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As filed with the Securities and Exchange Commissioon March 24, 201k
Registration No. 33320281

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 2
TO

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

AXALTA COATING SYSTEMS LTD.

(Exact name of registrant as specified in its chaefr)

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

Two Commerce Square
2001 Market Street
Suite 3600
Philadelphia, Pennsylvania 19103
(855) 547-1461

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

Michael F. Finn
Senior Vice President, General Counsel and CorporatSecretary
Axalta Coating Systems Ltd.
Two Commerce Square
2001 Market Street
Suite 3600
Philadelphia, Pennsylvania 19103
(855) 547-1461

(Name, address, including zip code, and telephoneimber, including area code, of agent for service)

Copies to:
Patrick H. Shannon Craig F. Arcella
Jason M. Licht Cravath, Swaine & Moore LLP
Latham & Watkins LLP 825 Eighth Avenue
555 Eleventh Street, NW New York, NY 10019
Washington, D.C. 20004 (212) 474-1000

(202) 63-2200

Approximate date of commencement of proposed sale the public: As soon as practicable after the effective dathisfregistration statement.

If any of the securities being registered on thisT are to be offered on a delayed or continuosssigursuant to Rule 415 under the Securities AtB83, check the
following box. O

If this form is filed to register additional sedies for an offering pursuant to Rule 462(b) urtther Securities Act, check the following box and fiee Securities Act
registration statement number of the earlier effeategistration statement for the same offeririg.

If this form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhle following box and list the Securities Acgjistration statement
number of the earlier effective registration stagatrfor the same offering]

If this form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the Securities Acgistration statement
number of the earlier effective registration staganfor the same offering]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&se definitions oflarge
accelerated filer,” “accelerated filer,” and “snealteporting company” in Rule 12b-2 of the ExchaAge (Check one):

O Large accelerated file O Accelerated filel Nor-accelerated file O Smaller reporting compar

The registrant hereby amends this registration stament on such date or dates as may be necessarylétay its effective date until the registrant shalfile a further
amendment that specifically states that this regisation statement shall thereafter become effectivin accordance with Section 8(a) of the Securitieschof 1933 or until
this registration statement shall become effectiven such date as the Commission, acting pursuant gaid Section 8(a), may determine.




EXPLANATORY NOTE

Axalta Coating Systems Ltd. is filing this Amendrhdlo. 2 to the Registration Statement on Form Sile (No. 333-202812) solely to re-file
Exhibit 1.1 with certain changes thereto. Accortimthis amendment consists only of the facing paigis explanatory note, Part Il of the
Registration Statement, the signature pages tBdggstration Statement and thefited exhibit. No changes are being made to théirpneary
prospectus or Items 13, 14, 15 or 17 of Part thtioRegistration Statement. Accordingly, the prelamy prospectus has been omitted from
this filing.



PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13.  Other Expenses of Issuance and Distributior
The actual and estimated expenses in connectidnting offering, all of which will be borne by we as follows:

SEC Registration Fe $ 128,99
FINRA Filing Fee 167,01
Printing and Engraving Expen 400,00(
Legal Fee: 500,00t
Accounting Fee 300,00t
Transfer Agent Fe 8,00(
Miscellaneous 5,99:
Total $1,510,00!
Item 14. Indemnification of Directors and Officers

Section 98 of the Companies Act provides genethlly a Bermuda company may indemnify its directofficers and auditors against any
liability which by virtue of any rule of law wouldtherwise be imposed on them in respect of anyigete, default, breach of duty or breach
of trust, except in cases where such liabilityesifom fraud or dishonesty of which such direabdficer or auditor may be guilty in relation
to the company. Section 98 further provides thaeamuda company may indemnify its directors, officend auditors against any liability
incurred by them in defending any proceedings, hdrwetivil or criminal, in which judgment is awardidtheir favor or in which they are
acquitted or granted relief by the Supreme CouBerinuda pursuant to section 281 of the Compandags A

We have adopted provisions in our bye-laws thavigethat we shall indemnify our officers and diegs in respect of their actions and
omissions, except in respect of their fraud or aligsty. Our bye-laws provide that the shareholdeise all claims or rights of action that
they might have, individually or in right of theropany, against any of the company’s directors ficexfs for any act or failure to act in the
performance of such director’s or officer’s dutiegcept in respect of any fraud or dishonesty ohdlirector or officer. Section 98A of the
Companies Act permits us to purchase and maintaimance for the benefit of any officer or diredtorespect of any loss or liability
attaching to him in respect of any negligence, ulefareach of duty or breach of trust, whethenatr we may otherwise indemnify such
officer or director. We have purchased and mairgadirectors’ and officers’ liability policy for sh a purpose.

Iltem 15.  Recent Sales of Unregistered Securitie

Since August 24, 2012, we have granted to our@ffiand employees options to purchase an aggreighie143,043 of our common shares
with per share exercise prices equal to $5.92,13%82.88 and $11.84 under our equity incentive phdrich we refer to as the existing equity
incentive plan.

Since August 24, 2012, certain of our officers amployees have exercised options to purchaselaof®83,248 of our common shares
under our existing equity incentive plan or ourdaeessor equity incentive plan for an aggregatehase price of approximately $3.0 millis
Since August 24, 2012, certain of our officers dirdctors have purchased an aggregate of 1,604f382 common shares at an aggregate
purchase price of approximately $10 million.

We registered the common shares that would beb#su@on the exercise of such options (includingdnordance with the anti-dilution
provisions of the existing equity incentive plam)Borm S-8, which was filed with the Securities &xdhange Commission on November 14,
2014,
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Unless otherwise stated, the sales of the abowgites were deemed to be exempt from registratioafer the Securities Act in reliance upon
Section 4(2) of the Securities Act or Regulatiopomulgated thereunder, or Rule 701 promulgate@u8éction 3(b) of the Securities Act
as transactions by an issuer not involving any ipudffering or pursuant to benefit plans and cartsaelating to compensation as provided
under Rule 701. Individuals who purchased stoatteseribed above represented their intention toieetiue stock for investment only and
not with a view to or for sale in connection wittyadistribution thereof, and appropriate legendsavadfixed to the share certificates issue
such transactions.

The information presented in this Item 15 givegeffto the completion of a bonus issue of 0.69 stiare for every common share in issue at
October 28, 2014, rounded down to the nearest wdtaee, which was effectuated on October 28, 2014.

Iltem 16. Exhibits and Financial Statement Schedules

(A) Exhibits
EXHIBIT_NO. D ESCRIPTION OF E XHIBIT
1.1 Form of Underwriting Agreemel
2.1 Purchase Agreement, dated as of August 30, 201&nthypetween E. I. du Pont de Nemours and Compaahy a
Flash Bermuda Co. Ltd. (n/k/a Axalta Coating Systértd.) (incorporated by reference to Exhibit 22the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014;
2.2 Amendment to Purchase Agreement, dated as of JaBlaR013, by and between E. |. du Pont de Nemauuls

Company and Flash Bermuda Co. Ltd. (n/k/a Axaltatidg Systems Ltd.) (incorporated by referencexhbilit
2.2 to the Registrant’s Registration StatementamFS-1 (File No. 333:98271), originally filed with the SEC
August 20, 2014

3.1 Amended Memorandum of Association of Axalta CoaBygtems Ltd. (incorporated by reference to ExtaHit
of Amendment No. 2 to the Registrant’'s Registradéatement on Form S-1 (File No. 333-198271), fikéith the
SEC on October 14, 201

3.2 Amended and Restated Bye-laws of Axalta Coatinde®ys Ltd. (incorporated by reference to Exhibittd.the
Registrar’s Quarterly Report on Form -Q (File No. 00-36733), filed with the SEC on November 11, 20
4.1 Indenture governing the 7.375% Senior Notes dud 262ted February 1, 2013 (the “Dollar Senior Notes

Indenture”), among U.S. Coatings Acquisition Imok(a Axalta Coating Systems U.S. Holdings, Inad &lash
Dutch 2 B.V. (n/k/a Axalta Coating Systems DutcHditog B B.V.) as Issuers, the Guarantors namecethemd
Wilmington Trust, National Association, as Trusfeeorporated by reference to Exhibit 4.1 to thgReant’s
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

4.2 Form of 7.375% Senior Note due 2021 (incorporatecefierence to Exhibit 4.2 to the Registrant’s Regtion
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)
4.3 First Supplemental Indenture to the Dollar Seniotds Indenture, dated April 26, 2013, among U.&tidgs

Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.3 to the Registrant’s Registrationt&taent on
Form &1 (FileNo. 33:-198271) originally filed with the SEC on August 20, 201
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E XHIBIT NO.

4.4

4.5

4.6

4.7

4.8

49

4.10

D ESCRIPTION OF E XHIBIT

First Supplemental Indenture to the Dollar Seniotds Indenture, dated May 10, 2013, among U.S.idysat
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéndexhibit 4.4 to the RegistrastRegistration Statement on Fa
S-1 (FileNo. 33:-198271) originally filed with the SEC on August 20, 201

Third Supplemental Indenture to the Dollar Seniotd$ Indenture, dated July 18, 2013, among U.Stifigs
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.5 to the RegistrastRegistration Statement on Fa
S-1 (FileNo. 33:-198271) originally filed with the SEC on August 20, 201

Fourth Supplemental Indenture to the Dollar SeNiotes Indenture, dated July 29, 2013, among U.&tiGgs
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @utmrs named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéndexhibit 4.6 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33:-198271), originally filed with the SEC on August, 2D14)

Fifth Supplemental Indenture to the Dollar Seniaté$ Indenture, dated September 17, 2013, amongdaz8ing:
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.7 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33:--198271), originally filed with the SEC on August, 2014)

Sixth Supplemental Indenture to the Dollar Seniotds Indenture dated September 18, 2013, amongJddaings
Acquisition Inc. (n/k/a Axalta Coating Systems UHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéndexhibit 4.8 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33:--198271), originally filed with the SEC on August, 2014)

Seventh Supplemental Indenture to the Dollar SeMaies Indenture, dated December 27, 2013, amo&g U.
Coatings Acquisition Inc. (n/k/a Axalta Coating &ms U.S. Holdings, Inc.) and Flash Dutch 2 B.Vki@ Axalta
Coating Systems Dutch Holding B B.V.), as Issutts,Guarantors named therein and Wilmington Tiuatjonal
Association, as Trustee (incorporated by referéodexhibit 4.9 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33:-198271), originally filed with the SEC on August, 2D14)

Eighth Supplemental Indenture to the Dollar Sehotes Indenture, dated July 1, 2014, among U.Stidysa
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.10 to the Registrant’s Registratioat8iment on
Form &1 (File No.333-198271) originally filed with the SEC on August 20, 201
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E XHIBIT NO.

