of the last annual gen
meeting or, in the event the annual general meddioglled for a date that is greater than 30 defsre or after such anniversary, the
notice must be so delivered or mailed and recenatdater than 10 days following the earlier of ttade on which notice of the annual
general meeting was posted to Members or the datehach public disclosure of the date of the anrmgealeral meeting was made; and
(i) in the case of a special general meeting,|laet than 7 days following the earlier of the daewhich notice of the special general
meeting was posted to Members or the date on whibkic disclosure of the date of the special gdmaesgeting was mad:

21.5 To be in proper written form, a notice giveritie Secretary pursuant to Bye-law 21.3 mustaét fis to each matter such Member
proposed to bring before the general meeting: ifief description of the business desired to lmeipht before the general meeting, the
text of the proposal or business (including the eéxany resolutions proposed for consideration, &mthe event that such business
includes a proposal to amend the Bye-laws of th@@my, the language of the proposed amendmenthamgasons for conducting
such business at the general meeting; (ii) the reamderecord address of such Member and the bealefiener, if any, on whose behalf
the business is being proposed; (iii) the classedes and number of shares of the Company whihegiistered in the name of or
beneficially owned by such Member and such berafmivner (including any shares as to which such klmoer such beneficial owner
has a right to acquire ownership at any tim
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the future); (iv) a description of all derivativessyaps or other transactions or series of trarmactngaged in, directly or indirectly, by
such Member or such beneficial owner, the purposdfect of which is to give such Member or suchdfecial owner economic risk
similar to ownership of shares of the Company;a(description of all agreements, arrangements,retadalings or relationships
engaged in, directly or indirectly, by such Membesuch beneficial owner, the purpose or effeatloich is to mitigate loss to, reduce
the economic risk (or ownership or otherwise) of alass or series of shares of the Company, mathageésk of share price changes
or increase or decrease the voting power of, suembér or beneficial owner, or which provides, di@cindirectly, such Member or
beneficial owner with the opportunity to profit froany decrease in the price or value of the sharany class or series of shares of the
Company; (vi) a description of all agreements, rgeanents, understandings or relationships betwaem ember or such beneficial
owner and any other person or persons (includiag ttames) in connection with the proposal of duasiness by such Member and
material interest of such Member or such benefmiaher in such business; and (vii) a representdtiahsuch Member intends to apy
in person or by proxy at the general meeting togpsuch business before the general mee

21.6 Once business has been properly brought bfergeneral meeting in accordance with the praesdset forth in this Bye-law 21 and
the Member proposing such business is presentrgoper by proxy at the general meeting, nothinthis Bye-law shall be deemed to
preclude discussion by any Member of such busirnfge chairman of a general meeting determinasthisiness was not properly
brought before the meeting in accordance withBys-law 21, the chairman shall declare to the megtiat the business was not
properly brought before the meeting and such bssishall not be transacte

21.7 No business may be transacted at a general meetimay, than business that is either (i) properbulght before the general meeting
or at the direction of the Board (or any duly auitbed committee thereof); or (ii) properly brougietfore the general meeting by any
Member or Members in accordance with the Act os¢hBy«laws.

22. Notice

22.1 Atleast fourteen days’ notice of an annualegal meeting shall be given to each Member edttbeattend and vote thereat, stating the
date, place and time at which the meeting is tbddd, and as far as practicable, the business tob@ucted at the meetir

22.2 Atleast ten days’ notice of a special gene@bting shall be given to each Member entitleattend and vote thereat, stating the date,
time, place and the general nature of the busiteelss considered at the meeti
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22.3 The Board may fix any date as the record fatdetermining the Members entitled to receiveceobf and to vote at any general
meeting.

22.4 A general meeting shall, notwithstanding thist called on shorter notice than that specifiethese Bye-laws, be deemed to have been
properly called if it is so agreed by (i) all theembers entitled to attend and vote thereat in dlse of an annual general meeting; and
(ii) by a majority in number of the Members havihg right to attend and vote at the meeting, bainggjority together holding not less
than 95% in nominal value of the shares givinggatrto attend and vote thereat in the case of e@pgeneral meeting

22.5 The accidental omission to give notice of megal meeting to, or the non-receipt of a notica gkneral meeting by, any person entitled
to receive notice shall not invalidate the procegsliat that meetini

23. Giving Notice and Acces:
23.1 A notice may be given by the Company to a Mem
(a) by delivering it to such Member in person, in whaase the notice shall be deemed to have beendsepem such delivery; ¢

(b) by sending it by post to such Member’'s addieske Register of Members, in which case the eagitall be deemed to have been
served five days after the date on which it is d#pd, with postage prepaid, in the mail

(c) by sending it by courier to such Member’s addria the Register of Members, in which case tlie@ashall be deemed to have
been served two days after the date on whichdésited, with courier fees paid, with the cousievice; ol

(d) by transmitting it by electronic means (incluglifacsimile and electronic mail, but not telepHdneaccordance with such
directions as may be given by such Member to th@@2my for such purpose, in which case the notiedl bk deemed to have
been served at the time that it would in the ondire@urse be transmitted;

(e) by delivering it in accordance with the provisiafghe Act pertaining to delivery of electronic oeds by publication on a websi
in which case the notice shall be deemed to haga berved at the time when the requirements oAtén that regard have been
met.

