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1 NAME OF REPORTING PERSON

Ashe Capital Management, LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
(b) ☒

3 SEC USE ONLY

4 SOURCE OF FUNDS
AF

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e)

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
9,364,190 Shares

8 SHARED VOTING POWER
0

9 SOLE DISPOSITIVE POWER
9,364,190 Shares

10 SHARED DISPOSITIVE POWER
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
9,364,190 Shares

12 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) (see Item 5)
5.5%

14 TYPE OF REPORTING PERSON
IA
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1 NAME OF REPORTING PERSON

William C. Crowley

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) ☐
(b) ☒

3 SEC USE ONLY

4 SOURCE OF FUNDS
PF; OO

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDING IS REQUIRED
PURSUANT TO ITEMS 2(d) or 2(e)

☐

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER
4,020 Shares(1)

8 SHARED VOTING POWER
0

9 SOLE DISPOSITIVE POWER
4,020 Shares(1)

10 SHARED DISPOSITIVE POWER
0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
4,020 Shares(1)

12 CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES

☐

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11) (see Item 5)
0.0%

14 TYPE OF REPORTING PERSON
IN

     
 
 
(1) The 4,020 Shares are held in the William C. Crowley Roth IRA (the "Roth IRA").
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Item 1. SECURITY AND ISSUER

 
This statement on Schedule 13D relates to the shares ("Shares") of common stock, par value $0.01 per share, of Allison Transmission

Holdings, Inc., a Delaware corporation (the "Issuer"). The principal executive office of the Issuer is located at One Allison Way, Indianapolis,
Indiana 46222.

Item 2. IDENTITY AND BACKGROUND.
 

(a) This statement is filed by Ashe Capital Management, LP, a Delaware limited partnership ("Ashe") and William C. Crowley ("Mr.
Crowley" and together with Ashe, the "Reporting Persons"). Ashe is a private investment firm which holds Shares of the Issuer in funds under
its management and control. The principals of Ashe are Mr. Crowley, William R. Harker and Stephen M. Blass (each, a "Principal" and
collectively, the "Principals").

(b) The principal business address of Ashe and each Principal is 530 Sylvan Ave., Suite 101, Englewood Cliffs, New Jersey 07632.

(c) The principal business of Ashe and each Principal is investing for funds under their management.

(d) Neither Ashe nor any of the Principals has, during the last five years, been convicted in a criminal proceeding (excluding traffic
violations or similar misdemeanors).

(e) Neither Ashe nor any of the Principals has, during the last five years, been a party to a civil proceeding of a judicial or
administrative body of competent jurisdiction and as a result of such proceeding was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any violation with respect to
such laws.

(f) Ashe is a limited partnership organized in Delaware. Each of the Principals are United States citizens.

 
Item 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

 
The Reporting Persons used a total of approximately $273,000,000 (including brokerage commissions) in the aggregate to acquire the

9,368,210 Shares reported herein as beneficially owned by the Reporting Persons. Funds for the purchase of the Shares reported herein as
beneficially owned by Ashe were derived from investment funds in funds managed by Ashe. Such Shares are held by the investment funds
managed by Ashe in cash accounts and none of the funds used to purchase the Shares reported herein as beneficially owned by Ashe were
provided through borrowings of any nature.

 
Funds for the purchase of the Shares reported herein as beneficially owned by Mr. Crowley were derived from contributions made by

Mr. Crowley to the Roth IRA and the purchase of such Shares was made prior to the initiation of the funds managed by Ashe.
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Item 4. PURPOSE OF TRANSACTION.

 
The Reporting Persons acquired the Shares for investment purposes in the ordinary course of business. The Reporting Persons acquired

the Shares because they believed that the Shares reported herein, when purchased, represented an attractive investment opportunity.
 
Ashe and its representatives have, from time to time, engaged in, and expect to continue to engage in, discussions with members of

management and the board of directors of the Issuer (the "Board"), other current or prospective stockholders, industry participants, investment
professionals and other third parties regarding a variety of matters relating to the Issuer, which may include, among other things, the Issuer’s
business, management, incentives, capital structure and allocation, corporate governance, Board composition (including representation of Ashe
on the Board) and strategic alternatives and direction, and may take other steps seeking to bring about changes to increase shareholder value as
well as pursue other plans or proposals that relate to or could result in any of the matters set forth in clauses (a)-(j) of Item 4 of Schedule 13D.

 
On October 28, 2015, Mr. Crowley, on behalf of the Reporting Persons, engaged in discussions with Lawrence E. Dewey, Chairman of

the Board of the Issuer, and in the course of such discussions, requested that Mr. Dewey convey to the Board the Reporting Persons' request that
Mr. Crowley, Co-Founder and CEO of Ashe, be appointed to the Board. Mr. Dewey has indicated that the Nominating and Corporate
Governance Committee of the Board, and the Board, will consider the request in due course.