411

412

4.13

4.14

4.15

4.16

417

4.18

D ESCRIPTION OF E XHIBIT

Indenture governing the 5.750% Senior Secured Nhies2021, dated February 1, 2013 (the “Euro Sdwhides
Indenture”), among U.S. Coatings Acquisition Imok(a Axalta Coating Systems U.S. Holdings, Inad &lash
Dutch 2 B.V. (n/k/a Axalta Coating Systems DutcHditag B B.V.) as Issuers, the Guarantors nameckether
Wilmington Trust, National Association, as Truste®l Collateral Agent, Citigroup Global Markets Dsalitiand
AG, as registrar, and Citibank B.A. London Branas Paying Agent and Authenticating Agent (incorpeddy
reference to Exhibit 4.11 to the Registrant’s Riegigon Statement on Form S-1 (File No. 333-1982afipinally
filed with the SEC on August 20, 201

Form of 5.750% Senior Secured Note due 2021 (irratpd by reference to Exhibit 4.11 to the Regidisa
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

First Supplemental Indenture to the Euro Senioelldhdenture, dated April 26, 2013, among U.S. iGgat
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AsaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.13 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

First Supplemental Indenture to the Euro Senioelldndenture, dated May 10, 2013, among U.S. Ggatin
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.14 to the Regrgts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Third Supplemental Indenture to the Euro Senioredhdenture, dated July 18, 2013, among U.S. Qgmti
Acquisition Inc. (n/k/a Axalta Coating Systems UHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.15 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Fourth Supplemental Indenture to the Euro Senidedlitndenture, dated July 29, 2013, among U.S.iGgmat
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Assaociation, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.16 to the Regrgts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Fifth Supplemental Indenture to the Euro Seniordddhdenture, dated September 17, 2013, amongdoaings
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.17 to the Regrgts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Sixth Supplemental Indenture to the Euro SenioeBldtdenture, dated September 18, 2013, amongddaings
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.18 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)
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E XHIBIT NO.

4.19

4.20

4.21

5.1*
10.1

10.2

10.3

10.4

D ESCRIPTION OF E XHIBIT

Seventh Supplemental Indenture to the Euro Sendes\indenture, dated December 27, 2013, among U.S.
Coatings Acquisition Inc. (n/k/a Axalta Coating &ms U.S. Holdings, Inc.) and Flash Dutch 2 B.Vki@ Axalta
Coating Systems Dutch Holding B B.V.), as Issutts,Guarantors named therein and Wilmington Tiatjonal
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.19 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Eighth Supplemental Indenture to the Euro Senideblindenture, dated July 1, 2014, among U.S. Ggsti
Acquisition Inc. (n/k/a Axalta Coating Systems UtHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.20 to the Regigts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Specimen Common Share Certificate (incorporaterefgrence to Exhibit 4.21 of Amendment No. 3 to the
Registrar’s Registration Statement on Forr1 (File No. 33-198271), filed with the SEC on October 30, 20

Opinion of Conyers Dill & Pearman Pte. L

Credit Agreement, dated as of February 1, 2013“@nedit Agreement”), among Flash Dutch 2 B.V. (a/lAxalta
Coating Systems Dutch Holding B B.V.) and U.S. Gugg Acquisition Inc. (n/k/a Axalta Coating SystebhsS.
Holdings, Inc.), as Borrowers, Flash Dutch 1 B.Mk(a Axalta Coating Systems Dutch Holding A B.¥9)
Holdings, Coatings Co. U.S. Inc. (n/k/a Axalta GogtSystems U.S., Inc.), as U.S. Holdings, BarcBgek PLC
as Administrative Agent, Collateral Agent, SwingneiLender and L/C Issuer, and the other Lendety gareto
(incorporated by reference to Exhibit 10.1 to tlegRtrant’s Registration Statement on Form S-J(RNib. 333-
198271), originally filed with the SEC on August, 2014)

Amendment No. 1 Agreement, to the Credit Agreemgaiied as of May 24, 2013, among Flash Dutch 2 B.V.
(n/k/a Axalta Coating Systems Dutch Holding B B.®s)Dutch Borrower, Axalta Coating Systems U.S dihas,
Inc. as U.S. Borrower and Barclays Bank PLC, as iibtrative Agent (incorporated by reference to k0.2
to the Registrant’s Registration Statement on F8¢in(File No. 333-198271), originally filed withafSEC on
August 20, 2014

Second Amendment to Credit Agreement, dated aglofuary 3, 2014, by and among Axalta Coating System
Dutch Holding B B.V. (the “Dutch Borrower”), and Aka Coating Systems U.S. Holdings, Inc. (the “U.S.
Borrower” and together with the Dutch Borrower,leotively, the “Borrowers”)Axalta Coating Systems U.S., It
(f/k/a Coatings Co. U.S. Inc.) (“U.S. Holdings”)x&alta Coating Systems Dutch Holding A B.V. (“Holdst), and
Barclays Bank PLC, as administrative agent (in staghacity, the “Administrative Agent”), as collaabagent (in
such capacity, the “Collateral Agent”), and as geated 2014 Specified Refinancing Term Lender (chs
capacity, the “Designated 2014 Specified Refinamndiarm Lender”) (incorporated by reference to EiHhib.3 to
the Registrant’'s Registration Statement on Form(BH& No. 333-198271), originally filed with theEE on
August 20, 2014

Security Agreement, dated February 1, 2013, amlead@strantors referred to therein and Barclays Bdr®, Rs
Collateral Agent (incorporated by reference to BkHi0.4 to the Registrant’s Registration StatenognEorm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)
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E XHIBIT NO.

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

D ESCRIPTION OF E XHIBIT

Security Agreement, dated February 1, 2013, amlea@trantors referred to therein and Wilmington Trus
National Association, as Collateral Agent (incoqted by reference to Exhibit 10.5 to the Regis’s Registration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Intellectual Property Security Agreement, datedrkaty 1, 2013, between U.S. Coatings IP Co. LL&/&nAxalta
Coating Systems USA IP Co. LLC) and Barclays Bah& Fas collateral agent (incorporated by reference
Exhibit 10.6 to the Registrant’s Registration Sta¢éat on Form S-1 (File No. 333-198271), origindillyd with the
SEC on August 20, 201

Intellectual Property Security Agreement, datedrkaty 1, 2013, between the U.S. Coatings IP Co. (h/&/a
Axalta Coating Systems USA IP Co. LLC) and WilmimgfTrust, National Association, as collateral agent

(incorporated by reference to Exhibit 10.7 to tlegRtrant’s Registration Statement on Form S-J(RNib. 333-
198271), originally filed with the SEC on August, 2014)

Subsidiary Guaranty, dated as of February 1, 28d®ng the Guarantors named therein, the AdditiGuarantors
referred to therein and Barclays bank PLC as Adstriaiive Agent (incorporated by reference to Extii.8 to the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014;

Holdings Guaranty, dated as of February 1, 2018ydwn Flash Dutch 1 B.V. (n/k/a Axalta Coating gys$ Dutct
Holding A B.V.) and Barclays Bank PLC as Adminisiva Agent (incorporated by reference to Exhibitalt the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014,

First Lien Intercreditor Agreement, dated as ofraaby 1, 2013, among Barclays Bank PLC as BankaGzihl
Agent under the Credit Agreement, and as Notesigioollateral Agent under the Indenture, Wilmingfbrust,
National Association, as Notes Collateral Agenterttie Indenture, each Grantor party thereto and Additional
Agent from time to time party thereto (incorporatsdreference to Exhibit 10.10 to the RegistraRégjistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Share Pledge Agreement in respect of shares in miuRaformance Coatings Belgium BVBA (n/k/a Axalta
Coating Systems Belgium BVBA), dated 1 February@iketween Coatings Co (UK) Limited (n/k/a Axalta
Coating Systems UK Holding Limited), Teodur B.VdaBarclays Bank PLC, as collateral agent (incorfeatdy
reference to Exhibit 10.11 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Giiginally
filed with the SEC on August 20, 201

Share Pledge Agreement in respect of shares in mRmformance Coatings Belgium BVBA (n/k/a Axalta
Coating Systems Belgium BVBA), dated 1 February@ietween Coatings Co (UK) Limited (n/k/a Axalta
Coating Systems UK Holding Limited), Teodur B.Vdawilmington Trust, National Association, as cclatl
agent (incorporated by reference to Exhibit 10dlthe Registrant’s Registration Statement on Forin(Sile No.
333-198271), originally filed with the SEC on August, 2014)

Bank Accounts Pledge Agreement, entered into Sdmeti7, 2013, among Axalta Coating Systems Brdsil,
Wilmington Trust, National Association, as NotedI@eral Agent, and Barclays Bank PLC, as ColldtAgent
(incorporated by reference to Exhibit 10.13 to Regyistrant’s Registration Statement on Form S-le (R0. 333-
198271), originally filed with the SEC on August, 2014)
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E XHIBIT NO.

10.14

10.15

10.16

10.17

10.18

10.19

10.20

D ESCRIPTION OF E XHIBIT

Quota Pledge Agreement, entered into Septembe&0llB, among Brazil Coatings Co. Participacdes | #iealta
Coating Systems Dutch Holding 2 B.V., Barclays B&hlC, as Collateral Agent, and Wilmington TrusttiNaal
Association, as Notes Collateral Agent (incorpaitdig reference to Exhibit 10.14 to the RegistraRgjistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Security Agreement, dated as of May 10, 2013, betwxalta Coating Systems Canada Company (f/k/aoDuP
Performance Coatings Canada Company), Flash Lug.€o.l. (n/k/a Axalta Coating Systems Luxembourg
Holding S.ar.l.), the additional grantors from &0 time party thereto, and Barclays Bank PLQ;ddlsteral agent
for the secured parties (incorporated by refereéadexhibit 10.15 to the Registrant’s Registratidat&ment on
Form &1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Security Agreement, dated as of May 10, 2013, betwexalta Coating Systems Canada Company (f/k/aoDuP
Performance Coatings Canada Company), Flash Lu&.€o0.l. (n/k/a Axalta Coating Systems Luxembourg
Holding S.ar.l.), the additional grantors from éito time party thereto, and Wilmington Trust, Nagl
Association, as collateral agent for the securetigsa(incorporated by reference to Exhibit 10.d8he Registrans’
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Securities Account Pledge Agreement in relatiotheoshares issued by France Coatings Co. (n/k/#aA&aating
Systems France Holding SAS), dated 26 April 20E3wvben Flash Lux Co S.ar.l. (n/k/a Axalta Coaftygtems
Luxembourg Holding S.ar.l.), Barclays Bank PLCnates foreign collateral agent, and France Cosat®wy (n/k/e
Axalta Coating Systems France Holding SAS) (incosped by reference to Exhibit 10.17 to the Reggtsa
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Pledge of Receivables Agreement, dated 26 ApriB20&tween Lux FinCo Coatings S.ar.l. (n/k /a Ax&oating
Systems Finance 1 S.ar.l.) and Barclays Bank RkQ@yotes foreign collateral agent (incorporatedegrence to
Exhibit 10.18 to the Registrant’s Registration &ta¢nt on Form S-1 (File No. 333-198271), originéilsd with
the SEC on August 20, 201

