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Cautionary Note Regarding Forward-Looking Statemens

Unless otherwise indicated, references to “Jasdugtnies,” the “Company,” “we,
refer to Jason Industries, Inc. and its consoliflatebsidiaries.

our” and “us” imis Annual Report on Form 1K-

This report contains forward-looking statementsimithe meaning of the “safe harbor” provisionstef Private Securities Litigation
Reform Act of 1995. Specifically, forward-lookintgagements may include statements relating to:

e the Company future financial performanc
e changes in the market for the Companyroducts

« the Company expansion plans and opportunities;

projectforecast,” “intend,

<  other statements preceded by, followed by drittcdude the words “estimate,
“anticipate,” “believe,” “seek,” “target” or simitaexpressions.

plan, expect,”

These forward-looking statements are based onrirdtion available to the Company as of the datéisfreport and current
expectations, forecasts and assumptions, and iexmhumber of judgments, risks and uncertaintiesoAdingly, forward-looking statements
should not be relied upon as representing the Copipaiews as of any subsequent date, and the Coyngh@es not undertake any obligation
to update forward-looking statements to reflectés®r circumstances after the date they were nveltlether as a result of new information,
future events or otherwise, except as may be redwinder applicable securities laws.

As a result of a number of known and unknown resk@ uncertainties, the Company’s actual resulfediormance may be materially
different from those expressed or implied by theseard-looking statements. Some factors that cealgse actual results to differ include:

e the level of demand for the Compasyproducts

e competition in the Comparg'markets

« the Company ability to grow and manage growth profita

« the Company ability to access additional capi

e changes in applicable laws or regulati

« the Company ability to attract and retain qualified persor

» the possibility that the Company may be adverscted by other economic, business, and/or cortipefiactors; an

« other risks and uncertainties indicated in thzort, including those discussed under “Risk Fattm Item 1A of Part | of this
report.

Introductory Note

On June 30, 2014 , the Company (formerly known aisgario Acquisition Corp.) and Jason Partners khgigl Inc. (“Jason”)
completed a transaction in which JPHI Holdings [d@PHI"), a majority owned subsidiary of the Compgaacquired 100 percent of the capital
stock of Jason from its then current owners, SallGéipital, LLC, Falcon Investment Advisors, LLCdanther investors (the “Business
Combination”). In connection with the closing oétBusiness Combination, the Company changed itenamdason Industries, Inc., and
commenced trading of its common stock and warranter the symbols, “JASN” and “JASNW”, respectivedp The NASDAQ Stock
Market. This transaction is further described irtéN® to the Company’s consolidated financial staet®included herein.




PART |
ITEM 1. BUSINESS

Corporate History

Jason Industries, Inc. (the “Company”, “Jason Itides’, or “we”), a Delaware corporation, was onigily formed in May 2013 as a
blank check company under the name Quinpario AdguisCorp. (“QPAC”) for the purpose of effectingn@erger, capital stock exchange,
asset acquisition, stock purchase, reorganizati@mdlar business combination involving QPAC ame: @r more businesses. Until the
consummation of the Business Combination (as defioeow), QPAC’s securities were traded on The NA&DStock Market (“Nasdaq”)
under the ticker symbols “QPAC,” “QPACU” and “QPACW

On June 30, 2014, we completed our initial busimessbination (the “Business Combination”) with Jasacorporated pursuant to a
stock purchase agreement, dated as of March 1@, @04 “Purchase Agreement”), that provided fordhquisition of all of the capital stock of
Jason Partners Holdings Inc. (“Jason”), the indipacent company of Jason Incorporated, by JPH#liAgE Inc. (“*JPHI”) from Jason Partners
Holdings LLC (“Seller”)and certain members of Seller. In connection withBusiness Combination, we entered into new seaeicured cred
facilities with a syndicate of lenders led by Detits Bank AG New York Branch, as administrative agienthe aggregate amount of
approximately $460.0 million, which was primarilgad to refinance Jason Incorporated’s existinghtetiness, pay transaction fees and
expenses and pay a portion of the purchase priderdhe Purchase Agreement. The purchase price thml®urchase Agreement was also
funded with cash held in our trust account, thetrdoation of Jason common stock to JPHI by certaembers of Seller and certain directors
and management of Jason Incorporated (collectitiedy,Rollover Participants”) in exchange for JRttick, and the proceeds from the sale of
Series A Convertible Preferred Stock in a privdée@ment that closed simultaneously with the Bissr@ombination, which we refer to as the
PIPE Investment.

Following the Business Combination, Jason Incorigalé®ecame an indirect majority-owned subsidiarthefCompany and our only
significant asset, with the Rollover Participamgifectly owning approximately 16.9% of Jason Ipayated and the Company indirectly
owning approximately 83.1% of Jason IncorporatgabiJthe closing of the Business Combination, wesiased the size of our Board of
Directors from six to nine directors and Jason fpooated’s executive officers became our execuiffieers. We also changed our name from
“Quinpario Acquisition Corp.” to “Jason Industridac.” and continued the listing of our Common &aad Warrants on Nasdag under the
symbols “JASN” and “JASNW," respectively, effectivaly 1, 2014.

Presentation of Financial and Operating Data

The Business Combination was accounted for usie@dguisition method of accounting under the pious of Accounting Standar
Cadification Topic 805, “Business Combination8¢cordingly, we are treated as the legal and adbogiacquirer and Jason Partners Holdi
Inc. is treated as the legal and accounting acquilewever, Jason Partners Holdings Inc. is consiti® be our accounting predecessor, and
therefore unless otherwise indicated, the finarinofakmation and operating data presented in thiaual Report on Form 10-K is that of Jason
Partners Holdings Inc.
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Our Business

We are a global industrial manufacturing compangraping the following four businesses: finishingatng, acoustics and components.
Jason Incorporated was founded in 1985 and todaxides critical components and manufacturing sohsito customers across a wide range
of end markets, industries and geographies thrauglobal network of 33 manufacturing facilities aitisales offices, warehouses and joint
venture facilities throughout the United States d#doreign countries. The Company is led by a coafe and business management team wi
an average of 25 years of experience and has emtedditionships with long standing customers, sapscale and resources and industry-
leading capability to design and manufacture sgieeiproducts on which our customers rely.

Our goal is to focus on markets with sustainabteviin characteristics and where we believe we arbawe the opportunity to become,
the industry leader. Our finishing business focusethe production of industrial brushes, buffingegls and buffing compounds that are usec
in a broad range of industrial and infrastructysplizations. The Company’s seating business suppkating solutions to equipment
manufacturers in the motorcycle, lawn and turf car@ustrial, agricultural, construction and powports end markets and is the sole supplier
of original equipment manufacturer (“OEM”) seatitoga major US-based manufacturer of heavyweighbragtles. The acoustics business
manufactures engineered non-woven, fiber-basedsticaliproducts for the North American auto indusithe components business is a
diversified manufacturer of stamped, formed, exganand perforated metal components and subasssrfdnliil and filtration applications,
outdoor power equipment, small gas engines andtartibity meters.

Jason Incorporated History

The formation of Jason Incorporated’s platform begeal985 when Vincent Martin and Mark Train contptéthe management
buyout of three businesses, collectively generabinty6 million of revenue, from AMCA International manufacturing conglomerate that
served a variety of industries. The acquired bissies consisted of (i) Osborn Manufacturing, thgdstr manufacturer of industrial brushes in
the United States; (ii) Janesville Products, tihgdat manufacturer of automotive acoustical fimsulation in the United States; and
(iii) Jackson Buff, the largest manufacturer ofusttial buffs in the United States, each of whiels b history spanning decades.

Our Philosophy

The Company is strategically organized and alighesugh the Jason Business System (“JBS”). JBE@n#inuous improvement
business philosophy that provides a consistene#fiedtive strategic deployment process for exegutirowth, operational and performance
initiatives across its organization. The key termétthis strategy include driving revenue growthproving productivity, maximizing capital
efficiency and enhancing profitability in orderraximize cash flow. Over the past nine years, camaggement team has developed and
institutionalized JBS throughout its organizatiom dnas hired experienced business leaders atalslevith a goal of optimizing the
deployment of its strategic initiatives.






Description of Business Segments

Jason Industries’ global industrial platform encasges a diverse group of industries, geographiegaeh markets. Through our four
businesses, we deliver an array of industrial corales and critical manufactured components tonabeu of industries, including industrial
equipment, motorcycles, outdoor lawn and powermgent, rail, automotive and smart meters. The kiflalgmented nature of the Compasy’
end markets creates growth opportunities giverestablished global footprint and leading sharetjmrs. Our businesses serve multiple
industries, which we believe, based on our marstarch, together represent a global market of thare$20.0 billion and can be categorizec
under four businesses: seating, finishing, acasisticl components.

Net sales are distributed amongst the four segnaanfsilows:

Combined* Predecessor

Year ended December 31,

2014 2013 2012
Net sales
Seating 24.5% 24.%% 24.8%
Finishing 26.7% 26.5% 28.1%
Acoustics 31.1% 30.(% 26.2%
Components 17.7% 19.2% 20.&%
100.(% 100.(% 100.(%

*We have combined our net sales in the period 3&014 through December 31, 2014 with Jason'dgm@ssor net sales in the period
January 1, 2014 through June 29, 2014. Net sales nae affected by acquisition accounting.

See more information regarding our segments ared $81 geography within Part 11, Item 8, Note 15He Consolidated Financial
Statements.

Seating
Market/Industry Overvie\

Within the overall market for seating products, @stimate that the addressable North American astobgj{including North America)
markets for our current product offerings are agpnately $450 million and $1.2 billion per yearspectively. We estimate that the global
market size increases to $2.5 billion when busara other transportation industry seating isudeld. The Company’s seating segment does
not currently serve the bus, rail and other transgion industries, which provides opportunity foture growth. The Company’s product line
includes motorcycle seats; operator seats forahsteuction, agriculture, lawn and garden and oitiduistrial equipment markets; and seating
for the power sports market. The market for segpimglucts is dominated by several large domesticiaernational participants, who are of
awarded contracts as the sole supplier for a paatienotorcycle, lawn mower or other constructiagriculture or material handling platform.
We believe that competition is based mostly onwattive styling, manufacturing flexibility, qualityprices and delivery.

Motorcycle production has experienced a rebournrdéent years, and we believe growth in the glol@bneycle market will remain
strong in the coming years. Demand for power lanth garden equipment is primarily dependent on weahd trends in personal
consumption expenditures, recreational and leigaotigities, and residential and commercial reatestonstruction and sales. The market for
lawn and garden equipment has also rebounded émrgears and we expect it to mirror general econconditions. The Company expects to
experience demand growth for tractor, backhoe aridift truck operator seats, as global construttativity continues to improve.

Key Products

Through the seating business, which representéd?4f the Company’s 2014 revenue, the Company gesvseating solutions for a
variety of applications, including motorcycle, agitural, construction, industrial, lawn and tuafre, and power sports. The seating business
was established in 1995 through the acquisitioMitgdco Manufacturing Company, which has provideghaguality seats since 1934. The
seating business operates under the Milsco braidhwvas originally established as a harness miakE924 and, early in its history, gained
notice as the first company to put padded seatinggaxtors and farm equipment.

Headquartered in Milwaukee, Wisconsin, the sedtingjiness offers a distinct vertically integrate@mping model, which includes a
full range of functions, such as research and dgweént, design and engineering, manufacturing ofpaments and final assembly. Through
our broad manufacturing capabilities and high gquagiroducts, we have established longstandingiogistiips with our top customers, which
average 32 years.






Finishing
Market/Industry Overvie\

Within the overall market for finishing productsewstimate that the addressable North Americarghih! (including North
America) markets for our primary product offerirage approximately $510 million and $1.2 billion year, respectively. In addition to our
primary markets, which comprise approximately 95%uwr finishing revenue, we offer abrasives produota number of key customers. The
abrasives market has been deemed strategicallyriam@nd is a targeted growth market for the Camgp®/e estimate that the global market
size increases to $7.0 billion when abrasives ptsdare included. The market for finishing produstkighly fragmented with most
participants having single or limited product lireesd serving specific geographic markets. Whilefithishing business competes with
numerous domestic and international companies sicnasierous product lines, we do not believe thatosre competitor directly competes
with us on all of our product lines. We believe are the only market participant that reaches gibres of the world. End users of finishing
products are broadly diversified across many seabthe economy. We believe that resurgence irageinfrom the manufacturing, industrial
and energy markets is driving demand for finishpingducts. In the long-term, the finishing marketlissely tied to overall growth in industrial
production, which we believe has fundamental agdi§cant long-term growth potential.

The finishing market is also characterized by teedhfor sophisticated manufacturing equipmentatiikty to produce a broad
number of niche products and the flexibility in méacturing operations to adapt to ewdranging customer demands and schedules. We t
entry into markets by competitors with lower lalosts, including foreign competitors, will be lieit because labor is a relatively small
portion of total manufacturing costs. The costatddr, manufacturing, shipping and logistics is datically rising in countries such as China
and customers continue to have increasing demarghéoter lead times and lower inventory and cagyiosts.

Key Products

Through the finishing business, which represen®&@% of the Company’s 2014 revenue, Jason Indsstrieduces and supplies
industrial brushes, buffing wheels and buffing cannpds. We established the finishing business, wisitieadquartered in Burgwald,
Germany, in 1985 by acquiring the business of Qsainufacturing, which has been in operation sit®8®9. Our products are used in a
variety of applications with no single customeiratustry accounting for a significant portion ofdness revenue. The Company has strategic
facilities located globally, including labor-intéws production sites in low-cost locations suclBeazil, China, Portugal, Romania, Mexico and
Taiwan.

The finishing business is a one-stop provider @&frdl0,000 standard and 100,000 customized brus$tndpwheel and buffing
compound products used across multiple industrieijding aerospace, engineering, plastic, finighluilding, leisure, steel, hardware,
welding and naval, among others. For some of tbdymt lines, such as snow protect brushes and &suei the power generation market, the
Company is the only provider in the industry. Otodd product suite is composed of brush types fayeal variety of applications, including
power, maintenance, strip, punch, and roller bresfibese products are marketed under leading lrames that include Osbofn Sealezé&,
Sinjet®and DendiX®. Our buff products are sold under the JacKsonea®, JacksonLed, Langsol®and Unipol® brands and are comprised
industrial buffs and abrasives used primarily tasf parts requiring a high degree of luster and/satin or textured surface. In addition to
manufacturing buffs, the Company also producesnthestry’s broadest product line of buffing compdaravailable in liquid or bar form that
are customized to specific end use requirementsaMéeservice customers with a wide variety of picid complementing our brush and
polishing lines, including Sinjéthoning and brushing machines, highly-specializeatex and non-woven abrasives tools and loadrunners.

The Company has representatives who reach more3th@00 customers in approximately 100 countrieddmode. During 2014 , the
finishing segment derived approximately 44% ofdiing sales from North America and the majorityhaf remaining revenue from Europe
South America. We service our diverse customer traseigh U.S. facilities in Ohio, Indiana, Califearand Virginia and 13 foreign countries,
including joint ventures in China and Taiwan. Owrmafacturing and service locations allow us to wamla regional and local basis with
customers to develop custom products and provgtéfsiant technical support, resulting in strontat@nships with our top customers that
average 25 years. In addition, the Company invespedoximately $1.0 million in 2011 to build idecdl state-of-the-art laboratories in
Richmond, Indiana and Burgwald, Germany to pro¥idther technical design capabilities for its NoAtimerican and European customers.

Acoustics
Market/Industry Overvie\

Within the overall market for automotive acoustipedducts, we estimate that the addressable Nartarigan and global (including
North America) markets for current product offesraye approximately $1.9 billion and $10.0 billjper year, respectively. The market

automotive acoustical products is dominated by risdVarge domestic and international participaftsese participants are often awarded
contracts as the sole supplier for a particulapmative platform.






Competition includes manufacturers of mechanidadigded non-woven products, resin-bonded productsiegthane foam. Competition is
based on innovative styling, price, acoustical genance and weight. Engineering, design and inmawvatre key distinguishing factors beca
acoustical products represent a small percentatfeedbtal cost to manufacture an automobile.

Growth in the automotive acoustics market is dribgrincreasing demand for enhanced acoustics aprbirad noise, vibration and
harshness characteristics within the automotivekataAs overall vehicle quality has improved, cangus have increasingly equated quality
with the acoustic performance of a vehicle. Assulte car manufacturers have recently expendedfigignt capital for sophisticated acoustical
testing systems and laboratories. In additionnareasing regulatory focus on reducing vehicle miasseasing fuel-efficiency and stringent
end of vehicle life recycling standards have dritle penetration of non-woven materials that ayetéir than other acoustical products. The
replacement of interior products previously serfgglastic-based materials has created a trenevinvehicle designs to substitute structured
non-woven acoustical products with vehicle manufiess, which has helped to expand non-woven aaalstontent per vehicle.

Key Products

Through the acoustics business, which represeritdd/@of the Company’s 2014 revenue, we manufa@ngineered non-woven,
fiber-based acoustical products to the automotideistry. The acoustics business was establish#@dh through the acquisition of Janesville
Products, which has developed extensive desigmamdifacturing expertise over its 138 year histbat allows it to provide custom acousti
solutions for each vehicle platform it serves. Warket our products as lighter, improving acoustmformance, enhancing aesthetics, and
being easier to install than other acoustical petslmanufactured by our competitors. As a result,ppoducts are used in approximately 50%
of light vehicles manufactured in North Americaaggdincluding 11 of 2014’s top 15 models.

Headquartered in Southfield, Michigan, we belidwe dcoustics business offers the broadest proiecot value-added, higher
margin components used in a wide range of vehitlekjding automobiles, sport utility vehicles dight trucks (collectively, “light vehicleg;
as well as in the industrial and transportationkets. The Company has focused on developing prdigigweight fiber-based solutions that
provide competitive or superior acoustical progetiOur production of non-woven fiber-based proglicbrganized by the form in which it is
supplied: (i) die cut, (ii) molded, (iii) rolls anglanks, and (iv) other non-woven products.

The acoustics business operates principally asienmmtive OEM and Tier-1 supplier. Recently, thenany has focused on
increasing sales directly to automotive OEMs, wtatthws us to integrate our technology and valugealdcapabilities within OEM
organizations. These efforts have shifted saleghiat we believe is a more desirable balance betvdevls and Tier-1 suppliers while also
broadening the number of vehicle platforms thdizatithe Company’s products. Additionally, the Canp has increased its share of the
content per vehicle on a compound annual growthabbpproximately 7% over the past three yearBstantially all automotive products are
sole sourced by customers for a particular velsiokt are used for the life of the platform.

Components
Market/Industry Overvie\

Within the overall market for component produdi& €Company estimates that the addressable Northiéameand global (including
North America) markets for current product offesraye approximately $800 million and $2.0 billicer gear, respectively. The market
component products is highly fragmented with mastipipants having single or limited product linesrving specific geographic markets or
providing niche capabilities applicable to a linditeustomer base. While there are numerous comgetifith limited product offerings, there
are only a few national and international compeditaf a size comparable to the Company. While wepzte with certain domestic and
international competitors across a portion of awdpct lines, we believe that no one competitoeatly competes with us across all of our
product lines. End users of component productbaradly diversified across many sectors of the eoon

Demand in the components market is influenced bybtieader industrial manufacturing market, whichbebeve has fundamental ¢
significant long-term growth potential, as wellteends in the perforated and expanded metal, smetdr, rail and outdoor power equipment
industries. The best gauge of domestic industriadipction is the U.S. Industrial Production Indexjich measures the monthly level of output
arising from the manufacturing, mining and gas eledtric utility sectors.

In addition to industrial production, demand fomnieeight cars is expected to be an important ghodvtver for the Company. The r
industry is expected to experience significant ghoas the current fleet reaches the end of itsulief and replacement freight cars are
needed. Currently, based on the Company’s markaysis, over 45% of U.S. railcars have been iniserfor more than 25 years and the
average useful life of these railcars is gener@diysidered to be 30 years.




Key Products

Through the components business, which represént&@o of the Company’s 2014 revenue, we manufacetim®ad range of
stamped, formed, expanded and perforated metal @oemps and subassemblies. The Company is a pravidemponents that are used in a
broad array of products, including small gas englisenart meters, outdoor equipment, hardware arailand off-road equipment. The
components business was originally acquired in B831gh the purchase of the Koller Group, a predad metal formed components such a:
stampings, subassemblies, wire forms and expanaéal products. Today, the components business gsatrough the Assembled Products
and Metalex brands.

Within each of the components business producygoates, our strategy is to have engineers workgaim® customers to create value-
added components and solutions for various endugtsdOur engineering resources, manufacturinghilifies and low cost production
availability through our operations in China praviopportunities to deliver value to customers. €hawaracteristics drive long-standing
relationships with our top customers that averayjgears.

The most recent addition to the components busiwasghe 2011 acquisition of Morton Manufacturingn@any (“Morton”), a
manufacturer of OEM and aftermarket anti-slip wagksurfaces for railcars as well as other prodimtthe agricultural, heavy equipment and
general industrial end markets. This acquisitiaovjted direct entry into the rail industry, whiclkasva new market for the Company. We view
this end market to be an opportunity for growthhmaperational and revenue synergies from the iategr of Morton into our platform. During
2014 Morton was integrated into our Metalex braksia result of continued new product developmengbaund in the small gas engine
market and the expected growth of the North Amaeriedl industry, we expect steady demand for oodpcts.

Competitive Strengths
The Company believes the following key charactiesgprovide a competitive advantage and positioriifture growth:
Established Industry Leader Across Four Busine

The Company’s businesses have developed leadifiiopssacross various niche markets. For exampleur turf care seats, buffing
wheels and buffing compounds and automotive acmalstisulation product lines, we believe we areertban twice the size of the next larc
direct competitor. The Company’s market share msthave created a stable platform with strondijtatality upon which to grow. Our
products’ significant brand recognition helps tstain our market share positions. The Company’'dyxts are often viewed as a brand of
choice for quality, dependability, value and coatins innovation. In several niche markets, the Gongps the only provider of certain
products or manufacturing capabilities. We haveesmany of our customers for over 25 years. Adddlly, our significant market share
within highly fragmented niche businesses offereptial attractive acquisition opportunities. Déspeading positions in many of our mark
we face competitive challenges in others. In then@any’s finishing and components segments, we\@eliertain of our competitors are small
and family-owned, operate with lower operating exges, have lower profit expectations and/or sufgpler cost commodity products, which
allows such competitors to provide lower cost peidand compete with us on pricing. In our seasiegment, specifically with respect to
highly technical seats for the agricultural andstauction vehicle markets, the cost to customemssagfching from a current supplier’s products
to ours is high, and we believe certain of our cetitprs have established long-term and entrenchlationships with such customers. Such
costs and relationships make it challenging to ¢we/such customers to purchase such productsusoimstead of from their existing suppli

Superior Design & Manufacturing Solutions

The Company has a track record of providing custeméh innovative, customized solutions throughdarction flexibility and
collaboration with their design and manufacturiegrhs. We have consistently refined manufacturinggsses to incorporate design
technologies that improve design capabilities, difeaf product offering, product quality and maratéaing efficiency.

Across our businesses, we maintain teams of desigma a diverse product selection in numerousrg@bir regions, which allows
us to respond quickly to real-time customer ne€ds.versatile design and manufacturing capabiléiesble us to deliver differentiated and
highly-customized solutions for customers by legarg experienced engineering staff and technoldlgiealvanced manufacturing equipment.
We believe our diverse product offerings and cuserhdesign and manufacturing capabilities haveemesda preferred choice within many
industries and an entrenched key solutions provaeustomers. Some of the Company’s competitamss@n commaodity products and lower-
value-added products that appeal to certain end asel markets.

We believe we have become a partner at each stageduct development, which has deepened ourardtips with an already
entrenched customer base and driven revenue gfoavthexisting accounts and new customers.




Scalable and Highly Effective Business Philosophy

We use JBS to link our businesses through a cemistrategy and focus and to deploy capital asdurees across these businesses
on strategies to improve three elements of oumssi: operational excellence, revenue growth aagleeThrough corporate strategic
planning initiatives, we annually assess our thyegr outlook and goals, which are codified usimpplicy deployment matrix and disseminated
throughout the organization. The Company’s managemndizes the strategic plan and resulting poli@ployment matrix to develop an
annual budget and profit plan and monitor progtessugh the collaboration promoted by JBS.

In addition to enhancing performance, we believ8 30 enhances product innovation, efficiencybalaccessibility and
competitiveness. Shared best practices serve timoafly improve the processes and products thatostomers depend on by delivering
customized, value-added solutions across the phatféhis global reach offers customers a consistaedtfully integrated manufacturing
partner capable of serving their needs on a globgipnal and local basis.

Proven Acquisition Platforr

We believe we have a strong pipeline of acquisitipportunities. Since Jason Incorporated’s inceptial985, we have completed 38
acquisitions and integrated the acquired companiesour existing platform. The Company continuakyiews potential acquisitions and we
believe we have a well-established pipeline of apputies to expand our market leading position pralven methodology to integrate
acquisitions. However, there is no certainty ingélkpectation of future acquisitions. The Compamgtsirn expectations or purchase price
expectations and integration risk may impact thétatbo complete successful acquisitions.

By leveraging our established global footprint, mf@cturing capabilities and sourcing expertise beteve we can realize significant
synergies from acquired businesses. Our managdmamntis experienced in targeting, closing and sssfady integrating meaningful
acquisitions. Acquisitions are a core competend/teave allowed the Company to continue to expandlitbal presence and product suite,
benefit from increased economies of scale, growmae, enter new markets and improve profitability.

Diverse, Global Footprint with Growing PresenceEimerging Market:

The Company maintains 33 global manufacturing Iooat consisting of 16 in the United States anéhféreign countries, giving
each business a strong international presence oXppately 28.0% of the Company’s 20devenue was generated from products manufac
outside of the United States. In addition, our glgiresence enables us to take advantage of loiwresufacturing at our facilities in China,
India, Romania, Brazil, Mexico, Portugal and otbeuntries and to meet the needs of local customighsoperations in those regions although
we lack significant scale in Asian markets whichintend to strategically address in the coming ye@he Company continues to build upon
its established presence in low-cost productioatioos through the expansion of owned operatiodstta® development of joint ventures and
sourcing relationships in Asia, Europe and SoutheAoa. Our management believes that this globapfitt also provides channels of organic
growth through the introduction of products intanmarkets. Our management frequently evaluatesnamufacturing, warehouse, distribut
and sales locations to identify revenue enhanceopgdrtunities, optimize production costs and eaguoximity to key customers.

Experienced, Proven Management Te

Central to the Company’platform is our senior management team, whiclh&leve will position us to (i) outperform the coetipion,
(ii) execute numerous strategic initiatives, @i)bstantially grow revenue through the executioa global organic growth plan, and
(iv) identify, execute and integrate value-enhagdanquisitions. Our Chief Executive Officer, Da@idWestgate, and current management
team have a tenured history in industrial manufamguand have overseen several milestone initigfirecluding the execution of several
acquisitions. Our management has brought discialimeentrepreneurship to the Company, which alfmwstrong, focused teamwork and
innovation.

To effectively utilize the collective strengthsadr platform, the Company created an Executive Citteenconsisting of
Mr. Westgate, Stephen Cripe (Chief Financial OfficElorestan von Boxberg (President of the finmighbusiness), Srivas Prasad (President o
the seating business) and David Cataldi (Presiofiethie acoustics and components businesses) taderavforum for corporate leadership to
identify opportunities to leverage the Company'als@nd develop corporate strategy. Each busiresgpnt maintains close communication
with the corporate office on matters of long-temad &trategic importance. All functional areas withibusiness report directly to the relevant
business president, with the finance function naaiing a regular dialogue with Mr. Cripe. Treasungurance, legal services, human
resources, tax planning, business development anefib plan administration are provided from thepowate office.

Growth Strategies

The Company is focused on delivering sustainedtatié growth through a number of avenues. Our gnomitiatives are developed
based on strategic plans conducted on an annual\iisin each business. These plans are regularly






reviewed and updated by our Executive Committeebarsihess leadership. As a result, we have a umiftrategy that focuses all of our
resources on the following key initiatives:

Further Geographic Expansion and Penetrat

Through the Company’s established global footprir,look to further penetrate key customers andneadkets. Since approximately
28.0% of our total 2014 revenue was derived fromifpn manufacturing, our management believes sagmif opportunity exists for the
continued penetration of target international mexk€he Company has identified several emergingetathroughout South America and A
as strong opportunities for new customer growthr. {dishing business has led the Company’s growth attractive, untapped markets and
spearheaded the development of 17 manufacturiniiézcthroughout 11 countries and two joint vertoperations in Asia.

The successful global expansion into new markedscantinued penetration of existing markets byfihishing business have paved
the way for the Compang’other businesses to capitalize on internatiormal/tih opportunities. The seating business, for edanhas leverage
the finishing business’s customer base to expang@sence in India by taking advantage of finigtgrsupply chain, human resources, sales
force and facility capacity to quickly and econoatig expand production with limited new capital exglitures.

Acquisitions

Since inception, Jason Incorporated has succegsiftdjuired and integrated 38 businesses. Managedrebeaves this extensive histc
of acquisitions gives the Company a deep compettratycan be leveraged for further acquisitions thiee our position in the markets we
serve. Due to the diverse target markets and higaggmented competition, our leading market posgimake us the most natural and often th
only potential acquirer. We believe that we cancexe acquisitions and integrate them in an optimahner. Although our focus in recent ye
has been on executing add-on acquisitions, weugebar acquisition integration expertise createemendous opportunity for the addition of
new product portfolios, which could significantlpsize the revenue growth potential and resultamiiregs potential of our business.

Margin Growth

We are focused on continuous improvement in oufitprargins through the development of higher-mangrioducts, continued
operational improvements and by leveraging ourteggplatform to grow revenue in each market. Tleenpany’s adjusted EBITDA margins
have improved from 10.8% in 2012 to 11.1% in 2084 aesult of volume recovery across our busindsflesving the recession, operational
restructuring initiatives and the relocation of matturing facilities to strategically located, lemcost regions.

We anticipate our strategy of shifting toward inative higher-value engineered products will corgino improve our pricing power
and profitability. The Company’s scalable operafitatform will allow us to grow revenue in each ketrwith limited fixed operating costs
and capital investment. We believe that as ourmelsicontinue to increase from new markets, newomests and the continuing economic
recovery, the operating leverage we have createddh our platform will continue to have a positivgact on profitability. Among other
initiatives, the Company is focused on redesigmirggucts to reduce materials costs, continuin@lmcate labor-intensive manufacturing
processes to lower cost regions and reducing logisbsts, which have traditionally been a sigaificcomponent of overall costs and an
important consideration when choosing its strateggaiufacturing locations.

Market Share Gain

While our four businesses pursue growth within @@ existing markets through customized strategigeted for the markets we
serve, all businesses are tasked with identifymdy@ursuing key growth opportunities through neadpicts, end markets, geographies and
sales channels. Management believes we have thatf@to significantly increase market share duthé highly fragmented nature of our end
markets. Each business has identified specific dppities to expand market share, with associatetkmental revenue targets.

Product Innovatior

Management believes that the Comparstrategy of developing innovative products wilstion us for continued growth. Working
collaboration with key customers, the design andutfecture of customized products that deliver valilesupport this growth. We believe
that developing new products will allow us to daepear value-added relationships with customerspoymv opportunities for revenue
generation, improve pricing power and enhance fatofity. The Company has a focused and dedicatategy for continuous innovation,
which is supported by sophisticated manufactureqgabilities and engineering expertise. This comtihfocus on innovation has driven many
successful new product introductions, which weesaiwill enable continued growth.
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Customers

The Company has an entrenched base of blue chipnoess that are leaders in their respective markiis customer relationships
often span decades in each business. Additiorallycustomer base is diversified. In our finishargl components segments, nho customer
accounts for more than 10% of the revenues of sagiment. In our seating and acoustics segmenisiwalcustomers in each segment
account for more than 10% of the revenues of sagiments. Across all of Jason, no customer accdoinisore than 10% of the revenues of
Jason, with the largest customer accounting foy @8 of 2014 revenues. Jason’s next four largesibooers represent a combined 15% of
2014 revenues.

Suppliers and Raw Materials

Polyurethane foam, vinyl, plastics, steel, polyefiteer, bicomponent fiber and machined fiber dre primary raw materials that we
use to manufacture our products. There are a lihmitenber of domestic and foreign suppliers of threasematerials. The Company generally
orders supplies on a purchase order basis. Althougleontracts and long term arrangements withcastomers generally do not expressly
allow us to pass through increases in our raw n@dgeenergy costs and other inputs to our custenvez endeavor to discuss price adjustm
with our customers on a case by case basis wherakies business sense. For the year ended Dec8it#914 , the spend with our top three
suppliers accounted for less than 10% of total rmatspend and no single supplier accounted foatgrethan 3% of total spend. The Company
makes an ongoing effort to reduce and contain raterial costs. We do not engage in raw materialnsodity hedging contracts. The
Company attempts to reflect raw material price gearin the sale price of our products.

Seasonality

We experience seasonality of demand for our pradudtich is limited to the seating business. Dueuoexperience in this market,
we have adapted our business operations to mahisgseasonality. The business also depends up@najercronomic conditions and other
market factors beyond our control, and the Comamyes customers in cyclical industries. See “Sedip and Working Capital” in the
accompanying “Management’s Discussion and AnalyEiKinancial Condition and Results of Operationsfi@ined herein for further
discussion.

Employees

As of December 31, 2014 , the Company had apprdrisnd,000 employees and manufactures product8 io&tions around the
world. Approximately 44% of the seating segmentsitty employees and 28% of the components segmkeatidy employees are unionized.
Contracts are negotiated on a local basis, sigmiflg mitigating the risk of a company-wide or segrlevel work stoppage. Additionally,
approximately 800 of the Company’s employees reisideurope, where trade union membership is comMénbelieve we have a strong
relationship with our employees, including thosgresented by labor unions.

Environmental Matters

The Company'’s operations and facilities are sulifeeixtensive federal, state, local and foreigrslawd regulations related to
pollution and the protection of the environmentliieand safety and natural resources, includingdtgoverning, among other things,
emissions to air, discharges to water, the usesrgéion, handling, storage, treatment and dispafda@izardous substances and wastes and ott
materials and the remediation of contaminated .sites operation of manufacturing plants entailksis these areas, and a failure by the
Company to comply with applicable environmentaldaamd regulations, or to obtain and comply withghemits required for its operations,
could result in civil or criminal fines, penaltiesnforcement actions, third party claims for prépelamage and personal injury, requirements t
clean up property or to pay for the capital or etiag costs of cleanup, or regulatory or judicialars enjoining or curtailing operations or
requiring corrective measures, including the iriatain of pollution control equipment or remediatians. Moreover, if applicable
environmental, health and safety laws and reguiatior the interpretation or enforcement theree€dme more stringent in the future, the
Company could incur capital or operating costs beythose currently anticipated.

Compliance with environmental laws has not histdhchad a material adverse effect on the Compacgfstal expenditures, earnings
or competitive position, and we anticipate thatscempliance will not have a material effect onbitsiness or financial condition in the futt

Available Information

The Company’s Internet website address is www.j@meotom. The Company makes available free of charge (dttaar an investor’'s
own Internet access charges) through its Interméisite its Annual Report on Form 10-K, Quarterlyp®&s on Form 10-Q, Current Reports or
Form 8-K, and amendments to those reports, onaime slay they are electronically filed with, or fished to, the Securities and Exchange
Commission. The Company is not including the infation contained on or available through its weba#te part of, or incorporating such
information by reference into, this Annual Repartfeorm 10-K.
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Executive Officers of the Registrant

The following table sets forth information concergiour executive officers as of March 1, 2015:

Name Age Position

David C. Westgate 53 Chief Executive Officer, Director

Stephen L. Cripe 58 Chief Financial Officer

David A. Cataldi 57 President, Acoustics and Components Segments

John J. Hengel 56 Vice President of Finance, Treasurer and AssiSantetary
William P. Schultz 40 General Counsel and Secretary

Srivas Prasad 46 President, Seating Segment

Dr. Florestan von Boxberg 53 President, Finishing Segment

David C. Westgatbas been our Chief Executive Officer and a diresiioce June 30, 2014 and previously served as Jason
Incorporated’s president and chief executive offsiace 2004 and its chairman of the board of tinscsince 2008. Prior to joining Jason
Incorporated, Mr. Westgate served as presidenthied executive officer at Rieter Automotive Systera leading global supplier of systems
solutions for the automotive industry, as well essplent and chief executive officer at Solvay Antdive, Inc./Inergy Automotive Systems
LLC, a leading global supplier of fuel and air mgement systems for the automotive industry. Mr. \ya&e sits on the board of directors of
Netshape Technologies, LLC and Boys & Girls Club&reater Milwaukee. He holds a Master of Businggdministration from the Universit
of Notre Dame.

Stephen L. Cripéhas served as our Chief Financial Officer sincee R0y 2014 and previously served in the same pasiti Jason
Incorporated since 2007. Prior to joining Jasortporated, he was Chief Financial Officer of Geardects at Rexnord Industries from 2005
to 2006. Mr. Cripe served as Group Controller o Manitowoc Company, Inc. from 2003 to 2005 (Manibe acquired Grove Worldwide in
2002), as Vice President and CFO of Grove Worldviiden 1998 to 2003, and as Vice President-Finabdeaneco Automotive from 1995 to
1998. Mr. Cripe holds a Bachelor of Business Adstiaition in accounting from Marquette Universitydds a member of the American
Institute of Certified Public Accountants.

David A. Cataldihas served as the President of our Acoustics antgp@oents segments since June 30, 2014 and prevgrrsied as
President of Acoustics since 2005 and Preside@oofiponents since 2011 at Jason Incorporated. t8rjoming Jason Incorporated,
Mr. Cataldi worked at Sanmina-SCl, developing iitoanotive business. Before that, he served in uarieadership roles at Textron for 18
years. Mr. Cataldi holds a Bachelor of Engineeimmdustrial engineering from Youngstown State \émsity and a Master of Busine
Administration from Southern New Hampshire College.

John J. Hengelhas served as our Vice President of Finance, Treaand Assistant Secretary since June 30, 2014@@vibusly
served as Vice President of Finance of Jason locatgd since 1999. Prior to joining Jason Incorfamtahe was a director in the audit and
business advisory services practice at Pricewatsg©@oopers LLP from 1992 to 1999. Mr. Hengel isdified Public Accountant and a
member of both the American and Wisconsin Insti#tuteCertified Public Accountants. He holds a Baahef Science in accounting from
Carroll University.

William P. Schultzhas served as our General Counsel and Secretasy &ime 30, 2014 and previously served as the &leDeunsel
of Jason Incorporated since 2007. Prior to joiniagon Incorporated, he was an attorney in the Bssibaw Department of Reinhart Boerner
Van Deuren s.c. from 2000 to 2007. Mr. Schultz edra Bachelor of Arts in political science and pddphy from the University of Wisconsin-
Madison in 1997 and graduated cum laude from thieedsity of Wisconsin Law School in 2000.

Srivas Prasadhas served as the President of our Seating segiimeetJune 30, 2014 and previously served in tive gaosition of
Jason Incorporated since April 2014. Prior to sey\as the President of the Seating segment, hedsas/Vice Presideusiness Developme
at Jason Incorporated from 2011 to 2014 and hejddadership positions in Jason Incorporated’s Atios segment from 2006 to 2010.
Mr. Prasad holds a Bachelor’'s degree in enginedrorg Bangalore University and a Masters in engimgefrom Lamar University.

Dr. Florestan von Boxberdias served as the President of our Finishing segsirere June 30, 2014 and previously served irséinee

position of Jason Incorporated since 2010 and wesigeent of Osborn Unipol International, where tagted in 2006. He holds a Master of
Business Administration and a Ph.D. in economiemfthe University of Hamburg.
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ITEM 1A. RISK FACTORS

An investment in our securities involves a highrde@f risk. You should consider carefully alllné risks described below and all of
the other information contained in this report hefaleciding to invest in our securities. If anytlué events or developments described below
occur, our business, financial condition and/oruks of operations could be negatively affectedhbt case, the trading price of our securities
could decline, and you could lose all or part ofiyimvestment.

Risk Factors Relating to Our Business
We are affected by developments in the industriesvhich our customers operate.

We derive our revenues largely from customers énftflowing industry sectors: agricultural, constiian and industrial
manufacturing. Factors affecting any of these itriesin general, or any of our customers in paléic could adversely affect us because our
revenue growth largely depends on the continuedrtiirof our customers’ businesses in their respedtidustries. These factors include:

»  seasonality of demand for our customers’ praslugtich may cause our manufacturing capacity torimkerutilized for periods of
time;

e our customers’ failure to successfully markeitiproducts, to gain or retain widespread comna¢exceptance of their products or
to compete effectively in their industries;

* loss of market share for our customers’ produetsch may lead our customers to reduce or disgoetpurchasing our products
and to reduce prices, thereby exerting pricingqneson us;

e economic conditions in the markets in which customers operate, in particular, the United StaesEurope, including
recessionary periods such as the global economiatdion; and

e product design changes or manufacturing proceswmeisathat may reduce or eliminate demand for thgpoments we supp

We expect that future sales will continue to depemdhe success of our customers. If economic ¢iendiand demand for our
customers’ products deteriorate, we may experianoaterial adverse effect on our business, opgragisults and financial condition.

Some of our business segments are cyclical. A dommbr weakness in overall economic activity canvea material negative impact on L

Historically, sales of products that we manufactusge been subject to cyclical variations causedhanges in general economic
conditions. During recessionary periods, we hawntaversely affected by reduced demand for ouwdyamts. In addition, the strength of the
economy generally may affect the rates of expansionsolidation, renovation and equipment replacgnmethe industries we serve.

Volatility in the prices of raw materials and eneygrices and our ability to pass along increasedtsoto our customers could adversely
affect our results of operations.

The prices of raw materials critical to our bussiasd performance, such as steel, are based aal glgiply and demand conditions.
Certain raw materials used by us, including polthaee foam, vinyl, plastics, steel, polyester fitcomponent fiber and machined fiber are
only available from a limited number of supplieasd it may be difficult to find alternative suppbeat the same or similar costs. Although our
contracts and long term arrangements with our custs generally do not expressly allow us to pasaitih increases in our raw materials,
energy costs and other inputs to our customergndeavor to discuss price adjustments with ouoocusts on a case by case basis where it
makes business sense. While we strive to passghritve price of raw materials to our customerseiothan increases in order amounts which
are subject to negotiation), we may not be abliotso in the future, and volatility in the pricfgaw materials may affect customer demant
certain products. In addition, we, along with oupgliers and customers, rely on various energycgsufor a number of activities connected
with our business, such as the transportationwfmaterials and finished products. Energy andtytirices, including electricity and water
prices, and in particular prices for petroleum-lolaseergy sources, are volatile. Increased suppfidrcustomer operating costs arising from
volatility in the prices of energy sources, suclingseased energy and utility costs and transportaists, could be passed through to us and
we may not be able to increase our product prigffgiently or at all to offset such increased ®&he impact of any volatility in the prices of
energy or the raw materials on which we rely, idahg the reduction in demand for certain produetssed by such price volatility, could res
in a loss of revenue and profitability and adversdfect our results of operations.
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We compete with numerous other manufacturers in baxf our segments and competition from these pra@rglmay affect the profitability ¢
our business.

The industries we serve are highly competitive. 8mpete with numerous companies that manufactoighfing, seating, automotive
acoustics and components products. Many of our etitops have international operations and signifidmancial resources and some have
substantially greater manufacturing, research asid and marketing resources than us. These citarpehay, among others:

e respond more quickly to new or emerging technoka

« have greater name recognition, critical mass ogggahic market presen

«  be better able to take advantage of acquisitiorodppities

< adapt more quickly to changes in customer requints

e devote greater resources to the development, promand sale of their produc

*  be better positioned to compete on price foir peducts, due to any combination of low-costialyaw materials, components,
facilities or other operating items, or willingnédssmake sales at lower margins than us;

« consolidate with other competitors in the industhjich may create increased pricing and competjiressures on our business;
*  Dbe better able to utilize excess capacity which neayice the cost of their products or serv

Competitors with lower cost structures may haverapetitive advantage when bidding for business withcustomers. We also
expect our competitors to continue to improve teggrmance of their current products or servicesetluce prices of their existing products
services and to introduce new products or sentttatsmay offer greater performance and improveciqgi Additionally, we may face
competition from new entrants to the industry inahhwe operate. Any of these developments couldeaudecline in sales and average se
prices, loss of market share of our products ofitomeargin compression.

We may not be able to maintain our engineering,hieological and manufacturing expertise.

The markets for our products are characterizedhlapging technology and evolving process developnidra continued success of
our business will depend upon our ability to:

* hire, retain and expand our pool of qualified elegiting and technical personi

e maintain technological leadership in our indus

»  successfully anticipate or respond to chang@sanufacturing processes in a ceffective and timely manner; a
»  successfully anticipate or respond to changesdt to serve in a cosffective and timely mannt

We cannot be certain that we will develop the cdjtigis required by our customers in the futuree®mergence of new technologies,
industry standards or customer requirements magereour equipment, inventory or processes obsolet@competitive. We may have to
acquire new technologies and equipment to remaimpetitive. The acquisition and implementation ofvrtechnologies and equipment may
require us to incur significant expense and capita#stment, which could reduce our margins anecafbur operating results. When we
establish or acquire new facilities, we may noabke to maintain or develop our engineering, tetigioal and manufacturing expertise due to
a lack of trained personnel, effective trainingefv staff or technical difficulties with machinefyailure to anticipate and adapt to customers’
changing technological needs and requirements loirécand retain a sufficient number of engine&id maintain engineering, technological
and manufacturing expertise may have a materiamsdweffect on our business.

We may not be able to manage the expansion of querations effectively in order to achieve projectedels of growth.

Our business plan calls for further expansion dlwemext several years. We anticipate that furtleeelopment of our infrastructure
and an increase in the number of our employeedwitiequired to achieve our planned broadeningiopmduct offerings and client base,
improvements in our machines and materials usediinmachines, and our planned international grolmatiparticular, we must increase our
marketing and services staff to support new manketind service activities and to meet the neet®ihf new and existing customers. Our
future success will depend in part upon the abdftpur management to manage our growth effectidélyur management is unsuccessful in
meeting these challenges, we may not be able iexaxbur anticipated level of growth, which wouliivarsely affect our business and results
of operations.
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We may be unable to realize the expected benefitapital expenditures, which could adversely affewr profitability and operations.

We expect to continue to invest significant amowftsioney in our business through capital expenel#tio support new facilities, the
expansion of existing facilities, purchases of pi@n equipment and acquisitions. There can bassarance that these investments will
generate any specific return on investment.

We may encounter difficulties in completing or irdeating acquisitions, which could adversely affemtir operating results.

We expect to expand our presence in new end maskgiand our capabilities and acquire new custornserse of which may occur
through acquisitions. These transactions may irevakquisitions of entire companies, portions of ganies, the entry into joint ventures and
acquisitions of businesses or selected assetstRbtehallenges related to our acquisitions ank jeentures include:

e paying an excessive price for acquisitions andrifieg higher than expected acquisition cc
- difficulty in integrating acquired operations, ssis, assets and busines
- difficulty in implementing financial and managemeontrols, reporting systems and procedi

- difficulty in maintaining customer, supplier, playee or other favorable business relationshipacqgtiired operations and
restructuring or terminating unfavorable relatidpsh

< ensuring sufficient due diligence prior to an asifian and addressing unforeseen liabilities ofusegl businesse

« making acquisitions in new end markets, geograpdig¢schnologies where our knowledge or experiéndeited;

« failing to realize the benefits from goodwilldhimtangible assets resulting from acquisitionsolthay result in writelowns
» failing to achieve anticipated business volumes

* making acquisitions which force us to divest othasinesse

Any of these factors could prevent us from reafjzine anticipated benefits of an acquisition, idalg additional revenue, operational
synergies and economies of scale. Our failuredbzethe anticipated benefits of acquisitions dadversely affect our business and operatin
results.