23.2 Any notice required to be given to a Membetiskvith respect to any shares held jointly by twvanore persons, be given to whichever
of such persons is named first in the Register efriders and notice so given shall be sufficientceadtid all the holders of such sha

23.3 In proving service under paragraphs 23.1@))aiGd (d), it shall be sufficient to prove thas tiotice was properly addressed and prepaid
if posted or sent by courier, and the time whemas posted, deposited with the courier, or trartechiby electronic mean
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24. Postponement of General Meetin

The Secretary may, and on the instructions of thaiiGhan the Secretary shall, postpone any generating called in accordance with these
Bye-laws (other than a meeting requisitioned uridese Bye-laws) provided that notice of postponérsegiven to the Members before the
time for such meeting. Fresh notice of the dateetand place for the postponed meeting shall bengiv each Member in accordance with
these Bye-laws.

25. Electronic Participation in Meetings

25.1 The Board may, but shall not be required tkerarrangements permitting members to participaa@y general meeting by such
telephonic, electronic or other communication ftie$ or means as permit all persons participatinpe meeting to communicate with
each other simultaneously and instantaneouslypartétipation in such a meeting shall constitutespnce in person at such meet

25.2 The Board may, and at any general meeting;tthigman of such meeting may, make any arrangeam&himpose any requirement or
restriction the Board or such chairman consideps@piate to ensure the security of a general mgeticluding, without limitation,
requirements for evidence of identity to be produlog those attending the meeting, the searchirlyedf personal property and the
restriction of items that may be taken into the timgeplace. The Board and, at any general meetireggchairman of such meeting are
entitled to refuse entry to a person who refuseotoply with such arrangements, requirements dricésns.

26. Quorum at General Meetings

26.1 Subject to the rules of the Exchange, at any génezating two or more persons present in persorr@pigsenting in person or by prt
in excess of 50% of the total issued voting sharélse Company at the commencement of the meehial form a quorum for the
transaction of business, provided that if the Camypshall at any time have only one Member, one Mamploesent in person or by pr¢
shall form a quorum for the transaction of busiresany general meeting held during such ti

26.2 If within such time as the chairman of the timgemay determine after the time appointed forrtteeting a quorum is not present in
accordance with Bye-law 26.1, then, in the case mieeting convened on a requisition, the meetia b deemed cancelled and, in
any other case, the meeting shall stand adjoum#tetsame day one week later, at the same timelane or to such other day, time or
place as the Board or the Secretary may deterrdinless the meeting is adjourned to a specific daes and place announced at the
meeting being adjourned, fresh notice of the regiommf the meeting shall be given to each Memimgitled to attend and vote thereat
in accordance with these E-laws.
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27. Chairman to Preside at General Meeting:

Unless otherwise agreed by a majority of thosenditey and entitled to vote thereat, the Chairmfatingre be one, and if not the President, if
there be one, shall act as chairman at all genggatings at which such person is present. In #i'sence a chairman of the meeting shall be
appointed or elected by the Directors presentetrtheting and in their absence, by a majority of¢hpresent at the meeting and entitled to
vote.

28. Voting on Resolutions

28.1 Subject to the Act, these Bye-laws and thesrof the Exchange, any question proposed fordhsideration of the Members at any
general meeting shall be decided by the affirmatives of a majority of the votes cast in accoréanith these Bye-laws and in the
case of an equality of votes the resolution stzlll

28.2 No Member shall be entitled to vote at a generadting unless such Member has paid all the callalloshares held by such Memb

28.3 At any general meeting a resolution put tovibte of the meeting shall, in the first instanoe voted upon by a show of hands and,
subject to any rights or restrictions for the tibeng lawfully attached to any class of sharessaject to these Bye-laws, every
Member present in person and every person holdiraji@ proxy at such meeting shall be entitled ne @ote and shall cast such vote
raising his hanc

28.4 In the event that a Member participates iermegal meeting by telephone, electronic or othetroanication facilities or means
permitted by the Board pursuant to Bye-law 25.&,dhairman of the meeting shall direct the manmevhiich such Member may cast
his vote in the form of an electronic record oresthise on a show of hanc

28.5 At any general meeting if an amendment is@seg to any resolution under consideration andlia@man of the meeting rules on
whether or not the proposed amendment is out arptlle proceedings on the substantive resolutiait sot be invalidated by any er
in such ruling.

28.6 At any general meeting a declaration by tterotan of the meeting that a question proposeddaosideration has, on a show of hands,
been carried, or carried unanimously, or by a paldr majority, or lost, and an entry to that effiaca book containing the minutes of
the proceedings of the Company shall, subjectésdBy-laws, be conclusive evidence of that fi
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29. Power to Demand a Vote on a Po

29.1 Notwithstanding the foregoing, a poll may be densghbly any of the following persor
(8) the chairman of such meeting;
(b) atleast three Members present in person or rames®y proxy; o

(c) any Member or Members present in person oesgmted by proxy and holding between them notthess one-tenth of the total
voting rights of all the Members having the rightvbte at such meeting;

(d) any Member or Members present in person oesemted by proxy holding shares in the Companyecan§ the right to vote at
such meeting, being shares on which an aggregatéias been paid up equal to not less than one-ténitie total amount paid up
on all such shares conferring such ri¢

29.2 Where a poll is demanded, subject to anysightestrictions for the time being lawfully atted to any class of shares, every person
present at such meeting including persons presetgiéphone, electronic or other communicationdifes shall have one vote for ea
share of which such person is the holder or foicvisuch person holds a proxy and such vote shabbeted by ballot as described
herein, or in the case of a general meeting atlwbite or more Members are present by telephonetr@téc or other communication
facilities or means, in such manner as the chairafidhe meeting may direct and the result of sughghall be deemed to be the
resolution of the meeting at which the poll was daded and shall replace any previous resolutiom tip® same matter which has been
the subject of a show of hands. A person entitteghdre than one vote need not use all his voteagirall the votes he uses in the same
way.