 
Ashe intends to review its investment in the Issuer on a continuing basis. Depending on various factors, including, without limitation,

the outcome of any discussions referenced above, the Issuer's financial position, results and strategic direction, actions taken by the Issuer's
management and the Board, price levels of the Shares, other investment opportunities available to Ashe, conditions in the securities market and
general economic and industry conditions, Ashe may in the future take such actions with respect to its investment in the Issuer as it deems
appropriate, including, without limitation, exchanging information with the Issuer pursuant to appropriate confidentiality or similar agreements;
proposing changes in the Issuer's operations, governance or capitalization; acquiring additional Common Stock and/or other equity, debt, notes,
instruments or other securities of the Issuer (collectively, "Securities") or disposing of some or all of the Securities beneficially owned by it, in
public market or privately negotiated transactions; entering into financial instruments or other agreements that increase or decrease Ashe's
economic exposure with respect to its investment in the Issuer and/or otherwise changing its intention with respect to any and all matters
referred to in Item 4 of Schedule 13D.
 
Item 5. INTEREST IN SECURITIES OF THE COMPANY.

 
(a) The aggregate percentage of Shares reported to be beneficially owned by the Reporting Persons is based upon 171,031,830 Shares

outstanding, which is the total number of Shares outstanding as of October 13, 2015, as reported in the Issuer's Quarterly Report on Form 10-Q
for the quarterly period ended September 30, 2015, filed with the Securities and Exchange Commission on October 27, 2015.

As of the close of business on the date hereof, the Reporting Persons may be deemed to beneficially own 9,368,210 Shares, constituting
approximately 5.5% of the Shares outstanding.

(b) Ashe has sole voting and dispositive power over 9,364,190 Shares, which power is exercised by the Principals. Mr. Crowley has
sole voting and dispositive power over the 4,020 Shares held in the Roth IRA.
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(c) Information concerning transactions in the Shares effected by the Reporting Persons during the past sixty days is set forth in Exhibit
A hereto and is incorporated herein by reference. All of the transactions in Shares listed hereto were effected in the open market through
various brokerage entities.

(d) No person (other than the Reporting Persons) is known to have the right to receive or the power to direct the receipt of dividends
from, or the proceeds from the sale of, the Shares.

(e) Not applicable.
 
Item 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO

SECURITIES OF THE ISSUER.
 

Except as otherwise set forth herein and the joint filing agreement attached hereto as Exhibit B, the Reporting Persons have no
contracts, arrangements, understandings or relationships with any person with respect to the securities of the Issuer.

Item 7. MATERIAL TO BE FILED AS EXHIBITS.
 

Exhibit A: Transactions in the Shares During the Last 60 Days.

Exhibit B: Joint Filing Agreement, dated November 6, 2015.
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SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true,
complete and correct.

Dated: November 6, 2015
 
 
 ASHE CAPITAL MANAGEMENT, LP
   
   
 By: /s/ William Harker
 Name: William Harker
 Title: Co-Founder and President
   
   
 /s/ William C. Crowley
 WILLIAM C. CROWLEY
  

 
 



EXHIBIT A
 

 
Transactions in Shares of the Issuer During the Last 60 Days

 
The following table sets forth all transactions in the Shares effected in the past sixty days by the Reporting Persons. Except as

otherwise noted, all such transactions were effected in the open market through brokers and the price per share is net of commissions.
 
Ashe:
 

Trade Date Shares Purchased (Sold) Price Per Share ($)
9/22/2015 18,667 26.7990
10/2/2015 147,189 26.6107
10/5/2015 57,142 27.5539
10/6/2015 202,963 28.0562
10/7/2015 100,794 28.4446
10/8/2015 1,100 28.6850
10/9/2015 128,524 28.6529

10/12/2015 102,583 28.6689
10/13/2015 167,649 28.5496
10/14/2015 204,978 28.2859
10/15/2015 190,104 28.1140
10/16/2015 137,500 27.8755
10/19/2015 103,746 27.6928
10/20/2015 43,095 28.0528
10/21/2015 80,789 27.9557
10/22/2015 26,440 27.9499
10/23/2015 15,885 28.3908
10/23/2015 140,321 28.3070
10/26/2015 190,632 28.7304
10/27/2015 366,313 28.1565
10/28/2015 183,950 28.4455

 



EXHIBIT B
 

Joint Filing Agreement, dated November 6, 2015
 

PURSUANT TO RULE 13d-1(k)
 

The undersigned acknowledge and agree that the foregoing statement on Schedule 13D is filed on behalf of each of the undersigned
and that all subsequent amendments to this statement on Schedule 13D may be filed on behalf of each of the undersigned without the necessity
of filing additional joint filing agreements. The undersigned acknowledge that each shall be responsible for the timely filing of such
amendments, and for the completeness and accuracy of the information concerning him or it contained herein and therein, but shall not be
responsible for the completeness and accuracy of the information concerning the others, except to the extent that he or it knows that such
information is inaccurate.
 
Dated: November 6, 2015

 

 ASHE CAPITAL MANAGEMENT, LP
   
   
 By: /s/ William Harker
 Name: William Harker
 Title: Co-Founder and President
   
   
 /s/ William C. Crowley
 WILLIAM C. CROWLEY
  

 
 