Acquisitions, expansions or infrastructure investmis may require us to increase our level of indediess or issue additional equit

Should we desire to consummate significant addifiecquisition opportunities, undertake significadtlitional expansion activities
make substantial investments in our infrastructaue,capital needs would increase and we may regdtease available borrowings under
credit facilities or access public or private debtl equity markets. There can be no assurance veowthat we will be successful in raising
additional debt or equity on terms that we wouldsider acceptable.

An increase in the level of indebtedness could,rapather things:

* make it difficult for us to obtain financing the future for acquisitions, working capital, cabgxpenditures, debt service
requirements or other purposes;

< limit our flexibility in planning for or reactingotchanges in our busine

« affect our ability to pay dividenc

* make us more vulnerable in the event of a downtuour business; a

- affect certain financial covenants with which westhecomply in connection with our credit faciliti
Additionally, a further equity issuance could dduhe ownership interest of existing stockholders.

Our goodwill and other intangible assets represansubstantial amount of our total assets. A declinduture operating performance at on
or more of our reporting units could result in impanent of goodwill or other intangible assets, whicould have a material adverse effect
on our financial condition and results of operatian

At December 31, 2014 , goodwill and other intangjid$sets totaled $354.8 million , or approxima#d¥s of our total assets. The
goodwill results from our acquisitions, represegtine excess of cost over the fair value of thearagible and other identifiable intangible
assets we have acquired. We assess annually wiledherhas been impairment in the value of our gdlodf future operating performance at
one or more of our reporting units were to fallsfigantly below current levels,
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we could be required to recognize a non-cash chtargperating earnings for goodwill or record ampainment charge related to other
intangible assets. Any significant goodwill or inggble asset impairment could reduce earnings¢h period and have a material adverse
effect on our financial condition and results oémgtions.

Divestitures and discontinued operations could négaly impact our business, and contingent liabiéis from businesses that we sell col
adversely affect our financial results.

As part of our portfolio management process, wéesgwur operations for businesses which may nodobg aligned with our
strategic initiatives and long-term objectives. &ititures pose risks and challenges that couldtivegaimpact our business. For example,
when we decide to sell a business, we may be umalle so on satisfactory terms and within ourcpéted time-frame, and even after
reaching a definitive agreement to sell a busintbgssale may be subject to satisfaction ofglosing conditions, which may not be satisfiec
well as regulatory and governmental approvals, whiay prevent us from completing a transactionareptable terms. In addition, the img
of the divestiture on our revenue and net earningg be larger than projected, which could distragahagement, and disputes may arise with
buyers. Dispositions may also involve continue@ficial involvement, as we may be required to ratagponsibility for, or agree to indemnify
buyers against contingent liabilities related tsibasses sold, such as lawsuits, tax liabilitiesdpct liability claims or environmental matters.
Under these types of arrangements, performanckebgtivested businesses or other conditions outgideontrol could affect our future
financial results.

If we fail to develop new and innovative productsibcustomers in our markets do not accept thenureesults would be negatively affecte

Our products must be kept current to meet our custe’ needs. To remain competitive, we therefore museldgvnew and innovatiy
products on an ongoing basis. If we fail to mak®irations or the market does not accept our nedygts, our sales and results would suffer.
We invest significantly in the research and develept of new products. These expenditures do natyswesult in products that will be
accepted by the market. To the extent they dowlmether as a function of the product or the busigsle, we will have increased expenses
without significant sales to benefit us. Failuredvelop successful new products may also causaipmitcustomers to purchase competitors’
products, rather than invest in products manufactiny us.

The potential impact of failing to deliver products time could increase the cost of the products.

In most instances, we guarantee that we will devproduct by a scheduled date. If we subsequéitlto deliver the product as
scheduled, we may be held responsible for costétsnd/or other damages resulting from any ddlaythe extent that these failures to
deliver may occur, the total damages for which weala be liable could significantly increase thetanfsthe products; as such, we could
experience reduced profits or, in some cases sddoghat contract. Additionally, failure to dedivproducts on time could result in damage to
customer relationships, the potential loss of austs, and reputational damage which could impaiability to attract new customers.

Increasing costs of doing business in many counsria which we operate may adversely affect our Imesis and financial results

Increasing costs such as labor and overhead eo8ie countries in which we operate may erode oofitpnargins and compromise
our price competitiveness. Historically, the lowstof labor in certain of the countries in which aerate has been a competitive advantage
but labor costs in these countries, such as Chienge been increasing. Our profitability also depgemad our ability to manage and contain our
other operating expenses such as the cost ofagjlfactory supplies, factory space costs, equipmental, repairs and maintenance and freigh
and packaging expenses. In the event we are uteablanage any increase in our labor and other tpgraxpenses in an environment where
revenue does not increase proportionately, ounéish results would be adversely affected.

Our international scope will require us to obtairinfancing in various jurisdictions.

We operate manufacturing facilities in the UnitedtSs and 11 foreign countries, which creates fimgnchallenges for us. These
challenges include navigating local legal and ratjuiy requirements associated with obtaining deleaity financing in the respective forei
jurisdictions in which we operate. In the eventtlva are not able to obtain financing on satisfgcterms in any of these jurisdictions, it col
significantly impair our ability to run our foreigoperations on a cost effective basis or to grogh@aperations. Failure to manage such
challenges may adversely affect our business adtseof operations.

We have operations in many countries and such opiienas may be subject to a number of risks specifichese countries.

Our international operations across many diffepensdictions may be subject to a number of rigkscific to these countries,
including:

* less flexible employee relationships which can ifigcdlt and expensive to termina
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e labor unres

e political and economic instability (including wandacts of terrorism

e inadequate infrastructure for our operations (laek of adequate power, water, transportationramdmaterials
e health concerns and related government ac

«  risk of governmental expropriation of our prope

* less favorable, or relatively undefined, intelledtproperty laws

* unexpected changes in regulatory requirementsaams

* longer customer payment cycles and difficulty iflexding trade accounts receival

e export duties, tariffs, import controls and traderters (including quotas

* adverse trade policies or adverse changes to aiine gfolicies of either the United States or anthefforeign jurisdictions in whic
we operate;

e adverse changes in tax rates or regulat
e legal or political constraints on our ability to imi@&in or increase price

«  burdens of complying with a wide variety of lalpzactices and foreign laws, including those metato export and import duties,
environmental policies and privacy issues;

< inability to utilize net operating losses incurt@dour foreign operations against future incomthinsame jurisdictio

e economies that are emerging or developing,ritat be subject to greater currency volatility, rizsgagrowth, high inflation,
limited availability of foreign exchange and othisks; and

- ability to repatriate cash on a tax effective h.

These factors may harm our results of operatiamdaay measures that we may implement to reduceftbet of volatile currencies
and other risks of our international operations matbe effective. In our experience, entry intaviieternational markets requires consider:
management time as well as start-up expenses fdetndevelopment, hiring and establishing officeilfaes before any significant revenue is
generated. As a result, initial operations in a neavket may operate at low margins or may be uitplié.

Our international sales and operations are subjéctapplicable laws relating to trade, export conls@and foreign corrupt practices, the
violation of which could adversely affect our opdians.

We are subject to applicable international tradst@ams, export controls and economic sanctions samisregulations of the United
States and other countries and the Foreign CoRtgattices Act and other anti-bribery laws that galhebar bribes or unreasonable gifts to
foreign governments or officials. Changes in swashsl may restrict our business practices, includegsation of business activities in
sanctioned countries or with sanctioned entitiad, may result in modifications to compliance pragsaViolation of these laws or regulations
could result in sanctions or fines and could haweaterial adverse effect on our financial conditi@sults of operations and cash flows.

Failure to successfully complete or integrate joiméntures into our existing operations could have adverse impact on our business,
financial condition and results of operation:

We regularly evaluate our joint ventures. Potensisilies associated with these joint ventures doaldde, among other things, our
ability to realize the full extent of the benefitscost savings that we expect to realize as dtresthe formation of a joint venture within the
anticipated time frame, or at all; receipt of neagg consents, clearances and approvals in cooneatih a joint venture; and diversion of
management’s attention from base strategies aretigs. In our joint ventures, we share ownersingh management responsibility of a
company with one or more parties who may or mayhawe the same goals, strategies, priorities auress as we do and joint ventures are
intended to be operated for the benefit of all earers, rather than for our exclusive benefit. Iditidn, joint ventures outside of the United
States increase exposure to risks associated pittations outside of the United States, includlagt@iations in exchange rates and compli:
with laws and regulations outside the United Stdfesjoint venture is not successfully completedntegrated into our existing operations,
financial condition and results of operations cdoédadversely impacted.
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We are subject to risks of currency fluctuations @mnelated hedging operations, and the devaluatidrttee currencies of countries in which
we conduct our manufacturing operations, particulgrthe Euro, may negatively affect the profitabifiof our business.

We report our financial results in U.S. dollars.pdgximately 22% of our net sales in 2014 were irrencies other than the U.S.
dollar. Changes in exchange rates among otherratie® especially the Euro to the U.S. dollar, magatively affect our net sales, cost of
sales, gross profit and net income where our exgzeasd revenues are denominated in different atisenWe cannot predict the effect of
future exchange rate fluctuations. We may from tim&me use financial instruments, primarily shigmm forward contracts, to hedge Euro
and other currency commitments arising from foraigrrency obligations. We do not have a fixed hedgiolicy currently. Where possible,
endeavor to match our non-functional currency emgbeaequirements to our receipts. If our hedgirtiyidies are not successful or if we
change or reduce these hedging activities in theduwe may experience significant unexpected esge from fluctuations in exchange rates.

We depend on our key executive officers, managerd skilled personnel and may have difficulty retaiy and recruiting qualified
employees.

Our success depends to a large extent upon thimgedtservices of our executive officers, senionaggement personnel, managers
and other skilled personnel and our ability to uécand retain skilled personnel to maintain anpagd our operations. We could be affected b
the loss of any of our executive officers who agponsible for formulating and implementing ouribess plan and strategy, and who have
been instrumental in our growth and developmenadadition, in order to manage our growth, we wakd to recruit and retain additional
management personnel and other skilled employemselier, competition is high for skilled technicarponnel among companies that rely on
engineering and technology, and the loss of qealiimployees or an inability to attract, retain aradivate additional skilled employees
required for the operation and expansion of ouirt®ss could hinder our ability to conduct desigmgireering and manufacturing activities
successfully and develop marketable products. Weenoabe able to attract the skilled personnel egiire or retain those whom we have
trained at our own cost. If we are not able to doosir business and our ability to continue to gomuld be negatively affected.

Many of our customers do not commit to lo-term production schedules, which makes it diffitdibr us to schedule production accurately
and achieve maximum efficiency of our manufacturingapacity.

Generally, our customers do not commit to laagn contracts. Many of our customers do not contonfirm production schedules &
we continue to experience reduced |&atks in customer orders. Additionally, customegs/rahange production quantities or delay produc
with little lead-time or advance notice. Therefore, rely on and plan our production and inventesels based on our customers’ advance
orders, commitments or forecasts, as well as darnal assessments and forecasts of customer deiftamaolume and timing of sales to our
customers may vary due to, among others:

e variation in demand for or discontinuation of austomersproducts
e our customersattempts to manage their inventc

e design change

< changes in our customermanufacturing strategies; ¢

e acquisitions of or consolidation among custon

The variations in volume and timing of sales maldifficult to schedule production and optimizeli@aition of manufacturing
capacity. This uncertainty may require us to inseestaffing and incur other expenses in order tetrme unexpected increase in customer
demand, potentially placing a significant burderoan resources. Additionally, an inability to resgao such increases may cause customer
dissatisfaction, which may negatively affect oustomers’ relationships.

Further, in order to secure sufficient productioals, we may make capital investments in advanemtiipated customer demand.
Such investments may lead to low utilization levetaistomer demand forecasts change and we aldeauttautilize the additional capacity.
Because fixed costs make up a large proportioruofaial production costs, a reduction in custodemand can have a significant adverse
impact on our gross profits and operating resiltklitionally, we order materials and componentselasn customer forecasts and orders and
suppliers may require us to purchase materialscantgponents in minimum quantities that exceed custageguirements, which may have an
adverse impact on our gross profits and operagnglts. In the past, anticipated orders from sohmipcustomers have failed to materialize
and delivery schedules have been deferred as th oéshanges in our customers’ business needsh&Ve also allowed lontgrm customers 1
delay orders to absorb excess inventory. Such dietuations and deferrals may have an adverseedin our business, operating results
and/or financial conditions.
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We may incur additional expenses and delays dugetthnical problems or other interruptions at our mafacturing facilities.

Disruptions in operations due to technical problemsther interruptions such as floods or fire vebatlversely affect the
manufacturing capacity of our facilities. Such mtgtions could cause delays in production andeassto incur additional expenses such as
charges for expedited deliveries for products #natdelayed. Additionally, our customers have tiéty to cancel purchase orders in the even
of any delays in production and may decrease fuittters if delays are persistent. Additionallyttie extent that such disruptions do not resul
from damage to our physical property, these mayeatovered by our business interruption insurafog.such disruptions may adversely
affect our business, operations, and financialltesu

We may be unable to realize the expected benefitsuo restructuring actions, which could adversedffect our profitability and operations.
In order to align our resources with our growtlatggies, operate more efficiently and control coseshave

periodically announced restructuring plans, whintlude workforce reductions, global plant closward consolidations, asset impairments an
other cost reduction initiatives. We may undertaéditional restructuring actions and workforce i@gns in the future. As these plans and
actions are complex, unforeseen factors could résekpected savings and benefits to be delayewbrealized to the full extent planned, and
our operations and business may be disrupted.

The operations of our manufacturing facilities maye disrupted by union activities and other labortai=d problems.

We have labor unions at certain of our facilitiés.of December 31, 2014 , we had approximatelywii@nized personnel in the
United States. For such employees, we have enigieedollective bargaining agreements with the eesipe labor unions. In the future, such
agreements may limit our ability to contain incieesa our labor costs as our ability to controufetlabor costs depends partly on the outcom
of wage negotiations with our employees. Any futtmlective bargaining agreements may lead to &rrthcreases in our labor costs. Althor
our employees in certain other facilities are autfgenot unionized, there can be no assurancettiegtwill continue to remain as such.

Union activities and other labor-related probleraoslimked to union activities may disrupt our ogéras and adversely affect our
business and results of operations. We cannot geaay assurance that we will not be affected lyysaieh labor unrest, or increase in labor
cost, or interruptions to the operations of ousg®g manufacturing plants or new manufacturingnidahat we may set up in the future. Any
disruptions to our manufacturing facilities as suteof labor-related disturbances could affectahitity to meet delivery and efficiency targets
resulting in an adverse effect on our custometiogiahips and our financial results. Such disruptiomay not be covered by our business
interruption insurance.

Any disruption in our information systems could digpt our operations and would be adverse to our imess and financial operations

We depend on various information systems to suppartustomers’ requirements and to successfullyaga our business, including
managing orders, supplies, accounting controlspaydoll. Any inability to successfully manage thequrement, development, implementa
or execution of our information systems and baclsygiems, including matters related to system #gcueliability, performance and access,
as well as any inability of these systems to fitlfieir intended purpose within our business, cddde an adverse effect on our business and
financial performance. Such disruptions may notdeered by our business interruption insurance.

Security breaches and other disruptions could cormmise our information and expose us to liabilityheh would cause our business ar
reputation to suffer.

In the ordinary course of business, we collectgtode sensitive data, including our proprietaryiess information and that of our
customers, suppliers and business partners, agsvplrsonally identifiable information of our amsers and employees, in our data centers
and on our networks. The secure processing, maintenand transmission of this information is aaitito our operations and business strateg)
Despite our security measures, our informationrietdgy and infrastructure may be vulnerable to amalis attacks or breached due to
employee error, malfeasance or other disruptiondyding as a result of rollouts of new systemsy Aanch breach could compromise our
networks and the information stored there coulddmessed, publicly disclosed, lost or stolen. Aughsaccess, disclosure or other loss of
information could result in legal claims or procieg and/or regulatory penalties, disrupt our ofi@na, damage our reputation, and/or cause
loss of confidence in our products and services¢hvbould adversely affect our business.

Natural disasters, epidemics and other events algsbur control, and the ineffective management ath events, may harm our busines

Some of our facilities are located in areas thag bmaffected by natural disasters such as huesaarthquakes, water shortages,
tsunamis and floods. All facilities are subjecbtber natural or man-made disasters such as éiots of
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terrorism, failures of utilities and epidemicssifch an event were to occur, our business couldhlreed due to the event or our inability to
effectively manage the effects of the particulagrdv Potential harms include the loss of businessirtuity, the loss of business data and
damage to infrastructure.

Our production could be severely affected if ouptyees or the regions in which our facilities lreated are affected by a signific
outbreak of any disease or epidemic. For exampiggility could be closed by government authorifi@sa sustained period of time, some o
of our workforce could be unavailable due to qutinan fear of catching the disease or other factmd local, national or international
transportation or other infrastructure could beetéd, leading to delays or loss of productioraddition, our suppliers and customers are
subject to similar risks, which could lead to arshge of components or a reduction in our custontkmand for our services.

We rely on a variety of common carriers to transpor materials from our suppliers, and to transpooducts from us to our
customers. Problems suffered by any of these contaniers, whether due to a natural disaster, labaolem, act of terrorism, increased
energy prices or some other issue, could resghipping delays, increased costs or some othefysappin disruption and could therefore h
a material adverse effect on our operations.

In addition, some of our facilities possess cexdifions, machinery, equipment or tooling necestawyork on specialized products t
our other locations lack. If work is disrupted aeof these facilities, it may not be practicabléeasible to transfer such specialized work to
another facility without significant costs and dedaThus, any disruption in operations at a facpibssessing specialized certifications,
machinery, equipment or tooling could adverselgetfbur ability to provide products to our custosand thus negatively affect our
relationships and financial results.

Political and economic developments could adversafgct our business

Increased international political instability aratil unrest, evidenced by the threat or occurreficerrorist attacks, enhanced
national security measures and the related deiclinensumer confidence may hinder our ability tdbdsiness. Any escalation in these events
or similar future events may disrupt our operationghose of our customers and suppliers and caffddt the availability of raw materials and
components needed to manufacture our productsean#ans to transport those materials to manufagtdicilities and finished products to
customers. These events have had and may contirnge/¢ an adverse effect, generally, on the wartthemy and consumer confidence and
spending, which could adversely affect our revesmu operating results. The effect of these evemth® volatility of the world financial
markets could in future lead to volatility of thearket price of our securities and may limit theitdpesources available to us, our customers
and suppliers.

Sales of our products may result in exposure to gwot liability, intellectual property infringemenand other claims

Our manufactured products can expose us to potdiabdities. For instance, our manufacturing messes expose us to potential
product liability claims resulting from injuries esed by defects in products we design or manufacas well as potential claims that products
we design or processes we use infringe on thirtpatellectual property rights. Such claims cositject us to significant liability for
damages, subject the infringing portion of our hass to injunction and, regardless of their mecitsd be time-consuming and expensive to
resolve. We may also have greater potential expdsom warranty claims and product recalls duertbfems caused by product design.
Although we have product liability insurance coxgrait may not be sufficient to cover the full exttef our product liability, if at all, and may
also be subject to the satisfaction of a deductibdeunt of up to $250,000. A successful produdilits claim in excess or outside of our
insurance coverage or any material claim for winslurance coverage was denied or limited and faclvimdemnification was not available
could have a material adverse effect on our busjmesults of operations and/or financial condition

If our manufacturing processes and products do ratmply with applicable statutory and regulatory néigements, or if we manufactur
products containing design or manufacturing defectiemand for our products may decline and we mayshbject to liability claims

Our designs, manufacturing processes and faciligesl to comply with applicable statutory and ratprly requirements. We may a
have the responsibility to ensure that productslesgn satisfy safety and regulatory standardsidtiaty those applicable to our customers anc
to obtain any necessary certifications. In additmur customers’ products and the manufacturinggsses that we use to produce them are
often highly complex. As a result, products thatmanufacture may at times contain manufacturingesign defects, and our manufacturing
processes may be subject to errors or not be ipliante with applicable statutory and regulatorguieements or demands of our customers.
Defects in the products we manufacture or desidrether caused by a design, manufacturing or conmdaidure or error, or deficiencies in
our manufacturing processes, may result in delapguments to customers, replacement costs or rdducganceled customer orders. If these
defects or deficiencies are significant, our busineputation may also be damaged. The failurBeoptoducts that we manufacture or our
manufacturing processes and facilities to comphly &pplicable statutory and regulatory requirememdy subject us to legal fines or penalties
and, in some cases, require us to shut down or sunsiderable expense to correct a manufacturiogess or facility. In addition, these
defects may result in liability claims against usrpose us to liability to pay for the recall gbaduct or to indemnify our customers for the
costs of any such claims or recalls
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which they face as a result of using items manufact by us in their products. Even if our custonzgesresponsible for the defects, they may
not assume, or may not have resources to assuspengbility for any costs or liabilities arisingpim these defects, which could expose us to
additional liability claims.

Compliance or the failure to comply with regulatiesrand governmental policies could cause us to insignificant expense.

We are subject to a variety of local and foreigmdand regulations including those relating to tedred health and safety concerns
import/export duties and customs. Such laws mayireais to pay mandated compensation in the eembikplace accidents and penalties in
the event of incorrect payments of duties or custohaditionally, we may need to obtain and maintaienses and permits to conduct busines
in various jurisdictions. If we or the businessesampanies we acquire have failed or fail in tiiife to comply with such laws and
regulations, then we could incur liabilities andefs and our operations could be suspended. Sushalagvregulations could also restrict our
ability to modify or expand our facilities, couldquire us to acquire costly equipment, or couldasgpother significant expenditures.

If our products are subject to warranty claims, obusiness reputation may be damaged and we mayris@nificant costs.

We generally provide warranties to our customersléfects in materials and workmanship and whergoaducts do not conform to
specifications. A successful claim for damagesragias a result of such defects or deficiencies afact our business reputation. In additio
successful claim for which we are not insured oergtthe damages exceed insurance coverage, oraryiahclaim for which insurance
coverage is denied or limited and for which indefination is not available, could have a materialexde effect on our business, operating
results and financial condition. In addition, aspuesue new end-markets, warranty requirementsvaily and we may be less effective in
pricing our products to appropriately capture tlananty costs.

We are or may be required to obtain and maintainajty or product certifications for certain markets

In some countries, our customers require or prbfErwe obtain certain certifications for our prottuand testing facilities with regard
to specifications/quality standards. For examplke ane required to obtain American Railroad Assamisapproval for certain of our products.
Consequently, we need to obtain and maintain tlesaat certifications so that our customers are abkell their products, which are
manufactured by us, in these countries. If we agble to meet and maintain the requirements netedeecure or renew such certifications, we
may not be able to sell our products to certairiaruers and our financial results may be adversébcted.

Our income tax returns are subject to review by itax authorities, and the final determination of ouax liability with respect to tax audits
and any related litigation could adversely affeatrdfinancial results.

Although we believe that our tax estimates arearalsle and that we prepares our tax filings in etaace with all applicable tax
laws, the final determination with respect to aay audits, and any related litigation, could beeariatly different from our estimates or from
our historical income tax provisions and accruale results of an audit or litigation could haveaterial effect on operating results and/or
cash flows in the periods for which that determiorats made. In addition, future period earningy/rba adversely impacted by litigation costs.
settlements, penalties, and/or interest assessmatare undergoing tax audits in various jurisditd and we regularly assess the likelihoc
an adverse outcome resulting from such examinatmdstermine the adequacy of our tax reserves.

Failure of our customers to pay the amounts owedi®in a timely manner may adversely affect ourdimcial condition and operating
results.

We generally provide payment terms ranging fromid380 days. As a result, we generate significanbaets receivable from sales to
our customers, representing 31% and 38% of cuass#ts as of December 31, 2014 and December 33, B&dpectively. Accounts receival
from sales to customers were $80.1 million and @#illion as of December 31, 2014 and DecembeRB13 , respectively. As of
December 31, 2014 , the largest amount owed byglescustomer was approximately 12% of total act®ueceivable. As of December 31,
2014 , our allowance for doubtful accounts was axiprately $2.4 million . If any of our significactistomers have insufficient liquidity, we
could encounter significant delays or defaultsagments owed to us by such customers, and we ne/toeextend our payment terms or
restructure the receivables owed to us, which chalee a significant adverse effect on our financaddition. Any deterioration in the financ
condition of our customers will increase the ri$kincollectible receivables. Global economic urai@ty could also affect our customers’
ability to pay our receivables in a timely manneaball or result in customers going into bankoypir reorganization proceedings, which
could also affect our ability to collect our recatiles.

Regulations related to conflict minerals may foras to incur additional expenses and affect the méacturing and sale of our products

The Dodd-Frank Wall Street Reform and Consumerdetimn Act (the “Dodd-Frank Act”), signed into lamn July 21, 2010, includes
Section 1502, pursuant to which the SEC adoptediadal disclosure requirements related to certainerals sourced from the Democratic
Republic of Congo and surrounding countries, onflict minerals,” for which such
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conflict minerals are necessary to the functiopalfta product manufactured, or contracted to baufactured, by an SEC reporting company.
The metals covered by the final rules are commoefigrred to as “3TG” and include tin, tantalum,gsten and gold. Implementation of the
new disclosure requirements could affect the sagrand availability of some of the minerals usethisnmanufacture of our products. Our
supply chain is complex, and if we are not abledoclusively verify the origins for all conflict mérals used in our products or that our
products are “conflict free,” we may face reputatibchallenges with our customers or investorstiéumore, we may also encounter
challenges to satisfy customers who require thapoaducts be certified as “conflict free,” whichud place us at a competitive disadvantage
if we are unable to do so. Additionally, as ther@yrbe only a limited number of suppliers offeriraptiflict free” metals, we cannot be sure t
we will be able to obtain necessary metals fronhsuppliers in sufficient quantities or at compegitprices. We could incur significant costs
related to the compliance process, including paedifficulty or added costs in satisfying the d@sure requirements. Our first report thereon
is expected to be required in 2017.

Our failure to comply with environmental laws couladversely affect our business and financial condit.

We are subject to various federal, state, localfarelgn environmental laws and regulations, inglgdegulations governing the use,
storage, discharge and disposal of hazardous swestaised in our manufacturing processes.

We are also subject to laws and regulations gomgrttie recyclability of products, the materialsttimay be included in products, and
our obligations to dispose of these products &ftel-users have finished with them. Additionally, mvay be exposed to liability to our
customers relating to the materials that may bkidedl in the components that we procure for outacusrs’products. Any violation or allege
violation by us of environmental laws could subjestto significant costs, fines or other penalties.

We are also required to comply with an increasimgber of product environmental compliance regutetifbcused on the restriction
of certain hazardous substances. Non-compliande cesult in significant costs and penalties.

In addition, increasing governmental focus on ctenghange may result in new environmental reguiatihat may negatively affect
us, our suppliers and our customers by requiringp iiscur additional direct costs to comply withanenvironmental regulations, as well as
additional indirect costs as a result of our cugimor suppliers passing on additional compliarstsc These costs may adversely affect our
operations and financial condition.

Environmental liabilities that may arise in the fure could be material to us

Our operations, facilities and properties are suthije extensive and evolving laws and regulatioziggining to air emissions,
wastewater discharges, the handling and disposailiof and hazardous materials and wastes, thediatitan of contamination, and otherwise
relating to health, safety and the protection efénvironment. As a result, we are involved frometito time in administrative or legal
proceedings relating to environmental and healthsafety matters, and have in the past and willicoe to incur capital costs and other
expenditures relating to such matters. We also @ certain that identification of presently wemtified environmental conditions, more
vigorous enforcement by regulatory authorities tieo unanticipated events will not arise in theifatand give rise to additional environmenta
liabilities, compliance costs and/or penalties ttaild be material. Further, environmental laws gegllations are constantly evolving and it is
impossible to predict accurately the effect theymave upon our financial condition, results of igiens or cash flows.

Changes in laws or regulations, or a failure to cqty with any laws and regulations, may adverselyeat our business, investments and
results of operations.

We are subject to laws and regulations enactedabigmal, regional and local governments, includiog-U.S. governments. In
particular, we are required to comply with cert88C and other legal requirements. Compliance \aitld, monitoring of, applicable laws and
regulations may be difficult, time consuming angtbo Those laws and regulations and their integti@n and application may also change
from time to time and those changes could havetanmbadverse effect on our business, investmamdsresults of operations. In addition, a
failure to comply with applicable laws or regulat® as interpreted and applied, could have a nahtatverse effect on our business and resul
of operations.

Pursuant to the Jumpstart Our Business Startups A¢t2012 (the*'JOBS Act”), our independent registered public aaaoting firm will not
be required to attest to the effectiveness of auernal control over financial reporting pursuanta Section 404 of the Sarbanes-Oxley Act
for so long as we are a“emerging growth company.”

Section 404 of the Sarbanes-Oxley Act requires anmanagement assessments of the effectiveness ofternal control over
financial reporting, and generally requires in shene report a report by our independent registaubtic accounting firm on the effectiveness
of our internal control over financial reporting.eWill be required to provide management’s attéstadn internal controls effective
December 31, 2015. However, under the JOBS Actirml@pendent registered public accounting firm wilt be required to attest to the
effectiveness of our internal control over finahceporting pursuant to Section 404 of the Sarbdhdsy Act until we are no longer an
“emerging growth company”. We will be an “emergigigpwth company” until the earlier of (1) the lastydf the fiscal year (a) following
August 14, 2018, the fifth
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anniversary of our IPO, (b) in which we have t@mahual gross revenue of at least $1.0 bhillion pi(evhich we are deemed to be a large
accelerated filer, which means the market valueunfcommon stock that is held by non-affiliateseeds $700 million as of the last business
day of our prior second fiscal quarter, and (2)dh&e on which we have issued more than $1.0 bilhikanon-convertible debt during the prior
three-year period.

In addition, Section 107 of the JOBS Act also pdegi that an “emerging growth company” can take iaidwege of the extended
transition period provided in Section 7(a)(2)(B)tloé Securities Act for complying with new or readisaccounting standards. An “emerging
growth company” can therefore delay the adoptiooesfain accounting standards until those standaoddd otherwise apply to private
companies. However, we have chosen to “opt ousuch extended transition period and, as a resalthwst comply with new or revised
accounting standards on the relevant dates on vedoption of such standards is required for nonrging growth companies. Section 107 of
the JOBS Act provides that our decision to optafuhe extended transition period for complyinghwilew or revised accounting standards is
irrevocable.

Risk Factors Relating to Our Indebtedness

We have a substantial amount of indebtedness, whitdy limit our operating flexibility and could advsely affect our results of operations
and financial condition.

We have approximately $420.7 million of indebtednas of December 31, 2014 , consisting of $412lfomin term loans, $6.5
million in borrowings under existing non-U.S. delgreements, and $2.0 million of capital leases.

Our indebtedness could have important consequeaars investors, including, but not limited to:
* increasing our vulnerability to, and reducing dexibility to respond to, general adverse econoanid industry condition

e requiring the dedication of a substantial partid our cash flow from operations to the paymdrgrincipal of, and interest on, our
indebtedness, thereby reducing the availabilitgumh cash flow to fund working capital, capital ergitures, acquisitions, joint
ventures or other general corporate purposes;

< limiting our flexibility in planning for, or reaatig to, changes in our business, the competitivee@mwent and the industry in whi
we operate;

e placing us at a competitive disadvantage as cordgareur competitors that are not as highly levedagni
< limiting our ability to borrow additional funds amacreasing the cost of any such borrow

A breach of a covenant or restriction containedunSenior Secured Credit Facilities could resuli idefault that could in turn permit
the affected lenders to accelerate the repaymantimfipal and accrued interest on our outstantiags and terminate their commitments to
lend additional funds. If the lenders under suatebtedness accelerate the repayment of our borgsywre cannot assure you that we will F
sufficient assets to repay those borrowings as agetither indebtedness.

The interest rate per annum applicable to the loader the Senior Secured Credit Facilities is hasea fluctuating rate of interest.
An increase in interest rates would adversely affec profitability. To the extent that our accésgredit is restricted because of our own
performance or conditions in the capital marketsegally, our financial condition would be matenjadidversely affected. Our level of
indebtedness may make it difficult to service oeiottand may adversely affect our ability to obtdlditional financing, use operating cash 1
in other areas of our business or otherwise adlyea$kect our operations.

Our Senior Secured Credit Facilities contain resttive covenants that may impair our ability to camet business.

The Senior Secured Credit Facilities contain a nremalb customary affirmative and negative covendims, among other things, will
limit or restrict the ability of Jason Incorporatadd its Restricted Subsidiaries (as defined ilNee Credit Agreements) to: incur additional
indebtedness (including guaranty obligations); im@ns; engage in mergers, consolidations, liquia and dissolutions; sell assets; pay
dividends and make other payments in respect afatapock; make acquisitions, investments, loams advances; pay and modify the terms o
certain indebtedness; engage in certain transactiith affiliates; enter into negative pledge ckaiand clauses restricting subsidiary
distributions; and change its line of businesgdnh case, subject to certain limited exceptianaddition, under the Revolving Credit Facility,
if the aggregate outstanding amount of all Reva\inans, swingline loans and certain letter of itrebligations exceeds 25% of the revolv
credit commitments at the end of any fiscal quadason Incorporated and its Restricted Subsidiavikk be required to not exceed a specified
consolidated first lien leverage ratio. As a resfiithese covenants and restrictions, we are limithow we conduct our business and we may
be unable to raise additional debt or other finamd¢d compete effectively or to take advantageest business opportunities. The terms of any
future indebtedness we may incur could include mesgrictive covenants. Failure to comply with suestrictive covenants may lead to def
and acceleration under our Senior Secured Credilities and may impair our ability to conduct busss. We may not be able to maintain
compliance with these covenants in
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the future and, if we fail to do so, we may notaise to obtain waivers from the lenders and/or ahtba covenants, which may adversely
affect our financial condition.

Upon the occurrence of an event of default underrdsenior Secured Credit Facilities, the lenders ddwelect to accelerate payments due
and terminate all commitments to extend further die Consequently, we may not have sufficient asdetrepay the Senior Secured Credit
Facilities, as well as other secured and unsecurnedebtedness.

Upon the occurrence of an event of default undeiSamior Secured Credit Facilities, the lendersetinieder could elect to declare all
amounts outstanding under the Senior Secured Gfadilities to be immediately due and payable anahinate all commitments to extend
further credit. If we were unable to repay thos@ants, the lenders under the Senior Secured (adilities could proceed against the
collateral granted to them to secure that indel@ssinThe Company has pledged a significant podfi@ur assets as collateral under the Senic
Secured Credit Facilities. If the lenders under®anior Secured Credit Facilities accelerate thayment of borrowings, we cannot assure yo
that we will have sufficient assets to repay thei@eSecured Credit Facilities, as well as otheused and unsecured indebtedness.

An adverse change in the interest rates for our tmwings could adversely affect our financial condtit.

We pay interest on outstanding borrowings underSmnior Secured Credit Facilities at interest réftasfluctuate based upon chan
in certain short term prevailing interest rates.a&verse change in these rates could have a mae@vierse effect on our financial position,
results of operations and cash flows and our ghitborrow money in the future. At times, we valiter into interest rate swaps to hedge som
of this risk. If the duration of interest rate swaxceeds one month, we will have to mark-to-matietalue of such swaps which could cause
us to recognize losses.

Risk Factors Relating to Our Securities and CapitalStructure
The market price of our securities may decline.

Fluctuations in the price of our securities coudttibute to the loss of all or part of your invesint. Prior to the announcement of the
Business Combination, trading in our common stoukwarrants had been limited. There is also cugrertt market for our Series A Preferred
Stock and it is unclear whether one will develdgr active market for our securities develops emtinues, the trading price of our securities
could be volatile and subject to wide fluctuati@msesponse to various factors, some of which ag@bd our control. Any of the factors listed
below could have a material adverse effect on yowgstment and our securities may trade at priicgsfieantly below the price you paid for
them. In such circumstances, the trading priceuofsecurities may not recover and may experierfoetizer decline.

Factors affecting the trading price of our secesitmay include:

e actual or anticipated fluctuations in our finangesults or the financial results of companies @iged to be similar to v
» changes in the markstéxpectations about our operating res

e success of competito

e our operating results failing to meet the expectatf securities analysts or investors in a paldicperiod

< changes in financial estimates and recommendalipisecurities analysts concerning the Companysandrkets in gener.
e operating and stock price performance of other @nigs that investors deem comparable to the Con;

e our ability to market new and enhanced producta timely basis

e changes in laws and regulations affecting our lass

« commencement of, or involvement in, litigation ihxing the Compan)

« changes in the Compamsytapital structure, such as future issuancesoofrities or the incurrence of additional d

« the volume of securities available for public <

e any major change in our board or manager

» sales of substantial amounts of our securitjesuy directors, executive officers or significahareholders or the perception that
such sales could occur; and

* general economic and political conditions susheession; interest rate, fuel price, and intésnal currency fluctuations; and acts
of war or terrorism.
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In addition, the market price of our common stookld also be affected by possible sales of our comstock by investors who view
the Series A Preferred Stock as a more attracte@ns of equity participation in us and by hedgingrbitrage trading activity that we expect
to develop involving our common stock. The hedgingrbitrage could, in turn, affect the tradingcprof the Series A Preferred Stock or any
common stock that holders receive upon conversidheoSeries A Preferred Stock.

Many of the factors listed above are beyond outrobrin addition, broad market and industry fastoray materially harm the market
price of our securities irrespective of our opergfperformance. The stock market in general, arstidig have experienced price and volume
fluctuations that have often been unrelated orrdigprtionate to the operating performance of théiqdar companies affected. The trading
prices and valuations of these stocks, and of oomeon stock and warrants which trade on Nasdag,mogle predictable. A loss of investor
confidence in the market for retail stocks or tteeks of other companies which investors perceiMeet similar to the Company could depress
the price of our securities regardless of our lessnprospects, financial conditions or resul@pafrations. A decline in the market price of our
securities also could adversely affect our abtlityssue additional securities and our ability bdain additional financing in the future.

Additionally, if our common stock and warrants ar# listed on, or become delisted from, Nasda@for reason, and are quoted on
the OTC Bulletin Board, an inter-dealer automatedtgtion system for equity securities that is noational securities exchange, the liquidity
and price of our securities may be more limitedhttiave were quoted or listed on Nasdaq or anotlaional securities exchange. You may be
unable to sell your securities unless a marketeaestablished or sustained.

If securities or industry analysts do not publish oease publishing research or reports about then@many, its business, or its market, or
they change their recommendations regarding our ggties adversely, the price and trading volumeair securities could decline.

The trading market for our securities will be irghced by the research and reports that industsgairities analysts may publish
about us, our business, our market, or our congstitf any of the analysts who may cover the Camgpznange their recommendation
regarding our securities adversely, or provide nfaverable relative recommendations about our caitgps, the price of our securities would
likely decline. If any analyst who may cover thenGany were to cease coverage of the Company dofadigularly publish reports on it, we
could lose visibility in the financial markets, whicould cause our stock price or trading volumeetdine.

A significant number of additional shares of our camon stock may be issued upon the exercise or cmsiwr of existing securities, whic
issuances would substantially dilute existing shhodders and may depress the market price of our coom stock.

As of December 31, 2014 , there are 21,990,666&sharcommon stock outstanding. In addition, (i993,773 shares of common
stock can be issued upon the exercise of outstgdimrants, (i) 3,485,623 shares of common stecklze issued from time to time to the
Rollover Participants upon the exchange by suctidrslof JPHI stock for shares of our common st(itkp,428,344 shares of common stock
can be issued upon conversion of our Series A Reef&Stock, which includes 1,775,244 shares of comstock potentially issuable upon
conversion of additional shares of Series A PreteB8tock received as dividends and assumes thabtiversion ratio is not adjusted, and (iv)
3,473,435 shares of common stock are availabléufare issuance under the 2014 Omnibus Incentiga.PThe issuance of shares of common
stock would substantially dilute the proportionatenership and voting power of existing securitydes$, and their issuance, or the possibility
of their issuance, may depress the market pric@ioEommon stock.

There is no guarantee that the warrants will eves m the money, and they may expire worthless amel terms of our warrants may be
amended.

The exercise price for our warrants is $12.00 pares. There is no guarantee that the warrantsewdt be in the money prior to their
expiration, and as such, the warrants may expimthiass.

In addition, the warrant agreement between Contade&Stock Transfer & Trust Company, as warrant agamd us provides that the
terms of the warrants may be amended without theertt of any holder to cure any ambiguity or cdregry defective provision, but requires
the approval by the holders of at least 65% ofthiee outstanding warrants originally issued as pfanhits in our initial public offering (the
“Public Warrants”) to make any change that advgraffects the interests of the registered hold&écsordingly, we may amend the terms of
the warrants in a manner adverse to a holder ddrslof at least 65% of the then outstanding PMikcrants approve of such amendment.
Although our ability to amend the terms of the wwats with the consent of at least 65% of the theéatanding Public Warrants is unlimited,
examples of such amendments could be amendmemtsitmg other things, increase the exercise pritkeofvarrants, shorten the exercise
period or decrease the number of shares of our @ymnstock purchasable upon exercise of a warrant.
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We may redeem the Public Warrants prior to theireggise at a time that is disadvantageous to wartaiitiers, thereby making their
warrants worthless.

We have the ability to redeem the outstanding ulMarrants at any time after they become exerasaidl prior to their expiration at
a price of $0.01 per warrant, provided that (i) it reported sale price of our common stock eqoaexceeds $18.00 per share for any 20
trading days within the 30 trading-day period egdim the third business day before we send theaofisuch redemption and (ii) on the date
we give notice of redemption and during the engiggod thereafter until the time the warrants ageemed, there is an effective registration
statement under the Securities Act of 1933 covetiegshares of our common stock issuable upon isgenf the Public Warrants and a current
prospectus relating to them is available. Redempiiche outstanding Public Warrants could forckléais of Public Warrants:

e to exercise their warrants and pay the exercism pithierefor at a time when it may be disadvantagémuthem to do s
e to sell their warrants at the thearrent market price when they might otherwise wishold their warrants;

e to accept the nominal redemption price whichhattime the outstanding warrants are calledddemption, is likely to be
substantially less than the market value of theirrants.

Anti-takeover provisions contained in our second amedidad restated certificate of incorporation and s, as well as provisions of
Delaware law, could impair a takeover attem

The Company’s second amended and restated cearifi€ancorporation (the “certificate of incorpamt”) and bylaws contain
provisions that could have the effect of delaying@venting changes in control or changes in camagement without the consent of our
Board of Directors. These provisions include:

e no cumulative voting in the election of directasdich limits the ability of minority shareholders ¢lect director candidat:

< the exclusive right of our Board of Directors teala director to fill a vacancy created by theamgion of the Board of Directors
the resignation, death, or removal of a directdricl prevents shareholders from being able tavdilancies on our Board of
Directors;

< the ability of our Board of Directors to determaiwhether to issue shares of our preferred stodk@determine the price and other
terms of those shares, including preferences atidgraghts, without shareholder approval, whiclulcbobe used to significantly
dilute the ownership of a hostile acquirer;

< aprohibition on shareholder action by written @ntswhich forces shareholder action to be takematnnual or special meeting
our shareholders;

* the requirement that an annual meeting of slwddehns may be called only by the chairman of tharBaf Directors, the chief
executive officer, or the Board of Directors, whitiay delay the ability of our shareholders to faroasideration of a proposal or
to take action, including the removal of directors;

< limiting the liability of, and providing indemnifation to, our directors and office
»  controlling the procedures for the conduct and dahieg of shareholder meetini
»  providing that directors may be removed prior t@ éxpiration of their terms by shareholders ontycfause; ar

» advance notice procedures that shareholderscougly with in order to nominate candidates to Baard of Directors or to
propose matters to be acted upon at a shareholderting, which may discourage or deter a poteatglirer from conducting a
solicitation of proxies to elect the acquirer’s oslate of directors or otherwise attempting to obtmntrol of the Company.

These provisions, alone or together, could delafileatakeovers and changes in control of the Comja changes in our Board of
Directors and management.

As a Delaware corporation, we are also subjectdgigions of Delaware law, including Section 203té# Delaware General
Corporation Law, which prevents some shareholdelditig more than 15% of our outstanding commonksfomm engaging in certain
business combinations without approval of the haldé substantially all of our outstanding commawck. Any provision of our certificate of
incorporation or bylaws or Delaware law that haseffect of delaying or deterring a change in aadrtould limit the opportunity for our
security holders to receive a premium for theiusities and could also affect the price that sonvestors are willing to pay for our securities.
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Our only significant asset is our indirect ownerghof 83.1% of Jason Incorporated and such ownershiay not be sufficient to pay
dividends or make distributions or loans to enahie to pay any dividends on our common stock or preéd stock or satisfy our other
financial obligations.

As of December 31, 2014 , we have no direct oparatand no significant assets other than the iodinenership of 83.1% of Jason
Incorporated. We will depend on Jason Incorpor&tedistributions, loans and other payments to gaeethe funds necessary to meet our
financial obligations, including our expenses gsiblicly traded company, and to pay any dividendh wespect to our preferred stock and
common stock. Legal and contractual restrictionsgreements governing our senior secured crediitifss and future indebtedness of Jason
Incorporated, as well as the financial conditiod aperating requirements of Jason Incorporatedttaméact that we may be required to obtain
the consent from the other shareholders of Jasmrporated, may limit our ability to obtain casbrfr Jason Incorporated. The earnings from,
or other available assets of, Jason Incorporatgdmogbe sufficient to pay dividends or make digitions or loans to enable us to pay any
dividends on our common stock or satisfy its offreancial obligations. In addition, the terms ofr @eries A Preferred Stock may from time to
time prevent us from paying cash dividends on @aanmon stock.

The Series A Preferred Stock ranks junior to all ofir indebtedness and other liabilities.

In the event of our bankruptcy, liquidation, rearigation or other winding-up, our assets will baitable to pay obligations on the
Series A Preferred Stock only after all of our ibglness and other liabilities have been paiddditimn, we are a holding company and the
Series A Preferred Stock will effectively rank janto all existing and future indebtedness andrdihbilities (including trade payables) of our
subsidiaries and any capital stock of our subdihanot held by us. The rights of holders of thee®eA Preferred Stock to participate in the
distribution of assets of our subsidiaries willkkganior to the prior claims of that subsidiaryi®ditors and any other equity holders.
Consequently, if we are forced to liquidate ourets$o pay our creditors, we may not have sufficéssets remaining to pay amounts due on
any or all of the Series A Preferred Stock therstauiding. We and our subsidiaries may incur subiataamounts of additional debt and other
obligations that will rank senior to the Series #eférred Stock.

We currently have no preferred stock outstandirdyramother capital stock outstanding that is settiar on parity with the Series A
Preferred Stock. As of December 31, 2014 , we pprdoximately $420.7 million of total indebtedness.

We are not obligated to pay dividends on the SeAeRreferred Stock if prohibited by law and will hde able to pay cash dividends if we
have insufficient cash to do so.

Under Delaware law, dividends on capital stock mialy be paid from “surplus” or, if there is no “glus,” from the corporation’s net
profits for the thereurrent or the preceding fiscal year. Unless weatpeprofitably, our ability to pay dividends oretBeries A Preferred Stc
would require the availability of adequate “surplushich is defined as the excess, if any, of ourassets (total assets less total liabilities) |
our capital.