29.3 A poll demanded for the purpose of electimp@rman of the meeting or on a question of adjoemt shall be taken forthwith. A poll
demanded on any other question shall be takerchttsue and in such manner during such meetingashairman (or acting chairm:
of the meeting may direct. Any business other tham upon which a poll has been demanded may béucted pending the taking of
the poll.

29.4 Where a vote is taken by poll, each persosemteand entitled to vote, including each persesegmt by telephone, electronic or other
communications facilities, shall record his votesuth manner as the chairman of the meeting magtdiaving regard to the nature of
the question on which the vote is taken. Each bahall be marked so as to identify the voter dnedregistered holder in the case of a
proxy. At the conclusion of the poll, the votestdasaccordance with such directions shall be eraahiand counted by one or more
inspectors of votes or a committee appointed bycttzérman of the meeting for the purpose. The tesdithe poll shall be declared by
the chairman of the meetin
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30. Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senibo tenders a vote (whether in person or by prekwll be accepted to the exclusion of the
votes of the other joint holders, and for this ag seniority shall be determined by the orderhicivthe names stand in the Register of
Members.

31. Instrument of Proxy
31.1 A Member may appoint a proxy b
(8 such telephonic, electronic or other means as reapbroved by the Board from time to time
(b) an instrument appointing a proxy shall be in wgtin such form as the Board may determine from tiongme

31.2 The instrument appointing a proxy must be recetlwethe Company at the registered office or at @thlr place or in such manner a
specified in the notice convening the meeting arng instrument of proxy sent out by the Companselation to the meeting at which
the person named in the instrument appointing ayppooposes to vote, and an instrument appointipghay which is not received in
the manner so prescribed shall be inve

31.3 A Member who is the holder of two or more sharey ag@point more than one proxy to represent himaote on his behalf in respect
different shares

31.4 The decision of the chairman of any general meetmtp the validity of any appointment of a prokglsbe final.

32. Representation of Corporate Membet

32.1 A corporation which is a Member may, by writtestrument, authorise such person or personglaisks fit to act as its representative
at any meeting and any person so authorised sha&lhtitled to exercise the same powers on behaifeo€orporation which such person
represents as that corporation could exercisenéie an individual Member, and that Member shallbemed to be present in person at
any such meeting attended by its authorised reptathee or representative

32.2 Notwithstanding the foregoing, the chairman of tieting may accept such assurances as he thirdsstéitthe right of any person
attend and vote at general meetings on behalfcofgoration which is a Membe
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33. Adjournment of General Meeting

33.1 The chairman of a general meeting may adjauneeting to another time and place without theseonor direction of the Members if
the chairman determines that it is appropriatedfowan the meeting

33.2 Unless the meeting is adjourned to a spetdfie, place and time announced at the meeting lagijogirned, fresh notice of the date,
place and time for the resumption of the adjourmegting shall be given to each Member entitledtend and vote thereat in
accordance with these E-laws.

34. Written Resolutions

34.1 Subject to these Byaws, anything which may be done by resolutiorhef Company in general meeting or by resolution wiegting o
any class of the Members may be done without aingeby written resolution in accordance with thige-law.

34.2 Notice of a written resolution shall be given, andopy of the resolution shall be circulated tavdimbers who would be entitled
attend a meeting and vote thereon. The accident&lsion to give notice to, or the non-receipt oidice by, any Member does not
invalidate the passing of a resolutis

34.3 A written resolution is passed when it is signeddayin the case of a Member that is a corporationbehalf of) the Members who at
date that the notice is given represent such ntgjofivotes as would be required if the resolutivas voted on at a meeting of Members
at which all Members entitled to attend and votré¢hat were present and votil

34.4 A resolution in writing may be signed in any numbécounterparts

34.5 A resolution in writing made in accordancehifiis Bye-law is as valid as if it had been padsethe Company in general meeting or
by a meeting of the relevant class of Membershasase may be, and any reference in anyl8yego a meeting at which a resolutior
passed or to Members voting in favour of a resotushall be construed according

34.6 A resolution in writing made in accordance withstBiye-law shall constitute minutes for the purposes efAlat.
34.7 This Bye-law shall not apply tc
(a) aresolution passed to remove an Auditor from effiefore the expiration of his term of office;

(b) a resolution proposed at any time that inveatrfiends affiliated with The Carlyle Group (“CaryFunds”) own in aggregate less
than 50% of the Common Shares in is¢
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34.8 For the purposes of this Bye-law, the effectiate of the resolution is the date when the wéisol is signed by (or in the case of a
Member that is a corporation, on behalf of) thé Member whose signature results in the necessaiggzmajority being achieved and
any reference in any Bye-law to the date of passfrayresolution is, in relation to a resolutiondean accordance with this Bye-law, a
reference to such da

35. Directors Attendance at General Meetings

The Directors shall be entitled to receive notiteattend and be heard at any general meeting.