Securities Account Pledge Agreement in relatiothtoshares issued by DuPont Performance Coatirge&ISAS
(n/k/a Axalta Coating Systems France SAS), dated@@l 2013, between France Coatings Co. (n/k/alfsxa
Coating Systems France Holding SAS), Barclays BRI, as notes foreign collateral agent, and DuPont
Performance Coatings France SAS (n/k/a Axalta @Ggeiystems France SAS) (incorporated by referemce t
Exhibit 10.19 to the Registrant’s Registration &ta¢nt on Form S-1 (File No. 333-198271), origindilgd with
the SEC on August 20, 201

Account Pledge Agreement, made on 29 July 2018ydeat Axalta Coating Systems Verwaltungs GmbH (f/k/a
Flash German Co. GmbH), Axalta Coating Systems safleind Holding GmbH & Co. KG (f/k/a Germany
Coatings GmbH & Co. KG), Axalta Coating Systemsdilgfungs GmbH (f/k/a Germany Coatings Co GmbH),
Standox GmbH, Spies Hecker GmbH, Axalta Coatinge3gs Germany GmbH (f/k/a DuPont Performance
Coatings GmbH), Barclays Bank PLC, as collaterenaginder the Credit Agreement, and Wilmington Trus
National Association, as notes collateral agenteutide EUR Notes Indenture (incorporated by refezen Exhibit
10.20 to the Registrant’s Registration Statemerftanm S-1 (File No. 333-198271), originally filedtiwthe SEC
on August 20, 2014
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E XHIBIT NO. D ESCRIPTION OF E XHIBIT

10.21 Global Assignment Agreement, made on 29 July 2b&Byeen Axalta Coating Systems Deutschland Holding
GmbH & Co. KG (f/k/a Germany Coatings GmbH & Co. K&d Barclays Bank PLC, as collateral agent and
collateral sub-agent (incorporated by referendéxioibit 10.21 to the Registrant’s Registration &taént on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

10.22 Global Assignment Agreement, made on 29 July 2B&8yeen Axalta Coating Systems Beteiligungs Gmigkd(f
Germany Coatings Co GmbH) and Barclays Bank PLCpHateral agent and collateral sagent (incorporated k
reference to Exhibit 10.22 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Gtiginally
filed with the SEC on August 20, 201

10.23 Global Assignment Agreement, made on 29 July 2b&8yeen Axalta Coating Systems Germany GmbH (f/k/a
DuPont Performance Coatings GmbH) and Barclays Bar, as collateral agent and collateral sub-agent
(incorporated by reference to Exhibit 10.23 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

10.24 Global Assignment Agreement, made on 29 July 2B&8yeen Spies Hecker GmbH and Barclays Bank PLC, as
collateral agent and collateral sub-agent (incafeat by reference to Exhibit 10.24 to the RegissaRegistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

10.25 Global Assignment Agreement, made on 29 July 2B&8yeen Standox GmbH and Barclays Bank PLC, as
collateral agent and collateral sub-agent (incafeat by reference to Exhibit 10.25 to the RegisaRegistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

10.26 Partnership Interest Pledge Agreement, made onl22013, between Axalta Coating Systems Luxembourg
Holding 2 S.ar.l. (f/k/a Luxembourg Coatings Sl3,rAxalta Coating Systems Verwaltungs GmbH @/klash
German Co. GmbH), Barclays Bank PLC, as collategeiht under the Credit Agreement, and Wilmingtaust,r
National Association, as notes collateral agenteutide EUR Notes Indenture (incorporated by refegen Exhibit
10.26 to the Registrant’s Registration Statemerftam S-1 (File No. 333-198271), originally filedtiwthe SEC
on August 20, 2014

10.27 Share Pledge Agreement, made on 24 July 2013, batAralta Coating Systems Beteiligungs GmbH (f/k/a
Germany Coatings Co GmbH), Barclays Bank PLC, #ateval agent under the Credit Agreement, and
Wilmington Trust, National Association, as notefiateral agent under the EUR Notes Indenture (ipomated by
reference to Exhibit 10.27 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Giiginally
filed with the SEC on August 20, 201

10.28 Security Purpose Agreement, made on 29 July 2(t8;den Axalta Coating Systems Germany GmbH (f/k/a
DuPont Performance Coatings GmbH) and Barclays Bar, as collateral agent and collateral sub-agent
(incorporated by reference to Exhibit 10.28 to Regyistrant’s Registration Statement on Form S-le (R0. 333-
198271), originally filed with the SEC on August, 2014)

10.29 Security Transfer Agreement, made on 29 July 2b&8yeen Axalta Coating Systems Germany GmbH (f/k/a
DuPont Performance Coatings GmbH) and Barclays Bar, as collateral agent and collateral sub-agent
(incorporated by reference to Exhibit 10.29 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)
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E XHIBIT NO.

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

D ESCRIPTION OF E XHIBIT

Global Assignment Agreement, made on 1 July 20&#yéen Axalta Coating Systems Logistik Germany Gr&kt
Co. KG and Barclays Bank PLC, as collateral agadtallateral sub-agent (incorporated by refergndexhibit
10.30 to the Registrant’s Registration Statemerftanm S-1 (File No. 333-198271), originally filedtiwvthe SEC
on August 20, 2014

Partnership Interest Pledge Agreement, made oty20a4, between Axalta Coating Systems Germany B&mb
Axalta Coating Systems Verwaltungs GmbH (f/k/a Rl&erman Co. GmbH), Barclays Bank PLC, as collatera
agent under the Credit Agreement, and WilmingtamsT,rNational Association as collateral agent uriderEUR
Note Indenture (incorporated by reference to ExHiBi31 to the Registré’s Registration Statement on Form S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Account Pledge Agreement, made on 1 July 2014, dmtvAxalta Coating Systems Logistik Germany GmbH &
Co. KG, Barclays Bank PLC, as collateral agent uticke Credit Agreement, and Wilmington Trust, Natib
Association, as collateral agent under the EUR $lbtdenture (incorporated by reference to ExhiBiB82 to the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014,

Security Transfer Agreement, made on 1 July 20&#yé&en Axalta Coating Systems Logistik Germany GrébH
Co. KG and Barclays Bank PLC, as collateral agedtallateral sub-agent (incorporated by referéndexhibit
10.33 to the Registrant’s Registration Statemerftanm S-1 (File No. 333-198271), originally filedtiwthe SEC
on August 20, 2014

Pledge Agreement without Transfer of Possessiaeddaeptember 18, 2013, between Axalta CoatingeBysst

México, S. de R.L. de C.V. (f/k/a/ DuPont PerformarCoatings México, S. de R.L. de C.V.) and BaBgsnk

PLC, as collateral agent (incorporated by refereéadexhibit 10.34 to the Registrant’s Registratitatement on
Form &1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Pledge Agreement without Transfer of Possessideddaeptember 18, 2013, between Axalta CoatingeByst
Servicios México, S. de R.L. de C.V. (f/k/a/ DuP&=rformance Coatings Servicios México, S. de BReLC.V.)
and Barclays Bank PLC, as collateral agent (incaiga by reference to Exhibit 10.35 to the Regidisa
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Equity Interest Pledge Agreement, dated Septene2d13, among Axalta Coating Systems LA Holding.N.
(f/k/a DuPont Performance Coatings LA Holding IMB, Axalta Coating Systems México, S. de R.L. d¥.C
(f/k/a/ DuPont Performance Coatings México, S. de Re C.V.), Axalta Coating Systems Servicios MéxiS. de
R.L. de C.V. (f/k/a/ DuPont Performance Coatings/B&és México, S. de R.L. de C.V.) and Barclays\B&LC,
as collateral agent (incorporated by referencextulit 10.36 to the Registrant’s Registration Staat on Form S-
1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Equity Interest Pledge Agreement, dated Septenfe2d13, among Axalta Coating Systems LA Holding.N.
(f/k/a DuPont Performance Coatings LA Holding IMB, Axalta Coating Systems Servicios México, SRik. de
C.V. (f/lk/a/ DuPont Performance Coatings Servidwixico, S. de R.L. de C.V.), Axalta Coating Systdviéxico,
S. de R.L. de C.V. (f/k/a/ DuPont Performance GugtiMéxico, S. de R.L. de C.V.) and Barclays Bah& Pas
collateral agent (incorporated by reference to BixHi0.37 to the Registrant’s Registration StateneenForm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)
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E XHIBIT NO.

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

D ESCRIPTION OF E XHIBIT

Share Pledge Agreement, dated September 18, 26ti@dn Axalta Powder Coating Systems USA, Inc/df/k
DuPont Powder Coatings USA, Inc.), Axalta Powdeaitm Systems México, S.A. de C.V. (f/k/a DuPontvBer
Coatings de México, S.A. de C.V.) and Barclays BRhK, as collateral agent (incorporated by refezdndcExhibi
10.38 to the Registrant’s Registration Statemerftamm S-1 (File No. 333-198271), originally filedtiwthe SEC
on August 20, 2014

Debenture, dated 1 February 2013, by Coatings &9 [imited (n/k/a Axalta Coating Systems UK Holding
Limited), DuPont Performance Coatings (U.K.) Linditgr/k/a Axalta Coating Systems UK Limited), andHoumnt
Powder Coatings UK Limited (n/k/a Axalta Powder @og Systems UK Limited), in favour of Wilmingtorrdst,
National Association, as collateral agent appoimt@gsuant to the Secured Notes Indenture (incotpdiay
reference to Exhibit 10.39 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Giiginally
filed with the SEC on August 20, 201

Debenture, dated 1 February 2013, by Coatings ®9 [limited (n/k/a Axalta Coating Systems UK Holding
Limited), DuPont Performance Coatings (U.K.) Linditgn/k/a Axalta Coating Systems UK Limited), andHoumnt
Powder Coatings UK Limited (n/k/a Axalta Powder @og Systems UK Limited), in favour of Barclays Ban
PLC, as collateral agent appointed pursuant t€tleelit Agreement (incorporated by reference to BixHi0.40 to
the Registrant’'s Registration Statement on Form(BH& No. 333198271), originally filed with the SEC on Aug
20, 2014;

Security Over Shares Agreement, dated 1 Februak8,2ietween Flash Lux Co S.ar.l. (n/k/a Axalta t@ga
Systems Luxembourg Holding S.a r.l.) and Wilminglonst, National Association, as collateral agganted
pursuant to the Secured Notes Indenture (incorpdray reference to Exhibit 10.41 to the RegistsaRgistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Security Over Shares Agreement, dated 1 Februdr$,2itween Flash Lux Co S.ar.l. (n/k/a Axalta t@gga
Systems Luxembourg Holding S.ar.l.) and BarclagalBPLC, as collateral agent appointed pursuatitecCredit
Agreement (incorporated by reference to Exhibid20o the Registrant’s Registration Statement amF8-1 (File
No. 333-198271), originally filed with the SEC on August, 2D014)

Debenture, dated 25 March 2014, by Axalta Coatiygte8ns U.K. (2) Limited in favour of Wilmington Tstj
National Association, as collateral agent underSbeured Notes Indenture (incorporated by refereméshibit
10.43 to the Registrant’s Registration Statemerftanm S-1 (File No. 333-198271), originally filedtiwthe SEC
on August 20, 2014

Debenture, dated 25 March 2014, by Axalta Coatiygfe®ns U.K. (2) Limited in favour of Barclays BaRkC, as
collateral agent appointed pursuant to the Crediedment (incorporated by reference to Exhibit 4@oithe
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014;

Security Over Shares Agreement, dated 25 March,2idtdveen Axalta Coating Systems Belgium BVBA and
Wilmington Trust, National Association, as collateagent appointed pursuant to the Secured NotlEsntare
(incorporated by reference to Exhibit 10.45 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

Security Over Shares Agreement, dated 25 March ,2fdtédveen Axalta Coating Systems Belgium BVBA and
Barclays Bank PLC, as collateral agent appointedyant to the Credit Agreement (incorporated bgnegice to
Exhibit 10.46 to the Registrant’s Registration &ta¢nt on Form S-1 (File No. 333-198271), originéilsd with
the SEC on August 20, 201
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E XHIBIT NO.