Further, even if adequate surplus is availableatpodividends on the Series A Preferred Stock, we med have sufficient cash to pay
cash dividends on the Series A Preferred Stockmahg elect to pay dividends on the Series A Prefesteck in shares of additional Series A
Preferred Stock; however, our ability to pay divide in shares of our Series A Preferred Stock nedinfited by the number of shares of
Series A Preferred Stock we are authorized to igsder our certificate of incorporation. As of Dedeer 31, 2014 , we had issued 45,000
shares of our Series A Preferred Stock out of 1Dduthorized shares.

The terms of our financing agreements may limit oability to pay dividends on the Series A Preferri@tbck.

Financing agreements, whether ours or those ofwosidiaries and whether in place now or in therfitnay contain restrictions on
our ability to pay cash dividends on our capitatgt including the Series A Preferred Stock. THes#ations may cause us to be unable to pa
dividends on the Series A Preferred Stock unlessamerefinance amounts outstanding under thosemgnats. Since we are not obligated to
declare or pay cash dividends, we do not interitbteo to the extent we are restricted by any ofiaancing agreements.

Recent regulatory actions may adversely affect ttaling price and liquidity of the Series A Prefard Stock

We expect that many investors in, and potentiatipasers of, the Series A Preferred Stock may emplogeek to employ, a
convertible arbitrage strategy with respect toSkeies A Preferred Stock. Investors that emplogrevertible arbitrage strategy with respect to
convertible instruments typically implement thaastgy by selling short the common stock underlyiconvertible instruments and
dynamically adjusting their short position whileethhold the convertible instruments. Investors mlap implement this strategy by entering
into swaps on our common stock in lieu of or initidd to short selling the common stock. As a resanty specific rules regulating equity
swaps or short selling of securities or other gor@ntal action that interferes with the abilitynadrket participants to effect short sales or
equity swaps with respect to our common stock cadhkrsely affect the ability of investors in, atgntial purchasers of, the Series A
Preferred Stock to
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conduct the convertible arbitrage strategy thabeleve they will employ, or seek to employ, widspect to the Series A Preferred Stock. Thi
could, in turn, adversely affect the trading preel liquidity of the Series A Preferred Stock.

Indeed, the SEC and other regulatory and self-e¢gnyt authorities have recently implemented varialss and may adopt additional
rules in the future that may impact those engagirghort selling activity involving equity secugs (including our common stock) and thus
could, in turn, adversely affect the trading preel liquidity of the Series A Preferred Stock.

The Series A Preferred Stock is a recent issuarita tloes not have an established trading marketjekhmay negatively affect its market
value and the ability to transfer or sell such sles.

The shares of Series A Preferred Stock is a ressmé of securities with no established tradingketaiSince the Series A Preferred
Stock has no stated maturity date, investors sgedkjnidity will be limited to selling their sharéis the secondary market or converting their
shares and selling in the secondary market. Weotlintend to list the Series A Preferred Stock oy securities exchange. We cannot assure
you that an active trading market in the Seriegéfd?tred Stock will develop or, even if it develppg&e cannot assure you that it will last.
either case, the trading price of the Series AdPrefl Stock could be adversely affected and tHéyabf a holder of Series A Preferred Stocl
transfer shares of Series A Preferred Stock wilirhéged. We are not aware of any entity making arket in the shares of our Series A
Preferred Stock which we anticipate may furtheitlilquidity.

Upon conversion of the Series A Preferred Stock|ders may receive less valuable consideration tlespected because the value of our
common stock may decline after such holders exexdiseir conversion right but before we settle ownwversion obligation.

Under the Series A Preferred Stock, a convertinddrawill be exposed to fluctuations in the valdeor common stock during the
period from the date such holder surrenders sludr8sries A Preferred Stock for conversion un# tlate we settle our conversion obligation.
Upon conversion, we will be required to deliver #iares of our common stock, together with a cagimpnt for any fractional share, on the
third business day following the relevant convarsiate. Accordingly, if the price of our commoncit@ecreases during this period, the value
of the shares of common stock that you receivelvéladversely affected and would be less thandheersion value of the Series A Preferred
Stock on the conversion date.

The conversion rate of the Series A Preferred Stoc&y not be adjusted for all dilutive events.

The number of shares of our common stock that denaf Series A Preferred Stock is entitled to recepon conversion of the Ser
A Preferred Stock is subject to adjustment foraiarspecified events, including, but not limitedttee issuance of certain stock dividends on
our common stock, the issuance of certain rightsarants, subdivisions, combinations, distribusiof capital stock, indebtedness, or assets,
cash dividends and certain issuer tender or exehafigrs, as set forth in the Certificate of Desitipns, Preferences, Rights and Limitations o
the Series A Preferred Stock (the “certificate e$ignations”). However, the conversion rate maybeoadjusted for other events, such as the
exercise of stock options held by our employeesff@rings of our common stock or securities coritigtinto common stock (other than those
set forth in the certificate of designations) fask or in connection with acquisitions, which mdyexsely affect the market price of our
common stock. Further, if any of these other evadtersely affects the market price of our commtonks we expect it to also adversely aft
the market price of our Series A Preferred Stocladdition, the terms of our Series A PreferreccStin not restrict our ability to offer
common stock or securities convertible into comrstmtk in the future or to engage in other transastithat could dilute our common stock.
We have no obligation to consider the interesthefolders of our Series A Preferred Stock in gimgain any such offering or transaction. If
we issue additional shares of common stock, themeinces may materially and adversely affect th&ehprice of our common stock and, in
turn, those issuances may adversely affect thinyaatice of the Series A Preferred Stock.

The additional shares of our common stock delivel@for shares of Series A Preferred Stock converiedonnection with a fundamental
change may not adequately compensate holders ofgeries A Preferred Stock.

If a “fundamental change” (as defined in the cexdife of designations) occurs, we will under certarcumstances increase the
conversion rate by a number of additional sharesuotommon stock for shares of Series A Prefegtedk converted in connection with such
fundamental change as described in the certifichtiesignations. While this feature is designeditoong other things, compensate holders of
Series A Preferred Stock for lost option time vabdfi¢heir shares of Series A Preferred Stock asalr of the fundamental change, it may not
adequately compensate holders of Series A Pref&taak for their loss as a result of such traneactin addition, the conversion rate as
adjusted will not exceed the $1,000 liquidationference, divided by 66/ 3% of $10.49, the closing sale price of our comntoglson
June 30, 2014.

In addition, holders of Series A Preferred Stock xave no additional rights upon a fundamentainggg and will have no right not to
convert the Series A Preferred Stock into sharesiptommon stock. Any shares of common stock hisldéSeries A Preferred Stock receive
upon a fundamental change may be worth less threaliqhidation preference per share of Series Ad?refl Stock.
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Our obligation to satisfy the additional sharesuresment could be considered a penalty, in whidedhe enforceability thereof wot
be subject to general principles of reasonableaed®quitable remedies.

In some limited circumstances, we may not haverveska sufficient number of shares of our commoulsto issue the full amount
shares of common stock issuable upon conversitowivlg a fundamental change.

Some significant restructuring transactions may noonstitute a fundamental change but may nevertlesleesult in holders of the Series
Preferred Stock being adversely affect:

Upon the occurrence of a “fundamental change” &imed in the certificate of designations), ther@yrbe an increase in the
conversion rate as described in the certificatdesignations. However, these provisions will néoraf protection to holders of Series A
Preferred Stock in the event of other transactibascould adversely affect the value of the Setiéyeferred Stock. For example, transaction:
such as leveraged recapitalizations, refinancirgsdructurings, or acquisitions initiated by us may constitute a fundamental change. In the
event of any such transaction, holders would netlibe protection afforded by the provisions aggtile to a fundamental change even thougl!
each of these transactions could increase the a@mdonr indebtedness, or otherwise adversely affac capital structure or any credit ratings,
thereby adversely affecting the holders of Seridaréferred Stock.

Upon a conversion in connection with a fundamentztiange, holders of our Series A Preferred Stock nmageive consideration worth less
than the $1,000 liquidation preference per share®dries A Preferred Stock, plus any accumulated amgaid dividends thereon.

If a “fundamental change” (as defined in the cedife of designations) occurs, and regardlesseptite paid (or deemed paid) per
share of our common stock in such fundamental ahathgn the conversion rate may be adjusted teaserthe number of the shares of our
common stock deliverable upon conversion of eaelneshf Series A Preferred Stock to the $1,000 digtion preference per share of Series A
Preferred Stock, plus any accumulated and unpaidetids thereon. However, if the adjustment is dasean amount per share that is less
than the floor of 66/ 3% of $10.49, the closing sale price of our commtogkson June 30, 2014, holders will likely receavaumber of share
of common stock worth less than the $1,000 liqudiapreference per share of Series A PreferredkStas any accumulated and unpaid
dividends thereon. You will have no claim againsfar the difference between the value of the a®rsition you receive upon a conversion in
connection with a fundamental change and the $1j§0lation preference per share of Series A PrefeStock, plus any accumulated and
unpaid dividends thereon.

We have reserved a number of shares of our commoglsfor issuance upon the conversion of the Serfe®referred Stock equal to the
aggregate conversion rate, which, under limitedaimstances, is less than the maximum number of #swof common stock that we might
be required to issue upon such conversion.

On issuance of the Series A Preferred Stock, werved, and are obligated under the terms of the$eérPreferred Stock to keep
reserved at all times, a number of shares of onmeon stock equal to the aggregate liquidation peefee divided by the closing sale price of
our common stock on the date of the closing ofisswance of the Series A Preferred Stock. Thieds than the maximum number of shares o
our common stock issuable upon conversion of thieeS§& Preferred Stock in connection with a fundatabchange where we could,
depending on the stock price at the time, be redui issue upon conversion of the Series A PredeBtock, shares of common stock
representing the $1,000 liquidation preferencespare divided by 66/ ;% of $10.49, the closing sale price of our comntoekson June 30,
2014. In that circumstance, we would not have kekthe full amount of shares of our common stsskiable upon conversion of the Series /
Preferred Stock. While we may satisfy our obligatio issue shares upon conversion of the Serieefefffed Stock by utilizing authorized,
unreserved and unissued shares of common staahy jfor by redesignating reserved shares or puradhabares in the open market, there can
be no assurance that we would be able to do $mhtitme.

We may issue additional series of preferred stdaéttrank equally to the Series A Preferred Stocktagdividend payments and liquidation
preference

Neither our certificate of incorporation nor thetdecate of designations for the Series A PrefdrBtock prohibits us from issuing
additional series of preferred stock that wouldraqually to the Series A Preferred Stock as taddivd payments and liquidation preference.
Our certificate of incorporation provides that wavh the authority to issue up to 5,000,000 shdrpseferred stock, including up to 100,000
shares of Series A Preferred Stock. The issuarfaather series of preferred stock could have tifieceébf reducing the amounts available to
Series A Preferred Stock in the event of our ligtiwh, winding-up or dissolution. It may also redwash dividend payments on the Series A
Preferred Stock if we do not have sufficient futalpay dividends on all Series A Preferred Stodstamding and outstanding parity preferred
stock.
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Holders of our Series A Preferred Stock will have nights with respect to the shares of our commaack underlying the Series A Preferre
Stock until the holders of Series A Preferred Stoonvert their Series A Preferred Stock, but holdexf Series A Preferred Stock may
adversely affected by certain changes made witlpees to our common stock.

Holders of Series A Preferred Stock will have rghts with respect to the shares of our common stoderlying their Series A
Preferred Stock, including voting rights, rightséspond to common stock tender offers, if any, régiuts to receive dividends or other
distributions on our common stock, if any (in eaelse, other than through a conversion rate adjugjnpior to the conversion date with
respect to a conversion of their Series A Prefeftdk, but their investment in our Series A PreféiStock may be negatively affected by
these events. Upon conversion, holders of SeriBseferred Stock will be entitled to exercise tlghts of a holder of common stock only as to
matters for which the relevant record date occuareraafter the conversion date. For example, iretrent that an amendment is proposed tc
certificate of incorporation or bylaws requiringaséholder approval and the record date for deténgithe shareholders of record entitled to
vote on the amendment occurs prior to the conversate, holders of Series A Preferred Stock witlientitled to vote on the amendment,
although holders of Series A Preferred Stock waNertheless be subject to any changes in the popreferences or special rights of our
common stock.

Holders of our Series A Preferred Stock have noimgtrights except under limited circumstance

Except with respect to certain material and advehsmges to the Series A Preferred Stock as deskiitthe certificate of
designations, holders of Series A Preferred Stackat have voting rights and will have no righwtite for any members of our Board of
Directors, except as may be required by Delaware la

Future issuances of preferred stock may adversdfget the market price for our common stock.

Additional issuances and sales of preferred stocthe perception that such issuances and salés cocur, may cause prevailing
market prices for our common stock to decline ag adversely affect our ability to raise additiooapital in the financial markets at times
and prices favorable to us.

The increased conversion rate triggered by a fundartal change could discourage a potential acquirer.

The increased conversion rate triggered by a “fometgtal change” (as defined in the certificate afigieations) could discourage a
potential acquirer, including potential acquirdrattotherwise seek a transaction with us that wbaldttractive to you.

We may not have sufficient earnings and profitsander for dividends on the Series A Preferred Stdokbe treated as dividends for U.S.
federal income tax purpose

The dividends payable by us on the Series A PrdleéBtock may exceed our current and accumulatedhgarand profits, as
calculated for U.S. federal income tax purposethdt occurs, it will result in the amount of theidends that exceed such earnings and profit:
being treated for U.S. federal income tax purpdisstsas a return of capital to the extent of tlea&ficial owner’s adjusted tax basis in the
Series A Preferred Stock, and the excess, if argr, such adjusted tax basis as capital gain. Sealtnient will generally be unfavorable for
corporate beneficial owners and may also be unéblerto certain other beneficial owners.

Holders of our Series A Preferred Stock may be sdbjto tax if we make or fail to make certain adjogents to the conversion rate of ti
Series A Preferred Stock even though the holdersSefies A Preferred Stock do not receive a corresfing cash distribution

The conversion rate of the Series A Preferred Sioskibject to adjustment in certain circumstancesding the payment of cash
dividends. If the conversion rate is adjusted essalt of a distribution that is taxable to our enan shareholders, such as a cash dividend,
holders of Series A Preferred Stock may be deemédve received a dividend subject to U.S. fedaime tax without the receipt of any
cash. In addition, a failure to adjust (or to atpgdequately) the conversion rate after an evettititcreases a holder of Series A Preferred
Stock’s proportionate interest in us could be rdats a deemed taxable dividend to the holderid<sSA Preferred Stock. If a “fundamental
change” @s defined in the certificate of designations) escunder some circumstances, we will increasedn@ersion rate for shares of Se
A Preferred Stock converted in connection with sfuztdamental change. Such increase may also ktedraa a distribution subject to U.S.
federal income tax as a dividend. If a holder afi€xeA Preferred Stock is a non-U.S. holder, argnaked dividend may be subject to U.S.
federal withholding tax at a 30% rate, or such lovege as may be specified by an applicable treelych may be set off against subsequent
payments on the Series A Preferred Stock.
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If a holder of Series A Preferred Stock is a n-U.S. holder, dividends on our Series A Preferrea&t that are paid in shares may be subj
to U.S. federal withholding tax in the same mannas a cash dividend, which the withholding agent rigatisfy through a sale of a portion
of the shares the holder of Series A Preferred $tocay receive as a dividend or through withholdinf other amounts payable to the holc
of Series A Preferred Stock.

We may elect to pay dividends on our Series A PredieStock in shares of Series A Preferred Stottlerahan in cash. Any such
stock dividends paid to holders of Series A Pref@i$tock will be taxable in the same manner as dizdlends and, if a holder of Series A
Preferred Stock is a non-U.S. holder, may be subjed.S. federal withholding tax (at a 30% ratelawer treaty rate, if applicable). Any
required withholding tax might be satisfied by thighholding agent through a sale of a portion @ $hhares a holder of Series A Preferred
Stock may receive as a dividend or might be wittifielm cash dividends or sales proceeds subsegumaitl or credited to the holder of Sel
A Preferred Stock.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
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ITEM 2. PROPERTIES

Our corporate headquarters are located at 411 &AdNsin Avenue, Suite 2100, Milwaukee, Wisconsitih\approximately 12,500
square feet of office space that we lease, the éénvhich expires on June 30, 2016. Our executffieas are located at this facility, along with
our treasury, insurance, in-house legal servio@siam resources, tax planning, business developamehibenefit plan administration personnel

As of December 31, 2014, Jason owned or leasefibeing additional facilities:

Finishing:
Facility Location

Product / Use

Approximate Size (square feet)

Owned / Leased

North America

Brooklyn Heights, OH Office 14,00( Leased
Hamilton, OH Manufacturing 50,00( Leased
Richmond, IN Manufacturing 180,00( Leased
North Chesterfield, VA Manufacturing 44,60( Owned
Nogales, Mexico Manufacturing 44,00( Leased
Tlalnepantla, Mexico Manufacturing 57,75( Leased
Europe

Guimaraes, Portugal Manufacturing 30,00( Owned
Burgwald, Germany HQ/Manufacturing 173,00( Owned
Chepstow, UK Sales/Distribution 72,00( Leased
Roissy-en-France Sales Office 3,00 Leased
Gura Humorului, Romania Manufacturing 52,50( Owned
Haan, Germany Manufacturing 36,00( Leased
Huskvarna, Sweden Manufacturing 35,00( Leased
Valencia, Spain Manufacturing 20,00( Leased
South America

Sao Paulo, Brazil Manufacturing 30,00( Leased
Asia

Aurangabad, India Manufacturing 21,00( Leased
Beijing, China Sales Office 50( Leased
Jiangmen, China Manufacturing 35,00( JV-Owned
Shanghai, China Manufacturing 35,50( JV-Leased
Taipei, Taiwan Manufacturing 11,13( JV-Leased
Singapore, Singapore Sales/Distribution 7,00( Leased

Seating:
Facility Location

Product / Use

Approximate Size (square feet)

Owned / Leased

North America

Milwaukee, WI HQ/Sales office 170,00( Owned
Dothan, AL Warehouse 32,50( Leased
Jackson, Ml Manufacturing 194,00( Leased
Jackson, Ml Warehouse 61,00( Leased
Redgranite, WI Manufacturing 104,00( Owned
Redgranite, WI Manufacturing 56,00( Leased
Thomson, GA Manufacturing 60,00( Owned
Merida, Mexico Manufacturing 130,00t Leased
Europe

Nuneaton, UK Manufacturing 36,00( Owned
Limerick, Ireland Sales Office 40C Leased
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Acoustics:

Facility Location

Product / Use

Approximate Size (square feet)

Owned / Leased

North America

Milan, OH R&D/Warehouse/Office 41,00( Leased
Norwalk, OH Idle 135,80( Leased
Old Fort, NC Manufacturing 105,10( Leased
Battle Creek, Ml Manufacturing 308,73( Leased
Southfield, Ml HQ/Sales Office 7,50( Leased
Columbus, MS Manufacturing 65,00( Owned
Columbus, MS Warehouse 20,00( Leased
Warrensburg, MO Manufacturing 195,00( Leased
Uruapan, Mexico Manufacturing 132,00( Leased
Uruapan, Mexico Warehouse 43,05¢ Leased
Celaya, Mexico Manufacturing 87,50( Leased
Europe

Sulzbach-Rosenberg, Germany Manufacturing 161,40( Owned

Components:
Facility Location

Product / Use

Approximate Size (square feet)

Owned / Leased

North America

Addison, IL Idle (sub-leased) 87,00( Leased
Addison, IL Manufacturing 33,00( Leased
Buffalo Grove, IL Manufacturing 86,00( Leased
Libertyville, IL Manufacturing 150,00t Leased
Libertyville, IL HQ/Manufacturing 171,42¢ Owned
Asia

Shanghai, China Manufacturing 40,00( Leased

Corporate:
Facility Location

Product / Use

Approximate Size (square feet)

Owned / Leased

North America
Milwaukee, WI

Corporate Headquarters

12,50(

Leased

ITEM 3. LEGAL PROCEEDINGS

Jason is currently not a party to any legal prorggdthat would be expected to have a material raéveffect on its business or
financial condition. From time to time, Jason ibjegt to litigation incidental to its business,veall as other litigation of a non-material nature
in the ordinary course of business. Jason belithaigthe outcome of any existing litigation, eitiraividually or in the aggregate, will not ha
a material adverse effect on its business or figueondition.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

The Company’s Common Stock and Warrants are clyrgubted on Nasdaq under the symbols “JASN” akSNW,” respectively.
Through June 30, 2014, our Common Stock, Warrardd mits were quoted under the symbols “QPAC,” “@R&,” and “QPACU,”
respectively. Upon the consummation of the Busi@ssbination, we separated our Units, which wetd goour IPO, into their component
securities of one share of Common Stock and oneaifarand the Units ceased public trading. Thermisstablished trading market for the
Series A Convertible Preferred Stock (“Series Afred Stock”).

Common Stock and Warrants Prices

The following table sets forth for the periods irated, the reported high and low sales pricesdoiGmmmon Stock and Warrants.

Common Stock Warrants
High Low High Low

2014:

First Quarter $ 12.0C $ 9.8¢8 $ 074 $ 0.4C

Second Quarter (1) $ 11.1¢ $ 10.1¢C  $ 148  $ 0.5C

Third Quarter $ 1100 $ 98z $ 194 % 1.2¢

Fourth Quarter $ 10.5¢ $ 76 $ 172 $ 0.8¢€
2013:

Third Quarter (2) $ 10.28 % 9.8C $ 128 $ 0.2t

Fourth Quarter $ 105C $ 931 $ 1.0 $ 0.2t

(1) In connection with the Business Combination,clvanged our fiscal quarter end date from Jun2@D4 to June 27, 2014.
(2) Trading commenced on September 30, 2013 witpeet to our Common Stock and Warrants.
Holders

As of December 31, 2014 , there were 21,990,666 sh# Common Stock outstanding, held of record@4yolders, and 45,000
shares of Series A Preferred Stock outstandingl, dfelecord by 11 holders. In addition, 13,993,8fares of Common Stock are issuable upo
exercise of 13,993,773 Warrants, held of record®olders. The number of record holders of our @om Stock, Series A Preferred Stock
and Warrants does not include DTC participantsemreficial owners holding shares through nomineeasam
Dividends

On September 18, 2014, the Board of Directors dedla dividend of $20.22 per share payable on @ctbp2014 to holders of recc
on August 15, 2014 of the Series A Preferred St@ckDecember 18, 2014, the Board of Directors dedla dividend of $20.00 per share
payable on January 1, 2015 to holders of reco@rember 15, 2014 of the Series A Preferred Stock.

The Company has not paid any dividends on its Com8tock to date. It is the present intention of@menpany to retain any earnir
for use in its business operations and, accordjrtgy Company does not anticipate the Board ofddirs declaring any dividends in the
foreseeable future on our Common Stock. In addiientain of our loan agreements restrict the payroedividends and the terms of our
Series A Preferred Stock may from time to time prews from paying cash dividends on our CommogkSto
Recent Sales of Unregistered Securities

There were no sales of unregistered equity seesirituring the quarter for which this report isdile
Warrant Repurchases

On May 6, 2014, the Company commenced a tender toffeurchase up to 9,200,000 of its outstandingavds subject to certain

conditions, including the consummation of the BassnCombination. On July 18, 2014, the tender effpired and a total of 4,406,227
warrants were validly tendered at a purchase fidd.50 per warrant, for a total purchase pricaggroximately $6.6 million .
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In February 2015, our Board of Directors authoritezlpurchase of up to $5 million of our outstagdivarrants. Management is
authorized to effect purchases from time to timthenopen market or through privately negotiatadgactions. There is no expiration date to
this authority.

Comparative Share Performance Graph

The following information in this Item 5 is not daed to be “soliciting material” or to be “filed” i the SEC or subject to Regulation
14A or 14C under the Securities Exchange Act o#1@®3to the liabilities of Section 18 of the Setied Exchange Act of 1934, and will not be
deemed to be incorporated by reference into amgfilnder the Securities Act of 1933 or the SemsiExchange Act of 1934, except to the
extent the Company specifically incorporates itéfgrence into such a filing.

The following graph shows a comparison of cumutatistal shareholder return, calculated on a diddeinvested basis, for (1) the
Company’s common stock, (2) the Standard & PoomsiBCap 600 Index, and (3) the Dow Jones U.S. Bified Industrials Index, for the
period October 18, 2013 (the first day our commiuarss were traded following our initial public offeg) through December 31, 2014. The
graph assumes the value of the investment in aantan stock and each index was $100.00 on Octohe2Qi8 and that all dividends were
reinvested. Note that historic stock price perfano®is not necessarily indicative of future stodkgperformance.

COMPARISON OF 156 MONTH CUMULATIVE TOTAL RETURN"®

AmaongJason Industries, Inc., the S&P Smallcap 600 Index
andthe Dow Jones US Diversified Industrials Index

$120 -

5115 -

5110 -

51056 -

$100
895 -
590 ;
101813 12031113 1213114
—8— Jason Industries, Inc. ----#r--- 58P Smallcap 600 —-o— Dow Jones US Diversified Industrials

*5100 invested on 10/18M 3 in stock or %/20013 in index, including reinvestment of dividends.
Fiscal year ending December 31.

Copyright® 2014 S&P, a divigion of The McGraw-Hill Companies Inc. All rights reserved.
Copyright® 2014 Dow Jones & Co. Allrights reserved.

10/18/2013 12/31/2013 12/31/2014
Jason Industries, Inc. $ 100.0¢ $ 102.0: $ 99.4¢
S&P SmallCap 600 $ 100.0C $ 109.8: $ 116.1¢
Dow Jones US Diversified Industrials $ 100.0¢ $ 116.2¢  $ 117.5:
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ITEM 6. SELECTED FINANCIAL DATA

The selected financial data for the period Jun€28@4 through December 31, 2014, the period Jaru&2914 through June 29, 2014,
and for the years ended December 31, 2013 andI28ibeen derived from Jason’s audited consolidatadcial statements, including the
notes thereto, appearing elsewhere in this AnnepbR on Form 10-K. The selected financial datatieryear ended December 31, 2011, the
period September 22, 2010 through December 31, 20d@he period December 26, 2009 through SepteBihe?010 have been derived from
Jason'’s historical consolidated financial statem@ot included herein.

Upon completion of the Business Combination on Bhe2014 (the “Closing Date”), the Company wasitdied as the acquirer for
accounting purposes, and Jason is the acquireacmodinting predecessor. The Company’s financigstant presentation distinguishes Jasol
as the “Predecessor” for periods prior to the @lpddate. The Company was subsequently re-establias Jason Industries, Inc. and is the
“Successor’for periods after the Closing Date, which includeasolidation of Jason subsequent to the Businessbihation on June 30, 20:
The acquisition was accounted for as a businasbic@tion using the acquisition method of accountand the Successor financial statem
reflect a new basis of accounting that is basetherfair value of net assets acquired. See Nofetf2e audited consolidated financial
statements included elsewhere in this Annual Repoform 10-K for further discussion of the Bussi€mbination. As a result of the
application of the acquisition method of accountsgof the effective time of the acquisition, thahcial statements for the Predecessor peric
and for the Successor period are presented offiesatif basis and, therefore, are not comparable.

Effective September 21, 2010, Jason effectuateadaambe sheet recapitalization of Jason (the “20d€nRitalization”). Jason reflected
the 2010 Recapitalization as a business combinatibecting a new accounting and reporting basisfé&®eptember 22, 2010. Accordingly, the
consolidated statements of operations data, cataeli statements of comprehensive income datacarmblidated balance sheet data for the
period December 26, 2009 to September 21, 2010'PiteePredecessor” period) are not comparableds#me information presented for the
periods September 21, 2010 through December 3D, 204 three years ending December 31, 2013, angdtiod January 1, 2014 through
June 30, 2014 (the “Predecessor” periods) duegtsitinificant change in the reporting basis. ThEO2Recapitalization was necessitated by th
fact that the obligations outstanding under Jasth@n-existing debt agreements matured (or werernng) in April 2010 and November 2010
and the lenders associated with those debt agréemeguired a substantial equity infusion as a tmmdprecedent to entering into new
agreements with Jason with the proceeds from thiyeigpfusion used to reduce debt outstanding utiedebt agreements.

As a result of the 2010 Recapitalization, Jasonarfcial results are not comparable across thegepresented herein primarily due
to the change in depreciation and amortization espéhat results from the new accounting basitsgfrbperty plant and equipment and
intangible assets. The changes in these experfees thie comparability of cost of sales, grossipanid selling and administrative expense
between Pre-Predecessor and Predecessor periods.

As a result of the 2010 Recapitalization, Jasoreagpd $12.4 million in the pre-predecessor peetated to advisor services, legal
advice, and other professional fees to effectuse2010 Recapitalization. In addition, Jason retzaghcancellation of debt income related to
the restructuring of its debt obligations of $7milion. Both items have been included as sepdnageitems in the consolidated statements of
operations for the period from December 26, 2009dptember 21, 2010.

Prior to the 2010 Recapitalization, Jason operated 52 or 53 week fiscal year ending on the Fridagest to December 31. Since
2010 Recapitalization, Jason has operated on ad=migear basis.

The historical results presented below are notsssrdy indicative of the results to be expectadafoy future period. This information

should be read in conjunction with “Risk Factordflanagement’s Discussion and Analysis of Finan€iahdition and Results of Operations,”
and the Company’s consolidated financial statemamdsthe related notes included elsewhere in thisua&l Report on Form 10-K.
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(in thousands, except per share data)

Statement of Operations Data:
Net sales $

Cost of goods sold

Gross profit
Selling and administrative expenses
Newcomerstown fire (gain) loss - net

Impairment of long-lived assets

Loss (gain) on disposals of property,
plant and equipment - net

Restructuring
Transaction-related expenses

Advisory, legal and professional fee

Multiemployer pension plan
withdrawal (gain) loss

Operating (loss) income
Interest expense

Cancellation of debt income
Equity income

Gain from sale of joint ventures

Gain from involuntary conversion of
property, plant and equipment

Other income (expense) - net

(Loss) income before income taxes

Tax (benefit) provision

Net (loss) income $

Less net loss attributable to
noncontrolling interests

Net (loss) income attributable to Jason

Industries $

Accretion of preferred stock divident
and redemption premium

Net (loss) income available to
common shareholders of Jason
Industries

Earnings (loss) per share: Basic anc
diluted

Weighted-average shares outstanding:

Basic and diluted

Cash dividends paid per common
share $

Successor Predecessor Pre-Predecessor
June 30, 2014 September 22,
Through January 1, 2014 Year Ended December 31, 2010 Through December 26, 2009
December 31, Through December 31, Through September
2014 June 29, 2014 2013 2012 2011 2010 21, 2010
325,33t $ 377,15. $ 680,84! 655,02( $ 60055 $ 141,67: $ 416,54¢
270,67t 294,17! 527,37: 515,15¢ 469,94 114,46! 331,25!
54,65¢ 82,97¢ 153,47: 139,86t 130,61 27,20° 85,29t
57,18t 54,97 108,88¢ 98,11: 96,30: 24,43¢ 61,34(
— (12,489 4,73¢ 2,947 — —
— — — 544 1,28¢ — —
57 33¢ 22 472 62 68 (34%)
1,131 2,55¢ 2,95( 1,631 71C — 1,93¢
2,53¢ 27,78! 1,07 1,02¢ — — —
— — — — — 547 12,43¢
— — (69€) 3,39¢ — — —
(6,245 (2,679 53,71¢ 29,94¢ 29,30t 2,15¢ 9,924
(16,179 (7,307 (20,716 (18,61 (17,019 (4,228) (23,489
— — — — — — 77,35¢
381 831 2,34t 1,51C 86E 41C 778
— 3,50¢ — — — — —
— — 6,351 6,10: — — —
167 107 63€ 542 26€ (29) 81
(21,869 (5,52¢) 42,33t 19,49: 13,42¢ (1,699 64,64
(7,889 (57%) 18,247 4,82¢ 4,117 (1,027 2,84t
(13,980 $ (4,955 $  24,08¢ 14,668 $ 9,30¢ % (672) $ 61,80:
(2,362) — — — — — —
(11,619 $ (4,955 $ 24,08t 14,668 $ 9,30¢ $ (672) $ 61,80:
1,81C — 2,40¢ 6,312 3,73¢ 9,597 —
(13,429 $ (4,955 $ 21,68 8,35: $ 557t $ (10,269 $ 61,80:
(0.61) $ (4,955.0) $ 21,683.0 8,353.00 $ 5,575.00 $ (10,269.01) $ 3.5C
21,99: 1 1 1 1 1 17,65%
— $ — $ 43,05t — 3 — 3 — $ —




Consolidated Balance Sheet Data:

Cash and cash equivalents
Total assets

Long-term debt

Total liabilities

Redeemable preferred stock

Total stockholders’ equity

Successor

(in thousands)

Predecessor

As of December 31,

As of December 31,
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2014 2013 2012 2011 2010
$ 62,27¢ 16,31¢ 29,557 $ 14,73« 23,704
809,40: 423,01 431,35: 411,09: 376,77(
415,30t 235,83: 192,09: 186,17¢ 163,53t
626,72! 392,54! 336,42¢ 331,55 303,89t
— — 46,01( 39,69¢ 35,96t
182,67! 30,47 48,91¢ 39,83¢ 36,90¢




ITEM 7. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations of the Compsimyuld be read in conjunction
with the consolidated financial statements forpleeiods June 30, 2014 through December 31, 2014Jandary 1, 2014 through June 29,
2014, and the years ended December 31, 2013 ar?| 2#xluding the notes thereto, included elsewleitbis Annual Report on Form 10-K.
The Company'’s actual results may not be indicativieiture performance. This discussion and analysigains forward-looking statements
and involves numerous risks and uncertaintiesuigiclg, but not limited to, those discussed in “Gawdry Note Regarding Forward-Looking
Statements” and “Risk Factors” included in Partltem IA or in other parts of this Annual Reportleorm 10-K. Actual results may differ
materially from those contained in any forward-loak statements.

This Management’s Discussion and Analysis of Firer@ondition and Results of Operations (“MD&A”) atains certain financial
measures, in particular EBITDA and Adjusted EBITRjch are not presented in accordance with GAARSE non-GAAP financial
measures are being presented because managemiewvelsahat they provide readers with additionalghginto the Company’s operational
performance relative to earlier periods and relatito its competitors. EBITDA and Adjusted EBITDA leey measures used by the Compa
evaluate its performance. The Company does natdrigr these non-GAAP financial measures to bebstiute for any GAAP financial
information. Readers of this MD&A should use these-GAAP financial measures only in conjunctiorhwiite comparable GAAP financial
measures. Reconciliations of EBITDA and AdjustetTEB to net income, the most comparable GAAP measue provided in this MD&A.

On June 30, 2014, the Company (formerly known d@agauo Acquisition Corp.) and Jason Partners Haolgs Inc. (“Jason”)
completed a transaction in which JPHI Holdings IIdPHI"), a majority owned subsidiary of the Commg acquired 100 percent of the
capital stock of Jason from its then-current own&aw Mill Capital, LLC, Falcon Investment AdvisdtkC and other investors (thdBusines:
Combination”). In connection with the closing oétBusiness Combination, the Company changed ite nadason Industries, Inc., and
commenced trading of its common stock and warranter the symbols, “JASN” and “JASNWe&spectively, on NASDAQ. This transactio
further described in Note 2 to the Comp’s consolidated financial statements included herei

Fiscal Year

The Company'’s fiscal year ends on DecemberBiroughout the year, the Company reports itsltesging a fiscal calendar where
each three month quarterly reporting period is axpnately thirteen weeks in length and ends onidalyr The exceptions are the first quarter,
which begins on January 1 , and the fourth quanteich ends on December 31 . For 2014 , the Comipdisgal quarters were comprised of
the three months ended March 28, June 27, Septeé26heand December 31 . In 2013, the Companytsfiguarters were comprised of the
three months ended March 29, June 28, Septe2ib@nd December 31 .

The application of acquisition accounting for thesBiess Combination significantly affected certssets, liabilities, and expenses.
As a result, financial information as of Decembgy 2014 and in the period June 30, 2014 througreBéer 31, 2014 is not comparable to
Jason'’s predecessor financial information. Thessfare did not combine certain financial informatiorthe period June 30, 2014 through
December 31, 2014 with Jason’s predecessor finkinétamation in the period January 1, 2014 throdghe 29, 2014 for comparison to prior
periods. We have combined our net sales and AdJUSBATDA in the period June 30, 2014 through Decenfd, 2014 with Jason’s
predecessor net sales and Adjusted EBITDA in thiegdanuary 1, 2014 through June 29, 2014. Nessahd Adjusted EBITDA were not
affected by acquisition accounting. Refer to Note the consolidated financial statements for aoicétl information on acquisition accounting
for the Business Combination.

Overview

Jason Industries is a global industrial manufaoguidompany with leading market share positionsssceach of its four industry-
leading segments: seating, finishing, acousticscamaponents. Jason, the Company’s predecessofpuded in 1985 and today provides
critical components and manufacturing solutionsustomers across a wide range of end markets, timekiand geographies through its global
network of 33 manufacturing facilities and 16 salffices, warehouses and joint venture facilitte®tighout the United States and 14 foreign
countries.

The Company focuses on markets with sustainablethroharacteristics and where it is, or has theoapjpity to become, the indust
leader. The Company’s seating segment suppliemgeatlutions to equipment manufacturers in thearoytcle, lawn and turf care, industrial,
agricultural, construction and power sports endketar The finishing segment focuses on the prodaaif industrial brushes, buffing wheels
and buffing compounds that are used in a broaderafigndustrial and infrastructure applicationseTtoustics segment manufactures
engineered non-woven, fiber-based acoustical ptsdac the automotive industry. The components sayris a diversified manufacturer of
stamped, formed, expanded and
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perforated metal components and subassemblieaif@nd filtration applications, outdoor power gouient, small gas engines and smart ul
meters.

During each of the years ended December 31, 20043 and 2012, approximately 28% of the Comparglasswere derived from
customers outside the United States. As a divetksifilobal business, the Company’s operationsféeetad by worldwide, regional and
industry-specific economic and political factorfieTCompany’s geographic and industry diversityval as the wide range of its products,
help mitigate the impact of industry or economigflations. Given the broad range of products natufed and industries and geographies
served, management does not use any indices bidregeneral economic trends to predict the overalbok for the Company. The
Company’s individual businesses monitor key contpetiand customers, including, to the extent péssibeir sales, to gauge relative
performance and the outlook for the future.

General Market Conditions and Trends; Business Pedrmance and Outlook

While differences exist among its businesses, oovanall basis, demand for most of the Company&lpcts increased in 2014 when
compared with 2013, and also increased in 2013 wherpared with 2012 as a result of sales growt feaisting businesses.

Demand in the Company’s finishing segment is largielpendent upon overall industrial production Iewe the markets it serves.
Management believes that gross domestic produdP®Gand industrial production levels in the Comparserved markets will continue to
grow modestly in the near term. However, if ther@d growth, or if GDP or production levels do imairease or shrink, there could be reducec
demand for the finishing segment’s products, whiduld have a material negative impact on the finglsegment’s net sales and/or income
from continuing operations.

The seating segment is principally impacted by deirfeom U.S.-based original equipment manufactusersing the motorcycle,
lawn and turf care, construction, agricultural godver sports market segments. In recent years,royaie and power sports production and
lawn and turf care equipment market have rebouraied global construction activity has improved. ldgement believes that, in the near
term, the motorcycle, power sports and construatiquipment industries will continue to show stréngthile the lawn and turf care industries
will experience normal seasonal demand, and thewdgral equipment industry will soften. Howevérsuch industries weaken (or, in the ¢
of agricultural equipment, soften more than antitépl), there could be reduced demand for the spsgigment’s products, which would have &
material negative impact on the seating segmeet'sales and/or income from continuing operations.

Demand for products manufactured by the Compargosistics segment is primarily influenced by prodwrctevels in the North
American automobile industry. Management beliebes the North American automotive industry productiwhich has greatly increased ovel
the last two years, will level off but show contgtbmoderate strength in the near term and thatehd of increasing demand for enhanced
vehicle acoustical performance using lighter weigle/clable materials will continue. However, ithundustry weakens or such trend
dissipates, there could be reduced demand forcitngstics segment’s products, which would have @rizinhegative impact on the acoustics
segment’s net sales and/or income from continupeyations.

Sales levels for the components segment are depeuaplen new railcar, small gas engine and smdityytroduction levels in the
U.S., as well as general U.S. industrial produckiwels. In recent years, the rail industry haseeigmced strong growth in the wake of a nee
upgrade an aging fleet. Management believes thisieimear term the North American rail industryl wiintinue to be strong and grow, the
small gas engine market will have normal seasoemlathd, the demand for smart meter assembliesdaldctric utility industry will remain ¢
current levels and U.S. GDP and industrial produrctiill grow modestly. However, if the North Ameait rail industry is flat or declines,
demand for such small gas engines or smart medendsies is weaker than anticipated, customersimeg production, and/or U.S. GDP is
flat or shrinks, there could be reduced demandhfiercomponents segment’s products, which would bavaterial negative impact on the
components segment’s net sales and/or income fomtinziing operations.

In addition to the trends discussed above, the @oiyip continued investments in sales growth initest and the other business-
specific factors discussed below contributed tayeer-year sales and profit growth. Geographicalgar-over-year sales growth during 2014
occurred in the United States, South America, amwjie. The Company expects overall market condittoremain challenging due to macro-
economic uncertainties and monetary and fiscatjgaiof countries where we do business. While iddi& businesses and end markets
continue to experience volatility, the Company etpdo benefit as general economic conditions inttNAmerica and Western Europe are
expected to experience modest growth. Regardingogaiz conditions, as discussed above, we expedbtlosving in the near term:

* modest global GDP grow!
» continued strength in key sectors such as the Narthrican automotive, motorcycle, rail and conginrcindustries

» lower demand in the agricultural equipment indu

* normal seasonal demand in the turf care and sraaleggine markets; &



39




« flat demand for smart meter assemblies for thetteaatility industry
Strategic Initiatives

Continued footprint rationalization The Company serves its customers through a gludtalork of manufacturing facilities, sales
offices, warehouses and joint venture facilitie®tighout the United States and 14 foreign countiiie Company’s geographic footprint has
evolved over time with a focus on maximizing gequpia coverage while optimizing costs. Over the paseral years, the Company has clc
several facilities in higher cost, mature markets eeplaced them with facilities in higher growlttwer cost regions such as Mexico, India anc
Eastern Europe. The Company believes that geogrg@pbximity to existing and potential customersyudes logistical efficiencies, as well as
important strategic and cost advantages, and badalen steps to realign its footprint within theited States. During 2014, the Company
ceased manufacturing operations at its acoustgraeet facility in Norwalk, Ohio and shifted prodiact to existing acoustics segment facili
in Michigan and Mississippi and to a new facilityWarrensburg, Missouri, which opened in 2014 lfier primary purpose of manufacturing
acoustical components for a nearby automotive dslygolant. The Company anticipates that costs aasamtwith future rationalization
activities, as well as the capital required for aeyv facilities, will be funded by cash generatexhf operating activities.

Expanding into new geographical regionhe Company believes that significant opportunitygrowth exists in regions that are not
currently served by its existing businesses anddetified several target markets throughout Sdutterica and Asia that it expects will
provide opportunities for new customer growth. &seloping markets continue to grow and matureChmpany would expect to see a trend
toward increases in the cost of labor, manufacfshipping and logistics; therefore, it is impaoitthat it establish a local presence to cost
effectively serve those markets. Historically, @@mpany has approached its entry into new geograparikets by establishing low cost sales
offices and warehousing operations that are thparded to include manufacturing activities oncerdain business level is achieved. This
approach was used when the Company entered nevetsamkMexico, Brazil and Singapore. As busineggremts expand into regions where
the Company’s other businesses currently opetatstrategy is to utilize a “campus” approach whhesbusiness segment entering the marke
can leverage existing supply chains, human resspseges personnel and facility capacity to quiekig economically expand production with
limited new capital expenditures.

Acquisitions- The Company leverages acquisitions to continudtilye its position in the markets it serves. Siitsénception, Jason
Incorporated has acquired and integrated 38 busese3he Company has a well-defined, disciplinepiisition and post-acquisition
integration process and maintains a pipeline otisiiipn opportunities. Although its focus in retgears has been on executing add-on
acquisitions, the Company believes its acquisitibegration expertise creates a potential oppartfor the addition of new product portfolios,
which could significantly increase its revenue aagnings growth opportunities. The Company intdndsly pursue an acquisition if it is
accretive to EBITDA (earnings before interest, imeotaxes, depreciation and amortization) margiss-ppnergies and does not result in a
significant increase in the ratio of its total debhEBITDA. Following the successful completiontbé Business Combination, the Company
in place a structure it expects will provide theemsary capital for acquisition growth and it imtemo continue to pursue its acquisition strai
in the upcoming year.

Margin Expansiorr The Company is focused on creating operationat¥teness at each of its business segments threygbymen
of lean principles and implementation of continuoperational improvement initiatives. While manytloése activities have focused on
implementing shop floor improvements, we have &dsgeted our selling and administrative functiansider to reduce the cost of serving our
customers. Additionally, during the past three gedre Company’s research and development actitwe placed more focus on developing
new products that are of higher value to our custsiithereby providing customers with a better &g@toposition. The Company believes that
developing new and innovative products will alldwoi deepen its valuadded relationships with customers, open new oppii¢s for revenu
generation, enhance pricing power and improve mardihis strategy has been particularly effectivthe Companyg acoustics segment wh
new fiber based products have been developed ftaliap on industry trends requiring quieter autdtes and products that meet end of
vehicle life recycling standards and lower weighie would expect to continue the trend of increageehding on product development in the
coming year.

Factors that Affect Operating Results
The Company’s results of operations and finanaéaiggmance are influenced by a number of factaxduding the timing of new
product introductions, general economic conditiand customer buying behavior. The Comparpusiness is complex, with multiple segmt

serving a broad range of industries worldwide. Tloenpany has manufacturing and sales facilitiesratdhe world, and it operates in
numerous regulatory and governmental environm&umparability of future results could be impactgdaby number of unforeseen issues.
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Key Eventt

In addition to the factors described above, thivfdhg strategic and operational events, which oemiduring the years ended
December 31, 2014 , 2013 and 2012 , affected tmep@ay’s results of operations:

Sale of Joint VenturesDuring the first quarter of 2014, the Company peted the sale of its 50% equity interest in tii@joint
ventures for a total of $ 11.5 million . The Compaecorded a $ 3.5 million gain on the sale ofjdiet ventures, which is reported separately
on the consolidated statements of operations.

Business CombinationOn June 30, 2014, the Company and Jason completeglisiness Combination in which JPHI, a majority
owned subsidiary of the Company, acquired 100 perekthe capital stock of Jason from its then-eatrowners, Saw Mill Capital, LLC,
Falcon Investment Advisors, LLC and other investbronnection with the closing of the Businessibmation, the Company changed its
name to Jason Industries, Inc., and commencedgadiits common stock and warrants on NASDAQ. Ttassaction is further described in
Note 2 to the Compar's consolidated financial statements included erei

The Company’s 2014 results for the period JanuaB014 through June 29, 2014 and the period Jun2@@! through December 31,
2014 , were impacted by approximately $27.8 milgom $1.2 million , respectively, of transactiopemrses directly related to the Business
Combination. The Company also incurred $5.8 milli®2.0 million, and $4.5 million of increased invery costs, depreciation expense, and
amortization expense, respectively, during theqoedune 30, 2014 through December 31, 2014 regutim recognizing inventory, property,
plant, and equipment, and identifiable intangilgefair value in acquisition accounting for the Bigss Combination. See Note 2 to the
Company’s consolidated financial statements inaluakerein for further discussion of the Business Giowtion.