DIRECTORS AND OFFICERS

36. Election of Directors

36.1 Only persons who are proposed or nominatedéordance with this Bye-law shall be eligible ébgction as Directors. The Board may
propose any person for election as Director. Iritaaig any Member holding not less than 10% in nashivalue of the shares giving a
right to attend and vote at general meetings ofbmpany (“Relevant Member”) may propose one pefspelection as Director at a
general meeting. Where any person, other thanecir retiring at the meeting or a person propdsede-election or election as a
Director by the Board, is to be proposed for etectis a Director at a general meeting of the Compautice must be given to the
Secretary of the intention to propose him and sfwillingness to serve as a Director, as set othig\Bye-law. Where any such person
is to be electec

(&) atan annual general meeting, such notice brugtven not less than 90 days nor more than 16 lokefore the anniversary of the
last annual general meeting or, in the event tmeiaingeneral meeting is called for a date thatésigr than 30 days before or a
such anniversary, the notice must be given not tatn 10 days following the earlier of the datendrich notice of the annual
general meeting was posted to Members or the datehach public disclosure of the date of the anrmgeaieral meeting was mac

(b) at a special general meeting, such notice eigfiven not later than 7days following the earitthe date on which notice of the
special general meeting was posted to Memberseaddte on which public disclosure of the date efgpecial general meeting
was made

(c) inthe case of an election at any general mgesiuch notice must set forth: (i) as to the pergsbhom the Relevant Member
proposes to nominate for election as a Directoy tig@ name, age, business address and residenassdé the person, (B) the
principal occupation or employment of the pers@),the class or series and number of shares d@dnepany owned beneficially
or of record by the person and (D) any other infation
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relating to the person that would be required taliselosed in a proxy statement or other filingguieed to be made in connection
with solicitations of proxies for election of Direcs pursuant to applicable laws or regulationthat the Company may reasone
request in order to determine the eligibility o€Bperson to serve as a Director of the Compai)yth@ name and record address
of the Relevant Member and the beneficial owneanif, on whose behalf the nomination is proposéjthe class or series and
number of shares of the Company which are regiteréhe name of or beneficially owned by such Rafg Member and such
beneficial owner (including any shares as to wisicbh Relevant Member or such beneficial owner hghato acquire ownerst
at any time in the future); (iv) a description dfderivatives, swaps or other transactions oreseoff transactions engaged in,
directly or indirectly, by such Relevant Membersach beneficial owner, the purpose or effect ofotis to give such Relevant
Member or such beneficial owner economic risk samib ownership of shares of the Company; (v) @rig$on of all agreement
arrangements, understandings or relationships edgagdirectly or indirectly, by such Relevant Menlor such beneficial owne
the purpose or effect of which is to mitigate lessreduce the economic risk (or ownership or offie®) of any class or series of
shares of the Company, manage the risk of share phanges for, or increase or decrease the votiwgr of, such Relevant
Member or beneficial owner, or which provides, dilgor indirectly, such Relevant Member or benefiowner with the
opportunity to profit from any decrease in the prar value of the shares of any class or serishafes of the Company; (vi) a
description of all agreements, arrangements, utatedigs or relationships between such Relevant iermr such beneficial
owner and any other person or persons (includiag ttames) in connection with the proposed nomamally such Relevant
Member and any material relationship between swkv@nt Member or such beneficial owner and thegeproposed to be
nominated for election; and (vii) a representatitat such Relevant Member intends to appear iropess by proxy at the general
meeting to propose such nomination;

(d) inthe case of an election at any general mgesiuch notice must be accompanied by a writteisexat of the person whom the
Relevant Member proposes to nominate for electsoa Rirector to being named as a nominee and ¥@ se&ra Director if electe

36.2 Where persons are validly proposed for retileor election as a Director, the persons reagivhe most votes (up to the number of
Directors to be elected) shall be elected as Directand an absolute majority of the votes cadt shibe a prerequisite to the election
of such Directors

36.3 The Board may fill any vacancy in their number lgffilled at a general meeting or otherwi
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37. Number of Directors

The Board shall consist of such number of Direc&rshe Board may determine from time to time.

38. Classes of Directors

From the time of adoption of these Bye-laws, theeBtors shall be divided by the Members, into tholeeses designated Class I, Class Il and
Class lll. Each class of Directors shall consisthaarly as possible, of one third of the total banof Directors constituting the entire Board.

39. Term of Office of Directors

At the first annual general meeting which is hdtdrathe date of adoption of these Bye-laws, thmtef office of the Class | Directors shall
expire and the Class | Directors shall be elected fthree year term of office. At the second ahgeaeral meeting which is held after the
date of adoption of these Byaws, the term of office of the Class Il Directatgll expire and the Class Il Directors shall lee®ld for a thre
year term of office. At the third annual generaletireg which is held after the date of adoptionhase By-laws, the term of office of the
Class Ill Directors shall expire and the Clasdilectors shall be elected for a three year termffiée. At each succeeding annual general
meeting, successors to the class of Directors wierseexpires at that annual general meeting Sleadllected for a three year term. If the
number of Directors is changed, any increase oredse shall be apportioned among the classesteavantain the number of Directors in
each class as nearly equal as possible, and aagtBirof any class elected to fill a vacancy shaldl office for a term that shall coincide with
the remaining term of the other Directors of tHass but in no case shall a decrease in the nuaitigirectors shorten the term of any
Director then in office. A Director shall hold afé until the annual general meeting for the yeavhich his term expires, subject to his office
being vacated pursuant to Bye-law 42.

40. Alternate Directors

40.1 The election or appointment of a person osqes to act as a Director in the alternative to@mg or more Directors shall not be
permitted.