10.47

10.48

10.49

10.50

10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58

D ESCRIPTION OF E XHIBIT

Amended and Restated Stockholders Agreement, datg®1, 2013, among Axalta Coating Systems Bermuda
Co., Ltd. (n/k/a Axalta Coating Systems Ltd.), thitial Carlyle Stockholders and the Managementkolders
party thereto (incorporated by reference to ExHibid7 of Amendment No. 2 to the Registrant’s Regfi®n
Statement on Form-1 (File No. 33-198271), filed with the SEC on October 14, 20

Form of Indemnification Agreement (incorporatedrbference to Exhibit 10.48 of Amendment No. 3 ® th
Registrar’s Registration Statement on Forr1 (File No. 33-198271), filed with the SEC on October 30, 20

Employment Agreement between Charles W. ShaveCaatings Co. U.S. Inc., dated October 26, 2012
(incorporated by reference to Exhibit 10.49 of Amherent No. 2 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Employment Agreement between Robert W. Bryant aoati@gs Co. U.S. Inc., dated January 12, 2013
(incorporated by reference to Exhibit 10.50 of Amherent No. 2 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Employment Agreement between Steven R. MarkevichGoatings Co. U.S. Inc., dated May 2, 2013
(incorporated by reference to Exhibit 10.51 of Amherent No. 2 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Employment Agreement between Joseph F. McDougdliGoatings Co. U.S. Inc., dated May 1, 2013
(incorporated by reference to Exhibit 10.52 of Amherent No. 2 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Employment Agreement between Michael Finn and @gatiCo. U.S. Inc., dated March 26, 2013 (incorpeatdty
reference to Exhibit 10.53 of Amendment No. 2 t® Registrant’s Registration Statement on Form Bi& (No.
333-198271), filed with the SEC on October 14, 20

Axalta Coating Systems Bermuda Co., Ltd. 2013 Bguitentive Plan (incorporated by reference to BitHi0.54
of Amendment No. 2 to the Registrant’'s Registradéatement on Form S-1 (File No. 333-198271), fikéith the
SEC on October 14, 201

Form of Stock Option Agreement under the Axaltat@gpaSystems Bermuda Co., Ltd. 2013 Equity IncentNan
(incorporated by reference to Exhibit 10.55 of Amherent No. 2 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Axalta Coating Systems Ltd. 2014 Equity IncentiV@rRincorporated by reference to Exhibit 10.5@&\ofendmen
No. 3 to the Registra’s Registration Statement on Form S-1 (File No.-398271), filed with the SEC on October
30, 2014,

Form of Stock Option Agreement under the Axaltat@®gaSystems Ltd. 2014 Equity Incentive Plan (irpmoated
by reference to Exhibit 10.57 of Amendment No. 3t Registrant’s Registration Statement on Forin(Bile No.
333-198271), filed with the SEC on October 30, 20

Form of Restricted Stock Agreement under the Ax@hlating Systems Ltd. 2014 Equity Incentive Plan
(incorporated by reference to Exhibit 10.58 of Amherent No. 3 to the RegistragtRegistration Statement on Fc
S-1 (File No. 33-198271), filed with the SEC on October 30, 20
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10.59

10.60

10.61

10.62

21.1

23.1*
23.2*
23.3*
24.1*
101.INS t*
101.SCH t*
101.CAL t*
101.INS t*
101.INS t*
101.INS t*

* Previously filed

D ESCRIPTION OF E XHIBIT

Form of Restricted Stock Unit Agreement under tlxalfa Coating Systems Ltd. 2014 Equity IncentivarP|
(incorporated by reference to Exhibit 10.59 of Amherent No. 3 to the Registrant’s Registration Statenon Form S-1
(File No. 33:-198271), filed with the SEC on October 30, 20

Axalta Coating Systems LLC Retirement Savings Resitin Plan (incorporated by reference to Exhibits0 of
Amendment No. 2 to the Registrant’'s Registratiate3hent on Form S-1 (File No. 333-198271), filethwiie SEC on
October 14, 2014

Axalta Coating Systems, LLC Nonqualified Deferreah@pensation Plan (incorporated by reference toltixhd.61 of
Amendment No. 2 to the Registrant’s Registratiate3hent on Form S-1 (File No. 333-198271), filethviihhe SEC on
October 14, 2014

Principal Stockholders Agreement, by and among #ax@bating Systems Ltd. and the Carlyle Stockhslddated
November 14, 2014 (incorporated by reference talkitxh0.62 to the Compars Annual Report on Form 10-K, file No.
001-36733, as filed on March 13, 201

List of Subsidiaries (incorporated by referenc&xaibit 21.1 to the Company’s Annual Report on FA®rK, file
No. 002-36733,as filed on March 13, 201!

Consent of Conyers Dill & Pearman Pte. Ltd. (inélddn Exhibit 5.1,

Consent of PricewaterhouseCoopers |

Consent of Orr & Boss, In

Powers of Attorney (included in the signature pagesis registration statemel
XBRL Instance Document, furnished herew

XBRL Schema Document, furnished herev

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docum

t In accordance with Rule 406T of Regulation SHE, information in these exhibits is furnished ardrded not filed or part of a registration
statement or prospectus for purposes of sectiors 12 of the Securities Act of 1933, is deemedfited for purposes of section 18 of the
Exchange Act of 1934, and otherwise is not sulifetiability under these sectior

(B) Financial Statement Schedu

Schedule [I—Valuation and Qualifying Accounts

Certain information required in Schedule I, Valoatand Qualifying Accounts, is set forth in theancial statements included in this
Registration Statement.

Other financial statement schedules have beenenittcause they either are not required, are imialade are not applicable.
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Item 17.  Undertakings

The undersigned registrant hereby undertakes tadqedo the underwriters at the closing specifiethie underwriting agreement certificates
in such denominations and registered in such namesquired by the underwriters to permit promgivdey to each purchaser.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to otedadors, officers, and controlling persons
pursuant to the foregoing provisions, or otherwige have been advised that in the opinion of th€ Sich indemnification is against public
policy as expressed in the Securities Act anchergfore, unenforceable. In the event that a cfammdemnification against such liabilities
(other than the payment by us of expenses incamr@aid by a director, officer, or controlling pensof us in the successful defense of any
action, suit, or proceeding) is asserted by suddcthr, officer, or controlling person in conneatiwith the securities being registered, we \
unless in the opinion of counsel the matter has Iseétled by controlling precedent, submit to arcotiappropriate jurisdiction the question
whether such indemnification by us is against gupdlicy as expressed in the Securities Act antbeilgoverned by the final adjudication of
such issue.

We hereby undertake that:

(i) for purposes of determining any liability under 8ecurities Act, the information omitted from tleerh of prospectus filed as part of 1
registration statement in reliance upon Rule 43064 eontained in a form of prospectus filed by thgistrant pursuant to Rule 424(b)
or (4) or 497(h) under the Securities Act shalbdbemed to be part of this registration statemenf #se time it was declared effectiy

(i) for purposes of determining any liability unde Securities Act, each post-effective amendrteattcontains a form of prospectus shall
be deemed to be a new registration statementngltdithe securities offered therein, and the oftgof such securities at that time shall
be deemed to be the initial bona fide offering ¢loér
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033 the registrant has duly caused this registr statement to be signed on its beha
the undersigned, thereunto duly authorized, ircttyeof Philadelphia, state of Pennsylvania, on éfa24, 2015.

AXALTA COATING SYSTEMS LTD.

By: /s/ Charles W. Shawv
Charles W. Shaver
Chairman of the Board and Chief
Executive Officel

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digyehe following persons in the capaci
and as of the dates indicated.

Signature m Date

/s/ Charles W. Shaver Chairman of the Board and Chief Executive March 24, 2015
Charles W. Shave Officer (Principal Executive Officer)

Executive Vice President and March 24, 2015
/s/ Robert W. Bryant Chief Financial Officer
Robert W. Bryan (Principal Financial Officer
/sl Sean M. Lannon Vice President and Global Controller (Principal March 24, 2015
Sean M. Lannol Accounting Officer)
* Director March 24, 2015
Orlando A. Busto:
* Director March 24, 2015
Robert M. McLaughlir
* Director March 24, 2015
Andreas C. Kramvi:
* Director March 24, 2015
Martin W. Sumne
* Director March 24, 2015
Wesley T. Bieligk
* Director March 24, 2015

Gregor P. Bohn
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Signature

*

Allan M. Holt

*

Gregory S. Ledfort

*By: /s/ Robert W. Bryan

Name: Robert W. Bryan

Title: Executive Vice President and Chief

Financial Officer

Title

Director

Director
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Date

March 24, 2015

March 24, 2015



EXHIBIT NO.