The 2013 refinancing transaction©n February 28, 2013, Jason entered into a $26Mi6n credit agreement with a syndicate of
lenders. The agreement included a six-year, $228lion senior secured term loan and a five-ye&B.8 million revolving loan facility. The
credit agreement was amended on November 14, 2088ntong other things, increase the term loan ByGillion. The proceeds from the
February 2013 borrowings, along with $14.2 millmfrexisting cash, were used to retire borrowingstamding under Jason’s previous U.S.
credit agreement in the amount of $178.5 millicaty pccrued interest of $0.9 million, pay relateshgaction fees and other expenses of $10.(
million and pay a dividend to its equityholders aadeem preferred stock in the aggregate amoutt@B million. The proceeds from the
November 2013 borrowings, along with $23.4 millafrexisting cash, were used to pay related traimattes and other expenses of ¢
million and pay a dividend to equityholders andeth preferred stock in the aggregate amount oB$28lion. During June 2013, Jason used
existing cash to pay a dividend to its equityhadceend redeem preferred stock in the aggregate amb@t1.8 million. Upon completion of
these transactions, Jason no longer had any prdfetock outstanding (the “2013 Refinancing Tratisas”). In view of the changes to its
capital structure, as well as the transaction cmstsfees incurred and changes in interest rasedtireg from the 2013 Refinancing
Transactions, Jason'’s interest expense, incomeeeicome taxes and net income for 2013 are nopeoable with prior periods. The
Company entered into a new senior secured crediittyan connection with the Business Combination.

Newcomerstown Fire costs, net of recoveri@ November 27, 2011, Jason experienced a fite atoustics segment facility located
in Newcomerstown, Ohio (the “Newcomerstown Fir8 e facility was comprised of approximately 93,G@@iare feet in one leased building
with an additional 38,000 square foot expansioprotess and employed 103 employees prior to thdec The fire destroyed the entire
leased facility and its contents. The fire creatdilisiness interruption as it affected productiot shipments at the facility, operational costs,
and business results. During the period afteritiee Jason worked closely with its insurance cesrie determine the amounts and timing of
payment of insurance proceeds recoverable undprdtserty and business interruption coverage. AigioJason expected to ultimately recc
a majority of these charges and impairments urtdénsurance coverage, pursuant to GAAP, Jasomded@xpenses associated with property
business interruption and deductibles, net of exttichrecoveries. Jason recorded net losses oh$ltién and $4.7 million during 2011 and
2012, respectively, and a net gain of $7.6 millieas recorded in 2013 representing the recoverysiisancurred in 2011 and 2012 related to
material and labor inefficiencies, outsourcing,lfgcstart-up costs and professional fees. A g&#i$4.9 million was also recorded in 2013
representing compensation received for lost marggsed by the fire. Jason also recorded gain6.afréillion and $6.4 million during 2012
and 2013, respectively, from involuntary conversidproperty, plant and equipment and a gain du2idg3 associated with lost margins from
business interruption caused by the fire. In Septer@013, Jason settled its claims with insuraaegers for a total amount of $61.9 million
and received the final settlement payment in Oagt@bé3, which enabled Jason to reflect the finabaating for the fire in the 2013 financial
statements. The financial and operational impachfthe fire affects comparability of Jason’s finahcesults across periods.

During 2013, Jason opened a new facility in Baftiteek, Michigan as a replacement for the Newcorersiocation and was able to

reach pre-fire production levels at this locatiamidg the third quarter of 2013. Jason did not elgpee significant losses of customer busines:
or any long-term negative implications to its admsssegment as a result of the fire.
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Key Financial Definition:

Net sales Net sales reflect the Company’s sales of its petginet of allowances for returns and discourdsefl factors affect net
sales in any period, including general economial@@ns, weather conditions, the timing of acquisis and the purchasing habits of its
customers.

Cost of goods soldCost of goods sold includes all costs of manuf@og the products the Company sells. Such costade direct
and indirect materials, direct and indirect labosts, including fringe benefits, supplies, utiktielepreciation, facility rent, insurance, pension
benefits and other manufacturing related costs.|difgest component of cost of goods sold is thé @osaterials, which typically represents
approximately 50% of net sales. Fluctuations irt obgjoods sold are caused primarily by changesles levels, changes in the mix of
products sold, and changes in the cost of raw ma#tein addition, following acquisitions, costgdods sold will be impacted by steps in th
value of inventories required in connection witke #tcounting for acquired businesses.

Selling and administrative expenseSelling and administrative expenses primarilyude the cost associated with the Company’s
sales and marketing, finance and administratioginerering and technical services functions. Certaiporate level administrative expenses
such as payroll and benefits, incentive compensatiavel, marketing, accounting, auditing and ldgas and certain other expenses are kept
within its corporate results and not allocateds$diusiness segments.

Newcomerstown fire (gain) loss, nBefer to discussion under “Newcomerstown Fire ¢ostsof recoveries” above.

Impairment of long-lived asseté\s required by GAAP, when certain conditions wergs occur, the Company recognizes impairmen
losses to reduce the carrying value of goodwiligointangible assets and property, plant and ewgnp to their estimated fair values. During
the year ended December 31, 2012, Jason recognipairment losses with respect to idle manufactufacilities located in Kolding,
Denmark and Cleveland, Ohio.

Loss on disposals of fixed assets-rlatthe ordinary course of business, the Compaspyodes of fixed assets that are no longer
required in its day to day operations with the mtef generating cash from those sales.

Restructuring In the past several years, the Company has madeges to its worldwide manufacturing footprintéduce its fixed
cost base. These actions have resulted in empi®yezrance and other related charges, changesoipetating cost structure, movement of
manufacturing operations and product lines betvwaeilities, exit costs for consolidation and closof plant facilities, employee relocation i
lease termination costs, and impairment chargéslikely that the Company will incur such costduture periods as well. These operational
changes and restructuring costs affect companabiitween periods and segments.

Transaction-related expense$ransaction-related expenses primarily consigtrofessional service fees related to the Business
Combination and other related transactions, asagglhe Company’s acquisition and divestiture &tz During the period January 1, 2014
through June 29, 2014, these transaction-relatpdreses included recognition of share-based compengxpense triggered upon a change i
control, success-based investment banking feesptéued professional fees incurred in connectiointhe Business Combination.

Interest expenselnterest expense consists of interest paid t€tirapany’s lenders under its worldwide credit itie$ and
amortization of deferred financing costs.

Equity income The Company maintains non-controlling interestésian joint ventures that are part of its finfghisegment and it
records a proportional share in the earnings afelj@int ventures as required by GAAP. The amof@iegjaity income recorded is dependent
upon the underlying financial results of the jomntures. During the first quarter of 2014, the @any completed the sale of its equity
interests in two of its joint ventures.

Gain from sale of joint ventureBuring the first quarter of 2014, the Company costgd the sale of its 50% equity interests in two
Asian joint ventures for a total of $11.5 milliondarecorded a gain from sale of $3.5 million.

Gain from involuntary conversion of equipmeirt connection with the Newcomerstown Fire, Jas@aade capital expenditures for the
years ended December 31, 2013, 2012 and 2011 laxeemachinery, equipment and other assets destioythe fire. Under its insuran:
policies, Jason was entitled to receive cash eiquale replacement value of the assets destroy#ibifire. Because the replacement values
were higher than the book values of the assetsayest, a gain was recorded in accordance with GA&fAe time cash was received.

Other income-netOther income is principally comprised of royaligome received from non-U.S. licensees, rentarme from
subleasing activities and public subsidies receinezkrtain foreign locations.

Tax (benefit) provisionThe Company’s tax provision is impacted by a namdd factors, including the amount of taxable ezga
derived in foreign jurisdictions with tax rates tlaae different than U.S. federal statutory ratatestax rates in the jurisdictions where the



Company does business, tax minimization planniritnability to utilize various tax credits and
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net operating loss carryforwards. Income tax expetso includes the impact of provision to retudjustments, changes in valuation
allowances and changes in reserve requirementsifecognized tax benefits.

Accretion of preferred stock dividends and redeampgiremiumThe Company records accretion of preferred stockieinds to reflect
cumulative, undeclared dividends on its prefertedis This recognition increases the preferredkst@erying value to its liquidation value
through a charge to retained earnings, or in tiserade of retained earnings, a charge to additmordtibuted capital. The accretion amounts
are subtracted from net income to arrive at théneetme available to common shareholders for thpgaes of calculating the Company’s net
income per share available to common shareholtteegidition, a redemption premium was recorded efsaage to retained earnings during
year ended December 31, 2013 as per the terme @iréfierred stocl

General Factors Affecting the Results of Continudperations

Foreign exchangeThe Company has a significant portion of its agpiens outside of the U.S. As such, the resulth®@iCompany’s
operations are based on currencies other than.®eddllar. Changes in foreign currency exchantgsriafluence its financial results, and
therefore the ability to compare results betweaiode and segments.

Seasonality The Companys seating segment is subject to seasonal varidtierio the markets it serves and the stocking reungnts
of its customers. The peak season has historibaliyn during the period from November through MajeS during these months are typically
greater due to the shipments required to fill thesntory at retail stores and customer warehoUdexe are, however, variations in the seas
demands from year to year depending on weathetgmeas inventory levels, and model year changess $éasonality and annual variations of
this seasonality could impact the ability to congpaasults between time periods.

Consolidated Results of Operations

The following table sets forth our consolidatedutessof operations:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through

(in thousands) December 31, 2014 June 29, 2014 2013 2012

Net sales $ 325,33t $ 377,15 % 680,84! $ 655,02(
Cost of goods sold 270,67¢ 294,17 527,37: 515,15:
Gross profit 54,65¢ 82,97¢ 153,47- 139,86t
Selling and administrative expenses 57,18 54,97 108,88¢ 98,11
Newcomerstown fire (gain) loss - net — — (12,487 4,73¢
Impairment of long-lived assets — — — 544
Loss on disposals of property, plant and equipmest 57 33¢ 22 472
Restructuring 1,131 2,55¢ 2,95( 1,631
Transaction-related expenses 2,53¢ 27,78: 1,07¢ 1,02¢
Multiemployer pension plan withdrawal (gain) expens — — (69€) 3,39¢
Operating (loss) income (6,24%) (2,679 53,71¢ 29,94¢
Interest expense (16,177) (7,30)) (20,71¢) (18,617)
Equity income 381 831 2,34t 1,51C
Gain from sale of joint ventures — 3,50¢ — —
Gain from involuntary conversion of property, plamd equipment — — 6,351 6,10
Other income - net 167 107 63€ 54z
(Loss) income before income taxes (21,869 (5,52¢) 42,33t 19,49:
Tax (benefit) provision (7,889 (573 18,24 4,82¢
Net (loss) income $ (23,980 $ (4,955 $ 24,08¢ $ 14,66¢
Less net loss attributable to noncontrolling ingése (2,367) — — —
Net (loss) income attributable to Jason Industries $ (11,619 $ (4,955 $ 24,08¢ $ 14,66¢
Accretion of preferred stock dividends and redeorpfiremium 1,81( — 2,40t 6,31z
Net (loss) income available to common shareholdgdsson Industries $ (13,429 | $ (4,959 $ 21,68: $ 8,35:

43




Other financial data: (1)

Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)

Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Consolidated
Net sales $ 325,33! $ 377,15: $ 702,48t $ 680,84! $ 21,64 3.2%
Adjusted EBITDA 32,44¢ 45,39¢ 77,84¢ 79,77( (1,927) (2.9
Adjusted EBITDA % of net sales 10.(% 12.(% 11.1% 11.7% (60) bps

Predecessor
Year Ended December 31, Increase/(Decrease)

(in thousands, except percentages) 2013 2012 $ %
Net sales $ 680,84! $ 655,02( $ 25,82t 3.5%
Adjusted EBITDA 79,77( 70,53¢ 9,232 13.1
Adjusted EBITDA % net sales 11.7% 10.€% 90 bps

(1) Adjusted EBITDA and Adjusted EBITDA as a %rwdt sales are financial measures that are notmiezsén accordance with GAAP. See
“Key Measures the Company Uses to Evaluate ItsoPrednce” below for a reconciliation of Adjusted HBIA to Net Income.

June 30, 2014 through December 31, 2014 (Successlamuary 1, 2014 through June 29, 2014 (Predeceysand the year ended
December 31, 2013 (Predecessor)

Net sales Net sales were $702.5 million for the combinedngnded December 31, 2014 , an increase of $2lliérm or 3.2% ,
compared to $680.8 million in 2013, reflectingriga&sed net sales in the seating segment of $6lidmilincreased net sales in the finishing
segment of $7.2 million , and increased net salelsé acoustics segment of $14.2 million , pastiaffset by decreased net sales in the
components segment of $6.4 million . See furthecuBsion of segment results below. Changes in tidated sales levels throughout our
segments in both periods are principally the resfuithanges in volume as net price changes wersigioificant.

Changes in foreign currency exchange rates comparibe U.S. dollar had a net unfavorable impaclo6 million on finishing
segment sales during the combined year ended Deredih2014 , compared with 2013 . This changeduasprincipally to changes in
exchange rates of the U.S. dollar against the Hurimg the year ended December 31, 2014 . The ihgfaxchange rates on net sales of the
other segments was not significant.

Cost of goods soldCost of goods sold was $270.7 million for theigetJune 30, 2014 through December 31, 2014 , &si$294.2
million for the period January 1, 2014 through Ja@8e2014, compared to $527.4 million for the yeraded December 31, 2013 . The increase
during the year ended December 31, 2014 comparextpear ended December 31, 2013 was primarifjpatable to (i) the recognition of
$5.8 million and $1.6 million of increased inventaosts and depreciation expense, respectivelyngitine period June 30, 2014 through
December 31, 2014 resulting from recognizing inggnand property, plant, and equipment at fair galuacquisition accounting for the
Business Combination, (ii) the impact of increasetisales and product mix on our raw material, laéod variable overhead costs, and (iii)
incremental labor and overhead costs related fficgiencies associated with the acceleration ofdlesure of the acoustics segment
manufacturing facility in Norwalk, Ohio, and tratigh of production to other existing acoustics nfacturing facilities during both the periods
June 30, 2014 through December 31, 2014 and Jatuani4 through June 29, 2014.

Gross profit. Gross profit was $54.7 million for the period 680, 2014 through December 31, 2014 and $83.@milbr the period
January 1, 2014 through June 29, 2014, compar$ti38.5 million for the year ended December 31, 2013 decrease in gross profit during
the year ended December 31, 2014 compared to #reepeled December 31, 2013 was driven primariliiigiier inventory costs and
depreciation expense due to recognizing inventodymoperty, plant, and equipment at fair valuadquisition accounting for the Business
Combination during the period June 30, 2014 thrddghember 31, 2014 , increases in labor and ovdrbests related to the acoustics
segment and decreases in net sales at our compaegmhent during both the periods June 30, 20bdighrDecember 31, 205hd January
2014 through June 29, 2014, partially offset byéased net sales in our seating, finishing andsimsusegments.

Selling and administrative expense3elling and administrative expenses were $571tomifor the period June 30, 2014 through

December 31, 2014 and $55.0 million for the pedaduary 1, 2014 through June 29, 2014, compar8#id8.9 million during the year ended
December 31, 2013 .
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During the period June 30, 2014 through Decembg2314 the Company incurred $4.1 million of shaasddl compensation expense
related to new equity awards granted upon consuiomat the Business Combination, for which no exggewas incurred in prior periods.
Selling and administrative expenses for the peliate 30, 2014 through December 31, 2014 include hllion and $4.5 million of
incremental depreciation and amortization experesgectively, compared to the comparable perid@DiB resulting from recognizing
property, plant, and equipment and identifiablamgible assets at fair value in acquisition acdogrfor the Business Combination. The
increase in selling and administrative expensaényear ended December 31, 2014 was partiallypatable to increased compensation and
benefits for additional employees and for researwhdevelopment expenses in the acoustics antgestgments. Selling and administrative
expenses also increased in both periods in 2014amd to 2013 due to additional costs associattdtive transition to Jason becoming a
public company, including additional personnel spbbard of director compensation and expensed, phity professional fees and public
filing related expenses, which totaled approxime$.5 million in the year ended December 31, 2034lling and administrative expenses for
2013 include professional fees, expenses and s@eofEoyee bonuses paid as a direct result of 18 Refinancing Transactions of $4.9
million .

Newcomerstown fire (gain), neThere was no Newcomerstown Fire loss or gaivisictiecorded during 2014 , compared to a $12.5
million gain for the year ended December 31, 20IBe net gain recorded in 2013 represented insarsetoveries partially offset by material
and labor inefficiencies, outsourcing, facilityrstap costs and professional fees. The final inscessettlement payment associated with the
Newcomerstown Fire was received in October 2013¢lwallowed Jason to reflect the final accountim2013 .

Loss on disposals of fixed assets—tiegdr the period June 30, 2014 through Decembe2@®14 , a net loss of $0.1 million on
disposals of fixed assets was incurred. For thmge&anuary 1, 2014 through June 29, 2014, the @asnpecognized a net loss on disposals o
fixed assets of $0.3 million . For the year ended@nber 31, 2013 , the loss on disposals of fissdta was not material. Changes in the leve
of fixed asset disposals are dependent upon a nuofifectors, including changes in the level ofedsmles, operational restructuring activities.
and capital expenditure levels.

Restructuring Restructuring was $1.1 million for the period 9, 2014 through December 31, 2014 and $2.6omifbr the period
January 1, 2014 through June 29, 2014, compar$8.€@million in the year ended December 31, 20IBe increase in the year ended
December 31, 2014 compared to the year ended Dere3tth2013 was primarily due to costs associaidfdtive closure of the acoustics
segment manufacturing facility in Norwalk. Durin@138 , Jason began the discontinuation of manufagt@perations in Norwalk and
completed the closure in 2014 , as production Wi#ftes to existing acoustics segment facilitied/ichigan and Mississippi and a new facility
in Warrensburg, Missouri which opened in 2014 far primary purpose of manufacturing acoustical comepts for a nearby automotive
assembly plant.

Transaction-related expenseBor the period June 30, 2014 through Decembe2@®14 , transaction-related expenses were $2.5
million and were $27.8 million for the period Janua, 2014 through June 29, 2014 compared to $1llibmfor the year ended December 31,
2013 . Transaction-related expenses primarily abediof professional service fees related to thariggs Combination and other related
transactions, as well as the Company’s acquisérmhdivestiture activities. During the period Jagug 2014 through June 29, 2014, these
transaction-related expenses included recognitichare-based compensation expense triggered uploange in control, success-based
investment banking fees, and other professional ife@irred in connection with the Business Comiamat

Interest expenselnterest expense was $16.2 million for the pedode 30, 2014 through December 31, 2014 , ands@&smillion
for the period January 1, 2014 through June 294 2Biterest expense was $20.7 million for the yerated December 31, 2013 . Interest
expense for the period June 30, 2014 through Deeefith 2014 reflects the Company’s new level oft delbowing the consummation of the
Business Combination. See “Senior Secured Creditifis” in the Liquidity and Capital Resourcesxsen of this MD&A for further
discussion. In connection with the 2013 Refinandingnsactions, $1.4 million of deferred financirgsts associated with Jassmrevious U.S
credit facility were written off and an additiord.2 million of financing related costs were exphs 2013.

Equity income Equity income was $0.4 million for the period 80, 2014 through December 31, 2014 and $0.8omifbr the
period January 1, 2014 through June 29, 2014, ceedpa $2.3 million for the year ended December2®1.,3. During the first quarter of 201
Jason completed the sale of its 50% equity inteiiesivo of its joint ventures, and as a resulthef sale of the joint ventures, equity income
decreased in 2014 as compared to 2013.

Gain from sale of joint venture®During the first quarter of 2014, Jason completedsale of its 50% equity interests in two Asian
joint ventures for a total of $11.5 million and oeded a gain on sale of $3.5 million. Terms ofghée include a supply agreement that"
allow Jason to purchase product at establisheégpuouer the three-year term of the agreement.

Gain from involuntary conversion of equipmeithere was no gain from involuntary conversior@fiipment recorded during 2014,

compared to a $6.4 million gain recorded for tharyended December 31, 2013 . During 2013, Jaseivextcash equal to the replacement
value of assets destroyed in the Newcomerstown B&eause the replacement values
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were higher than the book values of the assetsayest, Jason recorded gains, in accordance with B/AAthe time the cash was received.

Other income —netOther income was $0.2 million for the period J@80¢2014 through December 31, 2014 and $0.1 mifto the
period January 1, 2014 through June 29, 2014, asd$0.6 million for the year ended December 313201

(Loss) income before income tax€koss) income before income taxes was $(21.9)amifor the period June 30, 2014 through
December 31, 2014 and $(5.5) million for the pedaduary 1, 2014 through June 29, 2014, compar$d2@ million for the year ended
December 31, 2013 . The decrease in income befooerie taxes is primarily due to increased restringuand transaction-related expenses
and increased inventory costs, depreciation andtaration expenses due to recognizing inventorgpprty, plant and equipment, and
identifiable intangible assets at fair value inwaisgion accounting for the Business Combinationimythe period June 30, 2014 through
December 31, 2014 . Selling and administrative rgpe also increased in preparation for Jason begoapublic company upon the
completion of the Business Combination in 2014ome (loss) before income taxes for the year endszeMber 31, 2013 was positively
impacted by the Newcomerstown Fire gain and Gaimfinvoluntary conversion of property, plant, angdigment.

Tax provision (benefit) The tax provision (benefit) was $(7.9) milliorr the period June 30, 2014 through December 314 204
$(0.6) million for the period January 1, 2014 tlgbWune 29, 2014, compared to $18.2 million forytear ended December 31, 2013 . For all
2014 periods presented, the Company incurred |dssfese income taxes resulting in income tax beénedicorded during those periods as
compared to an income tax provision during 2013 @&tfiective tax rates for the predecessor periadaky 1, 2014 through June 29, 2014 was
10.4%. The effective tax rate for the successapgelune 30, 2014 through December 31, 2014 wd®@6The Company'’s tax provision
(benefit) is impacted by a number of factors, idahg, among others, the amount of taxable earrdegised in foreign jurisdictions with tax
rates that are lower than the U.S. federal statutiie, permanent items, state tax rates, anduitieydo utilize net operating loss carry
forwards. The effective tax rate for the predecepsoiod January 1, 2014 through June 29, 2014lovesr than the U.S federal statutory rate
primarily due to non-deductible transaction relatedts. The effective tax rate for the successdogdune 30, 2014 through December 31,
2014 was higher than the U.S federal statutorydateto the overall composition of pre-tax lossdsich includes pre-tax earnings in foreign
jurisdictions with lower income tax rates. The cargble percentages for tyear ended December 31, 2013 did not differ sigaiftly from
the U.S. federal statutory rate.

Net (loss) incomeFor the reasons described above, net (loss) iaceas $(14.0) million for the period June 30, 2@irdugh
December 31, 2014 and $(5.0) million for the pedaduary 1, 2014 through June 29, 2014, compar$d4d million for the year ended
December 31, 2013 .

Net loss attributable to noncontrolling interestset loss attributable to noncontrolling interests $2.4 million for the period June
30, 2014 through December 31, 2014 . Noncontroilingrests represent the Rollover Participantgésten JPHI. See Note 2 to the
consolidated financial statements for further désoon.

Adjusted EBITDA For the combined year ended December 31, 20t4usted EBITDA was $77.8 million , or 11.1% of ates, a
decrease of $1.9 million , or 2.4% , compared @.&Million , or 11.7% of net sales, in the yeadeh December 31, 2013 he decreases we
primarily due to incremental labor and overheadsoslated to inefficiencies associated with theedaration of the closure of the acoustics
segment manufacturing facility, decreases in smater sales volume, and higher administrative ae$dsed to increased staffing levels in
preparation for Jason becoming a public company.

Year Ended December 31, 2013 Compared to Year Erdleckmber 31, 2012

Net sales Net sales were $680.8 million for the year endedember 31, 2013, an increase of $25.8 millior8.8%, compared to
$655.0 million for the year ended December 31, 20dffecting increased net sales in the acoustigment of $32.2 million and in the seating
segment of $2.7 million partially offset by declini@ net sales in the finishing segment of $3.9ioniland the components segment of $5.2
million. Changes in foreign currency exchange rategapared to the U.S. dollar had a net positiveaichpf $1.6 million on finishing segment
sales due principally to the weakening of the d@lar against the Euro. The impact of exchangesrah the other segments was not
significant. Changes in sales levels throughoutsegments were principally the result of changeslaome as net price changes were not
significant.

The primary reason for the sales increase for #a& gnded December 31, 2013 was the strong penficara Jason’s acoustics
segment, which achieved a sales increase of $3ili@mtue to an increase of approximately 4% inrfdcAmerican automotive industry unit
production levels combined with new automotive folath awards secured during 2013 as well the imphatfull year of revenue on new
platforms launched in 2012. Net sales in the sgat@gment increased by $2.7 million during 2018ass increased to customers in the powe
sports, turf care and agricultural and constructimustries from new product launches. These gaes were partially offset by lower
finishing segment sales due to lower sales bysbgiment's European operations. The finishing sefimEnropean revenues, which declined
$7.6 million on a constant currency basis, werettpaenerated in the northern European countriédclivsaw their economies stagnate as a
result of the debt crisis in
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southern Europe. Finishing segment sales in Nontlerica and in other parts of the world improvedL$aillion during 2013. Net sales in the
components segment were down $5.2 million year gear, with lower sales to the rail market paniaffset by strong sales to the smart m
industry.

Cost of goods soldCost of goods sold was $527.4 million for theryeaded December 31, 2013, an increase of $12l@mibr
2.4%, compared to $515.2 million for the year enBedember 31, 2012. This increase was primarilybatiable to the impact of increased net
sales and product mix on our raw material, labod, @verhead costs associated with the increasetisates as well as the overhead costs
associated with the new acoustics segment fadiliBattle Creek, Michigan that opened in 2013.

Gross profit. Gross profit was $153.5 million for the year ethd®Ecember 31, 2013, an increase of $13.6 millor®,.7%, compared
to $139.9 million for the year ended December 1,2 This increase was driven primarily by the éase in net sales. Gross profit as a pe
of net sales increased to 22.5% from 21.4% in 2082to a number of factors, including increasedssaf higher value products particularly in
the acoustics segment, lower material costs imtoeistics and seating segments, labor cost redsdtidhe seating segment, and overheac
reductions in the finishing segment. The labor anerhead cost reductions were largely the resuihpfoving plant layouts and streamlining
processes in the seating segment, reducing the erusffacilities in the finishing segment and mayimigher labor content production
activities from the U.S. and Germany to lower amintries such as Mexico, Portugal and Romanihérfinishing segment. These
improvements were partially offset by the impachigfher sales of lower margin polishing productthia finishing segment and the start-up
costs incurred by the components segment for agmeduct line for internal supply to the seatingreegt.

Selling and administrative expense3elling and administrative expenses were $108I®mfor the year ended December 31, 2013,
an increase of $9.7 million, or 9.8%, compared38.$ million for the year ended December 31, 20t increase was primarily attributable
to increased research and development expendes atoustics and seating segments and costs iddarsaipport higher sales levels and
future growth, including investments in a largearteof sales representatives needed to achievegaleth objectives in the finishing segment
and increased compensation and benefits for additemployees primarily in the acoustics segmedtiarthe corporate office; the impact of
these items was approximately $5 million. Sellimgl administrative expenses for 2013 also includefegsional fees, expenses and special
employee bonuses paid in connection with the 204f;RBncing Transactions of $4.9 million.

Newcomerstown fire loss (gain), nelason recorded a net gain of $12.5 million ferytear ended December 31, 2013, compared to
$4.7 million loss for the year ended December 81,22 A final insurance settlement payment was weckin October 2013, which allowed
Jason to reflect the final accounting in 2013. Agen of $7.6 million was recorded in 2013 represgy the recovery of costs incurred in 2011
and 2012 related to material and labor inefficiesgbutsourcing, facility start-up costs and prsifasal fees. A gain of $4.9 million was also
recorded in 2013 representing compensation recdéarddst margins caused by the fire.

Impairment of long-lived asset$or the year ended December 31, 2013, Jasorotlicecognize any impairment losses. During 2012,
Jason recognized impairment losses on idle faslim Cleveland, Ohio and Kolding, Denmark of $@iBlion and $0.1 million, respectively,
reduce the carrying value of those facilities teittiair values.

Loss (gain) on disposals of fixed assets:ri&dr the year ended December 31, 2013, Jasonnmigzeapan insignificant net loss on
disposals of fixed assets compared to a gain & &lion for the year ended December 31, 2012.r'¥egear changes in the level of fixed
asset disposals are dependent upon a number offaicicluding changes in the level of asset salgstational restructuring activities, and
capital expenditure levels. During 2013, no sigifit disposals of fixed assets occurred.

Restructuring Restructuring was $3.0 million for the year enfetember 31, 2013, an increase of $1.4 milliompmared to $1.6
million for the year ended December 31, 2012. Tioegase was primarily due to the commencemenptdra closure in Norwalk, Ohio.
During 2013, Jason began the discontinuation ofufaaturing operations in Norwalk and completeddhusure in 2014, and also incurred
costs for the discontinuance of manufacturingsa€Ciepstow, UK facility. During 2012, Jason incdrrestructuring costs to complete the
closure of its Cleveland, Ohio manufacturing oderat and transfer production to Richmond, Indiamiai)e also consolidating three facilities
France.

Transaction-related expense$ransaction-related expenses were $1.1 millioritfe year ended December 31, 2013 comparéd.®
million in 2012. Transaction-related expenses ih@primarily consisted of professional service fedated to the Company’s going-public
transaction and other related transactions, asasethe Company’s acquisition and divestiture &@s. Transaction-related expenses in 2013
primarily consisted of professional service fedatesl to acquisition and divestiture activities.

Multiemployer pension plan withdrawal expense (yaiMultiemployer pension plan withdrawal gain was#&illion for the year

ended December 31, 2013 compared to an expeng&bffillion for the year ended December 31, 201 Z012 expense amount represe
Jason'’s best estimate of the present value ofliigadion with respect to the
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multiemployer pension plan it acquired in connattiath the acquisition of Morton. The expense wasorded in connection with Jason’s
decision to withdraw from the plan in August 20D2wring 2013, Jason was provided with its actuahdriawal obligation by the plan
administrator which was $0.7 million lower than #stimated liability recorded in 2012.

Interest expenselnterest expense was $20.7 million for the yemteel December 31, 2013, an increase of $2.1 miltiod1.3%,
compared to $18.6 million for the year ended Deaan®i, 2012. In connection with the 2013 Refinagdimansactions, Jason wrote off $1.4
million of deferred financing costs associated viighprevious U.S. credit facility and incurred $4million of financing-related costs; the
increased interest expense resulting from thesesiteas partially offset by the reduction in intér@gpense resulting from lower interest rates
(ranging from 2.75% to 3.25%) on the new U.S. drésiility.

Equity income Equity income was $2.3 million for the year endstember 31, 2013, an increase of $0.8 millior§5B8%,
compared to $1.5 million for the year ended Decam3fie2012. The increase was due to increasediabdiiy at Jason’s Asian joint ventures,
principally from new polishing industry projects@hina.

Gain from involuntary conversion of equipmef@ain from involuntary conversion of equipment v&s4 million for the year ended
December 31, 2013, an increase of $0.3 milliorl.&%, compared to $6.1 million for the year endegd&@nber 31, 2012. During both 2013
and 2012, Jason received cash equal to the reptetemlue of assets destroyed in the NewcomersEiven Because the replacement values
were higher than the book values of the assetsayest, Jason recorded gains, in accordance with 3/AAthe time the cash was received.

Other income -netOther income was $0.6 million for the year enBedember 31, 2013, slightly higher than the leesieved in the
year ended December 31, 2012. During 2013, Jasdized a $0.5 million gain on the settlement obateactual dispute related to the Mor
acquisition. This gain was partially offset by laveeibsidies primarily due to reduced research @veldpment expenses at Jason’'s Mexican
subsidiary in its acoustics segment, resultingtirenincome of approximately the same amount aptiloe year.

Income before income taxeBicome before income taxes was $42.3 milliorttieryear ended December 31, 2013, an increase of
$22.8 million, compared to $19.5 million for theayeended December 31, 2012. The increase was [isirdae to improved operating
performance from higher sales, the impact of thevdtenerstown Fire ($12.5 million gain was recorde@013 compared with a $4.7 million
loss in 2012), and the change in the liability agsed with Morton’s withdrawal from the multiempler pension plan ($3.4 million expense in
2012 and a $0.7 million gain in 2013).

Tax provision Tax provision was $18.2 million for the year edd®ecember 31, 2013, an increase of $13.4 milborz77.9%,
compared to $4.8 million for the year ended Decam3tie2012. The increase was primarily due to aneiase in income before income taxes,
the recognition of a $2.2 million deferred tax pgeden on foreign earnings that were no longer ad&rsd permanently reinvested and the
impact of favorable tax rulings on the tax provisin 2012. The effective income tax rates were %3ahd 24.8% for the years ended
December 31, 2013 and 2012, respectively. Therdifige between the effective income tax rate anttBe statutory rate of 35% for the year
ended December 31, 2013 was primarily due to tbegmition of a $2.2 million deferred tax provision foreign earnings that were no longer
considered permanently reinvested and the impastité income taxes. The difference between tleetdfe income tax rate and the U.S.
statutory rate of 35% for the year ended DecembeP312 was primarily due to the release of theatidn allowance and adjustment of
deferred tax balances related to operating logygfoawards at Jasos’primary German subsidiary; this was also thear#se effective incom
tax rate was lower in 2012 as compared with 2013.

Net income For the reasons described above, net income 244 #illion for the year ended December 31, 2@h3increase of $9.4
million, or 64.3%, compared to $14.7 million foetiear ended December 31, 2012.

Adjusted EBITDA Adjusted EBITDA was $79.8 million, or 11.7% oftrsales, for the year ended December 31, 2013@edse of
$9.3 million, or 13.2%, compared to $70.5 millionl®.8% of net sales for the year ended Decemhe2@2. The increase was primarily due
to those factors discussed above, including nesggowth of 3.9% and increased gross profit mardiure to increased sales of higher value
products and lower material, labor and overheatscos

Key Measures the Company Uses to Evaluate Its Perfoance

EBITDA and Adjusted EBITDAThe Company defines EBITDA as net income (logsdte interest expense, provision (benefit) for
income taxes, depreciation and amortization anchff@ss on disposal of property, plant and equipin&he Company defines Adjusted
EBITDA as EBITDA, excluding the impact of operatadmestructuring charges and non-cash or non-apestlosses or gains, including long-
lived asset impairment charges, integration andratiperational restructuring charges, transactitauall fees, other professional fees and
special employee bonuses, Newcomerstown Fire l@ggkgains, multiemployer pension plan withdrawgdemse (gain), purchase accounting
adjustments, sponsor fees and expenses, and nosfta® based compensation expense.
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Management believes that Adjusted EBITDA providesaae clear picture of the Compasyperating results by eliminating exper
and income that are not reflective of the undegybnisiness performance. The Company uses thisonetiacilitate a comparison of operating
performance on a consistent basis from period tmg@nd to analyze the factors and trends affgdtBisegments. The Company’s internal
plans, budgets and forecasts use Adjusted EBITDAkey metric and the Company uses this measwrestioate its operating performance
and segment operating performance and to detetiménievel of incentive compensation paid to its Eypes.

Under Jason’s previous U.S. credit agreement, ¢ffieition of EBITDA was substantially the same aarmagement’s definition of
Adjusted EBITDA. The Senior Secured Credit Fa@it{defined below) definition of EBITDA excludeaome of partially owned affiliates,
unless such earnings have been received in cash.

Set forth below is a reconciliation of Adjusted BEBIA to net income (in thousands) (unaudited):

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Net (loss) income $ (13,980 $ (4,955 $ 24,08 $ 14,66
Tax (benefit) provision (7,889 (579) 18,24 4,82¢
Interest expense 16,17: 7,301 20,71¢ 18,61:
Depreciation and amortization 20,37t 12,85: 27,00t 24,16¢
Loss on disposals of fixed assets—net 57 33¢ 22 472
EBITDA 14,73¢ 14,96¢ 90,07¢ 62,74
Adjustments:
Impairment of long-lived assets(1) — — — 544
Restructuring(2) 1,131 2,55¢ 2,95( 1,631
Transaction-related expenses(3) 2,531 27,78: 1,07: 1,02¢
Integration and other restructuring costs(4) 9,921 3,04( 1,03¢ —
2013 Refinancing Transactions - Advisory, legatfessional fees and
special bonuses(5) — — 4,931 —
Newcomerstown Fire income, net and related items(6) — _ (18,839 (1,367
Adjustment for non-discrete fire costs(7) — _ (1,419 1,41¢
Multiemployer pension plan withdrawal expense (Y&h — — (69€) 3,39t
Gain in claim settlement(9) — — (45E) —
Sponsor fees(10) — 567 1,10¢ 1,14¢
Gain from sale of joint ventures(11) — (3,50¢) _ _
Share-based compensation(12) 4,12¢ — — —
Total adjustments 17,71« 30,43¢ (10,309 7,79¢
Adjusted EBITDA $ 32,44¢ | $ 4539¢ $ 79,77C  $ 70,53¢
(1) Represents non-cash charges incurred to atigistarrying value of certain idle and underutitiZacilities for their estimated
values.
(2) Restructuring includes costs associated withoz disposal activities as defined by US GAARated to facility consolidation,

including one-time employee termination benefitssts to close facilities and relocate employeed,casts to terminate contracts
other than capital leases. During 2014, such qogtsarily relate to the closure of the Norwalk, Offécility. See Note 4 , “
Restructuring Costs ” of the accompanying constdiddinancial statements for further information.

3) Transaction-related expenses primarily cortfigtrofessional service fees related to the Bissit@ombination and other related
transactions, as well as the Company’s acquiséimhdivestiture activities.
4 Integration and other restructuring costsudels equipment move costs and incremental fapifiéyparation and related costs

incurred in connection with the closure of the Nally Ohio facility and the start-up of a new acasssegment facility in
Warrensburg, Missouri. Such costs are not includedstructuring for US GAAP purposes. During tlegipd June 30, 2014
through December 31, 2014 , integration and otesructuring costs includes $5.8 million of incregsventory costs recognized
in cost of goods sold resulting from recording inteey at fair value in acquisition accounting foetBusiness Combination.

(5) Represents professional fees, expenses anthspmployee bonuses paid in connection with BE32Refinancing Transactions.
See Note 8, “ Debt ” of the accompanying consaddiddinancial statements for further informatiogaeding the 2013 Refinancing
Transactions.
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(6) Represents the net gain relating to increnteatsts, operating inefficiencies, business infetian matters and involuntary
conversions of equipment associated with the Nevecstown Fire. See Note 17 , “Newcomerstown Firethefaccompanying
consolidated financial statements for further infation.

@) Represents the non-discrete operating ineffities associated with the Newcomerstown Firewlea¢ incurred in 2012 and
recovered from the insurance carrier during 2013.

(8) Represents the expense (income) associatadveit2012 decision to withdraw from a unigpensored and trusteed multiemplo
pension plan at Morton. See Note 14 , “ Employeedfie Plans "of the accompanying consolidated financial statemfar furthel
information.

(9) Represents the elimination of a one-time gawociated with the settlement of a contractugludésrelated to the 2011 acquisition
of Morton.

(10) Represents fees and expenses paid by JaSawtMill Capital LLC and Falcon Investment AdvispkLC under the Management

Service Agreement, dated September 21, 2010. See18q “ Related Party Transactions " of the ageanying consolidated
financial statements for further information.

(11) Represents the gain on sale of the 50% equiyests in two joint ventures that was completedng the first quarter of 2014. See
Note 3" Sale of Joint Ventures ” of the accompanying @sidsited financial statements for further inforroati
(12) Represents non-cash share based compenszagiense for awards under the Compar3014 Omnibus Incentive PI.

Adjusted EBITDA percentage of sale&djusted EBITDA as a percentage of sales is gpoitant metric that the Company uses to
evaluate its operational effectiveness and busisegsents. Each of the Company’s segments haget tadjusted EBITDA percentage level
that it is expected to achieve over the next thodeve years, which is based on peer group stuaiesthe Compang’goals of becoming best
class in profitability and increasing shareholdaiue.

Segment Financial Data

The table below presents the Compamyét sales, Adjusted EBITDA and Adjusted EBITDAagsercentage of net sales for each c
reportable segments for the years ended Decemb@034 and 2013 . The Company uses Adjusted EBI&B#e primary measure of profit
or loss for purposes of assessing the operatirfignpesince of its segments. See “Key Measures thep@agnUses to Evaluate Its Performance
above for a reconciliation of the Company’s cordatiéd Adjusted EBITDA to net income which is thestnmomparable GAAP measure.

Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)

Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Seating
Net sales $ 67,03:¢ $ 104,87t $ 171,91: $ 165,24! $ 6,66¢ 4.C%
Adjusted EBITDA 8,337 17,66¢ 26,00¢ 25,60 404 1.6
Adjusted EBITDA % of net sales 12.4% 16.8% 15.1% 15.5% (40) bps
Finishing
Net sales $ 90,89¢ $ 96,69: $ 187,58 % 180,40t  $ 7,181 4.C%
Adjusted EBITDA 12,54: 13,73: 26,27+ 17,61¢ 8,65¢ 49.1
Adjusted EBITDA % of net sales 13.8% 14.2% 14.(% 9.€% 420 bps
Acoustics
Net sales $ 108,80 $ 109,93( $ 218,73 $ 204,49. $ 14,24: 7.C%
Adjusted EBITDA 8,912 9,67¢ 18,58¢ 23,42¢ (4,83¢) (20.7)
Adjusted EBITDA % of net sales 8.2% 8.8% 8.5% 11.5% (300) bps
Components
Net sales $ 58,60( $ 65,65 $ 124,25 $ 130,70( $ (6,449 (4.9%
Adjusted EBITDA 6,921 10,32« 17,24¢ 22,89¢ (5,65%) (24.7)
Adjusted EBITDA % of net sales 11.6% 15.7% 13.%% 17.5% (360) bps
Corporate
Adjusted EBITDA $ (4,269 $ (6,00) $ (10,269  $ 9,779 % (490) (5.00%
Consolidated
Net sales $ 325,33! $ 377,15: $ 702,48t $ 680,84! $ 21,64: 3.2%
Adjusted EBITDA 32,44¢ 45,39¢ 77,84¢ 79,77( (1,927) (2.9
Adjusted EBITDA % of net sales 10.(% 12.(% 11.1% 11.7% (60) bps
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The table below presents the Compamyet sales, Adjusted EBITDA and Adjusted EBITDAagsercentage of net sales for each c

reportable segments for the years ended Decemb@023 and 2012 .

Predecessor
Year Ended December 31, Increase/(Decrease)
(in thousands, except percentages) 2013 2012 %
Seating
Net sales $ 165,24! $ 162,51 $ 2,72¢ 1.7%
Adjusted EBITDA 25,60: 22,57¢ 3,02t 134
Adjusted EBITDA % net sales 15.5% 13.%% 160 bps
Finishing
Net sales $ 180,40t  $ 184,30¢ $ (3,909 (2.1)%
Adjusted EBITDA 17,61¢ 18,37: (752) (4.2)
Adjusted EBITDA % net sales 9.6% 10.(% (20) bps
Acoustics
Net sales $ 204,49:  $ 172,327 ¢ 32,167 18.1%
Adjusted EBITDA 23,42¢ 13,40¢ 10,02: 74.¢
Adjusted EBITDA % net sales 11.5% 7.€% 370 bps
Components
Net sales $ 130,70  $ 135,86t $ (5,166) (3.9%
Adjusted EBITDA 22,89¢ 25,08: (2,189 (8.7)
Adjusted EBITDA % net sales 17.5% 18.5% (100) bps
Corporate
Adjusted EBITDA $ 9,779 % (8,89) ¢ (879 (9.9%
Consolidated
Net sales $ 680,84! $ 655,02( $ 25,82¢ 3.5%
Adjusted EBITDA 79,77( 70,53¢ 9,232 13.1
Adjusted EBITDA % net sales 11.7% 10.8% 90 bps
Seating Segment
Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)
Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Net sales $ 67,03¢ $ 104,870 $ 171,91:  $ 165,24!  $ 6,66¢€ 4.0%
Adjusted EBITDA 8,331 17,66¢ 26,00t 404 1.€
Adjusted EBITDA % of net sales 12.2% 16.8% 15.1% (40) bps

For the combined year ended December 31, 2014satet were $171.9 million , an increase of $6Iiani, or 4.0% , compared to
$165.2 million in 2013. The increase in net sadgsrimarily due to overall increased volumes asgedi with motorcycle OEM, construction,

and turf care seats, partially offset by lower vo&s of after-market motorcycle parts and accessorie

For the combined year ended December 31, 2014usfat] EBITDA was $26.0 million ( 15.1% of net sjles increase of $0.4
million , or 1.6% , compared to $25.6 million ( 3% of net sales) in 2013. For the combined yeaeémkcember 31, 2014 , Adjusted
EBITDA decreased as a percent of net sales mairytal unfavorable product mix and costs associatédnew product development

activities.
Predecessor
Year Ended December 31, Increase/(Decrease)
(in thousands, except percentages) 2013 2012 %
Net sales $ 165,24! $ 162,51¢ $ 2,72¢ 1.7%
Adjusted EBITDA 25,60: 22,57¢ 3,02¢ 134
Adjusted EBITDA % net sales 15.5% 13.%% 160 bps

Net sales in the seating segment for the year eDéedmber 31, 2013 were $165.2 million, an incred2.7 million, or 1.7%,



compared to $162.5 million for the year ended Ddmam31, 2012. Net sales in the power sports, ané and agricultural and
construction industries were up $2.7 million conguato 2012, as a result of new product launches for
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existing customers. Net sales in the motorcyclelpcobcategory in 2013 were at about the same Ev2012. Adjusted EBITDA for the year
ended December 31, 2013 increased $3.0 millior2&6bmillion (15.5% of net sales) from $22.6 milli(il3.9% of net sales) for the year er
December 31, 2012.

The Adjusted EBITDA increase as a percent of nietssaas primarily due to the impact of higher saled cost reduction efforts, with
material productivity being the biggest contributoower costs on commaodities such as vinyl, substad fasteners, as well as material
substitutions and lower scrap, drove $2.4 milliommaterial savings year over year. Projects to av@iplant layout and streamline processes
resulted in direct labor cost reductions of $0.68iom. These benefits were partially offset by aSdillion increase in selling and
administrative expenses primarily related to wagesgefits and new product development activities.

Finishing Segment

Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)
Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Net sales $ 90,89¢ $ 96,69: $ 187,58 % 180,40t % 7,181 4.C%
Adjusted EBITDA 12,54: 13,73. 26,27 17,61¢ 8,65t 49.1
Adjusted EBITDA % of net sales 13.8% 14.2% 14.(% 9.8% 420 bps

For the combined year ended December 31, 2014satext were $187.6 million , an increase of $7 I#anior 4.0% , compared to
$180.4 million in 2013. On a constant currency éskcluding a net unfavorable currency impactlo03nillion for the combined year ended
December 31, 2014 ), revenues increased by $8lmiibr the combined year ended December 31, 20k increase in net sales is due to
both increased volumes and increases in produtingriNet sales in 2014 increased in North Amer8ayth America, and Europe compared
with the prior year.