41. Removal of Directors
41.1 Subject to any provision to the contrary in thege-laws, the Members entitled to vote for the electibDirectors may

(&) during any time that the Carlyle Funds own ntbhe:n 50% of the Common Shares in issue, at argiadmeneral meeting
convened and held in accordance with these Bye;l@msove a Director, provided that the notice of anch meeting convened
for the purpose of removing a Director shall camtaistatement of the intention so to do and beesieown such Director not less
than 14 days before the meeting and at such mettnQirector shall be entitled to be heard onnttmion for such Director’'s
removal; anc
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(b) at such time after the Carlyle Funds ceasevo more than 50% of the Common Shares in issusnyaspecial general meeting
convened and held in accordance with these Bye;l@msove a Director only with cause, provided thatnotice of any such
meeting convened for the purpose of removing adboreshall contain a statement of the intentiomosdo including details of
cause, and be served on such Director not lesslthaiays before the meeting and at such meetinDitieetor shall be entitled to
be heard on the motion for such Dire’s removal

41.2 If a Director is removed from the Board under tBi&-law, the Board may fill the vacancy resulting tHesm.

41.3 For the purpose of this Bye-law 41, “causellsmean (i) conviction, plea of no contest, pléaalo contendere, or imposition of

42,

unadjudicated probation for any felony, indictabffense or crime involving moral turpitude; (i) roonission of an act of fraud,
embezzlement, misappropriation, misconduct, ordéred fiduciary duty against the Company of anytefsubsidiaries; or (iii) failure 1
meet the requirements for service as a directeeaforth in the rules and regulates promulgatethbyJ.S. Securities and Exchange
Commission or the Exchange; (iv) the Board’'s deteation that Director failed to substantially perfothe Directors duties (other the
any such failure resulting from the Director’s diity); (v) the Board’s determination that the Bitor failed to carry out, or comply
with any lawful and reasonable directive of the Bipar (vi) the Director’s unlawful use (includitging under the influence) or
possession of illegal drugs on the premises oCbiapany or any of its subsidiaries or while perfimgnthe Director’s duties and
responsibilities

Vacancy in the Office of Director

42.1 The office of Director shall be vacated if the Ri@r:

(€)

(a) isremoved from office pursuant to these -laws or is prohibited from being a Director by le

(b) is or becomes an undischarged bankrupt, or hasden made against him pursuant to Section 94 oAtig
(c) is or becomes of unsound mind or di

(d) resigns his office by notice to the Company

is delivered a request in writing signed by all titkeer Directors to resign and he does not do sleim80 days of the date of such req
pursuant to paragraph (d) of this I-law.

42.2 The Board shall have the power to appointpargon as a Director to fill a vacancy on the Bagrcurring as a result of the death,

disability, disqualification or resignation of abyrector.
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43. Remuneration of Directors

Directors may receive compensation for their s@wias Director, including, without limitation, coemsation for service on any committee
appointed by the Board and any additional feegdonmittee chairs, in amounts, and on such basghasbe established from time to time
by the Board. The Directors may also be paid alldf, hotel and other expenses properly incurrethesn (or in the case of a director that
corporation, by its representative or represerga)iin attending and returning from Board meetiagy, committee appointed by the Board,
general meetings, or in connection with the busirtégthe Company or their duties as Directors gaher

44. Defect in Appointment

All acts done in good faith by the Board, any Diceca member of a committee appointed by the Baamg person to whom the Board may
have delegated any of its powers, or any persangaas a Director shall, notwithstanding that itafierwards discovered that there was some
defect in the appointment of any Director or peraoting as aforesaid, or that he was, or any ahthvere, disqualified, be as valid as if every
such person had been duly appointed and was ahtidibe a Director or act in the relevant capacity

45. Directors to Manage Busines!

The business of the Company shall be managed amtlicted by the Board. In managing the businesseo€ompany, the Board may
exercise all such powers of the Company as arebgdhe Act or by these Bye-laws, required to bereised by the Members.

46. Powers of the Board of Directors
46.1 The Board may

(&) appoint, suspend, or remove any manager, Segreterk, agent or employee of the Company anyg fimeheir remuneration and
determine their dutie!

(b) exercise all the powers of the Company to hemwoney and to mortgage or charge or otherwisetgraecurity interest in its
undertaking, property and uncalled capital, or past thereof, and may issue debentures, debertaoke and other securities
whether outright or as security for any debt, liapbr obligation of the Company or any third pat

(c) appoint one or more Directors to the office of niing director or chief executive officer of the Cpamy, who shall, subject to
control of the Board, supervise and administeofithe general business and affairs of the Comg
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(d) appoint a person to act as manager of the Coypday-to-day business and may entrust to anéecaipon such manager such
powers and duties as it deems appropriate forémsaction or conduct of such busine

(e) by power of attorney, appoint any company, firnrspa or body of persons, whether nominated diremtindirectly by the Boar:
to be an attorney of the Company for such purpasdswith such powers, authorities and discretions ¢xceeding those vestel
or exercisable by the Board) and for such periasaubject to such conditions as it may think fidd amy such power of attorney
may contain such provisions for the protection eovenience of persons dealing with any such atoas the Board may think
fit and may also authorise any such attorney tedmlbgate all or any of the powers, authorities disdretions so vested in the
attorney;

() procure that the Company pays all expenses incimrptbmoting and incorporating the Compa

(g) delegate any of its powers (including the poteesub-delegate) to a committee of one or moreqrer appointed by the Board
which may consist partly or entirely of non-Directpprovided that every such committee shall canftr such directions as the
Board shall impose on them and provided further e meetings and proceedings of any such conerstiall be governed by t
provisions of these Bye-laws regulating the mesetiagd proceedings of the Board, so far as the saenapplicable and are not
superseded by directions imposed by the Bc

(h) delegate any of its powers (including the poteesub-delegate) to any person on such termsrasaich manner as the Board may
see fit;

(i) present any petition and make any application imeation with the liquidation or reorganisatiortiof Company
() in connection with the issue of any share, pay swchmission and brokerage as may be permittedvydad

(k) authorise any company, firm, person or body of gresdo act on behalf of the Company for any spegifirpose and in connecti
therewith to execute any deed, agreement, docuonénstrument on behalf of the Compa

47. Register of Directors and Officers

The Board shall cause to be kept in one or mor&dabthe registered office of the Company a Regst Directors and Officers and shall
enter therein the particulars required by the Act.
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48. Appointment of Officers

The Board may appoint such Officers (who may or matybe Directors) as the Board may determinedochgerms as the Board deems fit.