1.1
21

2.2

3.1

3.2

4.1

4.2

4.3

4.4

4.5

EXHIBIT INDEX

D ESCRIPTION OF E XHIBIT

Form of Underwriting Agreemel

Purchase Agreement, dated as of August 30, 201&nthypetween E. I. du Pont de Nemours and Compaahy a
Flash Bermuda Co. Ltd. (n/k/a Axalta Coating Systértd.) (incorporated by reference to Exhibit 22the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014;

Amendment to Purchase Agreement, dated as of JaBlaR013, by and between E. |. du Pont de Nemauuls
Company and Flash Bermuda Co. Ltd. (n/k/a Axaltatidg Systems Ltd.) (incorporated by referencexhbilit
2.2 to the Registrant’s Registration Statement@mFS-1 (File No. 333-198271), originally filed Wwithe SEC on
August 20, 2014

Amended Memorandum of Association of Axalta Coaygtems Ltd. (incorporated by reference to Ext8titof
Amendment No. 2 to the Registrant’s Registratiaté3hent on Form S-1 (File No. 333-198271), filethviie
SEC on October 14, 201

Amended and Restated Bye-laws of Axalta CoatindeBys Ltd. (incorporated by reference to Exhibittd.the
Registrar’s Quarterly Report on Form -Q (File No. 00-36733), filed with the SEC on November 11, 20

Indenture governing the 7.375% Senior Notes dud 282ted February 1, 2013 (the “Dollar Senior Notes
Indenture”), among U.S. Coatings Acquisition Inok(a Axalta Coating Systems U.S. Holdings, Inad &lash
Dutch 2 B.V. (n/k/a Axalta Coating Systems DutcHditag B B.V.) as Issuers, the Guarantors namecethemnd
Wilmington Trust, National Association, as Trusfeeorporated by reference to Exhibit 4.1 to thgReant’s
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Form of 7.375% Senior Note due 2021 (incorporatecefierence to Exhibit 4.2 to the Registrant’s Regtion
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

First Supplemental Indenture to the Dollar Seniotds Indenture, dated April 26, 2013, among U.&tidgs
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AsaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéodexhibit 4.3 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

First Supplemental Indenture to the Dollar Seniotds Indenture, dated May 10, 2013, among U.S.i@ysat
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.4 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Third Supplemental Indenture to the Dollar Senioté$ Indenture, dated July 18, 2013, among U.Stifisa
Acquisition Inc. (n/k/a Axalta Coating Systems UHldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @utmrs named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéndexhibit 4.5 to the RegistrastRegistration Statement on Fa
S-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)



E XHIBIT NO.

4.6

4.7

4.8

4.9

4.10

411

412

4.13

D ESCRIPTION OF E XHIBIT

Fourth Supplemental Indenture to the Dollar SeNiotes Indenture, dated July 29, 2013, among U.&tiGgs
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AsaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéodexhibit 4.6 to the Registrant’s Registrationt&taent on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Fifth Supplemental Indenture to the Dollar Senioté$ Indenture, dated September 17, 2013, amongdadagings
Acquisition Inc. (n/k/a Axalta Coating Systems UHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéadexhibit 4.7 to the Registrant’s Registrationt&taent on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Sixth Supplemental Indenture to the Dollar Seniotds Indenture dated September 18, 2013, amongddaings
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee (incorporated by referéodexhibit 4.8 to the Registrant’s Registrationt&taent on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Seventh Supplemental Indenture to the Dollar SeMaies Indenture, dated December 27, 2013, amo8g U.
Coatings Acquisition Inc. (n/k/a Axalta Coating &ms U.S. Holdings, Inc.) and Flash Dutch 2 B.Vki@ Axalta
Coating Systems Dutch Holding B B.V.), as Issutts,Guarantors named therein and Wilmington TiMatjonal
Association, as Trustee (incorporated by referéadexhibit 4.9 to the Registrant’s Registrationt&taent on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Eighth Supplemental Indenture to the Dollar Sehotes Indenture, dated July 1, 2014, among U.Stidysa
Acquisition Inc. (n/k/a Axalta Coating Systems UHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee (incorporated by refereéadexhibit 4.10 to the Registrant’s RegistratioatS8iment on Form
S-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Indenture governing the 5.750% Senior Secured Nhies2021, dated February 1, 2013 (the “Euro Sdwhides
Indenture”), among U.S. Coatings Acquisition Imok(a Axalta Coating Systems U.S. Holdings, Inad &lash
Dutch 2 B.V. (n/k/a Axalta Coating Systems DutcHditog B B.V.) as Issuers, the Guarantors nameckether
Wilmington Trust, National Association, as Trustewl Collateral Agent, Citigroup Global Markets Dsmlitland AG
as registrar, and Citibank B.A. London Branch, agify Agent and Authenticating Agent (incorporabgdeferenc:
to Exhibit 4.11 to the Registrant’s Registratioat8ment on Form S-1 (File No. 333-198271), oridynfilled with
the SEC on August 20, 201

Form of 5.750% Senior Secured Note due 2021 (irratpd by reference to Exhibit 4.11 to the Regidisa
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

First Supplemental Indenture to the Euro Senioelldhdenture, dated April 26, 2013, among U.S. iGgat
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.13 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)
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First Supplemental Indenture to the Euro Senioelldndenture, dated May 10, 2013, among U.S. Ggatin
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.14 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Third Supplemental Indenture to the Euro SenioreNdhdenture, dated July 18, 2013, among U.S. Qgmti
Acquisition Inc. (n/k/a Axalta Coating Systems Uldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.15 to the Regrgts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Fourth Supplemental Indenture to the Euro Senideditndenture, dated July 29, 2013, among U.S.iGgmat
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AsaCoating
Systems Dutch Holding B B.V.), as Issuers, the @utmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.16 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Fifth Supplemental Indenture to the Euro Seniordddhdenture, dated September 17, 2013, amongdoaings
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipoaated by reference to Exhibit 4.17 to the Regrgts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Sixth Supplemental Indenture to the Euro Senioelldtdenture, dated September 18, 2013, among3d&8ings
Acquisition Inc. (n/k/a Axalta Coating Systems UHgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uotmrs named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.18 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Seventh Supplemental Indenture to the Euro SendesNindenture, dated December 27, 2013, amongQd&ings
Acquisition Inc. (n/k/a Axalta Coating Systems Utldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AzaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipooated by reference to Exhibit 4.19 to the Regjidts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

Eighth Supplemental Indenture to the Euro Senideblindenture, dated July 1, 2014, among U.S. Ggsti
Acquisition Inc. (n/k/a Axalta Coating Systems Utgldings, Inc.) and Flash Dutch 2 B.V. (n/k/a AmaCoating
Systems Dutch Holding B B.V.), as Issuers, the @uiars named therein and Wilmington Trust, National
Association, as Trustee and Collateral Agent (ipocated by reference to Exhibit 4.20 to the Regigts
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

Specimen Common Share Certificate (incorporatecefgrence to Exhibit 4.21 of Amendment No. 3 to the
Registrar’s Registration Statement on Forr1 (File No. 33-198271), filed with the SEC on October 30, 20
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Credit Agreement, dated as of February 1, 2013“@nedit Agreement”), among Flash Dutch 2 B.V. (a/kxalta
Coating Systems Dutch Holding B B.V.) and U.S. Gug Acquisition Inc. (n/k/a Axalta Coating SystebhsS.
Holdings, Inc.), as Borrowers, Flash Dutch 1 B.Mk(a Axalta Coating Systems Dutch Holding A B.¥9)
Holdings, Coatings Co. U.S. Inc. (n/k/a Axalta GogtSystems U.S., Inc.), as U.S. Holdings, BarcBgek PLC
as Administrative Agent, Collateral Agent, SwingneiLender and L/C Issuer, and the other Lendety gareto
(incorporated by reference to Exhibit 10.1 to tlegRtrant’s Registration Statement on Form S-l(Nib. 333-
198271), originally filed with the SEC on August, 2014)

Amendment No. 1 Agreement, to the Credit Agreemgaiied as of May 24, 2013, among Flash Dutch 2 B.V.
(n/k/a Axalta Coating Systems Dutch Holding B B.®s) Dutch Borrower, Axalta Coating Systems U.S dihgs,
Inc. as U.S. Borrower and Barclays Bank PLC, as iibtrative Agent (incorporated by reference to iBkHL0.2
to the Registrant’s Registration Statement on F8¢in(File No. 333-198271), originally filed withetSEC on
August 20, 2014

Second Amendment to Credit Agreement, dated aglofuary 3, 2014, by and among Axalta Coating System
Dutch Holding B B.V. (the “Dutch Borrower”), and Aka Coating Systems U.S. Holdings, Inc. (the “U.S.
Borrower” and together with the Dutch Borrower,leotively, the “Borrowers”)Axalta Coating Systems U.S., It
(f/k/a Coatings Co. U.S. Inc.) (“U.S. Holdings”)x&alta Coating Systems Dutch Holding A B.V. (“Holdst), and
Barclays Bank PLC, as administrative agent (in steghacity, the “Administrative Agent”), as collaakagent (in
such capacity, the “Collateral Agent”), and as geated 2014 Specified Refinancing Term Lender ({tchs
capacity, the “Designated 2014 Specified Refinagpdiarm Lender”) (incorporated by reference to EixHiB.3 to
the Registrant’s Registration Statement on Form(Bi& No. 333198271), originally filed with the SEC on Aug
20, 2014,

Security Agreement, dated February 1, 2013, amadstrantors referred to therein and Barclays Bdr®, Rs
Collateral Agent (incorporated by reference to BkHi0.4 to the Registrant’s Registration StatenmenEorm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Security Agreement, dated February 1, 2013, amlea@trantors referred to therein and Wilmington Trus
National Association, as Collateral Agent (incoqted by reference to Exhibit 10.5 to the Regis’s Registration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Intellectual Property Security Agreement, datedrkaty 1, 2013, between U.S. Coatings IP Co. LL&/&nAxalta
Coating Systems USA IP Co. LLC) and Barclays Bah& Fas collateral agent (incorporated by reference
Exhibit 10.6 to the Registrant’s Registration Sta¢at on Form S-1 (File No. 333-198271), origindillyd with the
SEC on August 20, 201

Intellectual Property Security Agreement, datedrikaty 1, 2013, between the U.S. Coatings IP Co. [th/&/a
Axalta Coating Systems USA IP Co. LLC) and WilmimgfTrust, National Association, as collateral agent

(incorporated by reference to Exhibit 10.7 to tlegRtrant’s Registration Statement on Form S-J(RNib. 333-
198271), originally filed with the SEC on August, 2014)

Subsidiary Guaranty, dated as of February 1, 28d®ng the Guarantors named therein, the AdditiGuarantors
referred to therein and Barclays bank PLC as Adstriaiive Agent (incorporated by reference to Extii.8 to the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SEG August
20, 2014,

Holdings Guaranty, dated as of February 1, 2018ydwn Flash Dutch 1 B.V. (n/k/a Axalta Coating gys$ Dutct
Holding A B.V.) and Barclays Bank PLC as Adminisiva Agent (incorporated by reference to Exhibitalt the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August
20, 2014,
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First Lien Intercreditor Agreement, dated as ofraaby 1, 2013, among Barclays Bank PLC as BankaGzihl
Agent under the Credit Agreement, and as Notesigio@ollateral Agent under the Indenture, Wilmingfbrust,
National Association, as Notes Collateral Agentarttie Indenture, each Grantor party thereto and Additional
Agent from time to time party thereto (incorporatsdreference to Exhibit 10.10 to the RegistraRégyistration
Statement olForm &1 (File No. 33:-198271), originally filed with the SEC on August, 2D14)