For the combined year ended December 31, 2014ustet]i EBITDA was $26.3 million ( 14.0% of net sjJes increase of $8.7
million or 49.1% , compared to $17.6 million ( 9.8%net sales) in 2013. On a constant currencysh{asicluding a net positive currency
impact of $1.1 million for the combined year end®tember 31, 2014 ), Adjusted EBITDA increased By $nillion for the combined year
ended December 31, 2014 . Foreign currency wasdhtoimpacted by $1.2 million of transaction gaim2014 related to U.S. Dollar
accounts held in European entities. The increagaljusted EBITDA as a percent of net sales forabmbined year ended December 31, 2014
primarily resulted from higher volumes and improyeiting, a favorable mix of products sold, stracgmurchasing actions taken to reduce
material costs, and leveraging lower cost manufagumarkets such as Mexico and Romania. The fingsekegment was also able to
effectively leverage its selling and administratesg@ense cost base, which contributed to the ingam@nt in Adjusted EBITDA margin during
the combined year ended December 31, 2014 .

Predecessor
Year Ended December 31, Increase/(Decrease)
(in thousands, except percentages) 2013 2012 $ %
Net sales $ 180,40t $ 184,30 $ (3,907 (2.1)%
Adjusted EBITDA 17,61¢ 18,37: (752) 4.3
Adjusted EBITDA % net sales 9.8% 10.(% (20) bps

Net sales in the finishing segment for the yeaiedrnidecember 31, 2013 were $180.4 million, a dedir3.9 million, or 2.1%,
compared to $184.3 million for the year ended Ddmm31, 2012. On a constant currency basis (exaduainet positive currency impact of
$1.6 million), revenues decreased by $5.5 milliothie year ended December 31, 2013. The declineluaso the weak European economy.
The southern European economies have been softfamisgme time, but the bulk of the Company’s satese generated from northern
Europe, which experienced declines in the latter @a2013. Finishing segment sales in Europe ksl in late 2013 despite a full year dec
of $7.6 million (on a constant currency basis) aftdr a $3.8 million decline (on a constant cursebasis) in 2012. Net sales in North America
and in the rest of the world for the year endeddbauer 31, 2013 increased $2.1 million (on a constamency basis) compared to the year
ended December 31, 2012.

Adjusted EBITDA, on a comparative basis, was do@8$nillion in 2013 to $17.6 million from $18.4 ridin in 2012 as a result of
the decline in European revenues and a less faleonails of sales to lower margin polishing produetsd higher selling and administrative
expenses due in large part to investments in &ide@m of sales representatives needed to ackade® growth objectives. These additional
costs were partially offset by gains in labor pretility and reduced overhead spending in the pdwesh and polishing product lines resulting
from plant relocations and product line transfersptimize manufacturing footprint and to take atage of low cost country manufacturing.
The finishing segment also
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benefited from an increase in equity earnings fpartially owned affiliates due to improved perfomma at the segment’s Asian joint ventures

Acoustics Segment

Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)
Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Net sales $ 108,80 $ 109,93( $ 218,73 $ 204,49: $ 14,24: 7.C%
Adjusted EBITDA 8,917 9,67¢ 18,58¢ 23,42¢ (4,839 (20.7)
Adjusted EBITDA % of net sales 8.2% 8.8% 8.5% 11.5% (300) bps

For the combined year ended December 31, 2014satext were $218.7 million , an increase of $14lkom, or 7.0% , compared to
$204.5 million in 2013. The increase in net safethe combined year ended December 31, 2014 wesndby an increase of approximately
5.5% in North American automotive industry vehipteduction levels as compared with 2013, as weteasnue on new platforms launchec
the second half of 2013 favorably impacting 20lde impact of exchange rate changes did not haigniicant effect on net sales for 2014
when compared to 2013.

For the combined year ended December 31, 2014usfet] EBITDA was $18.6 million ( 8.5% of net saJexympared to $23.4
million ( 11.5% of net sales) in 2013. The decraaskdjusted EBITDA of $4.8 million for the combideyear ended December 31, 2014 was
caused primarily by approximately $7.0 million oEfemental labor and overhead costs related téidieafcies associated with the acceleratior
of the closure of the acoustics segment manufagdacility in Norwalk, Ohio, as production is deifl to existing facilities in Battle Creek,
Michigan and Columbus, Mississippi and a new facilh Warrensburg, Missouri, which opened in therfb quarter of 2014. The accelerated
relocation of production caused increased fricti@oats, including production inefficiencies thabde higher direct labor costs, increased use
of third-party manufactured materials, increased freightsc@nd increased variable overhead. Selling andrastrative expenses increased
$1.1 million in the combined year ended Decembe2814 , compared to 2013, caused primarily bytaufdil salaries and benefits for new
employees hired to support revenue growth. Foreigrency transaction losses of $0.6 million unfaldy impacted Adjusted EBITDA during
2014. The impact of these items was partially affsehigher Adjusted EBITDA associated with highetumes and increased net sales during
2014.

Predecessor
Year Ended December 31, Increase/(Decrease)
(in thousands, except percentages) 2013 2012 $ %
Net sales $ 204,49: $ 172,32 $ 32,16° 18.7%
Adjusted EBITDA 23,42¢ 13,40¢ 10,02: 74.¢
Adjusted EBITDA % net sales 11.5% 7.€% 370 bps

Net sales in the acoustics segment for the yeagcebdcember 31, 2013 were $204.5 million, an irsgred $32.2 million, or 18.7%,
compared to $172.3 million for the year ended Ddmm31, 2012. The increase in sales was drivembyaease of approximately 4% in
North American automotive industry unit productiemels, combined with new automotive platform avediat the acoustics business sect
during 2013, as well as a full year of revenue ew platforms launched in 2012. The impact of exdearate changes did not have a signifi
impact on net sales for 2013 when compared to 28disted EBITDA in the acoustics segment was $23lMon (11.5% of net sales) in the
year ended December 31, 2013 compared to $13.lbm(ll.8% of net sales) in the year ended Decer@begP012

Strong Adjusted EBITDA performance year over yeaswaused primarily by the profit contribution fréine increase in revenues
discussed above and our ability to leverage fixaston those increased revenues. In additionowepr product margins on new platform
awards containing products viewed by our custorteeb®e of higher value, and material cost reducti@ssilting from decreases in commodity
prices, contributed to EBITDA improvement year oyear. A $2.2 million increase in selling and adistirative expenses, principally
comprised of additional salaries and benefits #aw employees hired to support current year anddujuowth, partially offset the profit
improvement from higher net sales and lower mdteasts.
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Components Segment

Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)
Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Net sales $ 58,60( $ 65,65 $ 124,25 $ 130,70( $ (6,44¢) (4.9%
Adjusted EBITDA 6,921 10,32 17,24t 22,89¢ (5,659 (24.9)
Adjusted EBITDA % of net sales 11.8% 15.7% 13.% 17.5% (360) bps

For the combined year ended December 31, 2014satext were $124.3 million , a decrease of $6.4ami| or 4.9% , compared to
$130.7 million in 2013. During the combined yeaded December 31, 2014 , the net sales decreasgrivesily due to lower volumes and
pricing of smart utility meters, partially offsey ncreases in sales volumes and increased prafingjl car metal walkways.

For the combined year ended December 31, 2014usteti EBITDA was $17.2 million ( 13.9% of net slesmpared to $22.9
million ( 17.5% of net sales) for the comparablequbin 2013. The decrease in Adjusted EBITDA ofillion during the combined year
ended December 31, 2014 compared to 2013 was jiirdae to decreases in smart meter sales volumggrcing on consistent fixed costs
and higher material costs, which negatively impd@&djusted EBITDA and Adjusted EBITDA as a percehhet sales. In addition, Adjusted
EBITDA in our expanded and perforated metals prtglu@s negatively impacted during 2014 by higheelstosts with delayed customer
pricing increases, as well as an unfavorable prioghiic. Adjusted EBITDA for expanded and perforatadtals products was also negatively
impacted by higher labor and overhead costs agedaidth capacity expansion. Selling and administeaexpenses were higher due to
increased sales and engineering staffing to supparket expansion initiatives.

Predecessor
Year Ended December 31, Increase/(Decrease)
(in thousands, except percentages) 2013 2012 $ %
Net sales $ 130,70  $ 135,86 $ (5,166) (3.9%
Adjusted EBITDA 22,89¢ 25,08: (2,189 (8.7)
Adjusted EBITDA % net sales 17.5% 18.5% (200) bps

Net sales in the components segment for the yelrceDecember 31, 2013 were $130.7 million, a deere&$5.2 million, or 3.8%,
compared to $135.9 million for the year ended Ddmm31, 2012. The sales decline was primarily duewer sales to the rail market partie
offset by increased net sales of smart meterss®élemart meters in the year ended December 3P, @@re lower than years prior to 2011
due to timing of customer projects. By contrases#or the year ended December 31, 2013 incred®&ddmillion as demand increased and the
Company supplied meters for a one-time project.|&hie overall rail industry was robust, the rait product mix shifted away from covered
hopper cars to tank cars in 2013 due to the inecedsmand for oil transportation. There is lesthefCompany’s metal formed anti-slip
running boards, walkways and ladders on tank aadlsv@ore competition in the market which causedaedese in demand for its products.

Adjusted EBITDA declined to $22.9 million (17.5% oét sales) compared to $25.1 million (18.5% ofsaé¢s) in the year ended
December 31, 2012 primarily due to lower net salas startup costs of $0.6 million for a new prodinet being developed for internal supply
to the seating segment.

Corporate
Successor Predecessor Combined Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31, Increase/(Decrease)
Through Through
(in thousands, except percentages) December 31, 2014 June 29, 2014 2014 2013 $ %
Adjusted EBITDA $ 4,269 | $ (6,00 $ (10,269 $ 9,779 $ (490) (5.0%

Corporate expense is principally comprised of &< of the Compang’corporate operations including the compensatiohbenefit:
of the Chief Executive Officer and Chief Finand@fficer, as well as personnel responsible for meadinance, insurance, in-house legal,
human resources, tax planning and the administrati@mployee benefits. Corporate expense alsadlesl third party legal, audit, tax and
other professional fees and expenses and the oygecaists of the corporate office.

The increase in expense in the combined year endedmber 31, 2014 primarily resulted from additlawsts associated with the

transition to Jason becoming a public companyuiticlg additional personnel costs, board of directompensation and expenses, third party
professional fees and public filing-related expsngartially offset by reduced non-
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equity-based incentive compensation expense in 28 bmpared to 2013.

Predecessor

Year Ended December 31, Increase/(Decrease)

(in thousands, except percentages) 2013 2012 $ %
Adjusted EBITDA $ 9,779 % (8,895 $ (879 (9.9%

The increase in Corporate expense in 2013 from poit2arily resulted from additional compensatiom drenefits costs attributable
the hiring of additional personnel.

Quarterly Results of Operations (unaudited)

You should read the following tables presenting quarterly results of operations in conjunctionhittie consolidated financial
statements and related notes included in ItemtBisfAnnual Report on Form 10-K. We have prepahedunaudited information on the same
basis as our audited consolidated financial stat¢sn&ou should also keep in mind that our opegatésults for any quarter are not necess
indicative of results for any future quarters ar &dull year.

The following table presents our unaudited quartessults of operations for the eight quarterdsodl 2014 and fiscal 2013. This ta
includes all adjustments, consisting only of norneglurring adjustments, that we consider necedgsaffpir presentation of our consolidated
financial position and operating results for thamers presented.

Predecessor Combined® Successor Combined®
1Q 2Q 3Q 4Q Full Year
(in thousands, except percentages) 2014 2014 2014 2014 2014
Net sales $ 186,53t $ 190,61! $ 161,16¢ $ 164,160 $ 702,48¢
Gross profit $ 42,04:  $ 41,62: $ 22,71 $ 31,25 $ 137,63
Net income (loss) $ 7,73¢  $ 5,237 $ 27,71) $ (419) $ (18,939
Less net loss attributable to noncontrolling intese $ — 3 — $ (1,659 $ (708) $ (2,367
Net (loss) income attributable to Jason Industries $ 7,736 $ 5,237 $ (26,069 $ (3,487 $ (16,579
Accretion of preferred stock dividends and redeorpfgiremium $ — 3 — $ 91C % 90C $ 1,81C
Net (loss) income available to common shareholddsson Industries $ 7,736 $ 5,237 $ (26,979 $ (4,389 $ (18,387
Net (loss) income per share available to commoresiadders of Jason
Industries:
Basic and diluted $ 7,736 $ 5,23 $ (7,929 $ (0.20) N/A
Weighted average number of common shares outsndin
Basic and diluted 1 1 21,99: 21,99: N/A
Predecessor
1Q 2Q 3Q 4Q Full Year
(in thousands, except percentages) 2013 2013 2013 2013 2013
Net sales $ 179.66¢ $ 176,19« $ 159861 $ 16511 $ 680,84
Gross profit $ 40,41 % 41,400 $ 38,31¢ $ 3333 % 153,47:
Net income (loss) $ 2641 $ 10,26:  $ 13,90: $ 2,719 $ 24,08t
Less net (loss) attributable to noncontrolling iatis $ — 3 — 3 —  $ — —
Net (loss) income attributable to Jason Industries $ 2641 $ 10,26: $ 13,90: $ 2,719 $ 24,08¢
Accretion of preferred stock dividends and redeorppiremium $ 98¢ % 66C $ 50t % 254 % 2,40t
Net (loss) income available to common shareholdedason Industries $ 1,658 $ 9,60 $ 13397 $ 2,97) $ 21,68t

Net (loss) income per share available to commoresindders of Jason Industries:

Basic and diluted $ 1,658 $ 9,60 $ 13,397 $ 2,979 $ 21,68
Weighted average number of common shares outs@ndin

Basic and diluted 1 1 1 1 1

(1) The application of acquisition accounting foe Business Combination significantly affected@iarassets, liabilities, and expenses. As a
result, financial information in the period June 3014 through December 31, 2014 is not compartablason’s predecessor financial

information. Therefore, we did not combine cerf@mancial information in the period June 30, 20itbtigh December 31, 2014 with Jason’s
predecessor financial information in the periodudam 1, 2014 through June 29, 2014 for comparieqribr periods. We have combined our



net sales and Adjusted EBITDA in the period June2Bd4

55




through December 31, 2014 with Jason’s predecesdt@ales and Adjusted EBITDA in the period Jandar3014 through June 29, 2014. Net
sales and Adjusted EBITDA were not affected by &itjon accounting.

Liquidity and Capital Resources

Background

The Company’s primary sources of liquidity are cgeherated from its operations, available cashbanebwings under its U.S. and
foreign credit facilities. As of December 31, 2Qlthe Company had $62.3 million of available c&36.0 million of additional borrowings
available under the revolving credit facility poniof its U.S. credit agreement, and $9.2 milligaible under short-term revolving loan
facilities that the Company maintains outside th8.WAs of December 31, 2014 , available borrowimgder its U.S. revolving credit facility
were reduced by outstanding letters of credit 00$dillion . Included in the Company’s consolidatesh balance of $62.3 million at
December 31, 2014 , is cash of $24.5 million helthea Company’s non-U.S. operations. These funih, seme restrictions and tax
implications, are available for repatriation asrded necessary or advisable by the Company. The @uoyigU.S. credit agreement and fore
revolving loan facilities are available for workiegpital requirements, capital expenditures andrageneral corporate purposes. We believe
our existing cash on hand, expected future castsffoom operating activities, and additional boritogs available under our U.S. and foreign
credit facilities will provide sufficient resourcés fund ongoing operating requirements as wefuigre capital expenditures, debt service
requirements, and investments in future growthréaie value for our shareholders.

As of December 31, 2013, Jason had $16.3 millfaavailable cash, $31.4 million of additional bosings available under the
revolving credit facility portion of its previous.B. credit agreement, and $7.8 million availabldarrshort-term revolving loan facilities that
Jason maintains outside the U.S. As of Decembe?(®13 , available borrowings under its previous.WeSolving credit facility were reduced
by outstanding letters of credit of $3.6 millioncluded in Jason’s consolidated cash balance aB$t8lion at December 31, 2013 , was $7.3
million of cash held at Jason’s non-U.S. operations

Indebtednes:

In connection with the consummation of the Busir@smbination, all indebtedness under Jason’s pvasvioedit agreement was
repaid in full and the Company entered into the Neredit Agreements (defined below). Non-U.S. del$wot repaid in connection with the
Business Combination. See the section entitleditB&ecured Credit Facilities” for further inforn@at on the New Credit Agreements.

As of December 31, 2014 , the Company’s total aatding indebtedness of $420.7 million was comprisfeagregate term loans
outstanding under its Senior Secured Credit Fesliidefined below) of $412.2 million (net of a@Tillion debt discount), various foreign
bank term loans and revolving loan facilities of3fillion and capital lease obligations of $2.0liem . No amounts were outstanding under
the revolving credit facility portion of the SeniSecured Credit Facilities as of December 31, 208glof December 31, 2013, Jason'’s total
outstanding indebtedness of $242.7 million was a@egd of term loans outstanding under its U.S. itegreement of $229.0 million (net of a
$0.4 million debt discount), various foreign baeknt loans and revolving loan facilities of $11.3liom and capital lease obligations of $2.4
million . No borrowings were outstanding under th&. revolving loan facility at December 31, 2013.

The Company maintains various bank term loan andlving loan facilities outside the U.S. for loaglerating and investing needs.
Borrowings under these facilities totaled $6.5 imillas of December 31, 2014 , including borrowia§$5.2 million incurred by the
Company'’s subsidiaries in Germany, and borrowingséd $11.3 million as of December 31, 2013, idirig borrowings of $6.8 million and
$2.7 million incurred by the Company’s subsidiaire§&ermany and Mexico, respectively. There ar¢agerestrictions included in loan
agreements with the Company’s whotlyned German subsidiary, Jason GmbH, that regtiectransfer of assets or payment of dividendss
shareholders. As a result, at December 31, 20&3;tmpany had restricted net assets from consetidatbsidiaries of approximately $39.8
million. The Company had restricted net assets fuoconsolidated subsidiaries of zero and $8.2 onilit December 31, 2014 and 2013,
respectively, with the 2014 decrease resulting ftieensale of our joint ventures in the first quadk2014 as described in Note 3 of the
consolidated financial statements included herBie restrictions have had no impact on the Comzaalyility to meet its cash obligations.

Senior Secured Credit Facilitie

General. In connection with the consummation of the Busin€ombination on June 30, 2014, Jason Incorpqrateishdirect
majority-owned subsidiary of the Company, as thedwer, entered into (i) the First Lien Credit Agneent, dated as of June 30, 2014, with
Jason Partners Holdings Inc., Jason Holdings,|Jrecwholly-owned subsidiary of Jason Partners khgjsl Inc. (“Intermediate Holdings”),
Deutsche Bank AG New York Branch, as administrasigent (the “First Lien Administrative Agent”), teabsidiary guarantors party thereto
and the several banks and other financial institigtior entities from time to time party theretee(thNew First Lien Credit Agreement”) and
(ii) the Second Lien Credit Agreement, dated a3unfe 30, 2014, with Jason Partners Holdings Inteyinediate Holdings, Deutsche Bank AG
New York Branch, as administrative agent (“Second Lien Administrative Agent”), the subsidiayyarantors party thereto and the several
banks

56






and other financial institutions or entities froim¢ to time party thereto (the “New Second Lienditrdgreement” and, together with the First
Lien Credit Agreement, the “New Credit Agreements”)

The New First Lien Credit Agreement provides fortérm loans in an aggregate principal amount di0$3 million (the “First Lien

Term Facility” and the loans thereunder the “Fligin Term Loans”) and (ii) a revolving loan of up$40.0 million (including revolving loans,
a $10.0 million swingline loan sublimit and a $1&8lion letter of credit sublimit) (the “Revolvin@redit Facility”), in each case under the
new first lien senior secured loan facilities (tk&st Lien Credit Facilities”). The New Second hi€redit Agreement provides for term loans
in an aggregate principal amount of $110.0 millimer the new second lien senior secured termfhmdlity (the “Second Lien Term Facility”
and the loans thereunder the “Second Lien Term $band, the Second Lien Term Facility together whith First Lien Credit Facilities, the
“Senior Secured Credit Facilities”). Substantiabncurrently with the consummation of the Busin@embination, the full amount of the first
lien term loans and second lien term loans were/rand no revolving loans were drawn.

The First Lien Term Loans have a seven-year mgtaritl the Revolving Credit Facility has a five-yeaaturity. The Second Lien
Term Loans have an eight-year maturity. The priglcgmount of the First Lien Term Loans amortizequarterly installments equal to 0.25%
of the original principal amount of the First Li&erm Loans, with the balance payable at maturigitiér the Revolving Credit Facility nor t
Second Lien Term Loans amortize; each is repayalfldl at maturity.

Security Interestsin connection with the Senior Secured Credit lias, Jason Partners Holdings Inc., Intermediaéings, Jason
Incorporated and certain of Jason Incorporatedsisiiaries (the “Subsidiary Guarantor&#tered into a (i) First Lien Security Agreemehe
“First Lien Security Agreement”), dated as of J@0e 2014, in favor of the First Lien Administratidgient and (ii) a Second Lien Security
Agreement (the “Second Lien Security Agreementjetber with the First Lien Security Agreement, ‘t8ecurity Agreements”), dated as of
June 30, 2014, in favor of the Second Lien Admigaiste Agent. Pursuant to the Security Agreemaartsyunts borrowed under the Senior
Secured Credit Facilities and any swap agreemewteash management arrangements provided by adgriparty to the Senior Secured
Credit Facilities or any of its affiliates are sesu (i) with respect to the First Lien Credit Faigk, on a first priority basis and (i) with resg
to the Second Lien Term Facility, on a second fiyidrasis, by a perfected security interest in safiglly all of Jason Incorporated’s, Jason
Partners Holdings Inc.’s, Intermediate Holdingsd@ach Subsidiary Guarantor’s tangible and intdagibsets (subject to certain exceptions),
including U.S. registered intellectual property aicof the capital stock of each of Jason Incoaped’s direct and indirect wholly-owned
material Restricted Subsidiaries, including Jasmoiporated (limited, in the case of foreign sulasids, to 65% of the capital stock of first tier
foreign subsidiaries). In addition, pursuant to Neav Credit Agreements, Jason Partners Holdings Imermediate Holdings, Jason
Incorporated and the Subsidiary Guarantors guagdrdemounts borrowed under the Senior Secured Gradilities.

Interest Rate and Feed\t our election, the interest rate per annumiapple to the loans under the Senior Secured Credilities
are based on a fluctuating rate of interest detegthby reference to either (i) a base rate detemnly reference to the higher of (a) the “prime
rate” of Deutsche Bank AG New York Branch, (b) federal funds effective rate plus 0.50% and (c)Bbeocurrency rate applicable for an
interest period of one month plus 1.00%, plus gliepble margin equal to (x) 3.50% in the casehefFirst Lien Term Loans, (y) 2.25% in the
case of the Revolving Credit Facility or (z) 7.00%he case of the Second Lien Term Loans or (tueocurrency rate determined by refere
to LIBOR, adjusted for statutory reserve requiretagplus an applicable margin equal to (x) 4.50%hecase of the First Lien Term Loans,
(y) 3.25% in the case of the Revolving Credit Fgcir (z) 8.00% in the case of the Second LiemTé&pans. Borrowings under the First Lien
Term Facility and Second Lien Term Facility arejeabto a floor of 1.00% in the case of Eurocurselo@ans. The applicable margin for loans
under the Revolving Credit Facility is subject thustment after the completion of Jason Incorpafatérst full fiscal quarter after the closing
of the Business Combination based upon Jason locatigrl’s consolidated first lien net leverage ratio

Mandatory PrepaymentSubject to certain exceptions, the Senior SecGredit Facilities are subject to mandatory prepemnts in
amounts equal to: (1) a percentage of the netasteeds from any noordinary course sale or other disposition of as@ettuding as a resu
of casualty or condemnation) by Jason Incorporatezhy of its Restricted Subsidiaries (as defimetheé New Credit Agreements) in excess of
a certain amount and subject to customary reinvastprovisions and certain other exceptions; (2?4®f the net cash proceeds from the
issuance or incurrence of debt by Jason Incorpo@teny of its Restricted Subsidiaries (other timalebtedness permitted by the Senior
Secured Credit Facilities); and (3) 75% (with stiegpvns to 50%, 25% and 0% based upon achievemepieaified consolidated first lien net
leverage ratios under the First Lien Credit Faeditand specified consolidated total net leveratjes under the Second Lien Term Facility) of
annual excess cash flow of Jason IncorporatedtarReistricted Subsidiaries. With respect to thetRiren Term Loans, prior to the six-month
anniversary of the Closing Date, a 1.00% prepaymehium is payable by Jason Incorporated in cdioreavith certain repricing events.
With respect to the Second Lien Term Facility afiy prepayments made prior to the one year an@ines the Closing Date will be subject to
a 3.00% prepayment premium, (ii) any prepaymentsentan or after the first anniversary of the Clodirage, but prior to the second
anniversary of the Closing Date, will be subjecatd.00% prepayment premium and (iii) any prepaymerade on or after the second
anniversary of the Closing Date, but prior
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to the third anniversary of the Closing Date, Wil subject to a 1.00% prepayment premium. Other e prepayment premiums and pena
described above and the payment of customary “lbgedkcosts, Jason Incorporated may voluntarily gyeputstanding loans at any time.

Covenants The Senior Secured Credit Facilities contain mlmer of customary affirmative and negative covesiéimit, among other
things, will limit or restrict the ability of Jasdncorporated and its Restricted Subsidiariesrtoui additional indebtedness (including guara
obligations); incur liens; engage in mergers, ctidations, liquidations and dissolutions (otherrthrursuant to the transactions contemplated
by the Purchase Agreement); sell assets; pay didigland make other payments in respect of capitek:smake acquisitions, investments,
loans and advances; pay and modify the terms tdioendebtedness; engage in certain transactidhsaffiliates; enter into negative pledge
clauses and clauses restricting subsidiary digtdbs; and change its line of business, in each,casject to certain limited exceptions.

In addition, under the Revolving Credit Facilitythe aggregate outstanding amount of all Revoliogns, swingline loans and
certain letter of credit obligations exceed 25 patof the revolving credit commitments at the ehdny fiscal quarter, Jason Incorporated an
its Restricted Subsidiaries will be required to exteed a consolidated first lien net leverage ratitially specified at 5.50 to 1.00, with
periodic decreases beginning on July 1, 2016 t6 ®2.00 and decreasing to 4.50 to 1.00 on DeceBhe2017 and thereafter. If such
outstanding amounts do not exceed 25 percent okthving credit commitments at the end of angdigjuarter, no financial covenants are
applicable. As of December 31, 2014 the consolitlfitst lien net leverage ratio was 4.86 to 1.0€J the aggregate outstanding amount of all
Revolving Loans, swingline loans and certain lsttercredit was less than 25 percent revolvingitemmmitments. As of December 31, 2014
the Company was in compliance with the financialer@ants contained in its credit agreements.

Events of Default The Senior Secured Credit Facilities contain@ustry events of default, including nonpayment afigipal,
interest, fees or other amounts; material inacguod@ representation or warranty when made; vilmtedf a covenant; cross-default to material
indebtedness; bankruptcy events; inability to palytsl or attachment; material unsatisfied judgmeaasial or asserted invalidity of any
security document; and a change of control. Failoreomply with these provisions of the Senior $ediCredit Facilities (subject to certain
grace periods) could, absent a waiver or an amentiren the lenders under such agreement, resiiéchvailability of the Revolving Credit
Facility and permit the acceleration of all outstimg borrowings under the New Credit Agreements.

Series A Preferred Stoc

Holders of the 45,000 shares of Series A Preféstedk are entitled to receive, when, as and ifated by the Company’s Board of
Directors, cumulative dividends at the rate of 8886 annum (the dividend rate) on the $1,000 ligtiah preference per share of the Series A
Preferred Stock, payable quarterly in arrearsamh elividend payment date. Dividends shall be pa@hsh or, at the Company’s option, in
additional shares of Series A Preferred Stock@rabination thereof, and are payable on Januafyfl 1, July 1, and October 1 of each y¢
commencing on the first such date after the dateefirst issuance of the Series A Preferred StGekSeptember 18, 2014 the Board of
Directors declared a dividend of $20.22 per shateotders of record on August 15, 2014 of the CamgfsaSeries A Preferred Stock, totaling
$0.9 million. On December 18, 2014 the Board ofbiors declared a dividend of $20.00 per sharelidehs of record on November 15, 2014
of the Company’s Series A Preferred Stock, totafid® million.

Seasonality and Working Capite

The Company uses net operating working capital (D) as a percentage of the previous twelve moafheet sales as a key
indicator of working capital management. The Conypaefines this metric as the sum of trade accowgusivable and inventories less trade
accounts payable as a percentage of net sales. N&/d®ercentage of rolling twelve month net sates 14.1% as of December 31, 2014 an
13.4% as of December 31, 2013 . Set forth beloavtéhle summarizing NOWC as of December 31, 20@40stember 31, 2013 .

Successor Predecessor
(in thousands) December 31, 2014 December 31, 2013
Accounts receivable—net $ 80,08( $ 77,00¢
Inventories 80,54¢ 72,25¢
Accounts payable (57,709 (58,047)
Net Operating Working Capital $ 102,92 $ 91,2

In overall dollar terms, the Company’s NOWC is galg lower at the end of the calendar year duethuced sales activity around
the holiday season. NOWC peaks at the end of thiedfuarter as the Company experiences high sdademand from certain customers,
particularly those serving the motor sports, lawd garden equipment and small engine marketsltinélsupply chain for the spring season.
There are, however, variations in the seasonal ddsiom year to year
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depending on weather, customer inventory leveld,raadel year changes. The Company historically igdes approximately 52-55% of sales
in the first half of the year.

Short-Term and Long-Term Liquidity Requirements

Jason’s ability to make principal and interest pagia on borrowings under its U.S. and foreign ¢redilities and its ability to fund
planned capital expenditures will depend on itditghib generate cash in the future, which, to gaia extent, is subject to general economic,
financial, competitive, regulatory and other coiwtis. Based on its current level of operationspddxelieves that its existing cash balances ar
expected cash flows from operations will be suéfitito meet its operating requirements for at lsshext 12 months. However, Jason may
require borrowings under its credit facilities aiternative forms of financings or investmentsdbiave its longer-term strategic plans.

Historically, Jason’s capital expenditures havegeghbetween 2% and 3% of annual sales with yegedofluctuations caused by the
nature and timing of specific capital projects. fapxpenditures during 2014 were $26.4 million3d8% of annual sales, and were primarily
due to the construction of a new acoustics segmeanufacturing facility in Warrensburg, Missouri.gital expenditures for 2015 are expected
to be $30 million to $36 million due to the constiion of a new acoustics segment manufacturindiiaéor underbody production, but could
vary from that depending on business performanaaytp opportunities, and the amount of assets agdénstead of purchase. The Company
finances its annual capital requirements with fugelserated from operations.

Warrant Repurchase

On May 6, 2014, we commenced a tender offer tolse up to 9,200,000 of our public warrants atratlm@ase price of $0.75 per
warrant, which was subsequently increased to $ded@varrant on June 18, 2014 and $1.50 per waoradtly 7, 2014, subject to certain
conditions, including the consummation of the BassnCombination. The warrant tender offer expiredwy 18, 2014 and a total of 4.4
million warrants were validly tendered and not dp withdrawn for a total purchase price of appnoately $6.6 million.

In February 2015, our Board of Directors authoritezlpurchase of up to $5 million of our outstagdivarrants. Management is
authorized to effect purchases from time to timthenopen market or through privately negotiatadgactions. There is no expiration date to
this authority.

Consolidated Condensed Statements of Cash FlowsHerYears ended December 31, 2014 (SuccessorB rkdecessor) and 2012
(Predecessor):

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,

Through Through
(in thousands) December 31, 2014 June 29, 2014 2013 2012
Cash flows (used in) provided by operating actiti $ (7,60¢) $ 4,241 % 58,07¢ $ 26,83¢
Cash flows (used in) provided by investing actasti (505,00) 13¢€ (18,22)) (17,14
Cash flows provided by (used in) financing actesti 400,70: 6,89¢ (53,247 4,967
Effect of exchange rate changes on cash and casratants (2,890 (122 14¢ 16t
Net increase (decrease) in cash and cash equiwalent (114,79)) 11,15 (13,239 14,82
Cash and cash equivalents at beginning of period 177,07 16,31¢ 29,557 14,73¢
Cash and cash equivalents at end of period $ 62,27¢ $ 27,47 $ 16,31¢ % 29,55'
Depreciation and amortization $ 20,37t $ 12,85 % 27,008 $ 24,16¢
Capital expenditures, net of insurance proceeds $ 15,35¢ $ 10,99¢ % 19,097 $ 17,75¢

Period June 30, 2014 through December 31, 2014 (&ssor) and the Period January 1, 2014 Through Ju2®@, 2014 (Predecessc
Cash Flows (Used in) Provided by Operating Actiegi

In the period June 30, 2014 through December 314 2@ash flows used in operating activities weie@) million . The cash flows
used in operating activities were significantly ewfed by (i) a net loss of $(14.0) million and gyments of $9.8 million of accrued
transaction costs and professional fees incurreQuigppario Acquisition Corp. related to the Busm@ mbination and other potential
acquisitions that were not consummated and weckyg@n consummation of the Business Combinatidhpértially offset by a net increase
in cash due to changes in working capital of $0il8an .

In the period January 1, 2014 through June 29, 2€Hgh flows provided by operating activities wide2 million . The cash flows
provided by operating activities were significanttypacted by (i) a net loss of $(5.0) million anijliccreases of $16.8 million of accrued
transaction costs and professional fees incurrethbgn related to the Business Combination andypaid consummation of the Business
Combination, (iii) partially offset by a net decsean cash due to changes in working capital of4shéllion .
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Cash Flows (Used in) Provided by Investing Actiesi

In the period June 30, 2014 through December 314 2@ash flows used in investing activities wef&0%.0) million . The cash flows
used in investing activities were primarily theuké®f the acquisition of Jason for $489.2 millionet of $11.0 million of cash acquired, and
capital expenditures for the acquisition of propgplant, and equipment of $15.4 million .

In the period January 1, 2014 through June 29, 2€Hgh flows provided by investing activities w81 million . The cash flows
provided by investing activities were primarily tresult of $11.5 million of proceeds from the safiéwo of the Company’s joint ventures in
Asia, partially offset by capital expenditures foe acquisition of property, plant, and equipmer#id.0 million .

Cash Flows Provided by Financing Activities

In the period June 30, 2014 through December 314 2@ash flows provided by financing activitiesrev8400.7 million . The cash
flows provided by financing activities were primgrhe result of (i) net proceeds from the Firs¢thiTerm Loans and Second Lien Term Loan
on our new Senior Secured Credit Facility of $418illion and (ii) net proceeds from issuance offened stock of $42.5 million, partially
offset by (iii) common stock redemptions of $26.ilion , (iv) debt issuance costs of $13.1 millipfv) payments for warrants tenderedb6f6
million , (vi) payments of deferred underwriterg$eof $5.2 million related to the Company'’s inigiaiblic offering, and (vii) payments of
preferred stock dividends of $0.9 million .

In the period January 1, 2014 through June 29, 2€Hgh flows provided by financing activities w&&9 million . The cash flows
provided by financing activities were primarily thesult of net proceeds from U.S. revolving loah$1dl.0 million, partially offset by net
payments of other long-term debt of $2.5 milliom&hS. term loan payments of $1.2 million.

Depreciation and Amortizatiot

Depreciation and amortization totaled $20.4 millaowd $12.9 million for the the period June 30, 268ttéugh December 31, 2014 and
the period January 1, 2014 through June 29, 2@&pectively, compared with $27.0 million for theayended 2013The $6.3 million increas
in 2014 was primarily caused by recording propgstgnt, and equipment and identifiable intangildseds at fair value in acquisition
accounting for the Business Combination.

Capital Expenditures

Capital expenditures for property, plant, and emépt totaled $15.4 million and $11.0 million foetheriod June 30, 2014 through
December 31, 2014 and the period January 1, 20d4dgh June 29, 2014, respectively. Capital exparest net of proceeds from our property
insurance carrier, totaled $19.1 million for theyended December 31, 201Bapital expenditures were at higher levels dugié4 due to th
construction of a new acoustics segment manufagdacility in Warrensburg, Missouri.

Cash Paid for Income Taxes

Cash paid for income taxes net of refunds totad@ #illion , $5.0 million , $10.1 million , and $3million for the periods June 30,
2014 through December 31, 2014 and January 1, 20@dgh June 29, 2014 and the years ended Deceé&th2013 and 2012 , respectively.

Year Ended December 31, 2013 Compared to Year Efdlecember 31, 2012
Cash Flows Provided by Operating Activities

Cash flows provided by operating activities tote#&®.1 million and $26.8 million for the years edd@ecember 31, 2013 and 2012,
respectively.

Operating cash flow increased $31.3 million in 2@b&pared with 2012 due to the receipt of highshgaroceeds from Jason’s
insurance carrier for Newcomerstown Fire-relatedines. In 2013 this activity had a $14.3 million éa&ble impact on cash flows from
operating activities compared with a negative $8ilon impact in 2012 due to the lag in receivirmbursement from our insurance carrier
for incremental operating costs incurred as a teduhe fire. Additionally, changes in working d&gb levels not connected with
Newcomerstown Fire activity produced $6.3 millionpiositive cash flow for 2013 compared with a us$&5 million in 2012. The reductic
in working capital (as reflected on the statemdmash flows) was attributable to a decrease ierothirrent assets ($0.5 million) and
inventories ($0.3 million), and increases in acd¢syrayable ($2.5 million), accrued compensatione@mgloyee benefits ($0.5 million), accn
interest ($2.8 million), accrued income taxes ($hillion) and other current liabilities ($5.2 mdln), partially offset by increases in accounts
receivable ($6.6 million).

The decrease in other current assets resulteddroimcreased level of value added tax refundsvedean 2013 due to the timing of
filing refund claims and lower customer toolingea@bles from less tooling activity, both at Jasaatoustics segment subsidiary in Mexico.



The increase in accrued interest was due entiodllyet timing of fourth quarter 2013 interest paytsamder the U.S. credit facility
which were made in early January of 2014; intevesthis facility was paid prior to the
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end of the year in 2012. Jason’s profitability reseased over recent years resulting in higherléeof income taxes and a higher accrual at tf
end of 2013 as compared to 2012. Other currerititieb increased in 2013 due to accruals for tegtrring costs, professional fees and value
added taxes. The accounts payable increase wia iwith higher 2013 business levels. Despite higiverall business levels, inventories did
not change significantly during 2013, which was dumost part to higher than normal inventory leval the end of 2012 in our seating
segment as a result of weak demand for turf carvdymts. The accounts receivable increase of $8lBmiepresented a 10% increase over the
December 31, 2012 balance and compared favoralifythhe 13% increase in net sales realized in thtetheo months of 2013 as compared \
the same period in 2012, reflecting strong year-aailgction activity in our seating segment.

Cash Flows Used in Investing Activities

Cash flows used in investing activities of $18.3iom and $17.1 million for the years ended Decenig 2013 and 2012,
respectively, were attributable to capital expameéi$, including spending on assets to replace ttestoyed in the Newcomerstown Fire less
proceeds from the property insurance carrier andtasales.

Cash flows used in investing activities in 2013uded $25.8 million for the purchase of capitaleissand patents, of which $5.7
million related to the purchase of assets to repthose destroyed in the Newcomerstown Fire. Toatfows were partially offset by cash
proceeds of $6.5 million received from our insukanarrier for Newcomerstown replacement asset slainad $1.0 million from asset sales.
Cash flows used in investing activities in 2012unded $26.4 million for capital assets and pateftshich $8.6 million related to the purchase
of assets to replace those destroyed in the Newstowen Fire. These outflows were partially offsgtdash proceeds of $8.5 million received
from our insurance carrier and $0.8 million fronsetssales.

Cash Flows (Used in) Provided by Financing Actis

Cash flows used in financing activities totaled 85®illion for the year ended December 31, 2013Jemtash flows provided by
financing activities totaled $5.0 million for thear ended December 31, 2012.

During 2013, Jason entered into a $260.0 milli@ditragreement with a syndicate of lenders. Theegent included a six-year,
$225.0 million senior secured term loan and a figar, $35.0 million revolving loan facility. The €fit Agreement was subsequently amende
to increase the term loan by $10.0 million. Thecprals from these borrowings, which totaled $235llom along with $49.6 million of
existing cash, were used to retire borrowings aatding under Jason’s previous U.S. credit agreemehe amount of $178.5 million, pay
accrued interest of $0.9 million, pay related tesntion fees and other expenses of $13.7 milliocl§iting $4.0 million of capitalized debt
issuance costs) and pay dividends to equityholedsredeem preferred stock in the aggregate anod$®1.5 million. In addition to the
activity described above, Jason also reduced de$i4.2 million during 2013.

During 2012, Jason received $7.5 million in casimfmew term loans representing the final portioa 845.0 million increase to its
then existing credit agreement that was negoti@@®11. The new loans were principally used tafice the $34.0 million purchase price of
Morton and to retire senior subordinated notes6o® $nillion. Excluding the additional loans desedabove, Jason’s outstanding debt
decreased $2.2 million during 2012. No scheduléttjal payments on term loans exceeded new bongsyithe most significant of which
related to new loans of $4.4 million at our acarssiegment operation in Mexico used to fund the-gtaof a new manufacturing facility in
Celaya.

Depreciation and Amortizatiot

Depreciation and amortization totaled $27.0 millaord $24.2 million for the years ended Decembef813 and 2012, respectively.
The $2.8 million increase in 2013 was primarily ®adi by fixed assets being placed into service I82fklated to prior year capital spending.

Capital Expenditures

Capital expenditures, net of proceeds from our @rgpinsurance carrier, totaled $19.1 million add 8 million for the years ended
December 31, 2013 and 2012, respectively.

Cash Paid for Income Taxes

Cash paid for income taxes totaled $10.1 milliod $8.7 million for the years ended December 313281id 2012, respectively.

The increase in cash paid for income taxes of 86lbn from $3.7 million paid in 2012 compared$@0.1 million paid in 2013, was
primarily attributable to an increase in U.S. tdrahcome. In 2013, Jason paid U.S. federal arteé staome taxes of $9.2 million and foreign

income taxes of $0.9 million. Cash paid for incaiaees in 2012 was comprised of U.S. federal ané staome taxes of $2.4 million and
foreign income taxes of $1.3 million.
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Commitments and Contractual Obligations

The following table presents Jason’s commitmentsa@mtractual obligations as of December 31, 28%4yell as its long-term
obligations (in thousands):

Payments Due by Period

Total 2015 2016-2017 2018-2019 Thereafter
Long-term debt obligations under U.S. credit agreesti! $ 419,22! 3,10¢ 6,20( 6,20( 403,72!
Other long-term debt obligations 6,51¢ 1,87( 872 3,77: —
Interest payments on long-term debt obligatiéns 60C 30z 224 68 6
Capital lease obligatiorid 1,95¢ 40C 78¢ 54¢ 22¢
Operating lease obligatiotfs 35,15¢ 8,41: 11,79¢ 7,05¢ 7,892
Purchase obligatiorid 12,40¢ 11,67: 734 — —
Other long-term liabilitie§ 18,07: 18,07 — — —
Multiemployer and UK pension obligatiofis 2,90¢ 23€ 47z 472 1,72«
Total $ 496,83 $ 44,068 $ 21,08 $ 18,117 $ 41357
(1) In connection with the consummation of the iBass Combination, all indebtedness under Jasoeisqus credit agreement was

repaid in full and the Company entered into the N&yedit Agreements (defined above). Non-U.S. deds not repaid in
connection with the Business Combination. See ¢loéan above entitled “Senior Secured Credit Faedi for further information
on the New Credit Agreements.

(2 Amounts represent the expected cash payméimtecest expense on long-term debt obligatiords\waeare calculated using interest
rates in place as of December 31, 2014 and assutmmghe underlying debt obligations will be repai accordance with their
terms.

3) Amounts represent the expected cash payments télclease

(4) Operating leases represent the minimum reotaimitments under nocancelable opereating leas

(5) Jason routinely issues purchase orders to rmusevendors for inventory and other supplies. €lmsgchase orders are generally

cancelable with reasonable notice to the vendat agnsuch, are excluded from the obligations table.

(6) Other long-term liabilities primarily consist obligations for uncertain tax positions, pensidntigations, postretirement health and
other benefits, insurance accruals and other alscr@gher than payments required with respectédehmer Morton
multiemployer pension plan and a pension plan énUK (see Note (7) below), Jason is unable to deter the ultimate timing of
these liabilities and, therefore, no payment amowwre included in the contractual obligationseabl

(7 Represent contributions required with respethe former Morton multiemployer pension plareagsult of the withdrawal from
the plan and required contributions to the penplan in the UK.

Off-Balance Sheet Arrangements

Jason leases certain machinery, transportatiompergit and office, warehouse and manufacturingifiesilunder various operating
lease agreements. Under most arrangements, Jagothpgproperty taxes, insurance, maintenance gnehees related to the leased property.
See Note 9, “Lease Obligations”, in the notedibdonsolidated financial statements and the “G@gtial Obligations” table above for further
information.

The Company had outstanding letters of credit irwgahb4.0 million, $3.6 million, and $4.6 million a December 31, 2014, 2013 and
2012, respectively, the majority of which securésured workers compensation liabilities.

Critical Accounting Policies and Estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make egtsand assumptions that
affect the reported amounts of assets and liasliit the date of the financial statements andeth@rted amounts of revenues and expenses
during the reporting period. Jason evaluates timages on an ongoing basis, based on historigagrgance and on various other assumptions
that are believed to be reasonable under the cstamoes. The following policies are considered lapagement to be the most critical in
understanding the judgments that are involved épiteparation of our consolidated financial statesiand the uncertainties that could impaci
our results of operations, financial position aadicflows. Application of these accounting polidiesolves the exercise of judgment and us
assumptions as to future uncertainties and, asudtyactual results could differ from these estamaAlthough Jason has listed a number of



accounting policies below which it believes to be most critical, Jason also believes that altsodtcounting policies are
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important to the reader. Therefore, please see Not®ummary of Significant Accounting Policies™,the accompanying consolidated
financial statements of the Company appearing dieemin this Annual Report.

Inventories:Inventories are valued at the lower of cost or raaarkhe first-in, first-out (FIFO) method is useddetermine the cost for
all inventories. The valuation of inventories irtbé$ material, labor and overhead and requires neamagt to determine the amount of
manufacturing variances to capitalize into inveiemrThe Company capitalizes material, labor arefteead variances into inventories based
upon estimates of key drivers, which generallyudel raw material purchases (for material varianstahdard labor (for labor variances) and
calculations of inventory turnover (for overheadianaces). In some cases, the Company has determioedain portion of its inventories is
excess or obsolete. In those cases, the Compatgswiown the value of those inventories to theirealizable value based upon assumptions
about future demand and market conditions. The Gmypelieves that such estimates are made baseshesistent and appropriate methods;
however, actual results may differ from estimatedar different assumptions or conditions.