49. Appointment of Secretary
The Secretary shall be appointed by the Board fiora to time for such term as the Board deems fit.

50. Duties of Officers

The Officers shall have such powers and perfornh sluties in the management, business and affatteea€ompany as may be delegated to
them by the Board from time to time, provided alw#yat the execution of those powers and the paebce of those duties remain subjec
the general oversight of the Board.

51. Remuneration of Officers

The Officers shall receive such remuneration aBtterd may determine.

52. Conflicts of Interest

52.1 Any Director, or any Director’s firm, partn@r any company with whom any Director is associategly act in any capacity for, be
employed by or render services to the Company oh grms, including with respect to remuneratiamay be agreed between the
parties. Nothing herein contained shall authorigractor or a Directc' s firm, partner or company to act as Auditor to @mmpany

52.2 A Director who is directly or indirectly inested in a contract or proposed contract with th@any (an “Interested Director”) shall
declare the nature of such interest as requiretidnAct.

52.3 Following a declaration of interest being mpdesuant to Bye-law 52.2, the Interested Direstwll not be disqualified from
participating in the discussion or voting on thetteraunless the chairman of the meeting deterntimatssuch Interested Director shall
disqualified as such. In the event the chairmathefmeeting is the Interested Director making datation under Bye-law 52.2, the
determination as to whether or not he should bgudified may be made by a majority of the votest &y the Directors not having st
interest. In addition, an Interested Director niayt, shall not be required to, recuse himself fromdiscussion or voting on any
particular matter because of a possible conflidboany other reason disclosed to the other DirsctAny Interested Director that is so
disqualified or that elects to be recused shalkntyeless be counted toward a quorum for the ngpe

In the event that one or more Interested Direcioesdisqualified or elect to be recused from votinga matter, or one or more Directors
are later found to have an interest or conflict greuld have been declared, the matter shall peaged
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or stand approved if it is or was approved by aomiigj of the votes cast by the Directors that dohmve any interest or conflict in the
matter, even if less than a quorum.

53. Indemnification and Exculpation of Directors and Officers

53.1 The Directors, Resident Representative, Saagrand other Officers (such term to include amgspe appointed to any committee by the
Board) acting in relation to any of the affairstiké Company or any subsidiary thereof and thedigtar or trustees (if any) acting in
relation to any of the affairs of the Company oy anbsidiary thereof and every one of them (whefitvethe time being or formerly),
and their heirs, executors and administrators (e&ag¥hich an “indemnified party”, shall be indemeid and secured harmless out of the
assets of the Company from and against all actimoss, charges, losses, damages and expensesthdyabr any of them, their heirs,
executors or administrators, shall or may incusustain by or by reason of any act done, concurred omitted in or about the
execution of their duty, or supposed duty, or rirthespective offices or trusts, and no indemdifiarty shall be answerable for the ¢
receipts, neglects or defaults of the others aftbe for joining in any receipts for the sake ohfrmity, or for any bankers or other
persons with whom any monies or effects belonginigpé Company shall or may be lodged or deposdeddfe custody, or for
insufficiency or deficiency of any security uponialhany monies of or belonging to the Company dhalplaced out on or invested, or
for any other loss, misfortune or damage which tmaypen in the execution of their respective offimesusts, or in relation thereto,
PROVIDED THAT this indemnity shall not extend toyamatter in respect of any fraud or dishonestyelation to the Company which
may attach to any of the indemnified parties. Bdle@mber agrees to waive any claim or right of acéanh Member might have,
whether individually or by or in the right of theo@pany, against any Director or Officer on accafrany action taken by such Direc
or Officer, or the failure of such Director or Qféir to take any action in the performance of hiseduwvith or for the Company or any
subsidiary thereof, PROVIDED THAT such waiver shadt extend to any matter in respect of any fraudighonesty in relation to the
Company which may attach to such Director or Offi

53.2 The Company may purchase and maintain inseramn¢he benefit of any Director or Officer agdingy liability incurred by him under
the Act in his capacity as a Director or Officerimemnifying such Director or Officer in respeétamy loss arising or liability attachit
to him by virtue of any rule of law in respect ofyanegligence, default, breach of duty or breactiudt of which the Director or Officer
may be guilty in relation to the Company or anyssdiary thereof

53.3 The Company may advance monies to a Direct@fficer for the costs, charges and expenses liaduyy the Director or Officer in
defending any civil or criminal proceedings agaimst, on condition that the Director or Officer flrapay the advance if any allegat
of fraud or dishonesty in relation to the Compaspiioved against hin
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MEETINGS OF THE BOARD OF DIRECTORS

54. Board Meetings

The Board may meet for the transaction of busiredipurn and otherwise regulate its meetings s&ds fit. A resolution put to the vote at a
Board meeting shall be carried by the affirmatieéeg of a majority of the votes cast and in the @dsin equality of votes the resolution sl
fail.

55. Notice of Board Meetings

The Chairman may, and the Secretary on the remuisif the Chairman shall, at any time summon ar8oaeeting on not less than 48 hours’
notice. Notice shall be deemed to have been givexrt¢ordance with this Bye-law, notwithstandinig iheld on less than 48 hours’ notice, if
all Directors attend the meeting in respect of Whsach notice is given. Notice of a Board meetimgllsoe deemed to be duly given to a
Director if it is given to such Director verballin€luding in person or by telephone) or otherwissnmunicated or sent to such Director by
post, electronic means or other mode of represgmiords in a visible form at such Director’s lasbkvn address or in accordance with any
other instructions given by such Director to thex@any for this purpose.