Share Pledge Agreement in respect of shares in mRformance Coatings Belgium BVBA (n/k/a Axaltaating
Systems Belgium BVBA), dated 1 February 2013, betw€oatings Co (UK) Limited (n/k/a Axalta Coatingsg&m:
UK Holding Limited), Teodur B.V. and Barclays BaRk C, as collateral agent (incorporated by referaadexhibit
10.11 to the Registrant’s Registration Statemerftamm S-1 (File No. 33398271), originally filed with the SEC ¢
August 20, 2014

Share Pledge Agreement in respect of shares in miuRformance Coatings Belgium BVBA (n/k/a Axdlteating
Systems Belgium BVBA), dated 1 February 2013, betw€oatings Co (UK) Limited (n/k/a Axalta Coatings&m:
UK Holding Limited), Teodur B.V. and Wilmington Tstj National Association, as collateral agent (ijpooated by
reference to Exhibit 10.12 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Gtiginally
filed with the SEC on August 20, 201

Bank Accounts Pledge Agreement, entered into Sdpe7, 2013, among Axalta Coating Systems Bradi.,
Wilmington Trust, National Association, as NotedI@eral Agent, and Barclays Bank PLC, as ColldtAgent
(incorporated by reference to Exhibit 10.13 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

Quota Pledge Agreement, entered into Septembe&0llB, among Brazil Coatings Co. Participacdes | #iealta
Coating Systems Dutch Holding 2 B.V., Barclays B&hlC, as Collateral Agent, and Wilmington TrusttiNaal
Association, as Notes Collateral Agent (incorpaldig reference to Exhibit 10.14 to the RegistraRgjistration
Statement olForm &1 (File No. 33:-198271), originally filed with the SEC on August, 2D14)

Security Agreement, dated as of May 10, 2013, betwxalta Coating Systems Canada Company (f/k/aoDuP
Performance Coatings Canada Company), Flash Lu.€o0.l. (n/k/a Axalta Coating Systems Luxembouugddihg
S.ar.l.), the additional grantors from time todiparty thereto, and Barclays Bank PLC, as colhtagent for the
secured parties (incorporated by reference to Exhihl5 to the Registrant’s Registration StatenmgnForm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Security Agreement, dated as of May 10, 2013, betwxalta Coating Systems Canada Company (f/k/aoDuP
Performance Coatings Canada Company), Flash LuR.€o.l. (n/k/a Axalta Coating Systems Luxemboumgdihg
S.ar.l.), the additional grantors from time toeimarty thereto, and Wilmington Trust, National dsation, as
collateral agent for the secured parties (incorgardy reference to Exhibit 10.16 to the RegistsaRegistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Securities Account Pledge Agreement in relatiotheoshares issued by France Coatings Co. (n/k/#a&A&aating
Systems France Holding SAS), dated 26 April 20E3wken Flash Lux Co S.ar.l. (n/k/a Axalta Coaygtems
Luxembourg Holding S.ar.l.), Barclays Bank PLCnates foreign collateral agent, and France Coat®w. (n/k/a
Axalta Coating Systems France Holding SAS) (incosped by reference to Exhibit 10.17 to the Regigisa
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)
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10.18 Pledge of Receivables Agreement, dated 26 ApriB20&tween Lux FinCo Coatings S.ar.l. (n/k /a Ax&oating
Systems Finance 1 S.ar.l.) and Barclays Bank Rs@otes foreign collateral agent (incorporatedetigrence to
Exhibit 10.18 to the Registrant’s Registration &ta¢ént on Form S-1 (File No. 333-198271), originéilgd with the
SEC on August 20, 201

10.19 Securities Account Pledge Agreement in relatiothtoshares issued by DuPont Performance Coatirge&ISAS
(n/k/a Axalta Coating Systems France SAS), dated@@ 2013, between France Coatings Co. (n/k/alfexa
Coating Systems France Holding SAS), Barclays BanR, as notes foreign collateral agent, and DuPont
Performance Coatings France SAS (n/k/a Axalta @Ggeiystems France SAS) (incorporated by refereméhibit
10.19 to the Registrant’s Registration Statemerftamm S-1 (File No. 33398271), originally filed with the SEC ¢
August 20, 2014

10.20 Account Pledge Agreement, made on 29 July 2018ydmat Axalta Coating Systems Verwaltungs GmbH (fikéest
German Co. GmbH), Axalta Coating Systems Deutschiwlding GmbH & Co. KG (f/k/a Germany Coatings
GmbH & Co. KG), Axalta Coating Systems BeteiligurigsbH (f/k/a Germany Coatings Co GmbH), Standox
GmbH, Spies Hecker GmbH, Axalta Coating Systemsiaay GmbH (f/k/a DuPont Performance Coatings GmbH),
Barclays Bank PLC, as collateral agent under tlegli€Agreement, and Wilmington Trust, National Agstion, as
notes collateral agent under the EUR Notes Inder{incorporated by reference to Exhibit 10.20 @ Registrant’s
Registration Statement on Forr-1 (File No. 33-198271), originally filed with the SEC on August, 2D014)

10.21 Global Assignment Agreement, made on 29 July 2b&Byeen Axalta Coating Systems Deutschland Hol@nhH
& Co. KG (f/k/a Germany Coatings GmbH & Co. KG) aBdrclays Bank PLC, as collateral agent and calidtib-
agent (incorporated by reference to Exhibit 10@the Registrant’s Registration Statement on Forin(Sile No.
333-198271), originally filed with the SEC on August, 2014)

10.22 Global Assignment Agreement, made on 29 July 2B&8yeen Axalta Coating Systems Beteiligungs Gmigkd(f
Germany Coatings Co GmbH) and Barclays Bank PLCp#Hateral agent and collateral sub-agent (incaafsa by
reference to Exhibit 10.22 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Gtiginally
filed with the SEC on August 20, 201

10.23 Global Assignment Agreement, made on 29 July 2b&8yeen Axalta Coating Systems Germany GmbH (f/k/a
DuPont Performance Coatings GmbH) and Barclays Bar, as collateral agent and collateral sub-agent
(incorporated by reference to Exhibit 10.23 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

10.24 Global Assignment Agreement, made on 29 July 2B&8yeen Spies Hecker GmbH and Barclays Bank PLC, as
collateral agent and collateral sub-agent (incafeat by reference to Exhibit 10.24 to the RegissaRegistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)

10.25 Global Assignment Agreement, made on 29 July 2bB&Byeen Standox GmbH and Barclays Bank PLC, aateod
agent and collateral sub-agent (incorporated greefce to Exhibit 10.25 to the Registrant’s Regigin Statement
on Form &1 (File No. 33-198271), originally filed with the SEC on August, 2014)

10.26 Partnership Interest Pledge Agreement, made onl22013, between Axalta Coating Systems Luxembourg
Holding 2 S.ar.l. (f/k/a Luxembourg Coatings Sl3,rAxalta Coating Systems Verwaltungs GmbH @/Klash
German Co. GmbH), Barclays Bank PLC, as collategeiht under the Credit Agreement, and Wilmingtaust,r
National Association, as notes collateral agenteutide EUR Notes Indenture (incorporated by refegen Exhibit
10.26 to the Registrant’s Registration Statemerfianmn S-1 (File No. 33398271), originally filed with the SEC «
August 20, 2014
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Share Pledge Agreement, made on 24 July 2013, batAralta Coating Systems Beteiligungs GmbH (f/k/a
Germany Coatings Co GmbH), Barclays Bank PLC, #ateval agent under the Credit Agreement, and \ivigion
Trust, National Association, as notes collaterardaginder the EUR Notes Indenture (incorporatecefgrence to
Exhibit 10.27 to the Registrant’s Registration &ta¢nt on Form S-1 (File No. 333-198271), originéilsd with the
SEC on August 20, 201

Security Purpose Agreement, made on 29 July 2(8t8;den Axalta Coating Systems Germany GmbH (f/lugan
Performance Coatings GmbH) and Barclays Bank PeECpHateral agent and collateral sub-agent (inm@ied by
reference to Exhibit 10.28 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Giiginally
filed with the SEC on August 20, 201

Security Transfer Agreement, made on 29 July 2b&8yeen Axalta Coating Systems Germany GmbH (f/k/a
DuPont Performance Coatings GmbH) and Barclays Bar, as collateral agent and collateral sub-agent
(incorporated by reference to Exhibit 10.29 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

Global Assignment Agreement, made on 1 July 20&#yé&en Axalta Coating Systems Logistik Germany Gn8bH
Co. KG and Barclays Bank PLC, as collateral agedtallateral sub-agent (incorporated by referéndexhibit
10.30 to the Registrant’s Registration Statemerftanmn S-1 (File No. 33398271), originally filed with the SEC «
August 20, 2014

Partnership Interest Pledge Agreement, made oty20a4, between Axalta Coating Systems Germany imb
Axalta Coating Systems Verwaltungs GmbH (f/k/a Rl@&erman Co. GmbH), Barclays Bank PLC, as collatera
agent under the Credit Agreement, and WilmingtamsT,rNational Association as collateral agent urtidelEUR
Note Indenture (incorporated by reference to ExHiBi31 to the Registre’s Registration Statement on Form S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Account Pledge Agreement, made on 1 July 2014, dmtvwAxalta Coating Systems Logistik Germany GmbB&
KG, Barclays Bank PLC, as collateral agent underGredit Agreement, and Wilmington Trust, National
Association, as collateral agent under the EUR $lbtdenture (incorporated by reference to ExhiBiB82 to the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August 20,
2014)

Security Transfer Agreement, made on 1 July 20&dyden Axalta Coating Systems Logistik Germany GrébH
Co. KG and Barclays Bank PLC, as collateral agedtallateral sub-agent (incorporated by referéndexhibit
10.33 to the Registrant’s Registration Statemerfiamn S-1 (File No. 33398271), originally filed with the SEC «
August 20, 2014

Pledge Agreement without Transfer of Possessideddaeptember 18, 2013, between Axalta CoatingeByst

México, S. de R.L. de C.V. (f/k/a/ DuPont PerformarCoatings México, S. de R.L. de C.V.) and BaBgnk

PLC, as collateral agent (incorporated by referéadexhibit 10.34 to the Registrant’s Registratiitatement on
Form &1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Pledge Agreement without Transfer of Possessiaeddaeptember 18, 2013, between Axalta CoatingeBysst
Servicios México, S. de R.L. de C.V. (f/k/a/ DuP&=rformance Coatings Servicios México, S. de ReLC.V.) an
Barclays Bank PLC, as collateral agent (incorpatdig reference to Exhibit 10.35 to the RegistraRegjistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2D14)
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Equity Interest Pledge Agreement, dated Septene2d13, among Axalta Coating Systems LA Holding.N.
(f/k/a DuPont Performance Coatings LA Holding IMB, Axalta Coating Systems México, S. de R.L. d¥.Cf/k/a/
DuPont Performance Coatings México, S. de R.L. de€)CAxalta Coating Systems Servicios México, 8 RIL. de
C.V. (f/k/a/ DuPont Performance Coatings Serviditexico, S. de R.L. de C.V.) and Barclays Bank P&a€,
collateral agent (incorporated by reference to BEixHi0.36 to the Registrant’s Registration StateneenForm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Equity Interest Pledge Agreement, dated Septene213, among Axalta Coating Systems LA Holding.N.
(f/k/a DuPont Performance Coatings LA Holding IMB, Axalta Coating Systems Servicios México, SRik. de
C.V. (f/lk/a/ DuPont Performance Coatings Servidixico, S. de R.L. de C.V.), Axalta Coating Systevtéxico, S
de R.L. de C.V. (f/k/a/ DuPont Performance Coatikigxico, S. de R.L. de C.V.) and Barclays Bank P&a€g,
collateral agent (incorporated by reference to BixHi0.37 to the Registrant’s Registration StateneenForm S-1
(File No. 33:-198271), originally filed with the SEC on August, 2014)