Gooduwill, Other Intangible Assets and Other Longudad AssetsThe Company’s goodwill, other intangible assets tamgible fixed
assets are held at historical cost, net of deieniand amortization, less any provision for immpaént. Intangible and tangible assets with
determinable lives are amortized or depreciated stmaight line basis over estimated useful linefo#ows:

Intangible Assets

Goodwill No amortization

Patents Amortized over 7 years
Customer relationships Amortized over 10 to 15 years
Trademarks and other intangible assets Amortized over 5 to 18 years

Tangible Assets

Land No depreciation

Land improvements Depreciated over 20 years
Buildings and improvements Depreciated over 2 to 40 years
Machinery and equipment Depreciated over 2 to 10 years

On an annual basis, or more frequently if triggg®wents occur, the Company compares the estinfeitedalue of its reporting units
to the carrying value to determine if a potentiabdwill impairment exists. If the fair value of @porting unit is less than its carrying value, an
impairment loss, if any, is recorded for the diffiece between the implied fair value and the cagryaiue of the unit’s goodwill. The estimated
fair value represents the amount at which a repgunit could be bought or sold in a current tratisa between willing parties on an arms-
length basis. In estimating the fair value, the @any uses a discounted cash flow model, whichpgi@ent on a number of assumptions
including estimated future revenues and expenseighted average cost of capital, capital expenetand other variables. The Company alst
reviews other intangible assets and tangible faskts for impairment when events or changes iimésscircumstances indicate that the
carrying amount of the assets may not be fully vecable. If such indicators are present, the Companforms undiscounted cash flow
analyses to determine if an impairment existsnlimapairment is determined to exist, any relategddaimment loss is calculated based on fair
value.

As a result of acquisition accounting for the Besis Combination, the carrying value of each ofGbepany’s reporting units was
equal to its fair value on the acquisition datepémnforming the annual goodwill impairment assesurirethe fourth quarter of 2014, the
estimated fair values exceeded the carrying vatfiali of the Company’s reporting units. In onetled Company’s reporting units, the
percentage by which estimated fair value exceedaging value was less than 10%. As the carryingasof tangible assets and other
intangible assets within the Company’s reportingsudecrease due to depreciation and amortizatidraa the fair value of the reporting units
increases through value creation, we expect tlapéincentage by which estimated fair value exceandyging value will increase in the future.
The Company is subject to financial statementirigkhe event that business or economic conditiovexpectedly decline and goodwiill
becomes impaired.

A considerable amount of management judgment asuhgstions is required in performing the impairmigsts, principally in
determining the fair value of each reporting unidl ¢he specifically identifiable intangible and gérle assets. While the Company believes its
judgments and assumptions are reasonable, diffassaimptions could change the estimated fair valndstherefore, additional impairme
charges could be required.
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Employee Benefit PlansThe Company provides a range of benefits to empgl®wad certain former employees, including in some
cases pensions and postretirement health carepghtthe majority of these plans are frozen to pavticipation. The Company recognizes
pension and post-retirement benefit income andresgpand assets and obligations that are basedwariatvaluations using a December 31
measurement date and that include key assumpggasding discount rates, expected returns on @sets, retirement and mortality rates,
future compensation increases, and health cardreost rates. The approach the Company uses todatethe annual assumptions is as
follows:

» Discount RateThe Company’s discount rate assumptions are basé#tkdanterest rate of high-quality corporate bomdth
appropriate consideration of our plans’ particigademographics and benefit payment terms.

» Expected Return on Plan AsseThe Company’s expected return on plan assets assunsare based on our expectation of the long-
term average rate of return on assets in the pefigials, which is reflective of the current andjpcted asset mix of the funds and
considers the historical returns earned on thedund

« Compensation Increas@he Company’s compensation increase assumptiolestreir long-term actual experience, the near-term
outlook and assumed inflation.

» Retirement and Mortality RateThe Company’s retirement and mortality rate assionptare based primarily on actual plan
experience and mortality tables.

» Health Care Cost Trend RateThe Company’s health care cost trend rate assungpéice based primarily on actual plan experience
and mortality inflation.

The Company reviews actuarial assumptions on anaasis and makes modifications based on curagesg and trends when
appropriate. As required by GAAP, the effects @f thodifications are recorded currently or amortiaedr future periods. Based on
information provided by independent actuaries ahérmorelevant sources, the Company believes tieassumptions used are reasonable;
however, changes in these assumptions could inguadtnancial position, results of operations csltflows. See Note 14 , “ Employee
Benefit Plans ”, of the accompanying consolidatedrfcial statements for further discussion.

Income TaxesThe Company is subject to income taxes in the dritates and numerous foreign jurisdictions. Sigauift judgment
is required in determining our worldwide provisifm income taxes and recording the related defaaré@ssets and liabilities. The Company
assesses its income tax positions and recordsatalities for all years subject to examination ésipon management’s evaluation of the fact:
and circumstances and information available atéperting dates. For those income tax positionsre/ites more-likely-than-not that a tax
benefit will be sustained upon the conclusion oéaamination, the Company has recorded the laggastint of tax benefit having a
cumulatively greater than 50% likelihood of beieglized upon ultimate settlement with the appliedbking authority assuming that it has
knowledge of all relevant information. For those pesitions that do not meet the more-likely-thant-threshold regarding the ultimate
realization of the related tax benefit, no tax ieles been recorded in the financial stateméltie. Company recognizes deferred tax assets
and liabilities for the future tax consequencestattable to differences between financial statenganrying amounts of existing assets and
liabilities and their respective tax bases, netrafieg losses, tax credit and other carryforwabiferred tax assets and liabilities are measure
using enacted tax rates expected to apply to teviabbme in the years in which those temporarnediffices are expected to be recovered or
settled. The Company regularly reviews its defetexdassets for recoverability and establisheduatian allowance based on historical los:
projected future taxable income and the expecteihg of the reversals of existing temporary diffazes. As a result of this review, the
Company has established valuation allowances agaensin of our deferred tax assets relating teifm and state net operating loss and ¢
carryforwards. Future tax authority rulings andrades in tax laws, changes in projected levelsxathibe income and future tax planning
strategies could affect the actual effective ta® end tax balances recorded. See Note 13, “ lacbames ", of the accompanying consolidatec
financial statements for further discussion.

Use of EstimatesThe Company records reserves or allowances fomgand discounts, doubtful accounts, inventorguired but
not reported medical claims, environmental matteesyanty claims, workers compensation claims, peb@nd non-product litigation and
incentive compensation. These reserves requiragb®f estimates and judgment. The Company basestimates on historical experience
on various other assumptions that are believe@ teebsonable under the circumstances. The Comgdieyds that such estimates are made o
a consistent basis and with appropriate assumpéindsnethods. However, actual results may difi@mfthese estimates.

New Accounting Pronouncements

In August 2014, the FASB issued ASU 2014-Diclosure of Uncertainties about an Entity’s Afiyilto Continue as a Going
Concern, which provides guidance on determining when amal Feporting entities must disclose going-conceroeutainties in their financial
statements. The new standard requires managemgetftom interim and annual assessments of ary&ndibility to continue as a going
concern within one year of the date of issuandh@#kentity’s financial statements (or within onewafter the date on which the financial
statements are available to be issued, when apf#icd-urther, an
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entity must provide certain disclosures if thersubstantial doubt about the entity’s ability tavtioue as a going concern. The ASU is effectivi
for annual periods ending after December 15, 2648,interim periods thereafter; early adoptiondenfitted. The adoption of this guidance is
not expected to have a material impact on the Cogip&onsolidated financial statements.

In May 2014, the FASB issued Accounting Standargdate (“ASU"”) No. 2014-09Revenue From Contracts With Customeisat
outlines a single comprehensive model for entitiegse in accounting for revenue arising from caets with customers and supersedes most
current revenue recognition guidance, includingistd/-specific guidance. The ASU is based on tleciple that an entity should recognize
revenue to depict the transfer of goods or sentwesistomers in an amount that reflects the cenatibn to which the entity expects to be
entitled in exchange for those goods or serviche. ASU also requires additional disclosure aboainiditure, amount, timing and uncertaint
revenue and cash flows arising from customer cotgyéncluding significant judgments and changégsidtyments and assets recognized from
costs incurred to fulfill a contract. Entities hate option of using either a full retrospectiveaanodified retrospective approach for the
adoption of the new standard. The ASU becomestaféefor the Company at the beginning of its 20ik¢dl year; early adoption is not
permitted. The Company is currently assessingrtipact that this standard will have on its conseéddinancial statements.

In April 2014, the FASB issued guidance changirgdtiteria for reporting discontinued operationader the new guidance, only
disposals representing a strategic shift in opematshould be presented as discontinued operafibiose strategic shifts should have a major
effect on the organization’s operating and finaheaults. The new guidance also expanded theadiszt requirements about discontinued
operations. The new guidance is effective for figears and reporting periods beginning after Ddwemi5, 2014 with early adoption
permitted. The impact of the adoption of this guaickaon the Company’s consolidated financial statesnill depend on the Compasyfuture
disposal activity.

In July 2013, the FASB issued guidance designetaiify the financial statement presentation reguients of an unrecognized tax
benefit when a net operating loss carryforwardralar tax loss or a tax credit carryforward existbis guidance is effective for reporting
periods beginning after December 15, 2013, andhdichave a material impact on the Company’s codatdid financial statements.

In March 2013, the Financial Accounting Standardaf8 (“FASB”) issued amended guidance for cumuéatianslation adjustments
upon derecognition of certain subsidiaries or gsoofassets within a foreign entity or of an inwesit in a foreign entity. These amendments
provide guidance on releasing cumulative transtegidjustments when a reporting entity ceases te hasontrolling financial interest in a
subsidiary or group of assets that is a nonprefivity or a business within a foreign entity. Iddition, these amendments provide guidance o
the release of cumulative translation adjustmentsartial sales of equity method investments argtép acquisitions. The amendments are
effective on a prospective basis for fiscal yeaud iaterim reporting periods within those yeargjibeing after December 15, 2013. The
adoption of this guidance did not have a matenigdact on the Company’s consolidated financial statgs.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLSOURES A BOUT MARKET RISK

The Company is exposed to market risk from changésreign currency exchange rates and interessrand, to a lesser extent,
commodities. To reduce such risks, the Companyteddy uses financial instruments and other priewaananagement techniques. All hedc
transactions are authorized and executed pursoi@tedrly defined policies and procedures, whicicthy prohibit the use of financial
instruments for trading or speculative purposes.

Currency Risk:The Company has manufacturing, sales and distobutperations around the world; therefore, exchaatgs impact
the U.S. Dollar (“USD”value of our reported earnings, our investmentsuinforeign subsidiaries and the intercompany &eatisns with thes
subsidiaries. Approximately $154.5 million, or 226b0ur sales originated in a currency other thend.S. dollar in 2014. As a result,
fluctuations in the value of foreign currenciesiagathe USD, particularly the Euro, may have aariat impact on our reported results.
Revenues and expenses denominated in foreign ciggesre translated into USD using average exchaaigs in effect during the period.
Consequently, as the value of the USD changeswvelit the currencies of our major markets, ouorgggl results vary. For the year ended
December 31, 2014 , sales denominated in Euro®zippated $109.3 million. Therefore, with a 10% i@ase or decrease in the value of the
Euro in relation to the USD, our translated neésghssuming all other factors are unchanged) wiaaldase or decrease by $10.9 million,
respectively, and our net income (loss) would iasesor decrease by approximately $0.4 million,eetpely. The net assets and liabilities of
our non-U.S. subsidiaries, which totaled approxetya$101 million as of December 31, 2014 , aredlaed into USD at the exchange rates in
effect at the end of the period. The resultingdtation adjustments are recorded in shareholdgrstyeas cumulative translation adjustments.
The translation adjustments recorded in other cetmsive income at December 31, 2014 resultedieceease to shareholders’ equity of
$10.6 million . Transactional foreign currency eanbe exposure results primarily from the purchdgeaducts, services or equipment from
affiliates or third party suppliers where the pursé value is significant, denominated in anothereciey and to be settled over an extended
period, and from the repayment of intercompany $dagtween subsidiaries using different currendibs. Company periodically identifies
areas where it does not have naturally offsettimgency positions and then may purchase hedgingimgnts to protect against potential
currency exposures. As of December 31, 2014 , timag2ny did not have any significant foreign cursehedging instruments in place nor did
it have any significant sales or purchase commitmgncurrencies outside of the functional currenaf the operations responsible for
satisfying such commitments. All long-term deblédd in the functional currencies of the operatitiveg are responsible for the repayment of
such obligations. As of December 31, 2014 , longitdebt denominated in currencies other than the td&aled approximately $8.5 million .

Interest Rate RiskThe Company utilizes a combination of short-terrd lmmg-term debt to finance our operations andposed to
interest rate risk on our outstanding floating @aét instruments, which bear interest at ratetsfiietuate with changes in certain short-term
prevailing interest rates. Borrowings under U.&ddrfacilities bear interest at rates tied to @itthe “prime rate” of Deutsche Bank AG New
York Branch, the federal funds effective rate, Bneocurrency rate, or a Eurocurrency rate deterdnimereference to LIBOR, subject to an
established floor. During the years ended Decer@beP014 , 2013 and 2012 , applicable interessraé&e been substantially lower than the
designated floors; therefore, interest rates hatdeen subject to change. Assuming that the rateain below the floor of our Senior Securec
Credit Facilities, a 25 basis point increase ore@se in the applicable interest rates on our biaria@te debt, excluding debt outstanding undel
the U.S. credit agreement would result in a mif@nge in interest expense on an annual basis. Be@mber 31, 2014the Company did n
have any interest rate swap or cap arrangemeptade.

Commodity risk:The Company sources a wide variety of materialscamiponents from a network of global suppliers. /Buch
materials are generally available from numeroupbers, commodity raw materials, such as steemaium, copper, fiber, foam chemicals,
plastic resin, vinyl and cotton sheeting are sutijgprice fluctuations, which could have a negaiimpact on our results. The Company strive:
to pass along such commodity price increases toewEss to avoid profit margin erosion and utilizaue analysis and value engineering
(“VAVE”) initiatives to further mitigate the impaaf commodity raw material price fluctuations apnoved efficiencies across all locations
are achieved. As of December 31, 2014 , the Comgahgot have any commodity hedging instrumentglace.
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Shareholders of Jastustries, Inc.

In our opinion, the consolidated balance sheef &eoember 31, 2014 and the related consolidasdraents of operations,
comprehensive income (loss), shareholders’ equitycash flows for the period from June 30, 2014ugh December 31, 2014 present fairly,
in all material respects, the financial positiondason Industries, Inc. and its subsidiaries (Sasmg at December 31, 2014, and the results of
their operations and their cash flows for the pfrom June 30, 2014 through December 31, 2014mmficcmity with accounting principles
generally accepted in the United States of Ametitaddition, in our opinion, the financial stateamhechedule for the period from June 30,
2014 through December 31, 2014 presents fairlg/limaterial respects, the information set fortbré#in when read in conjunction with the
related consolidated financial statements. Thesmntial statements and financial statement schedalthe responsibility of the Company’s
management. Our responsibility is to express aniopion these financial statements based on out. &Md conducted our audit of these
statements in accordance with the standards d?ttdic Company Accounting Oversight Board (Unitedt&s). Those standards require that
we plan and perform the audit to obtain reasonabdéearance about whether the financial statemeat$e® of material misstatement. An audit
includes examining, on a test basis, evidence stipgghe amounts and disclosures in the finarstatements, assessing the accounting
principles used and significant estimates made dyagement, and evaluating the overall financiaéstant presentation. We believe that our
audit provides a reasonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

Milwaukee, Wisconsin
March 11, 2015
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Report of Independent Registered Public Accountindrirm
To the Board of Directors and Shareholders of Jastustries, Inc.

In our opinion, the consolidated balance sheef &eoember 31, 2013 and the related consolidasdraents of operations,
comprehensive income (loss), shareholders’ equitlycash flows for the period from January 1, 20tdugh June 29, 2014 and the years
ended December 31, 2013 and 2012 present fairgl] material respects, the financial position adn Partners Holdings Inc. and its
subsidiaries (Predecessor) at December 31, 208i3harresults of their operations and their casWdlfor the period from January 1, 2014
through June 29, 2014 and the years ended Dec&tb2013 and 2012 in conformity with accountingipiples generally accepted in the
United States of America. In addition, in our opimi the financial statement schedule for the pedatlary 1, 2014 through June 29, 2014 an
the years ended December 31, 2013 and 2012 prdaghtsin all material respects, the informatiset forth therein when read in conjunction
with the related consolidated financial statemeniese financial statements and financial statesehredule are the responsibility of the
Company’s management. Our responsibility is to egpran opinion on these financial statements basedr audits. We conducted our audit
of these statements in accordance with the stasaditthe Public Company Accounting Oversight Bo@sdited States). Those standards
require that we plan and perform the audit to ebtaasonable assurance about whether the finataiaiments are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and diss in the financial statements,
assessing the accounting principles used and &ignifestimates made by management, and evaluagngverall financial statement
presentation. We believe that our audits providessonable basis for our opinion.

/sl PricewaterhouseCoopers LLP

Milwaukee, Wisconsin
March 11, 2015
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Jason Industries, Inc.
Consolidated Statements of Operations
(In thousands, except per share amounts)

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012

Net sales $ 325,33t $ 377,15. % 680,84! $ 655,02(
Cost of goods sold 270,67t 294,17 527,37: 515,15:
Gross profit 54,65¢ 82,97¢ 153,47- 139,86¢
Selling and administrative expenses 57,18: 54,97: 108,88t¢ 98,11:
Newcomerstown fire (gain) loss - net — — (12,487) 4,73¢
Impairment of long-lived assets — — — 544
Loss on disposals of property, plant and equipmest 57 33¢ 22 472
Restructuring 1,131 2,55¢ 2,95( 1,631
Transaction-related expenses 2,53¢ 27,78! 1,07 1,02¢
Multiemployer pension plan withdrawal (gain) expens — — (69¢€) 3,39¢
Operating (loss) income (6,24%) (2,679 53,71¢ 29,94¢
Interest expense (16,179 (7,309 (20,71¢) (18,617)
Equity income 381 831 2,34 1,51(C
Gain from sale of joint ventures — 3,50¢ — —
Gain from involuntary conversion of property, plamd equipment — — 6,351 6,10
Other income - net 167 107 63€ 54z
(Loss) income before income taxes (21,86¢) (5,52¢) 42,33t 19,49:
Tax (benefit) provision (7,889 (573 18,247 4,82¢
Net (loss) income $ (23,980 $ (4955 $ 24,08t $ 14,66
Less net loss attributable to noncontrolling ingése (2,367) — — —
Net (loss) income attributable to Jason Industries $ (11,619 $ (4955 $ 24,08t $ 14,66¢
Accretion of preferred stock dividends and redearpgiremium 1,81( — 2,40¢ 6,312
Net (loss) income available to common shareholdedason Industries $ (13,42¢) $ (4,959 $ 21,68: $ 8,35¢
Net (loss) income per share available to commoresioéders of Jason Industries:

Basic and diluted $ (0.6 $ (4,959 % 21,68: $ 8,35¢
Weighted average number of common shares outs@ndin

Basic and diluted 21,99: 1 1 1
Cash dividends paid per common share $ — $ —§ 43,055 $ =

The accompanying notes are an integral part oktheasolidated financial statements.
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Jason Industries, Inc.

Consolidated Statements of Comprehensive Income (ks)

(In thousands)

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Net (loss) income $ (23,980 (4,955 $ 24,08t $ 14,66
Other comprehensive (loss) income:
Employee retirement plan adjustments, net of ta0¢$ ($105), $643, and ($942),
respectively (1,72¢) (687) 1,002 (54))
Cumulative foreign currency translation adjustmersisociated with joint ventures
sold — (59)) — —
Foreign currency translation adjustments (12,797) (465) 1,731 1,07z
Total other comprehensive (loss) income (14,519 (1,749 2,73 532
Comprehensive (loss) income (28,499 (6,69¢) 26,82 15,197
Less: Comprehensive (loss) attributable to nonctlintg interests (4,815 — — —
Comprehensive (loss) income attributable to Jasomtlustries $ (23,689 (6,699 $ 26,820 $ 15,19

The accompanying notes are an integral part oktheasolidated financial statements.
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Assets
Current assets

Cash and cash equivalents

Accounts receivable - net of allowances for dodt#ficounts of $2,415 and $2,227 at December 314 aad 2013,

respectively
Inventories - net

Deferred income taxes

Investments in partially-owned affiliates held &ale

Other current assets
Total current assets
Property, plant and equipment - net
Goodwill
Other intangible assets - net
Other assets - net

Total assets

Liabilities and Equity
Current liabilities
Current portion of long-term debt
Accounts payable
Accrued compensation and employee benefits
Accrued interest
Other current liabilities

Total current liabilities

Long-term debt
Deferred income taxes
Other long-term liabilities

Total liabilities

Commitments and Contingencies (Note 16)

Equity
Preferred stock, $0.0001 par value

Jason Industries, Inc.
Consolidated Balance Sheets

(5,000,000 shares authorized, 45,000 shares isswkedutstanding at December 31, 2014)

Jason (Predecessor) common stock, $0.001 par (&8Q@0 shares authorized, 1,000 shares issuedustaeding at

December 31, 2013)

Jason Industries (Successor) common stock, $00@0talue

(120,000,000 shares authorized, 21,990,666 sheseed and outstanding at December 31, 2014)

Additional paid-in capital
Retained (deficit) earnings

Accumulated other comprehensive (loss) income

Shareholders' equity attributable to Jason Indesstri

Noncontrolling interests
Total equity

Total liabilities and equity

(In thousands, except share and per share amounts)

Successor

Predecessor

December 31, 2014

December 31, 2013

62,27 16,31¢
80,08 77,00
80,54¢ 72,25¢
11,108 6,75¢

— 8,211
23,08 19,74¢

257,09 200,29:

176,47t 126,28

156,10 34,19

198,68: 49,13:
21,04( 13,11

809,40 423,01

5,37¢ 6,90
57,70 58,04
14,03t 20,83

19¢ 2,99¢
21,75¢ 23,54
99,07: 112,32

415,30( 235,83
91,20 27,77
21,14¢ 16,61

626,72 392,54
45,00( —

2 J—

140,31 25,35¢

(21,539 4,64(
(12,06%) 472

151,71( 30,47:
30,96t —

182,67 30,47:

809,40 423,01

The accompanying notes are an integral part ottheasolidated financial statements.
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Jason Industries, Inc.

Consolidated Statements of Shareholders’ Equity

(In thousands)

Shareholders'

Accumulated Equity
Preferred Stock Common Stock  Additional  Retained Other Attributable
Comprehensive to Jason Noncontrolling
Paid-In (Deficit) Industries, Total
Shares Amount Shares Amount Capital Earnings (Loss) Income Inc. Interests Equity
Balance at December 31, 2011,
Predecessor - $ — — $ — $37,72¢ $ 490 $ (2,79) % 39,83t $ — $ 39,83¢
Stock compensation expense — — — — 19t — — 19t — 19t
Accretion of redeemable preferred sti — — — — — (6,312 — (6,312 — (6,317
Net income — — — — — 14,66¢ — 14,66¢ — 14,66¢
Employee retirement plan adjustments,
net of tax — — — — — — (54) (54)) — (54)
Foreign currency translation
adjustments = = = — — — 1,07¢ 1,07¢ — 1,07
Balance at December 31, 2012,
Predecessor — — — — 37,91¢ 13,25¢ (2,259 48,91¢ — 48,91¢
Stock compensation expense — — — — 19t — — 19t — 19t
Accretion of redeemable preferred sti — — — — — (2,40%) — (2,40%) — (2,409
Common stock dividend — — — — (12,75€) (30,299 — (43,05%) — (43,05%)
Net income — — — — — 24,08t — 24,08t — 24,08t
Employee retirement plan adjustmen
net of tax — — — — — — 1,002 1,00z — 1,00Z
Foreign currency translation
adjustments — — — — — — 1,731 1,731 — 1,731
Balance at December 31, 2013,
Predecessor — — — — 25,35¢ 4,64( 474 30,47: — 30,47
Stock compensation expense — — — — 7,661 — — 7,661 — 7,661
Net (loss) — — — — — (4,95%) — (4,95%) — (4,95%)
Employee retirement plan adjustments,
net of tax — — — — — — (687) (687) — (687)
Foreign currency translation
adjustments — — — — — — (1,056 (2,056 — (1,05¢)
Balance at June 29, 2014, Predeces: — — — — 33,01¢ (315) (1,269 31,43t — 31,43t
Elimination of predecessor common
stock, additional paid-in capital,
retained (deficit), and accumulated
other comprehensive (loss) — — — — (33,019 31E 1,26¢ (31,43%) — (31,43Y)
Adjustment to reflect Jason Industries
common stock, additional paid-in
capital, and retained defi¢it — — 21,99: 2 147,10: (9,929 — 137,18 — 137,18
Noncontrolling interests in JPHI
Holdings, Inc. — — — — — — — — 35,78( 35,78(
Issuance of series A convertible
perpetual preferred stock 45 45,00( — — (2,500 — — 42,50( — 42,50(
Balance at June 30, 2014, Successol 45 45,00( 21,99: 2 144,60: (9,92)) — 179,68: 35,78( 215,46:
Warrant tender — — — — (6,609) — — (6,609) — (6,609
Dividends declared — — — — (2,810 — — (2,810 — (1,810
Stock compensation expense — — — — 4,12¢ — — 4,12¢ — 4,12¢
Net (loss) — — — — — (11,619 — (11,619 (2,367) (13,98()
Employee retirement plan adjustments,
net of tax — — — — — — (1,439 (1,439 (292 (1,726
Foreign currency translation
adjustments — — — — — — (10,63)) (10,63)) (2,169) (12,797
Balance at December 31, 2014,
Successor 45 $45,00( 21,99 % 2 $140,31: $(21,539 $ (12,06 $ 151,71 $ 30,96¢ $182,67!

(1) Adjustment to reflect Jason Industries comntoglks additional paid-in capital, and retained digfis net of common stock redeemed on June 304,20hich reduced additional paid in

capital by $26,101 (See Note 10 ).

The accompanying notes are an integral part oktbessolidated financial statements.
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Jason Industries, Inc.
Consolidated Statements of Cash Flows
(In thousands)

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Cash flows from operating activities
Net (loss) income (13,98() (4,955 % 24,08¢ 14,66
Adj'u_st'ments to reconcile net (loss) income to @shqused) provided by operating
activities:
Depreciation 13,18( 10,12¢ 21,58: 18,73
Amortization of intangible assets 7,19¢ 2,72 5,42¢ 5,43:
Amortization of deferred financing costs and debtount 1,50¢ 42¢ 93t 1,43
Write-off of deferred financing costs due to dektirguishment — — 1,42 —
Multiemployer pension plan withdrawal (gain) expens — — (69€) 3,39t
Impairment of long-lived assets — — — 544
Equity income, net of dividends (38)) (83)) (1,34%) (660)
Deferred income taxes (9,789 (5,15¢€) 4,597 1,257
Loss on disposals of property, plant and equipmeet 57 33¢ 22 472
Gain from sale of joint ventures — (3,50¢) — —
Gain from involuntary conversion of property, pland equipment — — (6,35)) (6,107%)
Non-cash stock compensation 4,12¢ 7,661 19t 19t
Net increase (decrease) in cash due to changes in:
Accounts receivable 15,01 (20,63)) (6,62¢) (3,799
Inventories 55€ (5,602) 33< (4,309)
Insurance receivable — — 2,63¢ 8,16:
Other current assets (5,06%) (1,860 504 (5,599
Accounts payable (7,337) 7,26¢€ 2,49¢ 8,40¢
Accrued compensation and employee benefits (6,42%) 5,53t 451 (2,799
Accrued interest 127 (2,639 2,84¢ (93
Liabilities related to fire (212) (18¢) (77€) (12,199
Accrued transaction costs (9,82)) 16,80° — —
Other - net 3,632 (1,279 6,33¢ (1,31)
Total adjustments 6,37¢ 9,19¢ 33,99( 12,17
Net cash (used in) provided by operating activities (7,60€) 4,24] 58,07¢ 26,83¢
Cash flows from investing activities
Acquisition of Jason, net of cash acquired (489,16 — — —
Proceeds from disposals of property, plant andpenent 8% 15¢ 1,03¢ 75¢
Proceeds from sale of joint ventures — 11,50( — —
Insurance proceeds related to property, plant gogpment — — 6,517 8,481
Payments for property, plant and equipment (15,359 (20,999 (25,609 (26,23))
Acquisitions of patents (121 (33) (163) (14¢)
Other investing activities (444) (490 — —
Net cash (used in) provided by investing activities (505,009 13¢ (18,229 (17,149
Cash flows from financing activities
Payment of capitalized debt issuance costs (13,10¢) 444 $ (3,995 (299
Payments of deferred underwriters fees (5,179 — — —
Redemption of redeemable common stock (26,107) — — —
Proceeds on issuance of preferred stock 45,00( — — —
Davimante nf nrafarrad ctarls icciianca ¢ M ENMN




Warrant tender offer
Proceeds from previous U.S. term loan
Payments of previous U.S. term loan
Proceeds from 2013 U.S. term loan
Payments of 2013 U.S. term loan
Proceeds from First Lien and Second Lien term loans
Payments of First Lien and Second Lien term loans
Proceeds from U.S. revolving loans
Payments of U.S. revolving loans
Proceeds from other long-term debt
Payments of other long-term debt
Payments of preferred stock redemptions
Payments of preferred stock dividends
Payments of common stock dividends
Net cash provided by (used in) financing activities
Effect of exchange rate changes on cash and casratmts

Net (decrease) increase in cash and cash equivalent

Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental disclosure of cash flow information
Cash paid during the year for:
Interest
Income taxes, net of refunds
Non-cash investing activities
Accrued purchases of property, plant and equipment

Non-cash financing activities:

Accretion of preferred stock dividends and redeorppiremium
Noncontrolling interest contribution of Jason PartnHoldings, Inc. to JPHI

Holdings, Inc.

The accompanying notes are an integral part ottheasolidated financial statements.

(6,609 — — —

— — — 7,50C

— — (178,539 (2,836

— — 235,00( —

— (1,175 (5,569 —

412 AT — — —

(775) — — —

— 64,72: 27,69( —

— (53,721 (27,690 —

3,04 1,38: 3,20: 10,05¢

(4,642) (3,86%) (11,88%) (9,45¢)

— — (48,41%) —

(910) — — —

— — (43,05¢) —

400,70: 6,89¢ (53,24%) 4,961

(2,890 (129) 14¢ 168

(114,799 11,15 (13,239 14,82:

177,07 16,31¢ 29,55 14,73¢

$ 6227¢ | $ 2747 $ 16,31¢  $ 29,55
$ 1539 | $ 999 $ 1068. $ 17,32¢
268. | $ 503t $ 10,05¢ $ 3,71

$ 21 | s (7€) $ 886 % 55¢
$ 9 | s — 3 2,408 $ 6,31z
$ 3578 | $ — % — % —
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Jason Industries, Inc.
Notes to Consolidated Financial
(In thousands, except share and per share amounts)

1. Summary of Significant Accounting Policies
Description of Business

Jason Industries, Inc. (f/k/a Quinpario Acquisiti@arp., “Jason Industries”) and its subsidiariesléctively, the “Company”) is a
diversified industrial manufacturing company wituf reportable segments: seating, finishing, adttgjsaind components. The segments have
separate management teams and have operations thiéhUnited States and 14 foreign countries. Tdinahese segments, the Company is a
global or domestic leader in a number of produtégaries. The Company is the leading producer atirsg for the motorcycle and off-road
vehicle sectors, and the leading supplier of stdats to the commercial and residential lawn#&ector. The Company is also a leading
producer of non-woven acoustical fiber insulationthe automotive sector and the leading globalufenturer of industrial consumables
(brushes, buffing wheels and buffing compoundsk Tompany also manufactures precision componexpianeed and perforated metal, and
slip-resistant walking surfaces.

The Company was originally incorporated in DelanameMay 31, 2013 as a blank check company, forroethe purpose of effectir
a merger, capital stock exchange, asset acquisgtook purchase, reorganization or similar busiresnbination. On June 30, 2014 (the
“Closing Date”), the Company consummated its bussr@mmbination with Jason Partners Holdings Intagbn”) pursuant to the stock
purchase agreement, dated as of March 16, 2014hvpnovided for the acquisition of all of the capistock of Jason by the Company (the
“Business Combination”). In connection with thegifg of the Business Combination, the Company cbduiig name from Quinpario
Acquisition Corp. to Jason Industries, Inc. and nmnced trading of its common stock and warranteutite symbols, “JASN” and
“JASNW”, respectively, on NASDAQ. See Note 2 foiuether discussion of the Business Combination.

Prior to the consummation of the Business Combanathe Company’s efforts were limited to orgariaadl activities, its initial
public offering, and the search for suitable bussnacquisition transactions.

Basis of Presentation

As a result of the Business Combination, the Compeas identified as the acquirer for accountingopges, and Jason is the acquire
and accounting predecessor. The Company’s finast@ément presentation distinguishes a “Predecdssalason for periods prior to the
Closing Date. The Company was subsequently rdlsttad as Jason Industries, Inc. and is the “Ssmre for periods after the Closing Date,
which includes consolidation of Jason subsequetitedBusiness Combination on June 30, 2014. Theisition was accounted for as a
business combination using the acquisition metHatoounting, and the Successor financial statesefiect a new basis of accounting th:
based on the fair value of net assets acquired.N®& 2 for further discussion of the Business Gioation. As a result of the application of
the acquisition method of accounting as of theotiffe date of the acquisition, the financial statais for the Predecessor period and for the
Successor period are presented on a different badistherefore, are not comparable.

The Company’s fiscal year ends on December 31.ugirout the year, the Company reports its resultgusfiscal calendar whereby
each three month quarterly reporting period is agipnately thirteen weeks in length, ending on a@&yi The exceptions are the first quarter,
which begins on January 1, and the fourth quanteich ends on December 31. For 2014, the Compdisgal quarters were comprised of the
three months ended March 28, June 27, Septembam@B®ecember 31. In 2013, the Company’s fiscaltgumwere comprised of the three
months ended March 29, June 28, September 27 acehiber 31.

Principles of consolidation

The consolidated financial statements includedihdrave been prepared in accordance with accouptingiples generally accepted
in the United States (“GAAP”) pursuant to the rudesl regulations of the Securities and Exchanger@iesion. The consolidated financial
statements include the accounts of all wholly-owselisidiaries. All significant intercompany transaics and balances have been eliminated.
Investments in partially owned affiliates are acted for using the equity method when the Compaimy&yest is between 20% and 50% and
the Company does not have a controlling interedtmaintains significant influence.

Cash and cash equivalents

The Company considers all highly liquid investmeuith an original maturity of three months or leéghe date of purchase to be ¢
equivalents. At December 31, 2014 and 2013 , baekdrafts of approximately $6.3 million and $8.6lion , respectively, are included in
accounts payable within the accompanying cons@tlatlance sheets. These amounts are held in aséowhich the Company has no right
of offset with other cash balances.
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Accounts receivable

The Company evaluates collectability of its recblea and establishes the allowance for doubtfub@aeats based on a combination of
specific customer circumstances and historicaleasif experience. Credit is extended to customase8 upon an evaluation of their financial
position. Generally, advance payment is not requi@edit losses are provided for in the consofiddinancial statements and consistently
have been within management’s expectations.

Inventories

Inventories are comprised of material, direct ladwod manufacturing overhead, and are valued dotiner of cost or market and
adjusted for the value of inventory that is estiedaio be excess, obsolete or otherwise unmarkefBieestimation of excess, obsolete and
unmarketable inventory is based on a variety dbfa¢ including material or product age, estimatsage and estimated market demand. The
first-in, first-out (“FIFO”) method is used to deteine cost for all of the Company’s inventories.

Property, plant and equipment

Property, plant and equipment are stated at cagird2iation generally occurs using the straigta-timethod over 2 to 40 years for
buildings and improvements, 7 to 10 years for nmaatyi and equipment, and 20 years for land improvisne

Leasehold improvements are amortized over the@egshe term of the respective leases and theulbf of the related improveme
using the straight-line method. The Company useslaated depreciation methods for income tax mepoExpenditures which substantially
increase value or extend useful lives are capédliExpenditures for maintenance and repairs amel to operations as incurred. The
Company records gains and losses on the dispositicgtirement of property, plant and equipmengbasn the net book value and any
proceeds received.

Goodwill and other intangible assets

Gooduwill reflects the cost of an acquisition in ess of the aggregate fair value assigned to idalef net assets acquired. Goodwill is
assessed for impairment at least annually andgageting events or indicators of potential impainnheccur. The Company performs its annua
impairment test in the fourth quarter of its fisgabhr. Goodwill has been assigned to reportingsuoit purposes of impairment testing based
upon the relative fair value of the asset to eagiorting unit.

Impairment of goodwill is measured according teva-step approach. In the first step, the fair valfia reporting unit is compared to
the carrying value of the reporting unit, includiggodwill. If the carrying amount exceeds the failue, the second step of the goodwill
impairment test is performed to measure the amoltfite impairment loss, if any. In the second sthe,implied value of the goodwill is
estimated as the fair value of the reporting wesslthe fair value of all other tangible and idétile intangible assets of the reporting unit. If
the carrying amount of the goodwill exceeds theli@apfair value of the goodwill, an impairment lassecognized in an amount equal to that
excess, not to exceed the carrying amount of tlel\gil. The Company is subject to financial stateinésk in the event that goodwill becon
impaired.

As a result of acquisition accounting for the Besis Combination, the carrying value of each ofGbepany’s reporting units was
equal to its fair value on the acquisition datepdénforming the annual goodwill impairment asses#rrethe fourth quarter of 2014, the
estimated fair values exceeded the carrying vadfie#l of the Company’s reporting units. In onetloé Company’s reporting units, the
percentage by which estimated fair value exceedeging value was less than 10%. No impairmentaafdyvill was recorded in the periods
June 30, 2014 through December 31, 2014 and Jatu@0814 through June 29, 2014, and the years ebdeember 31, 2013 and 2012,
respectively.

Amortization is recorded for other intangible asseith determinable lives. Patents, customer iatatiips, and trademarks and other
intangible assets are amortized on a straightdasss over their estimated useful lives of 7 yeldsto 15 years, and 5 to 18 years, respectivel

Investments in partially-owned affiliates

The Company has investments in joint ventures éatat Asia. These joint ventures are part of thesdhing segment and are
accounted for using the equity method of accountitsgof December 31, 2014 and 2013 , the Commaimyestment in these joint ventures
$6.5 million and $5.5 million , respectively, arsdimcluded in other assets-net in the consolidatance sheets. Equity income is presented
separately on the consolidated statements of apesatSee Note 3 for further discussion of the s&lsvo of the Company’s joint ventures
during 2014.



Income taxes

The provision for income taxes includes federaltestlocal and foreign taxes on income. Deferr&dgare recorded for the expected
future tax consequences of temporary differencesdsn the financial statement carrying amountsthadax
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bases of assets and liabilities, and net oper&dssgyand credit carryforwards available to offsgtife taxable income. Future tax benefits are
recognized to the extent that realization of thoseefits is considered to be more likely than Aotaluation allowance is provided for net
deferred tax assets when it is more likely thanthat the Company will not realize the benefit ofls net assets. The Company recognizes
interest and penalties related to unrecognizethémefits in income tax expense.

Fair value of financial instruments

The carrying amounts within the accompanying cadatéd balance sheets for cash and cash equivaéectunts receivable and
accounts payable approximate fair value due taltoet-term maturity of these instruments. As of ®aber 31, 2014 and 2013, the Company
assessed the amounts recorded under revolving, libamy, and long-term debt and determined thahsamounts approximated fair value. The
Company considers the inputs related to these astins to be Level 2 fair value measurements.

Current accounting guidance defines fair valuehaseixchange price that would be received for astasspaid to transfer a liability
(an exit price) in the principal or most advantagemarket for the asset or liability in an orddrBnsaction between market participants. It als
specifies a fair value hierarchy based upon thembsility of inputs used in valuation techniqu@servable inputs (highest level) reflect
market data obtained from independent sourcesewinibbservable inputs (lowest level) reflect inédigndeveloped market assumptions. In
accordance with the guidance, fair value measurerae classified under the following hierarchy:

. Level 1 — Quoted prices for identical instrumeintsictive markets.

e Level 2 —Quoted prices for similar instruments in active keds; quoted prices for identical or similar instents in markets th
are not active; and model-derived valuations inoltdll significant inputs or significant value-deng are observable in active
markets.

» Level 3— Model-derived valuations in which amemore significant inputs or significant valdevers are unobservak

Fair value measurements are classified accorditigetéowest level input or value-driver that isrsfgcant to the valuation. A
measurement may therefore be classified within L&wven though there may be significant inputs #ina readily observable.

Foreign currency translation

Assets and liabilities of the Company’s foreign sidiaries, whose respective functional currenciesother than the U.S. dollar, are
translated at year-end exchange rates while regesmt expenses are translated at average exclaageResultant gains and losses are
reflected as accumulated other comprehensive (lessine within the accompanying consolidated statémof shareholders’ equity.

Pre-production costs related to long-term supply aangements

The Company’s policy for engineering, research @kelopment, and other design and development malsted to products that will
be sold under long-term supply arrangements regjsineh costs to be expensed as incurred. Costsadlds, dies, and other tools used to
manufacture products that will be sold under loaigrt supply arrangements are capitalized if the Gomyhas title to the assets or when
customer reimbursement is assured.

Long-lived assets

Long-lived assets to be held and used are revidarachpairment whenever events or changes in cigtances indicate that the
carrying amount may not be recoverable based up@stmate of the related future undiscounted fasls. When required, impairment
losses on assets to be held and used are recodpaiged on the fair value of the asset as compargsi ¢arrying value. Long-lived assets to be
disposed of by sale are reported at the lower /ity amount or fair value less cost to sell. Twmmpany conducts its long-lived asset
impairment reviews at the lowest level in whichritifable cash flows are largely independent othctisws of other assets and liabilities,
which is generally at the facility level.

Revenue recognition
Revenue is recognized from product sales at the timat title and risks and rewards of ownershiptianesferred to the customer,

generally upon shipment. Customer sales are redareleof allowances for returns and discounts. Campany provides for an allowance for
doubtful accounts based on historical experienceraniew of its existing receivables.
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Shipping and handling fees and costs

The Company classifies all amounts invoiced toaustrs related to shipping and handling as salgsefses for transportation of
products to customers are recorded as a compoheasiof goods sold.

Research and development costs

Research and development costs consist of engigeanid development resources and are expensedusiseith Such costs incurred
the development of new products or significant ioyements to existing products were $2.1 milliothi@ period June 30, 2014 through
December 31, 2014, $2.7 million in the period Japda 2014 through June 29, 2014, and $5.0 milind $4.5 million in the years ended
December 31, 2013 and 2012, respectively, anchaheded in selling and administrative expenseshercbonsolidated statements of operati

Advertising costs

Advertising costs are charged to selling, genardladministrative expenses as incurred and wegeréillion in the period June 30,
2014 through December 31, 2014, $1.3 million ingkdod January 1, 2014 through June 29, 2014 $ar&imillion and $3.1 million in the
years ended December 31, 2013 and 2012, respgc

Transaction-related expenses

The Company incurs transaction-related expenseasapity consisting of professional service fees aosts related to business
acquisition activities. The Company recognizedgeanion-related expenses of $2.5 million in teaqul June 30, 2014 through December 31
2014, $27.8 million in the period January 1, 20irbtigh June 29, 2014 and $1.1 million and $1.0ionilin the year ended December 31, 201.
and 2012, respectively, which primarily includesdeelated to the Business Combination and retededactions. The transaction-related
expenses were recognized as incurred in accordaitft¢he applicable accounting guidance on busigessbinations.

Use of estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect
the reported amounts of assets and liabilitiesciselosure of contingent assets and liabilitieshatdate of the financial statements, and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrahose estimates.

Concentration risks

The Company’s operations are geographically diggeasid it has a diverse customer base. Managerekends bad debt losses
resulting from default by a single customer, oradéts by customers in any depressed region or essisector, would not have a material e
on the Company’s financial position, results of igpiens or cash flows.

During the years ended December 31, 2014 , 2012@h8 the Company had no individual customersdbabunted for greater than
10% of consolidated net sales. The largest indalidustomer during each of the years ended Decegih&014 , 2013 and 2052counted fc
7% , 7% and 6% , respectively, of consolidatedsaéts. At December 31, 2014 and 2013, no custoacemunted for greater than 10% of the
Company’s consolidated accounts receivable balance.

Reclassification

The consolidated statement of operations for tlae gaded December 31, 2013 included herein reftegiarately presented
“Transaction-related expenses”, the total amouhtehich had previously been included within “Sefliand administrative expenses”. Such
prior year amounts have been reclassified in tlmeperative periods presented to conform to the ouperiod presentation. In addition, certain
prior period amounts in the consolidated balanesthand statements of cash flows have been riéieldde conform with the current period
presentation.

Recently issued accounting standards

In August 2014, the Financial Accounting Standddard (“FASB”) issued Accounting Standards Updéfs(U”) 2014-15,
Disclosure of Uncertainties about an Entity’s Aligiio Continue as a Going Concern, which providgis@ance on determining when and how
reporting entities must disclose going-concern uaggies in their financial statements. The neandard requires management to perform
interim and annual assessments of an entity’stabdicontinue as a going concern within one ydahe date of issuance of the entity’s



financial statements (or within one year afterdiage on which the financial statements are availabbe issued, when applicable).
Further, an entity must provide certain disclosuiréfsere is substantial doubt about the entitygity to continue as a going concern. The ASU
is effective for annual periods ending after
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December 15, 2016, and interim periods thereadtty adoption is permitted. The adoption of thigdgnce is not expected to have a materia
impact on the Company’s consolidated financialestents.

In May 2014, the FASB issued ASU No. 2014-09, RexeeRrom Contracts With Customers, that outlineisgles comprehensive
model for entities to use in accounting for reveatising from contracts with customers and sup&sedost current revenue recognition
guidance, including industry-specific guidance. H&U is based on the principle that an entity sti@atognize revenue to depict the transfer
of goods or services to customers in an amountréfigicts the consideration to which the entityentp to be entitled in exchange for those
goods or services. The ASU also requires additidisalosure about the nature, amount, timing arcértainty of revenue and cash flows
arising from customer contracts, including sigrfit judgments and changes in judgments and asseignized from costs incurred to fulfill a
contract. Entities have the option of using eithéull retrospective or a modified retrospectiv@rach for the adoption of the new standard.
The ASU becomes effective for the Company at thggriméng of its 2017 fiscal year; early adoptiomat permitted. The Company is currently
assessing the impact that this standard will hawvitésoconsolidated financial statements.

In April 2014, the FASB issued guidance changirgatiteria for reporting discontinued operationader the new guidance, only
disposals representing a strategic shift in opematshould be presented as discontinued operafibose strategic shifts should have a major
effect on the organization’s operating and finah@aults. The new guidance also expanded theadistd requirements about discontinued
operations. The new guidance is effective for figears and reporting periods beginning after Ddmmi5, 2014 with early adoption
permitted. The impact of the adoption of this guaickaon the Company’s consolidated financial statesnill depend on the Compasyfuture
disposal activity.

In July 2013, the FASB issued guidance designeathtdfy the financial statement presentation reguients of an unrecognized tax
benefit when a net operating loss carryforwardiralar tax loss or a tax credit carryforward existbis guidance is effective for reporting
periods beginning after December 15, 2013, andhdichave a material impact on the Company’s codatdd financial statements.

In March 2013, the FASB issued amended guidanceuimulative translation adjustments upon derecamndf certain subsidiaries
or groups of assets within a foreign entity or ofimvestment in a foreign entity. These amendmpragide guidance on releasing cumulative
translation adjustments when a reporting entitysesdo have a controlling financial interest iuasidiary or group of assets that is a nonprofi
activity or a business within a foreign entity.dddition, these amendments provide guidance oretease of cumulative translation
adjustments in partial sales of equity method itmests and in step acquisitions. The amendmentsfiaetive on a prospective basis for fis
years and interim reporting periods within thosargebeginning after December 15, 2013. The adotidhis guidance did not have a mate
impact on the Company’s consolidated financialestents.