56. Electronic Participation in Meetings

Directors may participate in any meeting by sudéptieonic, electronic or other communication fagbtor means as permit all persons
participating in the meeting to communicate witkleather simultaneously and instantaneously, anticjgEation in such a meeting shall
constitute presence in person at such meeting.

57. Quorum at Board Meetings

The quorum necessary for the transaction of busiata Board meeting shall be a majority of thes€tiors, provided that if there is only one
Director for the time being in office the quorunafifbe one.

58. Board to Continue in the Event of Vacancy

The Board may act notwithstanding any vacancysimitmber but, if and so long as its number is redurelow the number fixed by these
Bye-laws as the quorum necessary for the transaofibusiness at Board meetings, the continuingddinrs or Director may act for the
purpose of (i) summoning a general meeting; opfi@serving the assets of the Company.

59. Chairman to Preside

Unless otherwise agreed by a majority of the Daesccattending, the Chairman, if there be one, &indtj the President, if there be one, shall
act as chairman at all Board meetings at which gechon is present. In their absence, a chairmalhtshappointed or elected by the
Directors present at the meeting, unless otherda$ermined in accordance with procedures adoptetiéBoard.
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60. Written Resolutions

A resolution signed by all the Directors, which nimyin counterparts, shall be as valid as if it haen passed at a Board meeting duly called
and constituted, such resolution to be effectivéhendate on which the resolution is signed byldkeDirector.

61. Validity of Prior Acts of the Board

No regulation or alteration to these I-laws made by the Company in general meeting ginadlidate any prior act of the Board which would
have been valid if that regulation or alteratiod n@t been made.

CORPORATE RECORDS

62. Minutes
The Board shall cause minutes to be duly enteréaks provided for the purpose:
(a) of all elections and appointments of Office
(b) of the names of the Directors present at each Bo@eting and of any committee appointed by the &camd

(c) of all resolutions and proceedings of generaétimgs of the Members, Board meetings, meetingsasfagers and meetings of
committees appointed by the Boa

63. Place Where Corporate Records Kept
Minutes prepared in accordance with the Act anddHhgye-laws shall be kept by the Secretary atahistered office of the Company.

64. Form and Use of Sea

64.1 The Company may adopt a seal in such forheaBoard may determine. The Board may adopt omeooe duplicate seals for use in or
outside Bermude

64.2 A seal may, but need not, be affixed to any deestriment or document, and if the seal is to bizexdfthereto, it shall be attested by
signature of (i) any Director, or (ii) any Officea (iii) the Secretary, or (iv) any person autBed by the Board for that purpo

64.3 A Resident Representative may, but need not, Hitbseal of the Company to certify the authentioftgny copies of documen
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ACCOUNTS

65. Records of Account

65.1 The Board shall cause to be kept proper reamirdccount with respect to all transactions ef@mpany and in particular with respect
to:

(@) all amounts of money received and expendethéyompany and the matters in respect of whichebeipt and expenditure
relates;

(b) all sales and purchases of goods by the Compan
(c) all assets and liabilities of the Compa

65.2 Such records of account shall be kept atafistered office of the Company or, subject toAhg at such other place as the Board
thinks fit and shall be available for inspectionthg Directors during normal business ho

65.3 Such records of account shall be retained for ammim period of five years from the date on whicéytlare preparet

66. Financial Year End

The financial year end of the Company may be detexdhby resolution of the Board and failing sucbofation shall be 31st December in
each year.

AUDITS

67. Annual Audit

Subject to any rights to waive laying of accountsjgpointment of an Auditor pursuant to the Acg #tcounts of the Company shall be
audited at least once in every year.

68. Appointment of Auditor

68.1 Subject to the Act, the appointment of antaudo the Company for each such fiscal year dfmbubmitted to the Members for their
approval at the annual general meeting and at sesuient general meetir

68.2 The Auditor may be a Member but no Director, Offioe employee of the Company shall, during his w@nce in office, be eligible
act as an Auditor of the Compat

69. Remuneration of Auditor

69.1 The remuneration of an Auditor shall be fixgthe Members or by the Board (or a committee appd by the Board), if it is
authorised to do so by the Members, save thattmeimeration of an Auditor appointed by the Boarfilta casual vacancy in
accordance with these E-laws shall be fixed by the Boar
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70. Duties of Auditor

70.1 The financial statements provided for by tH&ge-laws shall be audited by the Auditor in aceorck with generally accepted auditing
standards. The Auditor shall make a written refftgteon in accordance with generally accepted imgditandards

70.2 The generally accepted auditing standardsreeféo in this Bye-law may be U.S. Generally AdeepAccounting Principles or those of
a country or a jurisdiction other than Bermudaumtsother generally accepted accounting standardsag be provided for in the Act.
so, the financial statements and the report ofiingitor shall identify the generally accepted aating standards use

71. Access to Records

The Auditor shall at all reasonable times have ss¢e all books kept by the Company and to all astoand vouchers relating thereto, and
the Auditor may call on the Directors or Officeos finy information in their possession relatinghe books or affairs of the Company.

72. Financial Statements and the Auditor’'s Report

72.1 Subject to the following Bye-law, the finari@tatements and/or the auditor’s report as reduisethe Act shall be laid before the
Members at the annual general meet

72.2 If all Members and Directors shall agree,eiih writing or at a meeting, that in respect gfaaticular interval no financial statements
and/or auditor’s report thereon need be made dlaita the Members, and/or that no auditor shalygointed then there shall be no
obligation on the Company to do ¢

73. Vacancy in the Office of Auditor

The Board may fill any casual vacancy in the offiéehe auditor.