Share Pledge Agreement, dated September 18, 28ti3:dn Axalta Powder Coating Systems USA, Inc/df/k
DuPont Powder Coatings USA, Inc.), Axalta Powdeaig Systems México, S.A. de C.V. (f/k/a DuPonivBer
Coatings de México, S.A. de C.V.) and Barclays BRhK, as collateral agent (incorporated by refeeendExhibit
10.38 to the Registrant’s Registration Statemerfiamn S-1 (File No. 33398271), originally filed with the SEC «
August 20, 2014

Debenture, dated 1 February 2013, by Coatings ®9 [limited (n/k/a Axalta Coating Systems UK Holding
Limited), DuPont Performance Coatings (U.K.) Linditg/k/a Axalta Coating Systems UK Limited), andHomt
Powder Coatings UK Limited (n/k/a Axalta Powder @og Systems UK Limited), in favour of Wilmingtorrdst,
National Association, as collateral agent appoimtecuant to the Secured Notes Indenture (incotpdiay
reference to Exhibit 10.39 to the Registrant’s Regtion Statement on Form S-1 (File No. 333-1982Gtiginally
filed with the SEC on August 20, 201

Debenture, dated 1 February 2013, by Coatings &9 [imited (n/k/a Axalta Coating Systems UK Holding
Limited), DuPont Performance Coatings (U.K.) Linditg/k/a Axalta Coating Systems UK Limited), andHomt
Powder Coatings UK Limited (n/k/a Axalta Powder @og Systems UK Limited), in favour of Barclays BaRLC,
as collateral agent appointed pursuant to the Cggtieement (incorporated by reference to ExhibitdD to the
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August 20,
2014)

Security Over Shares Agreement, dated 1 Februdr$,2ietween Flash Lux Co S.ar.l. (n/k/a Axalta t@gga
Systems Luxembourg Holding S.a r.l.) and WilmingTonost, National Association, as collateral aggpanted
pursuant to the Secured Notes Indenture (incorpdray reference to Exhibit 10.41 to the RegistsaRgistration
Statement on Form-1 (File No. 33-198271), originally filed with the SEC on August, 2014)

Security Over Shares Agreement, dated 1 Februak8,2ietween Flash Lux Co S.ar.l. (n/k/a Axalta t@ga
Systems Luxembourg Holding S.ar.l.) and BarclagalBPLC, as collateral agent appointed pursuattitedredit
Agreement (incorporated by reference to Exhibi#2Go the Registrant’s Registration Statement amF8-1 (File
No. 333-198271), originally filed with the SEC on August, 2014)

Debenture, dated 25 March 2014, by Axalta Coatiygte3ns U.K. (2) Limited in favour of Wilmington Tstj
National Association, as collateral agent underSbeured Notes Indenture (incorporated by referemé&sxhibit
10.43 to the Registrant’s Registration Statemerfiamn S-1 (File No. 33398271), originally filed with the SEC «
August 20, 2014
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Debenture, dated 25 March 2014, by Axalta Coatiygfe®ns U.K. (2) Limited in favour of Barclays BaRkC, as
collateral agent appointed pursuant to the CredieAment (incorporated by reference to Exhibit 4@odthe
Registrant’s Registration Statement on Form S-te (Ro. 333-198271), originally filed with the SE@ August 20,
2014)

Security Over Shares Agreement, dated 25 March,2fdtveen Axalta Coating Systems Belgium BVBA and
Wilmington Trust, National Association, as collaieagent appointed pursuant to the Secured NotEstare
(incorporated by reference to Exhibit 10.45 to Regyistrant’s Registration Statement on Form S-le (Ro. 333-
198271), originally filed with the SEC on August, 2014)

Security Over Shares Agreement, dated 25 March,2idtdveen Axalta Coating Systems Belgium BVBA and
Barclays Bank PLC, as collateral agent appointedyant to the Credit Agreement (incorporated bgragice to
Exhibit 10.46 to the Registrant’s Registration &ta¢ént on Form S-1 (File No. 333-198271), originéilgd with the
SEC on August 20, 201.

Amended and Restated Stockholders Agreement, datgd1, 2013, among Axalta Coating Systems Berntiama
Ltd. (n/k/a Axalta Coating Systems Ltd.), the lalitCarlyle Stockholders and the Management Stoddnslparty
thereto (incorporated by reference to Exhibit 1®#iAmendment No. 2 to the Registrant’s Registratbatement
on Form &1 (File No. 33-198271), filed with the SEC on October 14, 20

Form of Indemnification Agreement (incorporatedrbference to Exhibit 10.48 of Amendment No. 3 t® th
Registrar’s Registration Statement on Forr1 (File No. 33-198271), filed with the SEC on October 30, 20

Employment Agreement between Charles W. ShaveCaadings Co. U.S. Inc., dated October 26, 2012
(incorporated by reference to Exhibit 10.49 of Amherent No. 2 to the Registrant’s Registration Statenon Form
S-1 (File No. 33-198271), filed with the SEC on October 14, 20

Employment Agreement between Robert W. Bryant aoati@gs Co. U.S. Inc., dated January 12, 2013 (paratec
by reference to Exhibit 10.50 of Amendment No. 2® Registrant’s Registration Statement on Forin(Bie No.
333-198271), filed with the SEC on October 14, 20

Employment Agreement between Steven R. MarkevichGmatings Co. U.S. Inc., dated May 2, 2013 (inocajed
by reference to Exhibit 10.51 of Amendment No. 2® Registrant’s Registration Statement on Forin(Bie No.
333-198271), filed with the SEC on October 14, 20

Employment Agreement between Joseph F. McDougdllGoatings Co. U.S. Inc., dated May 1, 2013 (inocafed
by reference to Exhibit 10.52 of Amendment No. 2® Registrant’s Registration Statement on Forin(Bie No.
333-198271), filed with the SEC on October 14, 20

Employment Agreement between Michael Finn and @gatiCo. U.S. Inc., dated March 26, 2013 (incorzaldty
reference to Exhibit 10.53 of Amendment No. 2 t® Registrant’s Registration Statement on Form Bi& (No.
333-198271), filed with the SEC on October 14, 20

Axalta Coating Systems Bermuda Co., Ltd. 2013 Bguitentive Plan (incorporated by reference to BitHi0.54 o
Amendment No. 2 to the Registrant’s Registratiaate3hent on Form S-1 (File No. 333-198271), filethwtihe SEC
on October 14, 201«

Form of Stock Option Agreement under the Axaltat@gaSystems Bermuda Co., Ltd. 2013 Equity IncentNan
(incorporated by reference to Exhibit 10.55 of Amherent No. 2 to the Registrant’s Registration Statenon Form
S-1 (File No. 33-198271), filed with the SEC on October 14, 20
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Axalta Coating Systems Ltd. 2014 Equity IncentiV@rRincorporated by reference to Exhibit 10.5&\ofendment No.
3 to the Registra’s Registration Statement on For-1 (File No. 33-198271), filed with the SEC on October 30, 20

Form of Stock Option Agreement under the Axaltat@mpSystems Ltd. 2014 Equity Incentive Plan (impmoated by
reference to Exhibit 10.57 of Amendment No. 3 t® Registrant’s Registration Statement on Form Bil& No. 333-
198271), filed with the SEC on October 30, 20

Form of Restricted Stock Agreement under the Ax@ltating Systems Ltd. 2014 Equity Incentive Plaicgrporated by
reference to Exhibit 10.58 of Amendment No. 3 t® Registrant’s Registration Statement on Form Bil& No. 333-
198271), filed with the SEC on October 30, 20

Form of Restricted Stock Unit Agreement under tixalfa Coating Systems Ltd. 2014 Equity IncentivarP|
(incorporated by reference to Exhibit 10.59 of Amherent No. 3 to the Registrant’s Registration Statenon Form S-1
(File No. 33:-198271), filed with the SEC on October 30, 20

Axalta Coating Systems LLC Retirement Savings Rasitin Plan (incorporated by reference to Exhibit6D of
Amendment No. 2 to the Registrant’'s Registratiatédhent on Form S-1 (File No. 333-198271), filethwiie SEC on
October 14, 2014

Axalta Coating Systems, LLC Nonqualified Deferreah@pensation Plan (incorporated by reference toltixhd.61 of
Amendment No. 2 to the Registrant’'s Registratiatédhent on Form S-1 (File No. 333-198271), filethwiie SEC on
October 14, 2014

Principal Stockholders Agreement, by and among #ax@bating Systems Ltd. and the Carlyle Stockhslddated
November 14, 2014 (incorporated by reference talkitxh0.62 to the Compars Annual Report on Form 10-K, file No.
001-36733, as filed on March 13, 201

List of Subsidiaries (incorporated by referenc&xaibit 21.1 to the Company’s Annual Report on FA®rK, file
No. 002-36733,as filed on March 13, 201!

Consent of Conyers Dill & Pearman Pte. Ltd. (inélddn Exhibit 5.1,

Consent of PricewaterhouseCoopers |

Consent of Orr & Boss, In

Powers of Attorney (included in the signature pagesis registration statemel
XBRL Instance Document, furnished herew

XBRL Schema Document, furnished herev

XBRL Taxonomy Extension Calculation Linkbase Docuntr

XBRL Taxonomy Extension Label Linkbase Docum

XBRL Taxonomy Extension Presentation Linkbase Doent

XBRL Taxonomy Extension Definition Linkbase Docun

Previously filed

t In accordance with Rule 406T of Regulation SHE,information in these exhibits is furnished ardrded not filed or part of a
registration statement or prospectus for purposeeaions 11 or 12 of the Securities Act of 1983Jeemed not filed for purposes of
section 18 of the Exchange Act of 1934, and oth&xws not subject to liability under these secti



Exhibit 1.1
AXALTA COATING SYSTEMS LTD.
35,000,000 Common Shares, $1.00 par value

Underwriting Agreement

[e ],201¢

CITIGROUP GLOBAL MARKETS INC.
GOLDMAN, SACHS & CO.
DEUTSCHE BANK SECURITIES INC.
J.P. MORGAN SECURITIES LLC

As Representatives of
the several Underwriters listed in
Schedule 1 hereto

c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 1001z

Goldman, Sachs & Co.
200 West Street
New York, NY 10282

Deutsche Bank Securities Inc.
60 Wall Street
New York, NY 1000~

J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 1017¢

Ladies and Gentlemen:

The selling shareholders listed in Schedule 2 bgthe “ Selling Shareholdety each a member of Axalta Coating Systems Ltd., a
company incorporated and organized under the ldB&onuda (the * Compani), propose to sell to the several Underwritertelisin
Schedule 1 hereto (the “ Underwrit&ysfor whom you are acting as representatives {tRepresentative’y, an aggregate of 35,000,000
common shares, par value $1.00 per share, of thgp@oy (collectively, the “ Underwritten Shaf®sin addition, the Selling Shareholders
propose to sell, at the option of the Underwritapsfo an aggregate of 5,250,000 additional comshamnes of the Company (collectively, the
“ Option Shares$). The Underwritten Shares and the Option Sharesarein referred to as the “ Shateshe common shares of the
Company to be outstanding after giving effect ®shle of the Shares are referred to herein & Stock”.