2. Consummation of Business Combination

On June 30, 2014 , the Company and Jason compledgiisiness Combination in which JPHI Holdings I[f{8PHI"), a majority
owned subsidiary of the Company, acquired 100 pemiethe capital stock of Jason. The purchasemf$536.0 million was funded by the
cash proceeds from the Company’s initial publieoffg, new debt, the issuance of 45,000 share%a58ries A Convertible Perpetual
Preferred Stock (the “Series A Preferred Stockd eollover equity invested by Jason’s former owrserd management of Jason (collectively
the “Rollover Participants”). For the period Jaryuar 2014 through June 29, 2014 and the period 30n2014 through December 31, 2014 ,
the Company incurred approximately $27.8 million &1.2 million , respectively, of transaction expes directly related to the Business
Combination.

Following the consummation of the Business Comimmatlason became an indirect majority-owned sidnsief the Company, with
the Company owning approximately 83.1 percent ¢flhd the Rollover Participants owning a noncdiitrg interest of approximately 16.9
percent of JPHI. The Rollover Participants recei8gtB5,623 shares of JPHI, which are exchangeabteane -for-one basis for shares of
common stock of the Company.

In connection with the consummation of the Busir@smbination, all indebtedness under Jason’s Ueslitcfacility was repaid in
full, and the Company replaced Jason’s existingitegreement with a new $460.0 million senior sedicredit facility. See Note 8 for further
discussion of the new senior secured credit fgcilit

The following unaudited pro forma combined finahaiiormation presents the Company’s results asghalason and the Company
had combined at January 1, 2013 . Pro forma netregs attributable to common shareholders weresseljito exclude $38.4 million of
transaction-related expenses incurred for the geded December 31, 2014. Pro forma earnings aibbrito common shareholders for the
year endedDecember 31, 2013 were adjusted to include thassaction-related expenses, and were adjusted.Byn$illion of nonrecurring
expense related to the fair value adjustment
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to acquisition date inventory. The unaudited pronfa condensed consolidated financial informatiomn leen prepared using the acquisition
method of accounting in accordance with GAAP.

(Unaudited pro forma)
Year ended December 31,
2014 2013
702,48t $ 680,84!
Net loss attributable to common shareholders afrl&sdustries $ (9,687 $ (19,39)

Net sales

L2

The Company has recorded an allocation of the @seelprice to Jason’s tangible and identifiablenigitale assets acquired and
liabilities assumed based on their fair valuesfah@®June 30, 2014 acquisition date. The calaadif purchase price and purchase price
allocation is as follows:

Calculation of
Purchase Price

Cash consideration $ 500,21t
Management rollover equity 35,78(

Total purchase price $ 535,99

Purchase
Price Allocation

Cash and cash equivalents $ 11,04¢
Accounts receivable 97,69:
Inventories 83,53¢
Deferred income taxes - current (net) 8,09t
Other current assets 18,97¢
Property, plant and equipment 179,87:
Goodwill 158,26:
Other intangible assets - net 208,45(
Other assets - net 8,46¢
Current liabilities (111,15)
Deferred income taxes (net) (97,04¢)
Debt (11,279
Other long-term liabilities (18,929

Total purchase price $ 535,99

The purchase price allocation resulted in goodwefi$158.3 million , of which $8.1 million is dediiale for tax purposes. The values
allocated to other intangible assets and the wetghverage useful lives are as follows:

Weighted Average Useful Life

Gross Carrying Amount (years)
Patents $ 2,72 7.0
Customer relationships 140,45l 14.4
Trademarks and other intangibles 65,28( 15.0
Total amortized other intangible assets $ 208,45(

3. Sale of Joint Ventures

At December 31, 2013, the Company had agreednuster sell its interest in two of its joint ventarés such, the investment value
associated with these joint ventures in the amotifiB.2 million was included as a current assethenconsolidated balance sheet at
December 31, 2013. During the years ended Decegihe2013 and 2012, equity income associated wébketinvestments was $1.5 million
and $1.3 million , respectively.

During the predecessor period, the Company conptéie sale of these joint ventures for a total @i.% million . The sale of one of
the joint ventures for $ 7.5 million was completedanuary 2014 , and the sale of the second yeinture for$ 4.0 million was completed in
March 2014 . The Company recorded a $ 3.5 milliam @n the sale of the joint ventures, which isorégd separately on the consolidated
statements of operations. The gain includes thegration of $ 0.6 million of cumulative translatiaajustments which had been recorded in



accumulated other comprehensive income. The $ Dli6mns
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reported separately in the consolidated statenuérsmprehensive (loss) income. Terms of the salkide a supply agreement that will allow
Jason to purchase product at established pricestowagreement’s three -year term.

4. Restructuring Costs

The Company has continued to make changes to ifslwide manufacturing footprint. These actions tesliin charges relating to
employee severance and other related chargesasuekit costs for consolidation and closure of pladilities, employee relocation and lease
termination costs. During the period from JuneZ,4 through December 31, 2014 , the Company iadui..1 million of restructuring
charges. During the period January 1, 2014 thrdugte 29, 2014 , the Company incurred $2.6 millibrestructuring charges. During the year
ended December 31, 2013 and 2012, the Company@tc$B.0 million and $1.6 million of restructurinbarges, respectively. These
restructuring costs are presented separately ocotieolidated statements of operations.

Restructuring liabilities consisted of the followin

Lease
Severance termination
costs costs Other costs Total
Balance - December 31, 2012, Predecessor $ 18 $ 1,07C  $ 98 $ 1,34¢
Current period restructuring charges 2,09t — 85t 2,95(
Cash payments (1,169 (252) (88¢) (2,309)
Balance - December 31, 2013, Predecessor 1,117 81¢ 65 1,99t
Current period restructuring charges 62¢ 631 1,294 2,55¢
Cash payments (2,08¢) (109 (899 (2,09)
Balance - June 29, 2014, Predecessor 658 1,34¢ 46( 2,45¢
Current period restructuring charges 82¢ — 30z 1,131
Cash payments (1,394 (289 (665) (2,349
Balance - December 31, 2014, Successor $ 88 3 105¢  $ 97 3 1,24]

The accruals for severance presented above relatests incurred in the finishing and acousticsrsags. These accruals are expecte
to be utilized during the next year and are recdsdithin other current liabilities on the consolidd balance sheets. The accrual for lease
termination costs relates to restructuring costhiwithe components and finishing segments. At Ddwer 31, 2014 and December 31, 2013,
$0.6 million and $ 0.5 million , respectively, aszorded within other long-term liabilities and Sonillion and $ 0.3 million , respectively, are
recorded within other current liabilities on thensolidated balance sheets.

5. Inventories

Inventories at December 31, 2014 and December@1 2onsisted of the following:

Successor Predecessor
December 31, 2014 December 31, 2013
Raw material $ 42,800 | $ 37,56
Work-in-process 5,57; 5,65:
Finished goods 32,17: 29,044
Total Inventories $ 80,54¢ $ 72,25¢
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6. Property, Plant and Equipment

Property, plant and equipment at December 31, 2084December 31, 2013 consisted of the following:

Successor Predecessor
December 31, 2014 December 31, 2013

Land and improvements $ 10,64¢ $ 6,981
Buildings and improvements 37,41 38,25¢
Machinery and equipment 129,05: 128,28:
Construction-in-progress 12,28t 10,11¢
189,39¢ 183,64t
Less: Accumulated depreciation (12,920 (57,367)
Property, Plant and Equipment, net $ 176,47 $ 126,28t

7. Goodwill and Other Intangible Assets

Changes in the carrying amount of goodwill by réipgrsegment was as follows
Seating Finishing Acoustics Components Total
Balance as of December 31, 2013 and 2012 (Predeogss $ 19,40 $ — 3 — 3 14,79¢ $ 34,19¢
Elimination of predecessor goodwill (19,407) — — (14,79¢) (34,199
Acquisition of businesses 58,13¢ 36,61: 30,66 33,18: 158,60:
Foreign currency impact — (2,005) (491) — (2,496
Balance as of December 31, 2014 (Successor) $ 58,13¢ § 34,60t  $ 3017¢  $ 33,18 $ 156,10
The Company’s other amortizable intangible assetsisted of the following
Successor Predecessor
December 31, 2014 December 31, 2013
Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Net Amount Amortization Net

Patents $ 2841 % (2000 $ 2,641 $ 2331 % (948) $ 1,38¢
Customer relationships 138,86« (4,84¢) 134,01¢ 37,29( (7,61)) 29,67¢
Trademarks and other intangibles 64,16: (2,13¢) 62,024 25,82( (7,757) 18,06:
Total amortized other intangible assets ~ $ 20586 $ (7189 % 198,68 $ 6544. $ (16,31 $ 49,13:

The approximate weighted average remaining usiekes lof the Company’s intangible assets are asvi@il patents - 6.5 years;
customer relationships - 13.9 years; and tradenarllother intangibles - 14.5 years.

Amortization of intangible assets approximated $7iltion , $2.7 million , $5.4 million and $5.4 million forte period June 30, 2014
through December 31, 2014, the period January 14 #trough June 29, 2014, and the years ended hecedth, 2013 and 2012 , respectively.
Excluding the impact of any future acquisitiong ©ompany anticipates the annual amortizationdchef the next five years and thereafte
be the following:



2015 $ 14,39¢

2016 14,39:
2017 14,39¢
2018 14,39¢
2019 14,36(
Thereafter 126,75:

$ 198,68:
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8. Debt

The Company’s debt consisted of the following:

Successor Predecessor
December 31, 2014 December 31, 2013

First Lien Term Loans $ 309,22! $ =
Debt discount on First Lien Term Loans (3,53¢) —
Second Lien Term Loans 110,00( —
Debt discount on Second Lien Term Loans (3,48(0) —
Foreign debt 6,51¢ 11,30
Capital lease obligations 1,95¢ 2,42z
Jason - U.S. term loan — 229,43t
Jason - Debt discount on U.S. term loan — (429)
Jason - U.S. revolving loans = =
Total outstanding indebtedness 420,68: 242,73!
Less: Current portion (5,375 (6,904

Total long-term debt $ 415,30t $ 235,83:

Senior Secured Credit Facilities (Successor)

In connection with the consummation of the Busir@smbination, all indebtedness under Jason’s Ueglitcfacility was repaid in
full. Jason Incorporated (“Jason Inc”), an indimjority-owned subsidiary of the Company, as thedwer, replaced Jason’s existing credit
agreement with a new $460.0 million U.S. crediilfigc(the “Senior Secured Credit Facilities”). Thew facility included (i) term loans in an
aggregate principal amount of $310.0 million (“Fitgen Term Loans”) maturing in 7 years, (ii) tefoans in an aggregate principal amount of
$110.0 million (“Second Lien Term Loans”) maturiimg8 years, and (iii) a revolving loan of up to $nillion (“Revolving Credit Facility”)
maturing in 5 years. Upon the consummation of thsifless Combination, the full amount of the FiriginLTerm Loans and Second Lien Term
Loans were drawn, and no revolving loans were drake Company capitalized debt issuance costs abhillion in connection with the
refinancing that are included in other long-terreeds and will be amortized into interest expens® the life of the respective borrowings on a
straight-line basis.

The principal amount of the First Lien Term Loansaatizes in quarterly installments equal to $0.8iam , with the balance payable
at maturity. At the Company’s election, the intérase per annum applicable to the loans undeS#reor Secured Credit Facilities is based or
a fluctuating rate of interest determined by rafegeto either (i) a base rate determined by referémthe higher of (a) the “prime rate” of
Deutsche Bank AG New York Branch, (b) the fedenalds effective rate plus 0.50% and (c) the Eur@nay rate applicable for an interest
period of one month plus 1.00% , plus an applicaléegin equal to (x) 3.50% in the case of thetHiirsn Term Loans, (y) 2.25% in the case
of the Revolving Credit Facility or (z) 7.00% imet case of the Second Lien Term Loans or (ii) a&unrency rate determined by reference to
LIBOR, adjusted for statutory reserve requiremepiiss an applicable margin equal to (x) 4.50%him¢ase of the First Lien Term Loans, (y)
3.25% in the case of the Revolving Credit Facitityz) 8.00% in the case of the Second Lien Teaarls. Borrowings under the First Lien
Term Facility and Second Lien Term Facility arejsabto a floor of 1.00% in the case of Eurocurseloans. The applicable margin for loans
under the Revolving Credit Facility may be adjusaétér the completion of Jason Inc’s first fulldéd quarter after the closing of the Business
Combination based upon Jason Inc’s consolidatetllién net leverage ratio.

At December 31, 2014 , the interest rates on thetanding balances of the First Lien Term Loans$&cbnd Lien Term Loans were
5.5% and 9.0% , respectively. At December 31, 20hé Company had a total of $36.0 million of aahility for additional borrowings under
the Revolving Credit Facility as the Company hadotstanding borrowings and letters of credit @rding of $4.0 million , which reduce
availability under the facility.

Under the Revolving Credit Facility, if the aggregautstanding amount of all revolving loans, svimgloans and certain letter of
credit obligations exceed 25 percent of the revg\dredit commitments at the end of any fiscal tpradason Inc and its restricted subsidiarie
will be required to not exceed a consolidated fiest net leverage ratio, initially specified ab6.to 1.00 , with periodic decreases beginning o
July 1, 2016 to 5.25 to 1.00 and decreasing to ta3000 on December 31, 2017 and remaining ati¢lat thereafter. If such outstanding
amounts do not exceed 25 percent of the revolviadiccommitments at the end of any fiscal quarterfinancial covenants are applicable.
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Jason Credit Facility (Predecessor)

In February 2013 , the Company replaced its exjstiedit agreement with a $260.0 million senioused credit facility. The new
facility included a six -year, $225.0 million sensecured term loan and a five -year, $35.0 milliewolving loan. The borrowings under the
term loan, along with existing cash, were usedtwe borrowings outstanding under a previous tiean of $178.5 million , redeem 17,757.7
shares of preferred stock for $24.8 million , payaah dividend to common shareholders of $25.0anithnd pay various expenses associated
with the refinancing. In November 2013 , the créaldility was amended to increase term loan bomgaiby $10.0 million , as allowed by the
agreement.

The refinancing of the term loan portion of thenfier facility resulted in recognition of a signifidgportion of the debt as a debt
extinguishment in the first quarter of 2013 . Thérguishment was caused by the change in the gragjepresent value of cash flows under the
credit agreement, resulting in a loss on extinguaisht of $5.4 million . This amount is included imerest expense for tlyear ended Decemk
31, 2013 and includes $4.0 million of lender faemuired through the refinancing as well as a $lildom write-off of unamortized deferred
financing costs related to the former credit fagilin addition, the Company has included $0.2iomillin interest expense related to other debt
issuance costs that were allocated to a portigheofiebt which the Company treated as a debt neatiifin. The Company capitalized
additional debt issuance costs of $2.6 millionanmection with the refinancing that will be expethseer the life of the term loan.
Furthermore, the Company capitalized an additi®dal million of debt issuance costs related toréiimancing of the revolving loan facility.
These costs were amortized over the life of theement on a straigliie basis. The November 2013 amendment discudsmcavas deeme
to be a debt modification. Total debt issuancescof80.6 million were incurred. These costs inell®0.3 million of lender costs that were
capitalized, and $0.3 million of other third-padgsts that were expensed and included in interprese for the year ended December 31,
2013. At December 31, 2013, the interest rateherterm loan was 5.0% .

Foreign debt

At December 31, 2014 and December 31, 2013 , timep@ay has recorded $6.5 million and $11.3 millioespectively, in foreign
debt obligations, including various overdraft famk and term loans. The largest foreign debtrxaa are held by the Company’s subsidiaries
in Germany (approximately $5.2 million and $6.8lioi as of December 31, 2014 and December 31, 20dspectively), Mexico
(approximately $0.0 million and $2.7 million as@&cember 31, 2014 and December 31, 2013, respbgtand Brazil (approximately $1.1
million and $0.9 million as of December 31, 2014 &ecember 31, 2013, respectively). These vafiagsgn loans are comprised of
individual outstanding obligations ranging from appmately $0.1 million to $2.6 million and $0.1 lirin to $3.0 million as of December 31,
2014 and December 31, 2013, respectively.

Future annual maturities of long-term debt outsitagnéit December 31, 2014 are as follows:

2015 $ 5,37¢
2016 4,16¢
2017 3,69¢
2018 3,53
2019 6,98¢
Thereafter 396,92!
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9. Lease Obligations
The Company leases machinery, transportation ecgripand office, warehouse and manufacturing faslitnder agreements which
are accounted for as operating leases. Many dé#®es include provisions that enable the Compangrtew the lease, and certain leases are

subject to various escalation clauses.

Future minimum lease payments required under leng-bperating leases in effect at December 31, 20d4s follows:

2015 $ 8,41:
2016 7,01(
2017 4,78¢
2018 3,992
2019 3,06¢
Thereafter 7,892
s 3a5C

Total rental expense under operating leases w&slion , $4.8 million , $9.3 million , and $9rhillion for the period June 30, 20
through December 31, 2014, the period January 14 #trough June 29, 2014 and the years ended Dece8thh2013 and 2012 , respectively.

10. Shareholders' Equity

On June 30, 2014 , the Company held a special niertilieu of the 2014 Annual Meeting of the Shaldkrs (the “Special Meetiny”
where the Business Combination was approved bZtmpany’s shareholders. At the Special Meeting 21,040 shares of the Company’s
common stock were voted in favor of the proposapprove the Business Combination and no shardedompany’s common stock were
voted against that proposal. In connection withdlesing, the Company redeemed a total of 2,542sB@ires of its common stock pursuant to
the terms of the Company’s amended and restatéifiaze of incorporation, resulting in a total pagnt to redeeming shareholders of $26.1
million .

At the Special Meeting, the Company’s shareholdpoved and adopted a proposal to increase theerush authorized shares of
the Company’s common stock and preferred stock #4r800,000 , consisting of 43,000,000 shares wingon stock, and 1,000,000 shares of
preferred stock, to 125,000,000 shares, consistirig 0,000,000 shares of common stock, and 5,000s88res of preferred stock.

At December 31, 2014 , the Company had authoriaegé$uance 120,000,000 shares of $0.0001 par ealuenon stock, of which
21,990,666 shares were issued and outstandindyahéduthorized for issuance 5,000,000 shares 6080.par value preferred stock, of which
45,000 shares were issued and outstanding.

Series A Preferred Stock

In connection with the consummation of the Busir@smbination, the Company issued 45,80@res of Series A Preferred Stock
offering proceeds of $45.0 million and offering tsf $2.5 million . Holders of the Series A Pregel Stock are entitled to cumulative
dividends at an 8.0% dividend rate per annum payabarterly on January 1, April 1, July 1, and @etol of each year in cash or by delivery
of Series A Preferred Stock shares. Holders oBémges A Preferred Stock have the option to core@eh share of Series A Preferred Stock
initially into approximately 81.18 shares of then@many’s common stock, subject to certain adjustmenthe conversion rate.

On September 18, 2014, the Board of Directors dedla dividend of $20.22 per share to holders a@fneon August 15, 2014 of the
Company'’s Series A Preferred Stock, totaling $0ilan which was paid on October 1, 2014. On Decemi8, 2014, the Board of Directors
declared a dividend of $20.00 per share to holderecord on November 15, 2014 of the Company’seSek Preferred Stock, totaling $0.9
million which was paid on January 1, 2015. As otBmber 31, 2014 , the dividend payable of $0.%anilis included in other current
liabilities in the consolidated balance sheets.

Warrant Tender Offer
On May 6, 2014, the Company commenced a tender toffeurchase up to 9,200,000 of its outstandingavas subject to certain

conditions, including the consummation of the BessnCombination. On July 18, 2014, the tender effpired and a total of 4,406,227
warrants were validly tendered at a purchase pfid1.50 per warrant, for a total purchase pric$66 million .
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After completion of the warrant tender offer, 139973 warrants remain outstanding as of Decemhe2@®4. Each outstanding
warrant entitles the registered holder to purcluseshare of the Company’s common stock at a pfil12.00 per share, subject to
adjustment, at any time commencing on July 30, 200i# warrants will expire on June 30, 2019 ,artier upon redemption.
Accumulated Other Comprehensive Income (Loss)

The changes in the components of accumulated otimeprehensive income (loss), net of taxes, wefelmsvs:

Employee Foreign currency
retirement plan translation
adjustments adjustments Total
Balance at December 31, 2012, Predecessor $ (1,159 $ (1,10) $ (2,25¢9)
Other comprehensive loss before reclassifications 68: 1,731 2,41«
Amount reclassified from accumulated other compnshe income 31¢ = 31¢
Balance at December 31, 2013, Predecessor (15€) 63( 47¢
Other comprehensive loss before reclassifications (792) (46E) (1,257
Amount reclassified from accumulated other compnehe income 10t — 10¢
Cumulative foreign currency translation adjustmerstsociated with joint ventures solc — (597) (592)
Balance at June 29, 2014, Predecessor (847) (42¢) (1,269
Elimination of predecessor accumulated other coh®rgive income 84: 42¢ 1,26¢
Other comprehensive loss before reclassifications (1,439 (10,637) (12,06Y)
Balance at December 31, 2014, Successor $ (1,439  § (1063) $ (12,069

Employee retirement plan adjustments of $0.1 mmillieere reclassified from accumulated other comprsive income (loss),
primarily into selling and administrative expensas the consolidated statement of operations ®p#riod January 1, 2014 through June 29,
2014. Comparable reclassification adjustments weade for the year ended December 31, 2013 tot&bng million .

During the period January 1, 2014 through Jun€@®4, $0.6 million of cumulative foreign currencgrislation adjustments were
recognized as part of the $3.5 million gain onghke of joint ventures on the consolidated stat¢mioperations.

Jason Shareholders’ Equity (Predecessor)
Common Stock (Predecessor)

At December 31, 2013, the Company had authoriaeg$uance 1,000 shares of $0.001 par value consitock, of which 1,000
shares of common stock were issued and outstanding.

During the year ended December 31, 2013, the Coypaid $ 43.1 million of dividends to common sheleers and $11.2 million
to preferred shareholders. These payments incladkddend of $ 25.0 million in February 2013 imoection with the refinancing discussed
in Note 8 . The dividends were recorded as a réautd retained earnings and additional paid-intehp

Redeemable Preferred Stock (Predeces

During 2013, the Company redeemed all of the 3bdfistanding preferred shares at the end of 20h2 redemption totaled $48.4
million , which included the $35.0 million originifjuidation value, accumulated and unpaid divideafi$11.2 million and a redemption
premium of $2.2 million . Dividends on the prefetigtock had accrued each quarter on a cumulatsie baa rate of 10% per year and
compounded quarterly through February 28, 2013l ,adm rate of 12% after that date through thd fiedemption on November 14, 2013 .
Accretion of preferred stock dividends and redeorpfiremium recorded during the periods in whichpgheferred shares were outstanding wa
$2.4 million and $6.3 million for the years endeddember 31, 2013 and 2012, respectively, whichiegrerted on the consolidated statements
of operations and recorded as a reduction to reda@@rnings or in the absence of retained earnihgsged to additional paid-in capital during
these periods.
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11. Share Based Compensation

The Company recognizes compensation expense basestimated grant date fair values for all sharmetawards issued to
employees and directors, including restricted statks and performance share units, which areicésti stock units with vesting conditions
contingent upon achieving certain performance gddls Company estimates the fair value of sharedasvards based on assumptions as of
the grant date. The Company recognizes these caafien costs for only those awards expected tq vesa straight-line basis over the
requisite service period of the award, which isegaly the vesting term of three years for restdicstock awards and the performance period
for performance share units. The Company estintatesumber of awards expected to vest based, ingrahistorical forfeiture rates and also
based on management’s expectations of employeevernvithin the specific employee groups receiv@agh type of award. Forfeitures are
estimated at the time of grant and revised, if asagy, in subsequent periods, if actual forfeitatiéfier from those estimates.

2014 Omnibus Incentive Plan

In connection with the approval of the Business Gmation, the 2014 Omnibus Incentive Plan (the “2@1an”) was approved by
shareholders to provide incentives to key emplopédise Company and its subsidiaries. Awards utite2014 Plan are generally not
restricted to any specific form or structure andldanclude, without limitation, stock options, skoappreciation rights, restricted stock awards
(including restricted stock units), performance algaother stock-based awards, and other cash-baswds. There were 3,473,435 shares of
common stock reserved and authorized for issuandertthe 2014 Plan. At December 31, 2014 , there ¥85,187 shares of common stock
authorized and available for grant under the 20a4.P

Share Based Compensation Expense

Upon completion of the Business Combination, thenensation Committee of the Company’s Board of @es approved an initial
grant under the 2014 Plan to certain executiveef§, senior management employees, and the Bo&iteaftors. The total compensation
expense related to the 2014 Plan was $4.1 milbothe period June 30, 2014 through December 314 20 he income tax benefit related to
share-based compensation expense was $1.3 mitlichd period June 30, 2014 through December 314 2@s of December 31, 201415.2
million of total unrecognized compensation expenesated to share-based compensation plans is egtrbe recognized over a weighted-
average period of 2.0 years. The total unrecogrshede-based compensation expense to be recognifzgdre periods as of December 31,
2014 does not consider the effect of share-basaddsthat may be issued in subsequent periods.

General Terms of Awards

The Compensation Committee of the Board of Direchas discretion to establish the terms and camditior grants, including the
number of shares, vesting and required servicehar @erformance criteria. Restricted stock uné parformance share unit awards are subje
to forfeiture upon termination of employment priorvesting, subject in some cases to early vestingontinued eligibility for vesting, upon
specified events, including death or permanentidisaof the grantee, termination of the granteefsployment under certain circumstances o
a change in control of the Company. Dividend edeits on common stock, if any, are accrued foriast stock units and performance shar
units granted to employees and paid in the forwash or stock depending on the form of the dividemthe same time that the shares of
common stock underlying the restricted stock urgtdelivered to the employee. All restricted staoks and performance share units granted
to employees are payable in shares of common stotlare classified as equity awards.

The rights granted to the recipient of employetrieed stock unit awards generally vest annuallgdual installments on the
anniversary of the grant date over the restrictiowesting period, which is generally three yesiessted restricted stock units are payable in
common stock within a thirty day period followirlget vesting date. The Company records compensatfmmee of restricted stock unit awards
based on the fair value of the awards at the dageamt ratably over the period during which thstrietions lapse.

Performance share unit awards based on cumulagifermance metrics are payable at the end of thepective performance period
in common stock. The number of share units awacdedange from zero to 1508epending on achievement of a targeted performanatec,
and are payable in common stock within a thirty dasiod following the end of the performance peribde Company expenses the cost of the
performancesased share unit awards based on the fair valtreeawards at the date of grant and the estimataid\eement of the performan
metric, ratably over the performance period of éhyears.

Performance share unit awards based on achieverheaitain established stock price targets arelgayia common stock as the last
sales price of the Company’s common stock equagkoeeds established stock price targets in angtiwieading days within a thirty trading
day period during the performance period. The Campxpenses the cost of the stock
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price-based performance share unit awards based onithelize of the awards at the date of grant ratablyr the derived service period of
award.

The Company also issues restricted stock unitha®dased compensation for members of the Bodbireftors. Director restricted
stock units vest one year from the date of gramthé¢ event of termination of a member’s servicéh@nBoard of Directors prior to a vesting
date, all unvested restricted stock units of sumddr will be forfeited. Vested restricted stocktarare delivered to members of the Board of
Directors six months following the termination b&tr directorship. All awards granted are payablshares of common stock or cash paymen
equal to the fair market value of the shares atltberetion of our Compensation Committee, ancctassified as equity awards due to their
expected settlement in common stock. Compensatipense for these awards is measured based upéartialue of the awards at the date
grant. Dividend equivalents on common stock areusxtfor restricted stock units awarded to the BadrDirectors and paid in the form of
cash or stock depending on the form of the dividendhe same time that the shares of common steg&rlying the restricted stock unit are
delivered to a member of the Board of Directortofeing the termination of their directorship.

Restricted Stock Units

Nonvested restricted stock unit awards as of Deeer@b, 2014 , and changes during the period Jun2(@ through December 31,
2014 were as follows:

Shares Weighted-Average Grant Date
(thousands) Fair Value
Nonvested at June 30, 2014 — —
Granted 76z % 10.5C
Vested — —
Forfeited — —
Nonvested at December 31, 2014 76z $ 10.5¢

Compensation expense related to restricted stoitk was $1.6 million for the period June 30, 20irbtigh December 31, 2014 . As
of December 31, 2014 , there was $6.4 million akangnized share-based compensation expense riaté@,075 restricted stock unit
awards, with a weighted-average grant date fairevaF $10.50 , that are expected to vest over ghteidl-average period of 2.3 years . The fai
value of these awards was determined based ondimp&hy’s stock price on the grant date.

Performance Share Units

Nonvested performance share unit awards as of Die=edi, 2014 , and changes during the period Jon2(.4 through
December 31, 2014 were as follows:

Adjusted EBITDA Vesting Awards Stock Price Vesting Awards
Shares Weighted-Average Shares Weighted-Average
(thousands) Grant Date Fair Value (thousands) Grant Date Fair Value

Nonvested at June 30, 2014 — —
Granted 1,21¢  $ 10.4¢ 81C % 3.5¢
Vested — — — —
Forfeited — — — —
Nonvested at December 31, 2014 1216 $ 10.4¢ 81C $ 3.5¢

Adjusted EBITDA Vesting Awar

During the period June 30, 2014 through Decembe@14 , 1,215,704 performance share unit awards granted to certain
executive officers and senior management employsgsble upon the achievement of certain estatlisbenulative adjusted EBITDA
performance targets over a three year performaadec The performance period for the shares awbddeing the period June 30, 2014
through December 31, 2014 is July 1, 2014 throwgte B0, 2017. Distributions under these awardpayable at the end of the performance
period in common stock. The total potential paydatsawards granted during the period June 30, 206eligh December 31, 2014 range from
zero to 1,215,704 shares, should certain performgargets be achieved. The fair value of thesedswaas determined based on the
Company'’s stock price on the date of grant, whiels % 10.49er share. These awards are subject to forfeifpoa termination of employme
prior to vesting, subject in some cases to earsfing or continued eligibility for vesting upon sjifeed events, including death, permanent
disability or retirement of the grantee or a chaimgeontrol of the Company.
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Compensation expense for cumulative Adjusted EBITi28ed performance share unit awards granted dilméngeriod June 30, 20
through December 31, 2014 is currently being rezeghbased on an estimated payout of 100% of tang®&10,469 shares. Compensation
expense related to performance share unit awardedgeriod June 30, 2014 through December 314 2@k $1.4 million . As of
December 31, 2014 , there was $7.1 million of uogeized compensation expense related to performetrare unit awards, which is expected
to be recognized over a weighted average peri@isofears.

Stock Price Vesting Awards

In addition, during the period June 30, 2014 thiroDgcember 31, 2014 , 810,469 performance shatewairds were granted to
certain executive officers and senior managemepi@rees and are payable upon the achievement @ficestablished stock price targets for
the Company’s common stock during a three yeaopadnce period. The performance period for theeshawarded during the period June
30, 2014 through December 31, 2014 is July 1, 2bdcugh June 30, 2017. Distributions under thesardsvare payable in common stock as
the last sales price of the Company’s common stoglals or exceeds established stock price tangetsyi twenty trading days within a thirty
trading day period during the performance peridte Weighted-average fair value of stock price bamatbrmance awards granted during the
period June 30, 2014 through December 31, 2014p&&= per share, and was estimated using a Monte Simulation assuming an average
risk-free interest rate of 0.88% , expected vatgtdf 17% , and zero dividends. The expected Vdlatvas derived from the closing market
price of the Company’s exchange traded warranpgitohase common stock as of the grant date usanBldtk-Scholes option pricing model.
The weighted-average derived service period fakspice based performance awards granted dure@éniod June 30, 2014 through
December 31, 2014 was 1.7 years.

Compensation expense related to stock price-basd#ormance share unit awards for the period Jun@@D4 through December 31,
2014 was $1.1 million . As of December 31, 2014eré was $1.7 million of unrecognized compensatixpense related to performance share
unit awards, which is expected to be recognized aweeighted average period of 1.2 years.

Share Based Compensation (Predecessor)

Prior to the consummation of the Business Comhanatiason Partners Holdings LLC (“Jason LLC"), fitrener parent company of
Jason, had granted various classes of its commitsitarcertain executives and directors of Jasomccordance with ASC 718pompensation
- Stock Compensatigrcompensation cost related to the units granteddre@ognized in Jason’s financial statements dwewésting period. In
each of the years ended December 31, 2013 andtB®@X2ompany recognized $0.2 million of compensatigpense related to these units.
Upon consummation of the Business Combinatioryralested units became fully vested and Jason rexay7.6 million of compensation
expense during the predecessor period. Duringrégepessor period from January 1, 2014 through 28n2014, Jason recognized $7.7
million of stock-based compensation expense, aaddlated income tax benefit was $2.5 million .

12. Earnings per Share

Basic income (loss) per share is calculated byddigi net income (loss) available to Jason Industdgemmon shareholders by the
weighted average number of common shares outstuhalithe period. In computing dilutive income @dger share, basic income (loss) per
share is adjusted for the assumed issuance obt@hpally diluted share-based awards, includingraras, restricted stock units, performance
share units, convertible preferred stock, and ReliGhares of JPHI convertible into shares of Jhsdustries.
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The reconciliation of the numerator and denominafdhe basic and diluted income (loss) per shakeutation and the anti-dilutive

shares is as follows:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012

Net (loss) income per share available to Jasonsinés common shareholder

Basic and diluted income (loss) per share $ (06) | $ (4955 $ 21,68 $ 8,35:
Numerator:

Net (loss) income available to common shareholdgdgson Industries $ (13,429 $ (4,955 $ 21,68: $ 8,35:
Denominator:

Basic and diluted weighted-average shares outstgndi 21,99. 1 1 1
Weighted average number of anti-dilutive shares exaded from
denominator:

Warrants to purchase Jason Industries common stock 13,99: — — —

Conversion of Series A 8% Perpetual ConvertiblddPred 3,65: — — —

Conversion of JPHI Rollover Shares convertibleasoh Industries commor

stock 3,48¢ — — —

Restricted stock units 762 — — —

Performance share units 2,02¢ — — —

Total 23,92: — — _

Warrants are considered anti-dilutive and exclugkdn the exercise price exceeds the average maaket of the Company’s
common stock price during the applicable periodfdPmance share units are considered anti-dilufittee performance targets upon which the
issuance of the shares is contingent have not &e@irved and the respective performance periodididlseen completed as of the end of the

current period.

13. Income Taxes

The source of income (loss) before income taxesistad of the following:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31
Through Through .
December 31, 2014 June 29, 2014 2013 2012
Domestic $ (26,277) $ (19,64) $ 32,40¢  $ 12,41¢
Foreign 4,40¢ 14,11¢ 9,931 7,07¢
(Loss) income before income taxes $ (21869 | $ (5,529 $ 4233 3 19,49t
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The consolidated provision for income taxes incthdéthin the consolidated statements of operatamssisted of the following:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Current
Federal $ (469) $ 1,157 $ 9541 $ 2,37%
State 103 10z 93¢ 13:
Foreign 2,261 3,27¢ 3,17: 1,06t
Total current income tax provision 1,89¢ 4,531 13,65( 3,571
Deferred
Federal (8,027 (4,61%) 2,96 2,13¢
State (1,589 (59¢) 487 24¢
Foreign a7 10¢€ 1,145 (1,130
Total deferred income tax (benefit) provision (9,789 (5,110 4,597 1,251
Total income tax (benefit) provision $ (7889 | $ (579) $ 18224 $ 4,82¢

Income tax expense recognized in the accompanyingatidated statements of operations differs froenamounts computed by
applying the Federal income tax rate to earnindggrbéncome tax expense. A reconciliation of incamees at the Federal statutory rate to the
effective tax rate is summarized as follows:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012

Tax at Federal statutory rate of 35% 35.C% 35.C% 35.C% 35.C%
State taxes - net of Federal benefit 3.8 8.C 2.3 1.C
Research and development incentives 1.5 2.1 (2.9) (2.3)
Manufacturer's deduction — (0.9) (2.8) (0.9)
Foreign rate differential 1.2 23.2 (0.9) (2.7
Non-deductible transaction costs — (45.9) — —
Valuation allowances 0.8 (8.5) (1.2) (6.8)
Impact of favorable tax ruling (1) — — — (11.9
Tax rate change 04 (1.5) 1.€ —
Decrease (increase) in tax reserves (1) (2.0) 19.C 2.8 7.8
Stock compensation expense (0.9) (7.€) 0.2 0.2
U.S. taxation of foreign earnings (2) — (11.9 5.2 1.7
Non-deductible meals and entertainment (0.4) (0.7) 0.2 0.8
Other (34 (0.7) 2.C 1.6

Effective tax rate 36.1% 10.4% 43.1% 24.£%

(1) During the year ended December 31, 2012, the Getaxaauthorities issued a favorable tax ruling aralowed the Company to restore
German net operating loss. This benefit was pértidfset by an increase in the tax reserve.

(2) During the year ended December 31 2013, the Ux&titan of foreign earnings includes the recognitida deferred tax liability for foreign
earnings that are no longer considered permansgitiyested.
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The Company’s temporary differences which gavetosgeferred tax assets and liabilities were devid:

Successor Predecessor
December 31, 2014 December 31, 2013
Deferred tax assets

Accrued expenses and reserves $ 3,18¢ $ 3,092
Postretirement and postemployment benefits 3,49¢ 2,35¢
Employee benefits 5,07¢ 3,34¢
Inventories 2,64¢ 2,56¢
Capitalized research and development expenses 90¢€ 1,074
Deferred financing costs 15¢ 1,24t
Other assets and liabilities 1,18:% 9€
Operating loss and credit carryforwards 10,122 6,45¢

Gross deferred tax assets 26,77: 20,23:
Less valuation allowance (3,89¢) (4,34

Net deferred tax assets 22,87« 15,88t

Deferred tax liabilities

Property, plant and equipment (33,979 (18,36%)
Intangible and other assets and liabilities (68,93Y) (14,267
Foreign investments (229) (2,317

Deferred tax liabilities (103,149 (34,949
Net deferred tax liability $ (80,27() $ (19,05¢)

At December 31, 2014 , the Company has U.S. fed@chkstate net operating loss carryforwards, whigiire at various dates through
2034, approximating $11.0 million and $48.1 milliorespectively. In addition, the Company has Yt&te tax credit carryforwards of $1.3
million which expire between 2016 and 2029. The @any’s foreign net operating loss carryforwardaltapproximately $31.4 million (at
December 31, 2014 exchange rates). The majoritiyesfe foreign net operating loss carryforwardsaaeglable for an indefinite period.

Valuation allowances totaling $3.9 million and $8lion as of December 31, 2014 and 2013, respelsti have been established for
deferred income tax assets primarily related ttageisubsidiary loss carryforwards that may notdadized. Realization of the net deferred
income tax assets is dependent on generating igutfiaxable income prior to their expiration. Adtlgh realization is not assured, managet
believes it is more-likely-than-not that the netele=d income tax assets will be realized. The amhofithe net deferred income tax assets
considered realizable, however, could change im#a term if future taxable income during the yfamwvard period fluctuates.

Changes in the Company’s gross liability for ungrdred tax benefits, excluding interest and pees|tare as follows for the years
ended December 31, 2012013 and 2012:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Balance at beginning of period $ 2,02( $ 3,691 $ 2,55¢ $ 1,03(
Additions based on tax positions related to curyeat 357 204 1,23( 144
Additions based on tax positions related to priearg — 271 29 1,41¢
Additions recognized in acquisition accounting 50¢ — — —
Reductions in tax positions - settlements (10€) (1,689 — —
Reductions related to lapses of statute of linutati (36) (462) (229 (36)
Balance at end of period $ 2,74t $ 2,020 $ 3691 $ 2,55¢

Of the $2.7 million, $3.7 million, and $2.6 million of unrecognized tax benefitotBecember 31, 2014, 2013, and 2012,
respectively, approximately $1.0 million , $2.3lioih and $2.1 million , respectively, would impdlee effective income tax rate if recognized.
The Company recognizes accrued interest and pesadtiated to unrecognized tax benefits as pars afcome tax provision. During the



period June 30, 2014 through December 31, 2014dhed January 1, 2014 through June
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29, 2014 and the years ended December 31, 20130, the Company did not have any interest oalties that were recognized as a
component of the income tax provision.

At December 31, 2014 and 2013 , the Company hazowed interest and penalties related to taxésdad within the consolidated
balance sheets. During the next twelve monthsCtirapany does not expect any significant changés imrecognized tax benefits.

The Company, along with its subsidiaries, filesines in the U.S. Federal and various state andgfojarisdictions. With certain
exceptions, the Company is subject to examinatjobl I$. Federal and state taxing authorities fortéixable years in the following table. The
Company does not expect the results of these exdionms to have a material impact on the Company.

Tax Jurisdiction Open Tax Years
Brazil 2010 - 2014
France 2010 - 2014
Germany 2012 - 2014
Mexico 2009 - 2014
Sweden 2010 - 2014
United Kingdom 2012 - 2014
United States (federal) 2011 - 2014
United States (state and local) 2003 - 2014

The cumulative undistributed earnings of all noisUsubsidiaries totaled $50.9 million as of Decen®ie 2014 . The Company has
not provided any deferred taxes on these undig&bearnings as it considers the undistributediegsrio be permanently reinvested. If all
such undistributed earnings were remitted, an &hdit income tax provision of approximately $14.iflion would have been necessary as of
December 31, 2014 .

14. Employee Benefit Plans
Defined contribution plans

The Company maintains a 401(k) Plan for substaytdl full time U.S. employees (the “401(k) PlanGompany contributions are
allocated to accounts set aside for each employetfement. Employees generally may contributéaup0% of their compensation to
individual accounts within the 401(k) Plan. Whilentributions vary, the Company generally makes lsasgributions to employee accounts
equal to 1% of each employsegligible annual cash compensation, subject toliiRiEations. In addition, the Company can electrtatch up tc
75% of the first 6% of each employee’s contributiorthe 401(k) Plan, subject to Internal RevenuwiSe limitations. Expense recognized
related to the 401(k) Plan totaled approximatelyg$fillion , $1.4 million , $2.5 million and $1.7ilion for the period June 30, 2014 through
December 31, 2014, the period January 1, 2014 giwdune 29, 2014, and the years ended Decemb20383,and 2012 , respectively.

Defined benefit pension plans
The Company maintains defined benefit pension ptanering union and certain other employees. Thésgs are frozen to new

participation.
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The table that follows contains the accumulatedebieabligation and reconciliations of the changeprojected benefit obligation, t
changes in plan assets and funded status:

U.S. Plans Non-U.S. Plans
Successor Predecessor Successor Predecessor
June 30, 2014 June 30, 2014
Through January 1, 2014 Through January 1, 2014
December 31, Through June December 31, Through June
2014 29, 2014 2013 2014 29, 2014 2013

Accumulated benefit obligation $ 11,50¢ $ 1081¢ $ 10,32:  $ 14,54¢ $ 14,71 $ 13,127
Change in projected benefit obligation
Projected benefit obligation at beginning of year $ 10,81« $ 10,32 $ 11,19 $ 14,71( $ 13,66: $ 13,14
Service cost — — — 93 8t 161
Interest cost 207 22¢ 42t 245 28¢ 50C
Actuarial loss (gain) 81¢ 567 (61€) 1,29¢ 93¢ 162
Benefits paid (331) (301) (675) (290) (413 (724)
Other — ) — — g 27
Currency translation adjustment — — — (1,507 13¢ 39z
Projected benefit obligation at end of year $ 11,50¢ $ 1081: $ 10,32:  $ 14,54¢ $ 1471 $ 13,66:
Change in plan assets
Fair value of plan assets at beginning of year 10,36¢ 10,12 9,721 6,817 6,35¢ 5,95¢
Actual return on plan assets 15 54¢ 1,07t 48¢ 29¢ 35C
Employer and employee contributions — — — 27¢ 29z 557
Benefits paid (331) (301) (675) (275) (329 (641)
Other (34) — — — — —
Currency translation adjustment = — — (61¢) 192 13¢
Fair value of plan assets at end of year $ 10,01¢ $ 10,36¢ $ 10,12: % 6,691 $ 6811 $ 6,35¢
Funded Status $ (1489 | $ (448) $ (2039 $ (7.857) | $ (7,899 $ (7,309
Weighted-average assumptions
Discount rates 3.52%-3.75% 3.73%-4.00% 4.50% 2.10%-3.50% 2.80%-4.30% 3.50%-4.60%
Rate of compensation increase N/A N/A N/A 2.00%-3.70% 2.00%-3.90% 2.00%-4.00%
Amounts recognized in the statement of financial
position consist of:

Prepaid benefit cost 1,111 1,431 1,30¢ — — —

Other current liabilities — — — (75) (42) (47

Other long-term liabilities (2,600 (1,87¢) (1,519 (7,782) (7,857) (7,257
Net amount recognized $ (1,489 | ¢ (445) $ (2059 % (785) | $ (7,89) $ (7,309
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The following table contains the components ofp@todic benefit cost:

U.S. Plans Non-U.S. Plans
Successor Predecessor Successor Predecessor
June 30, 2014 June 30, 2014
Through January 1, Year ended December 31, Through January 1, Year ended December 31,
December 31, 2014 Through December 31, 2014 Through
2014 June 29, 2014 2013 2012 2014 June 29, 2014 2013 2012
Components of Net
Periodic Benefit Cost
Service cost $ — $ —  $ —  $ — 3 93 $ 85 $ 161 $ 12¢
Interest cost 207 22¢ 42t 45t 24¢ 28t 50( 59¢
Expected return on plan
assets (311) (319 (592 (710 (6) (16€) (257) (24¢)
Amortization of
actuarial gain/loss — — — — — 13C 25¢ 42
Recognized net
actuarial loss/
settlements/curtailmen — 2 11 122 — (20) — 2
Net periodic (benefit)
cost (109 $ 95 $ (156) $ (133 $ 33C $ 314 % 657 $ 52t
Weighted-average
assumptions
Discount rates 3.73%-4.00% 4.50% 3.75%-4.00% 4.50% 2.80%-4.30% 3.50%-4.60%  3.40%-4.40%  4.65%-5.40%
Rate of compensation
increase N/A N/A N/A N/A 2.00%-3.90% 2.00%-4.00%  2.00%-3.10%  2.00%-3.30%
Expected long-term
rates or return 5.25%-8.00% 5.25%-8.00%  5.25%-8.00%  5.50%-8.00%  4.50%-4.90% 4.50%-5.20% 4.50% 4.50%-4.80%

The expected return on plan assets is based dbaimpany’s expectation of the long-term averageahteturn of the capital markets
in which the plans invest. The expected returrectdl the target asset allocations and considetsistmical returns earned for each asset
category. The Company determines the discountasgemptions by referencing high-quality long-tewndbrates that are matched to the
duration of our benefit obligations, with appropei@onsideration of local market factors, partigipdemographics and benefit payment terms.

The gross amounts recognized in accumulated otimepehensive income related to the Company’s defiemefit pension plans

consisted of the following:

Unrecognized loss

Successor

Predecessor

June 30, 2014
Through December
31, 2014

January 1, 2014

Through
June 29, 2014

Year ended December 31,

2013

2012

$ 2,09¢

$

997 $

24¢ % 1,321

In the next fiscal year, no amounts in accumulathér comprehensive income (loss) are expected tedngnized as a component of

net periodic (benefit) cost.