VOLUNTARY WINDING-UP AND DISSOLUTION

74. Winding-Up

If the Company shall be wound up the liquidator maigh the sanction of a resolution of the Membeligide amongst the Members in specie
or in kind the whole or any part of the assethef€Company (whether they shall consist of propeftyie same kind or not) and may, for si
purpose, set such value as he deems fair uponrapgny to be divided as aforesaid and may detegrhow such division shall be carried |
as between the Members or different classes of Mesnfd he liquidator may, with the like sanctionstviie whole or any part of such assets
in the trustees upon such trusts for the benetih@Members as the liquidator shall think fit, batthat no Member shall be compelled to
accept any shares or other securities or assetewrthere is any liability.
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CHANGES TO CONSTITUTION

75. Changes to By-laws

No Bye-law may be rescinded, altered or amended and wdye-law may be made save in accordance with ttteaAd until the same has
been approved by a resolution of the Board and f@galution of the Members.

76. Changes to the Memorandum of Associatio

No alteration or amendment to the Memorandum obAisgion may be made save in accordance with theAd until same has be
approved by a resolution of the Board and by aluéisa of the Members.

77. Discontinuance
The Board may exercise all the powers of the Compaliscontinue the Company to a jurisdiction @esBermuda pursuant to the Act.
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Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Charles W. Shaver, certify that:
1. | have reviewed this quarterly report on Forn-Q of Axalta Coating Systems Ltc

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or don#tate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

3.  Based on my knowledge, the financial statemamid,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet
this report;

4.  The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contanld procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procsdaorecaused such disclosure controls and procedotee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

(c) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeadtf, the registra’s internal control over financial reporting; &

5.  The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(&  Allsignificant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
registran’s internal control over financial reportir

Date: November 14, 2014

By: /sl Charles W. Shaver

Name: Charles W. Shave

Title: Chairman of the Board and Chief Executive
Officer




Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER

I, Robert W. Bryant, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Axalta Coating Systems Ltc

Based on my knowledge, this report does notaiominy untrue statement of a material fact or dn#ttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemeamis,other financial information included in théport, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presentet
this report;

The registran$ other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (
defined in Exchange Act Rules -15(e) and 15-15(e)) for the registrant and ha

(a) Designed such disclosure controls and procsdaorecaused such disclosure controls and procedotee designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared

(b) Evaluated the effectiveness of the registsadisclosure controls and procedures and presemtads report our conclusio
about the effectiveness of the disclosure conintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; an

(c) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeadtf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(&  Allsignificant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
registran’s internal control over financial reportir

Date: November 14, 2014

By: /s/ Robert W. Bryant

Name: Robert W. Bryan

Title: Executive Vice President and Chief Financial
Officer




Exhibit 32.1

Certification of CEO Pursuant to 18 U.S.C. Sectioi350,
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

In connection with the quarterly report of Axaltaaing Systems Ltd. (the “Company”) on Form 10-Qtfe period ended September 30,
2014, as filed with the Securities and Exchange @@sion on the date hereof, I, the undersignedifgepursuant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarl@rkes- Act of 2002, to the best of my knowledge ttha

(1) The report fully complies with the requiremeafsSection 13(a) or Section 15(d), as applicabi¢he Securities Exchange Act of
1934 as amended; a

(2) The information contained in the report faiplsesents, in all material respects, the finanaaldition and results of operations of
the Company

Date: November 14, 2014

By: /s/ Charles W. Shaver

Name Charles W. Shave

Title: Chairman of the Board and Chief Executive
Officer

This certification accompanies this report pursuarection 906 of the Sarbanes-Oxley Act of 2002 shall not be deemed filed by the
Company for purposes of Section 18 of the Secarifiechange Act of 1934, as amended or otherwiseduto liability pursuant to that
section. The certification shall not be deemedeadancorporated by reference into any filing under Securities Act or the Exchange Act,
except to the extent that the Company specifidaltprporates it by reference.

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadwll be retained by the Company
furnished to the Securities and Exchange Commigsidts staff upon request.



Exhibit 32.2

Certification of CFO Pursuant to 18 U.S.C. Sectiori350,
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

In connection with the quarterly report of Axaltaaing Systems Ltd. (the “Company”) on Form 10-Qtfe period ended September 30,
2014, as filed with the Securities and Exchange @@sion on the date hereof, I, the undersignedifgepursuant to 18 U.S.C. Section 13
as adopted pursuant to Section 906 of the Sarl@rkes- Act of 2002, to the best of my knowledge ttha

(1) The report fully complies with the requiremeafsSection 13(a) or Section 15(d), as applicabi¢he Securities Exchange Act of
1934 as amended; a

(2) The information contained in the report faiplsesents, in all material respects, the finanaaldition and results of operations of
the Company

Date: November 14, 2014

By: /s/ Robert W. Bryant

Name Robert W. Bryan

Title: Executive Vice President and Chief Financial
Officer

This certification accompanies this report pursuarection 906 of the Sarbanes-Oxley Act of 2002 shall not be deemed filed by the
Company for purposes of Section 18 of the Secarifiechange Act of 1934, as amended or otherwiseduto liability pursuant to that
section. The certification shall not be deemedeadancorporated by reference into any filing under Securities Act or the Exchange Act,
except to the extent that the Company specifidaltprporates it by reference.

A signed original of this written statement reqdit®y Section 906 has been provided to the Compadwll be retained by the Company
furnished to the Securities and Exchange Commigsidts staff upon reques