The Companys investment policies employ an approach wheremyxaof equities and fixed income investments amedu® maximize

the long-term return on plan assets for a prudardllof risk. The investment portfolio primarilyrttains a diversified blend of equity and fixed
income investments. Equity investments are diviesiicross domestic and non-domestic stocks, amdtiment and market risk are measured
and monitored on an ongoing basis. The Companyishasset allocations are in line with target@tions and the Company does not have
concentration within individual or similar investnte that would pose a significant concentratiok tisthe Company.
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The Company’s pension plan asset allocations bst assegory at December 31, 2014 and 2013 ardlaw/$o

U.S. Plans Non-U.S. Plans
Successor Predecessor Successor Predecessor
2014 2013 2014 2013
Equity securities 49.5% 50.7% 44./% 46.8%
Debt securities 43.2% 38.1% 51.1% 47.1%
Other 7.5% 11.2% 4.5% 5.5%

The fair values of pension plan assets by assefjoat at December 31, 2014 (Successor) and 20&8€Pessor) are as follows:

Total as of
December 31, 2014 Level 1 Level 2 Level 3
Cash and cash equivalents $ 757 % 757 % — % =
Accrued dividends 3 3 — —
Global equities 7,931 7,931 — —
Government bonds 87¢ — 87¢ —
Corporate bonds 6,87¢ = 6,87 —
Group annuity/insurance contracts 26¢ — — 26¢
Total $ 16,71C  $ 8,691 $ 7,75C  $ 26¢
Total as of
December 31, 2013 Level 1 Level 2 Level 3
Cash and cash equivalents $ 1,16¢ $ 1,16¢ $ — $ =
Accrued dividends 8 8 — —
Global equities 8,10¢ 8,10¢ — —
Government bonds 73¢ — 73¢ —
Corporate bonds 6,152 — 6,152 —
Group annuity/insurance contracts 30¢ — — 30¢
Total $ 16,47¢ $ 9,28: $ 6,891 $ 30¢

The fair value measurement of plan assets usingfisignt unobservable inputs (Level 3) changedmu014 due to the following:

Beginning balance, December 31, 2013 (Predecessor) $ 30¢
Actual return on assets related to assets still hel Q)
Purchases, sales and settlements —
Currency impact (35
Ending balance, December 31, 2014 (Successor) $ 26¢

No assets were transferred between levels of thedlie hierarchy during the period June 30, 20itdugh December 31, 2014, the
period January 1, 2014 through June 29, 2014 angdhr ended December 31, 2013 .

Quoted market prices are used to value investnveéms available. Investments in securities traded>arhanges are valued at the last
reported sale prices on the last business dayeofdhr or, if not available, the last reportedides.

The Company’s cash contributions to its definedgfiepension plans in 2015 are estimated to becmately $0.5 million .
Estimated projected benefit payments from the péansf December 31, 2014 are as follows:

2015 $ 1,23¢
2016 1,218
2017 1,61¢
2018 1,23¢
2019 1,232

2020-2024 6,69:
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Multiemployer plan

Morton hourly union employees were covered undemthtional Shopmen Pension Fund (EIN 52-61222°&h pumber 001), a
union-sponsored and trusteed multiemployer plarcwvhéquired the Company to contribute a negotiatadunt per hour worked by the
employees covered by the plan. The Company madaettision to withdraw from this plan in August 2012 connection with the withdrawal
the Company recorded an expense of $3.4 millioinduhe year ended December 31, 20This represented the estimated present valuee
Company’s obligation to the plan as of that datés Bmount was included as a separate line iteth@oonsolidated statements of operations
The withdrawal amount was finalized during 2013 #trelCompany reduced its liability by reversing exge of $0.7 million . As of
December 31, 2014 and 2013, a liability of $2.8iom and $2.4 million , respectively, is recordeidhin other long-term liabilities on the
consolidated balance sheets. The liability willgaéd in equal monthly installments through April80, and interest expense will be incurred
associated with the discounting of this liabilibydugh that date.

Postretirement health care and life insurance plans

The Company also provides postretirement health lsanefits and life insurance coverage to certigibée former employees at one
of its segments. The costs of retiree health canefits and life insurance coverage are accruedtbheeesmployee benefit period.

The table that follows contains the accumulatecebieabligation and reconciliations of the changeprojected benefit obligation, t
changes in plan assets and funded status:

Successor Predecessor
June 30, 2014 January 1, 2014
Through Through
December 31, 2014 June 29, 2014 2013

Accumulated benefit obligation $ 2,80¢ $ 2,621 $ 2,61¢
Change in projected benefit obligation
Projected benefit obligation at beginning of year $ 2,627 $ 261, % 3,24:
Interest cost 44 54 10¢€
Actuarial loss (gain) 284 52 (500)
Benefits paid (90) (93 (237)
Curtailment (57) — % —
Projected benefit obligation at end of year $ 2,80¢ $ 2,621 $ 2,61¢
Change in plan assets
Employer contributions $ 90 $ 93 3 237
Benefits paid (90) (939) (237)
Fair value of plan assets at end of year $ — $ — 3 —
Funded Status $ (2,808 $ (2,627 $ (2,619
Weighted-average assumptions
Discount rates 3.4% 4.25% 4.25%
Amounts recognized in the statement of financialifpan consist of:

Other current liabilities $ (234 $ (249 % (249

Other long-term liabilities (2,574 (2,37¢) (2,36%)
Net amount recognized $ (2,808 $ (2,627) $ (2,619

The assumed health care cost trend rate used isunireg the accumulated postretirement benefit alibgp was a blended rate of
5.50% and 6.70% at December 31, 2014 and 201pectgely. It was assumed that these rates willideby 1% to 2% every 5 years for the
next 15 years for the hourly and salaried plansinkrease or decrease in the medical trend rat&wifvould increase or decrease the
accumulated postretirement benefit obligation byragimately $0.3 million and $0.2 million , respieety.
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The table that follows contains the componentsedfperiodic benefit costs:

Successor Predecessor
June 30, 2014 January 1, 2014 Year ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Components of net periodic benefit cost
Interest cost $ 44 $ 54 % 10 $ 104
Amortization of the net loss from earlier periods = 5 66 =
Net periodic benefit cost $ 44 $ 5¢ $ 174 $ 104
Weighted-average assumptions
Discount rates 3.4%% 4.25% 4.25% 4.5(%

The gross amounts recognized in accumulated otimepehensive income related to the Company’s gibstretirement plans
consisted of the following:

Successor Predecessor
June 30, 2014 January 1, 2014 Year ended December 31
Through December Through .
31, 2014 June 29, 2014 2013 2012
Unrecognized loss $ 28¢ $ 382 $ 334 % 901

The Company’s cash contributions to its postreteenibenefit plan in 2015 are not yet determineddbeitexpected to equal the
projected benefits from the plan. Estimated prej@dienefit payments from the plan at December @14 2re as follows:

2015 $ 23¢
2016 23t
2017 23¢
2018 231
2019 214
2020-2024 922
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15. Business Segments, Geographic and Customer Informan

The Company identifies its segments using the “rgameent approach,” which designates the internadroegtion that is used by
management for making operating decisions and sisgegerformance as the source of the Companytriege segments.

The Company is a global manufacturer of a broageaf industrial products and is organized intor fieaportable segments: seating,
acoustics, finishing and components. The seatigmeat is the leading producer of seating for théomycle and off-road vehicle sectors, and
the leading supplier of static seats to the comrakand residential lawn/turf sector. Industry segs served also include construction
equipment, agricultural equipment, utility vehiglesaterial handling, and mobility. The acousticgraent is the largest global supplier of non-
woven acoustical and thermal fiber insulation for automotive and transportation sectors. Thehingssegment is the leading global
manufacturer of industrial consumables, includingshes, buffing wheels, and buffing compounds. stigusegments served include
aerospace, engineering, plastic, finishing, buddirisure, steel, hardware, welding and naval,ragrathers. The components segment
manufactures precision components, expanded afaf@id metal, and slip-resistant walking surfaddese products are used by the rall,
industrial, energy, and lawn/turf sectors.

Net sales relating to the Company’s reportable segsnare as follows:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
Net sales
Seating $ 67,03 $ 104,87¢  $ 165,24 $ 162,51¢
Finishing 90,89¢ 96,69: 180,40¢ 184,30¢
Acoustics 108,80° 109,93( 204,49 172,32
Components 58,60( 65,65 130, 70( 135,86¢
$ 325,33¢ $ 377,15.  $ 680,84 $ 655,02(

The Company uses “Adjusted EBITDA” as the primamyasure of profit or loss for the purposes of agisgske operating
performance of its segments. The Company defind$[BR as net income (loss) before interest expepsayision (benefit) for income taxes,
depreciation and amortization and (gain)/loss apasal of property, plant and equipment. The Compliafines Adjusted EBITDA as
EBITDA, excluding the impact of non-cash or non4@i®nal losses or gains, including long-lived agsgairment charges, integration and
other operational restructuring charges, transaatilegal fees, other professional fees and spenigloyee bonuses, Newcomerstown fire
losses and gains, multiemployer pension plan wétlvdf expense (gain), purchase accounting adjussngmbnsor fees and expenses, and noil
cash share based compensation expense.

Management believes that Adjusted EBITDA providetear picture of the Company’s operating resujteliminating expenses and
income that are not reflective of the underlyingibess performance. Certain corporate-level adtnatige expenses such as payroll and
benefits, incentive compensation, travel, marketangounting, auditing and legal fees and certtirroexpenses are kept within its corporate
results and not allocated to its business segmadjasted EBITDA is used to facilitate a comparisirihe Company’s operating performance
on a consistent basis from period to period arghtdyze the factors and trends affecting its segen@ime Company'’s internal plans, budgets
and forecasts use Adjusted EBITDA as a key mdtmiaddition, this measure is used to evaluatepgeyating performance and segment
operating performance and to determine the leveladntive compensation paid to its employees.

As the Company uses Adjusted EBITDA as its prinrapasure of segment performance, generally acceptaminting principles in
the United States of America (“US GAAP") on segmegorting require the Company to include this roea#n its discussion of segment
operating results. The Company must also recoid]asted EBITDA to operating results presented &WSaGAAP basisThe Company’s
total segment Adjusted EBITDA differs from consalidd Adjusted EBITDA due to unallocated corporaggemses and other corporate
activities.
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Adjusted EBITDA information relating to the Compasyeportable segments is presented below follolwed reconciliation of total
segment Adjusted EBITDA to consolidated income betaxes:

Segment Adjusted EBITDA
Seating
Finishing
Acoustics

Components

Interest expense, including intercompany
Depreciation and amortization
Impairment of long-lived assets
(Loss) gain on disposal of property, plant and pant - net
Restructuring
Transaction-related expenses
Integration and other restructuring costs
Newcomerstown fire gain
Adjustment for non-discrete fire costs
Multiemployer pension plan withdrawal (loss) gain
Gain on claim settlement
Gain from sale of joint ventures

Total segment income before income taxes
Corporate general and administrative expenses
Corporate interest expense, including intercompany
Corporate depreciation
Corporate transaction-related expenses
Corporate loss on disposal of property, plant andmenment
Corporate share based compensation

(Loss) income before income taxes

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
$ 8,337 $ 17,66¢ $ 2560. $ 22,57¢
12,54 13,73: 17,61¢ 18,37:
8,917 9,67¢ 23,42¢ 13,40¢
6,921 10,32¢ 22,89¢ 25,08:
$ 36,71. $ 51,40 $ 89,54: $ 79,43¢
(1,027) (1,269 (2,696 (3,529
(20,29)) (12,79¢) (26,88:) (23,99)
= = = (544)
(57) (336) 18 (472)
(1,13) (2,559 (2,950) (1,63)
(27 (242) — —
(9,92) (2,575 (1,039 —
— — 18,83 1,361
= = 1,41¢ (1,419
— — 69€ (3,395
= = 45E =
— 3,50¢ — —
4,26 35,13¢ 77,39¢ 45,82«
(4,269 (7,037) (15,809 (10,040
(15,15() (6,03:) (18,02() (15,08¢)
(84) (57) (129) (175)
(2,506 (27,547 (1,079 (1,02¢)
— @) (40) —
(4,129 — — —
$ (21,869 | $ (552 $ 4233 % 19,49:

Other financial information relating to the Companieportable segments is as follows at Decembg2@14 and 2013 and for the
periods June 30, 2014 through December 31, 2014da@amabary 1, 2014 through June 29, 2014, and ths pealed December 31, 2013 and

2012, respectively:

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through

December 31, 2014

June 29, 2014

2013

2012

Depreciation and amortization

Seating $ 6,90( $ 3571 % 9,22¢  $ 9,47¢
Finishing 4,711 2,82¢ 5,631 4,191
Acoustics 4,85¢ 2,83t 4,95( 3,70¢
Components 3,821 3,562 7,07: 6,61¢
General Corporate 84 57 12: 17t

$ 20,37¢ $ 12,85 $ 27,00t $ 24,16¢
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Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
$ 2,11¢ 106 $ 2,06¢ 2,46¢
3,99( 3,151 5,82¢ 4,99(
6,06% 4,09¢ 14,85¢ 15,09:
3,031 2,671 2,79¢ 3,68:
154 1€ 7C 4
$ 15,35¢ 10,99¢ $ 25,60¢ 26,237
Successor Predecessor
December 31, 2014 December 31, 2013
$ 219,21t 93,23¢
221,07 136,37
195,03: 106,03:
137,35 93,11
772,67 428,75:
36,73( (5,73Y)
$ 809,40: 423,01

Net sales and long-lived asset information by gaphic area are as follows at December 31, 201£2@h8 and for the periods June
30, 2014 through December 31, 2014 and Janua@1# through June 29, 2014, and the years endechibese31, 2013 and 2012,

respectively:

Net sales by region
United States
Europe

Mexico

Other

Long-lived assets
United States
Europe

Mexico

Other

Successor Predecessor
June 30, 2014 January 1, 2014 Year Ended December 31,
Through Through
December 31, 2014 June 29, 2014 2013 2012
$ 231,92( 273,86¢ $ 489,71« 477,26
62,26: 70,81¢ 126,26: 130,51¢
23,72¢ 25,25¢ 51,54 33,60:
7,424 7,217 13,32¢ 13,64(
$ 325,33! 377,15.  $ 680,84! 655,02(
Successor Predecessor
December 31, 2014 December 31, 2013
$ 292,06¢ 128,95¢
70,02« 34,717
9,79z 9,66¢
3,271 2,07:
$ 375,16: 175,41

Net sales attributed to geographic locations aset&n the locations producing the external salmsg-lived assets by geographic
location consist of the net book values of propgutsint and equipment and amortizable intangibées
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16. Commitments and Contingencies

The Company is a party to various legal proceedihgshave arisen in the normal course of its mssinThese legal proceedings
typically include product liability, labor, and efogment claims. The Company has recorded resenrdeds contingencies based on the
specific circumstances of each case. Such resareagcorded when it is probable that a loss has eurred as of the balance sheet date, c:
be reasonably estimated and is not covered byanser In the opinion of management, the resolufchese contingencies will not have a
material adverse effect on the Company’s finanmdaldition, results of operations, or cash flows.

At December 31, 2014 and December 31, 2013 , timep@ay held reserves of $1.1 million for environnaémbatters at two locations.
The ultimate cost of any remediation required @épend on the results of future investigation. Bag®n available information, the Company
believes that it has obtained and is in substaatialpliance with those material environmental p&rand approvals necessary to conduct its
business. Based on the facts presently known, timep@ny does not expect environmental costs to hawmaterial adverse effect on its finan
condition, results of operations or cash flows.

17. Newcomerstown Fire

On November 27, 2011 , the Company experienceg afian acoustics segment facility in Newcomeratd®hio
(“Newcomerstown”). No one was injured as a resftithe fire. Newcomerstown was comprised of appratity 93,000 square feet in one
leased building with an additional 38,000 squar &xpansion in process. Newcomerstown employedeb@}oyees prior to the accident. The
fire destroyed the entire leased facility and @atents. Newcomerstown manufactured non-woven éicalifiber insulation for the automotive
industry. During 2012 , the Company commenced sel@d a facility in Battle Creek, Michigan as aleemgment for the Newcomerstown
location and reached pre-accident production leaetkis location during 2013he Company did not incur significant losses oftcoer
business or any longrm negative implications to its acoustics segnasrd result of the fire. Additionally, the Compatigt not experience ai
material adverse impact to liquidity, cash, ofétgerage profile as a result of the fire.

For the years ended December 31, 2013 and 2012 dimpany recorded the following expenses (incomkated to the incident:

2013 2012
Insurance deductibles $ (a00) $ =
Non-cash asset impairments
Inventories, tooling and supplies — (34€)
Property, plant and equipment - net — (163)
Losses of third-party property — (45€)
Subtotal asset impairments and third-party property — (965)
Business interruption expenses 12,20( 14,22¢
Subtotal prior to insurance recoveries 12,10( 13,26
Less insurance recoveries
Property (6,359 (5,310
Business interruption (24,587) (9,320)
Subtotal insurance recoveries (30,939 (24,63()
Net fire loss (gain) $ (18,83) $ (1,367)

The Company has substantial property, casualtyilitig workers compensation and business intefampinsurance. The property and
business interruption insurance provides coverdgg ¢o $150.0 million per incident with deductiblep to approximately $ 0.2 million.
During 2013, the Company negotiated a final setiemvith its insurance carrier.

Through the date of the settlement mentioned altbeeCompany has recorded cumulative insuranceregies in the amount of $61.9
million of which $26.9 million related to properaind $35.0 million related to business interruptibime Company has recorded $0.6 million
and $1.0 million of liabilities for estimated exyz&s to be paid as of December 31, 2014 and Dece3tib2013 , respectively. The Company
recorded a net gain of $12.5 million associateth Witsiness interruption expenses and recoverysbiargins for the year ended
December 31, 2013, and a gain of $6.4 million fiowoluntary conversion of property, plant and gmquént for the year ended December 31,
2013.
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Jason Industries, Inc.
Notes to Consolidated Financial
(In thousands, except share and per share amounts)

The fire affected production and shipments from Blemerstown, creating a business interruption. Tom@any recorded losses of $ 4.7
million for the year ended December 31, 2012 agdia of $ 7.6 million for the year ended DecemhrZ)13 associated with property and
business interruption expenses, net of recoverg.ngt expenses predominantly relate to materialabat inefficiencies, outsourcing,
temporary and permanent facility stap-costs and professional fees. In conjunction tithfinal settlement, the Company recorded a ga#
4.9 million for the year ended December 31, 20kdeaisted with lost margins since the fire.

The Company made capital expenditures in connewtitinthe replacement of property, plant and eq@ptof approximately $ 5.7
million and $ 8.6 million for the years ended Detem31, 2013 and 2012, respectively. The Compatyrded gains from involuntary
conversion of property, plant and equipment of4réillion and $ 6.1 million for the years ended Bexber 31, 2013 and 2012, respectively.

18. Related Party Transactions

Jason was part of a Management Services AgreenitnSaw Mill Capital LLC (“Saw Mill") and Falcon Westment Advisors, LLC
(“FIA”, together with Saw Mill, the “Service Providls”), affiliates of Jason’s majority shareholdevkjch terminated upon consummation of
the Business Combination. Management fees anddetatpenses paid to the Service Providers undeagiieement were approximately $0.6
million for the predecessor period ended June @242 These costs were approximately $1.1 millloaach year for the years ended
December, 31 2013 and 2012 , respectively. Dutiegyear ended December 31, 2013 , the Companyfgesdf $2.3 million to the Service
Providers in connection with the refinancing disadin Note 8 . In addition, during the period Jagul, 2014 through June 29, 2014 the
Company incurred sale transaction fees of $5.4anillvhich were paid to the Service Providers oreJ8®, 2014 upon completion of the
Business Combination.

19. Subsequent Events

On January 1, 2015 the Company paid a dividen®0f0P per share to holders of record on Novembgp@®4 of the Company’s
Series A Preferred Stock, totaling $0.9 million .

In February 2015, the Company’s Board of Directrthorized the purchase of up to $5.0 million & @ompany’s outstanding

warrants. Management is authorized to effect pugesdrom time to time in the open market or thropghately negotiated transactions. There
is no expiration date to this authority.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURES

None.
ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedur

Disclosure controls and procedures are controlso#imer procedures that are designed to ensurénfioatnation required to be
disclosed in our reports filed or submitted undher $ecurities Exchange Act of 1934, as amendedBtkehange Act”) is recorded, processed,
summarized and reported within the time periodsi§ipe in the SEC’s rules and forms. Disclosuretoois and procedures include, without
limitation, controls and procedures designed taisnthat information required to be disclosed impany reports filed or submitted under the
Exchange Act is accumulated and communicated tagement, including our Chief Executive Officer @luef Financial Officer, to allow
timely decisions regarding required disclosure.

As required by Rules 13a-15 and 15d-15 under tlel&xge Act, our Chief Executive Officer and Chiefdncial Officer carried out
an evaluation of the effectiveness of the desighaperation of our disclosure controls and proceslais of December 31, 2014 . Based upon
their evaluation, our Chief Executive Officer andi€f Financial Officer concluded that our disclasgontrols and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the Exchanglensre effective.

Managemer's Report on Internal Control Over Financial Redag

The Company’s management is responsible for estabfj and maintaining adequate internal controt émancial reporting, as such
term is defined in Rule 13a-15(f) of the Exchangs. Ahe Company’s internal control over financigborting is designed to provide
reasonable assurance regarding the reliabilitynafitial reporting and the preparation of publisfiedncial statements in accordance with
generally accepted accounting principles.

As discussed elsewhere in this Annual Report omF-K, the Company completed the Business Comibimain June 30, 2014.
Prior to the Business Combination, Jason was afali held company and therefore its controls werterequired to be designed or maintai
in accordance with Exchange Act Rule 13a-15. Thségaheof public company internal controls over fingah reporting for the Company post-
Business Combination has required and will contitauesquire significant time and resources from management and other personnel. As a
result, management was unable, without incurringasonable effort or expense, to conduct an assessifithe Company’s internal control
over financial reporting as of December 31, 20Therefore, the Company is excluding managemenparten internal control over financial
reporting pursuant to Section 215.02 of the SE@mfliance and Disclosure Interpretations.

Changes in Internal Control over Financial Repogin

During the most recently completed fiscal quartteere has been no change in our internal contred fimancial reporting that has
materially affected, or is reasonably likely to evélly affect, our internal control over financigporting.

ITEM 9B. OTHER INFORMATION

None.
PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS AND CORPO RATE GOVERNANCES

Information regarding executive officers is incldda Part | of this Annual Report on Form 10-K a&smitted by General Instruction
G(3).

The information required by this Item is set foutider the headings “Questions and Answers abouE dinepany,” “Proposals to be
Voted On—-Proposal 1: Election of Directors,” “Corgte Governance Principles and Board Matters—ADdihmittee,” “Corporate Governance
and Nominating Committee,” and “Section 16(a) Baiaf Ownership Reporting Compliance” in the Compar2015 Proxy Statement to be
filed with the U.S. Securities and Exchange Comimiséhe “SEC”) within 120 days after December 2@14 in connection with the
solicitation of proxies for the Company’s 2015 aahmeeting of shareholders and is incorporatediménereference.

The Company has adopted a code of ethics thatespaliits senior executive team, including butlimited to, the Company’s Chief
Executive Officer, Chief Financial Officer, Gene@bunsel, Vice President of Finance, Corporate ©dat, and the Presidents, Vice
Presidents of Finance, and Controllers of the Cawlgabusiness units, and other persons holdinggipos with similar responsibilities at
business units. The code of ethics is posted o€tmpany’s website and is available free of chatgeww.jasoninc.com. The Company
intends to satisfy the requirements under Item 5fBorm 8-K regarding
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disclosure of amendments to, or waivers from, [@iens of its code of ethics that apply to seniaaexives by posting such information on the
Company’s website.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is set fontider the headings “Corporate Governance PrincgiedsBoard Matters—
Compensation Committee Interlocks and Insider Eiggtion,” “Executive Compensation,” and “CompemmaiCommittee Report” in the
Company’s 2015 Proxy Statement to be filed with$EC within 120 days after December 31, 2014 amtizrporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this Item is set foutider the heading “Security Ownership of Certaindigial Owners and
Management” in the Company’s 2015 Proxy Statenmeebetfiled with the SEC within 120 days after Debem31, 2014 and is incorporated
herein by reference.

Equity Compensation Plan Information

The following table gives information about the Gmany’s common stock authorized for issuance urtdeClompany’s equity compensation
plans.

Number of securities
remaining available for

Number of securities to be Weighted-average future issuance under
issued upon exercise of exercise price of equity compensation
outstanding options, outstanding options, plans (excluding securities
warrants and rights @ warrants and rights reflected in column (a))
Plan category (a) (b) (c)
Equity compensation plans approved by securitydrsid 2,788,241 $ — 685,18° @
Equity compensation plans not approved by sechdtglers — 8 = =
Total 2,788,24i — 685,18

@ Column (a) of the table above includes 2,788,24&sted restricted stock units outstanding undeddsen Industries, Inc. 2014 Omnibus
Incentive Plan.
@ Represents shares available for future issuanceruhe Jason Industries, Inc. 2014 Omnibus IncerRian.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
The information required by this Item is set foutider the headings “Questions and Answers abou@ dinepany,” “Proposals to be

Voted On—Proposal 1: Election of Directors” and f@m Relationships and Related Transactions” mG@ompany’s 2015 Proxy Statement to
be filed with the SEC within 120 days after Decenttie 2014 and is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
The information required by this Item is set foutider the heading “Proposals to be Voted On—Progo$atification of Selection of

Independent Registered Public Accounting Firm—RpaicAccountant Fees and Services” in the Compa@kb Proxy Statement to be filed
with the SEC within 120 days after December 31 4281d is incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENTS SCHEDULE S

(a) Documents filed as part of this report
(1) All financial statements

Index to Consolidated Financial Statements
For the Period From June 30, 2014 through Decembe&1, 2014 and the Period from January 1, 2014 throlgJune 29, 2014, and the years ended

December 31, 2013 and 2012, and as of DecemberZ114 and 2013 Page
Reports of Independent Registered Public Accourfing 68
Consolidated Statements of Operations 70
Consolidated Statements of Comprehensive IncomssjLo 71
Consolidated Balance Sheets 72
Consolidated Statements of Shareholders’ Equity 73
Consolidated Statements of Cash Flows 74
Notes to Consolidated Financial Statements 75

(2) Financial Statement schedules

Index to Financial Statement schedules
For the years ended December 31, 2014, 2013 and 201 Page

Schedule Il - Valuation and Qualifying Accounts 107

All other financial statement schedules have bemsitted, since the required information is not apgllile or is not present in amounts
sufficient to require submission of the schedutdyecause the information required is includedadonsolidated financial statements and
notes thereto included in this Form 10-K.

(3) Exhibits required by Item 601 of Regulation S-K

The information required by this Section (a)(3)tem 15 is set forth on the exhibit index thatdalk the Signatures page of this Form
10-K.
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SCHEDULE Il. CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
(in thousands)

Balance at Charge to Costs Utilization of Balance at end of

beginning of year ~ and Expenses Reserves Other @@ year
June 30, 2014 through December 31, 2014 (Successor)
Allowance for doubtful accounts $ 2,45¢  $ 12 $ (152) $ 5 $ 2,41¢
Deferred tax valuation allowances $ 495¢ $ a7y % — 3 887 $ 3,89¢
January 1, 2014 through June 29, 2014 (Predecessor)
Allowance for doubtful accounts $ 2,227 $ 11z $ ¢ 3 101 % 2,45¢
Deferred tax valuation allowances $ 4347 $ 47z $ —  $ 3¢  $ 4,95¢
Year Ended December 31, 2013 (Predecessor)
Allowance for doubtful accounts $ 2,25t $ 341 % (309 $ 65 $ 2,22
Deferred tax valuation allowances $ 496: $ (509 $ —  $ a1 $ 4,347
Year Ended December 31, 2012 (Predecessor)
Allowance for doubtful accounts $ 2,80 $ 158 $ (739 $ € $ 2,25¢
Deferred tax valuation allowances $ 6,25: $ (21,33) $ — 3 42 $ 4,96

(1) The amounts included in the “other” column ganity relate to the impact of foreign currency eanfe rates.

(2) The successor period ended December 31, 2@l/ded an adjustment to the deferred tax valualtmwance in the “other” column in the
amount of ($655) related to acquisition accounting.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regitthas duly caused this report to
be signed on its behalf by the undersigned, theoedly authorized.

JASON INDUSTRIES, INC.

Dated: March 11, 2015 /sl David C. Westgate

David C. Westgate
Chief Executive Officer
(Principal Executive Officer)

Dated: March 11, 2015 /sl Stephen L. Cripe

Stephen L. Cripe
Chief Financial Officer
(Principal Financial and Accounting Officer)

Pursuant to the requirements of the Securities &xgh act of 1934, this report has been signed bieyotire following persons on
behalf of the registrant and in the capacities@mthe dates indicated:

Signature Title Date
/s/David C. Westgate Chief Executive Officer and Director Dated: March 11, 2015
David C. Westgate (Principal Executive Officer)
/sl Stephen L. Cripe Chief Financial Officer Dated: March 11, 2015
Stephen L. Cripe (Principal Financial and Accounting Officer)
/sl James P. Heffernan Director Dated: March 11, 2015

James P. Heffernan

/sl Edgar G. Hotard Director Dated: March 11, 2015
Edgar G. Hotard

/sl Robert H. Jenkins Director Dated: March 11, 2015
Robert H. Jenkins

/sl Vincent L. Martin Director Dated: March 11, 2015
Vincent L. Martin

/s/ Jeffry N. Quinn Director, Chairman Dated: March 11, 2015
Jeffry N. Quinn

/s/ Dr. John Rutledge Director Dated: March 11, 2015
Dr. John Rutledge

/sl James F. Stern Director Dated: March 11, 2015

James F. Stern

/sl James M. Sullivan Director Dated: March 11, 2015

James M. Sullivan
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EXHIBIT INDEX

Exhibit
Number Description

Stock Purchase Agreement, dated as of March 16}, 2§1and among Jason Partners Holdings Inc., adners Holdings LLC, Quinpario Acquisition
Corp. and JPHI Holdings Inc. (incorporated hersgimdference to Exhibit 2.1 to the Registrant’s F@&, filed with the Commission on March 18, 20 Hl¢
21 No. 1-36051)).

Second Amended and Restated Certificate of Incatjwor of the Company (incorporated herein by refeeeto Exhibit 4.2 to the Registrant’s Registration
3.1 Statement on Form S-8, filed with the Commissiordoly 3, 2014 (File No. 333-197250)).

Bylaws of the Company (incorporated herein by eiee to Exhibit 4.1 to the Registrant's Registratitatement on Form S-8, filed with the Commission
3.2 July 3, 2014 (File No. 333-197250)).

Specimen Common Stock Certificate (incorporate@indsy reference to Exhibit 4.2 to the RegistraRé&gjistration Statement on Form S-1, filed with the
4.1 Commission on August 1, 2013 (File No. 333-189432))

Specimen Warrant Certificate (incorporated hergindference to Exhibit A to Exhibit 4.4 to the R&tgant's Form 8-K, filed with the Commission on Aisg
4.2 14, 2013 (File No. 1-36051)).

Warrant Agreement between Continental Stock Trar&fErust Company and the Company, dated as of Augu2013 (incorporated herein by reference to
4.3 Exhibit 4.4 to the Registrant's Form 8-K, filed vithe Commission on August 14, 2013 (File No. 15360

Certificate of Designations, Preferences, Rightslamitations of 8.0% Series A Convertible Perpéieferred Stock (incorporated herein by reference
4.4 Exhibit A to Exhibit 10.11 to the Registrant’s Fof@-Q, filed with the Commission on May 15, 2014€Mo. 1-36051)).

Registration Rights Agreement among the Companjngamio Partners |, LLC and the other security kodchamed therein, dated August 8, 2013
4.5 (incorporated herein by reference to Exhibit 10.#he Registrant's Form 8-K, filed with the Comnmdsson August 14, 2013 (File No. 1-36051)).

Amendment No.1 to Registration Rights Agreementragrtbe Company, Quinpario Partners |, LLC and thersecurity holders named therein, dated July
14, 2014 (incorporated herein by reference to ExHib to the Registrant’s Registration StatemenForm S-1, filed with the Commission on July 1612,
4.6 as amended (File No. 333-197412)).

Form of Registration Rights Agreement by and betwtee Company and the persons named therein (iocigz herein by reference to Exhibit 10.12 to the
4.7 Registrant’'s Form 10-Q, filed with the CommissionMay 15, 2014 (File No. 1-36051)).

Investor Rights Agreement by and between the Comp#HI Holdings Inc. and certain stockholdershef Company, dated as of June 30, 2014 (incorporate
10.1 herein by reference to Exhibit 10.5 to the RegigtsaForm 8-K, filed with the Commission on JulyZ014 (File No. 1-36051)).

Jason Industries, Inc. 2014 Omnibus Incentive Rtarorporated herein by reference to Exhibit 99.1hie Registrant’'s Registration Statement on Foi8n S
10.2 filed with the Commission on July 3, 2014 (File [883-197250)).*

Amended and Restated Employment Agreement betiieeBdmpany and David Westgate, dated as of Jur203@, (incorporated herein by reference to
10.3 Exhibit 10.6 to the Registrant’'s Form 8-K, filedtivthe Commission on July 7, 2014 (File No. 1-36p51

Amended and Restated Employment Agreement betiieeBdmpany and Stephen Cripe, dated as of Jur938,(incorporated herein by reference to
10.4 Exhibit 10.7 to the Registrant’s Form 8-K, filedtivthe Commission on July 7, 2014 (File No. 1-3§p51

Amended and Restated Employment Agreement betviee@dampany and William Schultz, dated as of Jun23D4 (incorporated herein by reference to
10.5 Exhibit 10.8 to the Registrant’s Form 8-K, filedtivthe Commission on July 7, 2014 (File No. 1-3§p51

Amended and Restated Employment Agreement betiee@dmpany and David Cataldi, dated as of Jun2@B} (incorporated herein by reference to
10.6 Exhibit 10.9 to the Registrant’s Form 8-K, filedtivthe Commission on July 7, 2014 (File No. 1-3§p51

Employment Agreement between the Company and SFikesad, dated as of June 30, 2014 (incorporatethH®y reference to Exhibit 10.10 to the
10.7 Registrant's Form 8-K, filed with the Commission duly 7, 2014 (File No. 1-36051)).*

Service Agreement, dated as of February 10, 20dtiyeen Jason GmbH and Dr. Florestan von Boxbecgr(iorated herein by reference to Exhibit 10.11 to
10.8 the Registrant’s Form 8-K, filed with the Commission July 7, 2014 (File No. 1-36051)).*



Amended and Restated Employment Agreement betiee@ampany and John Hengel, dated as of June 38,(R@orporated herein by reference to Exhibit
10.9 10.12 to the Registrant’s Form 8-K, filed with @emmission on July 7, 2014 (File No. 1-36051)).*
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Exhibit

Number Description
First Lien Credit Agreement, dated as of June 8@42by and among Jason Incorporated, Jason PaHiodtings Inc., Jason Holdings, Inc. |, DeutsclaalB
AG New York Branch, as administrative agent, thiessdiary guarantors party thereto and the sevenakdand other financial institutions or entitiesti time
to time party thereto (incorporated herein by refiee to Exhibit 10.1 to the Registrant’s Form &ied with the Commission on July 7, 2014 (File Ne.
10.10 36051)).
Second Lien Credit Agreement, dated as of Jun@@®D4, by and among Jason Incorporated, Jason PaHo&lings Inc., Jason Holdings, Inc. |, Deutsche
Bank AG New York Branch, as administrative agem, subsidiary guarantors party thereto and theraklvanks and other financial institutions or eesit
from time to time party thereto (incorporated hetey reference to Exhibit 10.2 to the RegistraRtism 8-K, filed with the Commission on July 7, 2QHle
10.11 No. 1-36051)).
First Lien Security Agreement, dated as of June28Q4, by and among Jason Partners Holdings lasonJHoldings, Inc. I, Jason Incorporated and iceafa
its subsidiaries in favor of Deutsche Bank AG Newrk/Branch (incorporated herein by reference toiltiki0.3 to the Registrant’s Form 8-K, filed wite
10.12 Commission on July 7, 2014 (File No. 1-36051)).
Second Lien Security Agreement, dated as of Jup2@B4, by and among Jason Partners HoldingsJasgn Holdings, Inc. |, Jason Incorporated anaicert
of its subsidiaries in favor of Deutsche Bank AGAN¢ork Branch (incorporated herein by referenc&xbibit 10.4 to the Registrant's Form 8-K, filedthvi
10.13 the Commission on July 7, 2014 (File No. 1-36051)).
Form of Indemnification Agreement (incorporateddietby reference to Exhibit 10.13 to the Registsafbrm 8-K, filed with the Commission on July D12
10.14 (File No. 1-36051)).
Form of Restricted Stock Unit Agreement pursuarthéoJason Industries, Inc. 2014 Omnibus Inceriae (Incorporated herein by reference to Exhibifl%
10.15 to the Registrant’s Form 10-Q, filed with the Corasidn on November 7, 2014 (File No. 1-36051)).*
Form of Non-Employee Director Restricted Stock Uxgreement pursuant to the Jason Industries, B4 ®mnibus Incentive Plan (Incorporated herein by
10.16 reference to Exhibit 10.16 to the Registrant’s FAO¥Q, filed with the Commission on November 7, 2Q&ile No. 1-36051)).*
12 Computation of Ratio of Earnings to Fixed Charges ® Fixed Charges and Preference Dividends.
21 Subsidiaries of Registrant.
23 Consent of PricewaterhouseCoopers LLP.
Certification of the Principal Executive Officerp@ired by Rule 13a-14(a) and Rule 15d-14(a) urtieiSecurities Exchange Act of 1934, as amended, as
311 adopted pursuant to Section 302 of the Sarbanesy@xt of 2002.
Certification of the Principal Financial Officerqaired by Rule 13a-14(a) and Rule 15d-14(a) urfteSecurities Exchange Act of 1934, as amended, as
31.2 adopted pursuant to Section 302 of the Sarbanesy@xt of 2002.
32.1 Certification of the Principal Executive Officer@ired by 18 U.S.C. Section 1350, as adopted pntgagSection 906 of the Sarbanes Oxley Act of 2002
32.2 Certification of the Principal Financial Officerqaired by 18 U.S.C. Section 1350, as adopted potgaeSection 906 of the Sarbanes Oxley Act of 2002
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuine
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB XBRL Taxonomy Extension Labels Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim

* Represents a management contract or compengatorycontract or arrangement.
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COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

AND TO FIXED CHARGES AND PREFERENCE DIVIDENDS

Exhibit 12

The following table shows our unaudited ratios afréngs to (a) fixed charges and (b) fixed chaayes preference dividends for the periods

presented:

(Unaudited)

Successor

Predecessor

Pre-Predecessor

December 26, 2009

June 30, 2014 January 1, 2014 Year Ended December 31, September 22, Through
Through Through June 29, 2010 Through September 21,
December 31, 2014 2014 2013 2012 2011 December 31, 2010 2010
Earnings (loss):
(Loss) income before income
taxes $ (21,86¢) $ (5,52¢ $ 42,33t $ 19,49¢ $ 1342f % (1,699 $ 64,64
Adjustments:
Less: Equity income from equi
investees (381) (83)) (2,34%) (1,510 (865) (410 773
(Loss) income before income
taxes and equity income from
equity investees (22,25() (6,359) 39,99( 17,98: 12,56( (2,209 63,87+
Add:
Fixed charges 17,80¢ 8,88¢ 18,41¢ 21,64¢ 19,87¢ 4,86¢ 25,35!
Distributed income of equity
investees — — 1,00( 85C 25C — 704
Total earnings (loss) $ (4,44%) $ 2530 $ 5940t $ 4047¢ $ 32,68 $ 2,761 $ 89,92¢
Fixed charges:
Interest expensed, including
amortization of deferred financing
costs and accretion of debt
discount, excluding loss on early
extinguishment of debt $ 16,17: $ 7301 $ 1531 $ 1861: $ 17,01 $ 4,22¢ $ 23,48¢
Estimated interest component o
rent expense 1,63¢ 1,58¢ 3,10¢ 3,03¢ 2,861 63€ 1,862
Total fixed charges $ 17,80¢ $ 8,88¢ $ 1841t $ 2164t $ 1987¢ $ 4,86¢ $ 25,35:
Pre-tax preferred dividend
requirements $ 2,831 $ — $ 4227 $ 839 $ 538 % 9,597 $ —
Total fixed charges plus preferenc
dividends 20,63¢ $ 8,88¢ $ 22,64: $ 30,03 $ 2526: $ 14,46: $ 25,35!
Ratio of earnings to fixed charges
2) —(2) —(2) 3.2 1¢ 1.€ —(2) 8L
Ratio of earnings to fixed charges
and preference dividends (1) — (@) — (@) 2.€ 1.2 1.3 — () 3.t
Amount of deficiency in earnings t
fixed charges $ (22,25() $ (6,359) — — — 3 (2,209 —
Amount of deficiency in earnings to
fixed charges and preference
dividends $ (25,08:) $ (6,359 — — — 3 (11,700 —

1. For purposes of calculating the ratios of constéidaarnings to fixed charges and to fixed chaagelspreference divident

» ‘“earnings” consist of income (loss) before ineotaxes and equity income (loss) of investees, fptad charges and distributed
income of equity investees;

» “fixed charges” represent interest expensedcapitalized, and amortization of deferred finanabogts and accretion of debt

discount; and




“preference dividends” refers to the amounti@-fax earnings that is required to pay the cagideinds on outstanding

preference securities and is computed as the anodya} the dividend divided by (b) the result afininus the effective income
tax rate applicable to continuing operations.

The ratios of earnings to fixed charges and todfiglearges and preference dividends are ratiodthat been calculated in accordance

with Commission rules and regulations. These rdtage no application to our credit and lease fiedliand preferred shares and we
believe they are not ratios typically used by ingesto evaluate our overall operating performance.

The ratio of earnings to fixed charges and to fighdrges and preference dividends for this perias Mrss than 1.C



Name of Subsidiary

MATERIAL SUBSIDIARIES OF THE COMPANY

Exhibit 21

Jurisdiction of Incorporation

Osborn-International LTDA

Jason Industries, Inc.

JPHI Holdings Inc.

Jason Partners Holdings Inc.

Jason Holdings, Inc. |
Osborn-Unipol S.A.S.

Jason Holding GmbH

Jason GmbH

Lea (Hong Kong) Int'l LTD

Advance Wire Products, Inc.
Assembled Products, Inc.

Morton Manufacturing Company
Metalex Corporation

Osborn Lippert Pvt. Ltd.

Promek Seating Systems Ltd.

Agri Autoparts International Limited
Janesville de Mexico S.A. de C.V.
JascksonLea de Mexico S.A. de C.V.
Milsco de Mexico S. de R.L. de C.V.

Servicios Administrativos JDM, S. de R.L. de C.V.

Jason Nevada, Inc.

Jason International Holdings, Inc.
Chase Roberts, Inc.

Jason Ohio Corporation

Jason Precision Components Co., Ltd

Shanghai JacksonLea Polishing Materials Co., Ltd.

JacksonLea Polishing Materials Co. Ltd.

Osborn-Unipol Lda

Osborn International Srl
Jason Asia Holdings Pte. Ltd.
Osborn Singapore Pte. Ltd.
Osborn-Unipol S.L.

Osborn International AB

Hsin Feng Chemical

Jason Holdings UK Limited
Milsco Manufacturing UK Ltd.
Jason UK Ltd.

Janesville Acoustics Ltd.
Webb Jarratt & Co. Ltd.
Osborn-Unipol Ltd.

Osborn de Venezuela

Jason Incorporated

Brazil

Delaware
Delaware
Delaware
Delaware
France
Germany
Germany

Hong Kong
lllinois

lllinois

lllinois

lllinois

India

Ireland

Ireland

Mexico

Mexico

Mexico

Mexico

Nevada
Nevada

Ohio

Ohio

People's Republic of China
People's Republic of China
People's Republic of China
Portugal
Romania
Singapore
Singapore
Spain

Sweden
Taiwan

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
Venezuela
Wisconsin



Exhibit 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtiee Registration Statement on Form S-8 (No-833250) and Registration
Statement on Form S-3 (No. 333-197412) of Jasoustniés, Inc. of our reports dated March 11, 2@l&ting to the financial statements and
financial statement schedule of Jason Industies,(Buccessor) and Jason Partners Holdings InedéBessor), which appear in this Form 10-
K.

/sl PricewaterhouseCoopers LLP

Milwaukee, Wisconsin
March 11, 2015



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David C. Westgate, certify that:

1. | have reviewed this annual report on FornK16kF Jason Industries, In

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nistauisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this report;

4, The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant anddiav

a. Designed such disclosure controls and procedareaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, is made known to us theat within those entities,
particularly during the period in which this rep@teing prepared; and

b. Designed such internal control over finanagglarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princied

c. Evaluated the effectiveness of the registratislosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that inveadvmanagement or other employees who have a s@mifiole in the registrant’s

internal control over financial reporting.

Date: March 11, 2015

/sl David C. Westgate

David C. Westgate
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Stephen L. Cripe, certify that:

1. | have reviewed this annual report on FornK16kF Jason Industries, In

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary to
make the statements made, in light of the circuntsts under which such statements were made, nistauisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememd other financial information included in théport, fairly present in all material
respects the financial condition, results of ogerstand cash flows of the registrant as of, amgtfe periods presented in this report;

4, The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13a-15(f) and 15d-15(f)) for the registrant anddiav

a. Designed such disclosure controls and procedareaused such disclosure controls and procedotee designed under our
supervision, to ensure that material informatidatieg to the registrant, is made known to us theat within those entities,
particularly during the period in which this rep@teing prepared; and

b. Designed such internal control over finanagglarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princied

c. Evaluated the effectiveness of the registratislosure controls and procedures and presenttsi report our conclusions about
the effectiveness of the disclosure controls adguiures, as of the end of the period coveredibyaport based on such
evaluation; and

d. Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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

a. All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b. Any fraud, whether or not material, that inveadvmanagement or other employees who have a s@mifiole in the registrant’s

internal control over financial reporting.

Date: March 11, 2015

/sl Stephen L. Cripe

Stephen L. Cripe
Chief Financial Officer
(Principal Financial and Accounting Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Jason Indes, Inc. (the “Company”) on Form 10-K (the “Regpfor the period ended

December 31, 2014 , as filed with the Securities Bxchange Commission on or about the date hettefjndersigned, in the capacity
indicated below, hereby certifies, pursuant to 18.0. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002,
that to the best of his knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company.

Dated: March 11, 2015

/sl David C. Westgate

David C. Westgate
Chief Executive Officer
(Principal Executive Officer)

This certification accompanies this report on FAOrK pursuant to Section 906 of the Sarbanes-Oktyof 2002 and shall not, except to the
extent required by such Act, be deemed filed byGbhmpany for purpose of Section 18 of the Secsriirchange Act of 1934, as amended.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Jason Indes, Inc. (the “Company”) on Form 10-K (the “Regpfor the period ended

December 31, 2014 , as filed with the Securities Bxchange Commission on or about the date hettefjndersigned, in the capacity
indicated below, hereby certifies, pursuant to 18.0. Section 1350, as adopted pursuant to Se@fiérof the Sarbanes-Oxley Act of 2002,
that to the best of his knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

2. The information contained in the Report faphesents, in all material respects, the finan@alition and results of operations of the
Company.

Dated: March 11, 2015

/sl Stephen L. Cripe

Stephen L. Cripe
Chief Financial Officer
(Principal Financial and Accounting Officer)

This certification accompanies this report on FAOrK pursuant to Section 906 of the Sarbanes-Oktyof 2002 and shall not, except to the
extent required by such Act, be deemed filed byGbhmpany for purpose of Section 18 of the Secsriirchange Act of 1934, as amended.