The Company and each Selling Shareholder herelfjrizotineir agreement with the several Underwritgsacerning the purchase and
sale of the Shares, as follows:

1. Registration StatemenThe Company has prepared and filed with the $SEssiand Exchange Commission (the * Commis$jon
under the Securities Act of 1933, as amended, landules and regulations of the Commission thereu(abllectively, the “ Securities AE),
a registration statement on Form S-1 (File No. 383812), including a prospectus, relating to thar€& Such registration statement, as
amended at the time it became effective, includirginformation, if any, deemed pursuant to Rul@Ai3130B or 430C under the Securities
Act to be part of the registration statement attitme of its effectiveness (* Rule 430 Informatinis referred to herein as the * Reqistration
Statement; and as used herein, the term “ Preliminary Pegtys” means each prospectus included in such registratatement (and any
amendments thereto) before effectiveness, any potsp filed with the Commission pursuant to Rulé(42 under the Securities Act and the
prospectus included in the Registration Statemittiteatime of its effectiveness that omits Rule #¥drmation, and the term_* Prospectus
means the prospectus in the form first used (oren@aghilable upon request of purchasers pursuditifi® 173 under the Securities Act) in
connection with confirmation of sales of the Shatethe Company has filed an abbreviated regigtnastatement pursuant to Rule 462(b)
under the Securities Act (the “ Rule 462 Registratbtatemernit), then any reference herein to the term “RegigiraStatement” shall be
deemed to include such Rule 462 Registration SetiénAny reference to the Registration Statemeall ble deemed to refer to and include
the exhibits filed therewith. Capitalized termsdigait not defined herein shall have the meaningsngio such terms in the Registration
Statement and the Prospectus.

At or prior to the Applicable Time (as defined b&jothe Company had prepared the following infoliora{collectively with the pricin
information set forth on Annex B, the “ Pricing Bligsure Packagy: a Preliminary Prospectus dated [ ], 2015 and each “free-writing
prospectus” (as defined pursuant to Rule 405 uthaeSecurities Act) listed on Annex B hereto.

“ Applicable Time” means 4:30 p.m., New York City time, o[ ], 2015.

2. Purchase of the Shares by the Underwrit&i@ch Selling Shareholder agrees, severally ahgbimly, to sell its respective portion of
the Underwritten Shares to the several Underwr#srprovided in this Agreement, and each Underwidie the basis of the representations,
warranties and agreements set forth herein an@autigj the conditions set forth herein, agreeseisdly and not jointly, to purchase at a price
per share (the “ Purchase Priy@f $[ ® ] from the Selling Shareholders the respective remalb Underwritten Shares set forth opposite
such Underwriter's name in Schedule 1 hereto.

In addition, each Selling Shareholder agrees agatitk extent indicated in Schedule 2 hereto,rsdlyeand not jointly, to sell the
Option Shares to the several Underwriters as pealid this Agreement, and the Underwriters, onags of the representations, warranties
and agreements set forth herein and subject toahéitions set forth herein, shall have the optmpurchase, severally and not jointly, from
the Selling Shareholders at the Purchase Pricateasnount per share equal to any dividends aillisions declared by the Company and
payable on the Underwritten Shares but not payablde Option Shares. If any Option Shares are tpuschased, the number of Option
Shares to be purchased by each Underwriter shall be

-2



the number of Option Shares that bears the saneetoathe aggregate number of Option Shares baimghased as the number of
Underwritten Shares set forth opposite the nanmiofi Underwriter in Schedule 1 hereto (or such rermizreased as set forth in Section 12
hereof) bears to the aggregate number of UndeenrBthares being purchased from the Selling Shatetsby the several Underwriters,
subject, however, to such adjustments to elimiaatefractional Shares as the Representatives ingble discretion shall make.

The Underwriters may exercise the option to puret@gtion Shares at any time in whole, or from ttmé&me in part, on or before the
thirtieth day following the date of the Prospectugwritten notice from the Representatives toGloenpany and the Selling Shareholders
(with a courtesy copy of such notice delivered &dham & Watkins LLP). Such notice shall set fofth aggregate number of Option Shares
as to which the option is being exercised and #ie dnd time when the Option Shares are to beatetivand paid for, which may be the si
date and time as the Closing Date (as hereinadfigmetl) but shall not be earlier than the ClosirageDor later than the tenth full business day
(as hereinafter defined) after the date of suckcedtinless such time and date are postponed ordacce with the provisions of Section 12
hereof). Any such notice shall be given at least wsiness days prior to the date and time of dgligpecified therein.

(a) The Company and the Selling Shareholders utadetshat the Underwriters intend to make a putifiering of the Shares as soon
after the effectiveness of this Agreement as irjudgment of the Representatives is advisable,jmitidlly to offer the Shares on the terms
forth in the Prospectus. The Company and the $e8imareholders acknowledge and agree that the Writkys may offer and sell Shares to
or through any affiliate of an Underwriter.

(b) Payment for the Shares shall be made by warester in immediately available funds to the actsuspecified by the Selling
Shareholders, in the case of the Underwritten Shatehe offices of Cravath, Swaine & Moore LLR5&Eighth Avenue, New York, NY
10019 at 10:00 A.M., New York City time, ore[ ], 2015, or at such other time or place on the sanseich other date, not later than the
business day thereafter, as the Representative§,dmpany and the Selling Shareholders may agm@® inpwriting or, in the case of the
Option Shares, on the date and at the time an@ gleecified by the Representatives in the writiiica of the Underwriters’ election to
purchase such Option Shares. The time and datecbfayment for the Underwritten Shares is refetoduerein as the * Closing Dateand
the time and date for such payment for the OptilarSs, if other than the Closing Date, is hereferred to as the * Additional Closing Date

Payment for the Shares to be purchased on thengl@site or the Additional Closing Date, as the caag be, shall be made against
delivery to the Representatives for the respeceunts of the several Underwriters of the Shtaré® purchased on such date or the
Additional Closing Date, as the case may be, withtaansfer taxes payable in connection with thigainsale of such Shares duly paid by the
Selling Shareholders. Delivery of the Shares dhmlnade through the facilities of The DepositorystitCompany (* DTC) unless the
Representatives shall otherwise instruct. Thefaztes for the Shares, in the event the Sellingr&tolders choose to deliver such Shares in
physical form, will be made available for inspentand packaging by the Representatives at theeaffi®TC or its designated custodian not
later than 1:00 P.M., New York City time, on thesimess day prior to the Closing Date or the Add#icClosing Date, as the case may be.
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(c) Each of the Company and the Selling Sharehsldeknowledges and agrees that the Underwriteractireg solely in the capacity of
an arm’s length contractual counterparty to the gamy and the Selling Shareholders with respedid¢mffering of Shares contemplated
hereby (including in connection with determining tlerms of the offering) and not as a financialisalvor a fiduciary to, or an agent of, the
Company, the Selling Shareholders or any othemopersdditionally, neither the Representatives noyr ather Underwriter is advising the
Company, the Selling Shareholders or any otheropeais to any legal, tax, investment, accountingegulatory matters in any jurisdiction.
The Company and the Selling Shareholders shallutowith their own advisors concerning such mattd shall be responsible for making
its own independent investigation and appraisgheftransactions contemplated hereby, and the Wmiders shall have no responsibility or
liability to the Company or the Selling Sharehofdeith respect thereto. Any review by the Undemsvstof the Company, the transactions
contemplated hereby or other matters relating éh $ransactions will be performed solely for thedf@ of the Underwriters and shall not be
on behalf of the Company or the Selling Sharehslder

3. Representations and Warranties of the Compaimg Company represents and warrants to each Writlerand each Selling
Shareholder that:

(a) Preliminary ProspectusNo order preventing or suspending the use of arlirRinary Prospectus has been issued by the
Commission, and each Preliminary Prospectus indlidé¢he Pricing Disclosure Package, at the tim#liof thereof, complied in all
material respects with the Securities Act, and redifdinary Prospectus, at the time of filing thdtemntained any untrue statement of a
material fact or omitted to state a material fastessary in order to make the statements thereiheilight of the circumstances under
which they were made, not misleading; provitleat the Company makes no representation and wganath respect to any statements
or omissions made in reliance upon and in confgrmith information furnished to the Company in wi@ by (i) any Underwriter
through the Representatives expressly for useyirPaeliminary Prospectus, it being understood agrded that the only such
information furnished by any Underwriter consistshe information described as such in Section Bégkof or (ii) the Selling
Shareholders expressly for use in the Preliminaogectus, it being understood and agreed thatrtlyesuch information furnished by
any Selling Shareholder consists of (A) the legaha and address of such Selling Shareholder ghtifothe footnote relating to such
Selling Shareholder under the caption “Principal &elling Shareholdersind (B) the number of common shares owned by salin®
Shareholder before and after the offering (exclggiarcentages) that appears in the table (andspameling footnotes) under the
caption “Principal and Selling Shareholders” (thg€lling Shareholders Informatidh

(b) Pricing Disclosure PackageThe Pricing Disclosure Package as of the Appledlime did not, and as of the Closing Date and
as of the Additional Closing Date, as the case begywill not, contain any untrue statement of aamat fact or omit to state a material
fact necessary in order to make the statementsithén the light of
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the circumstances under which they were made, isdeading;_providedhat the Company makes no representation or wareikit
respect to any statements or omissions made ancaiupon and in conformity with information futmésl to the Company in writing by
(i) any Underwriter through the Representativesesgly for use in such Pricing Disclosure Packédming understood and agreed |
the only such information furnished by any Undetarconsists of the information described as sucheiction 9(c) hereof or (ii) the
Selling Shareholders expressly for use in the Rgiflisclosure Package, it being understood anceddgtet the only such information
furnished by the Selling Shareholders consistb®f3elling Shareholders Information.

(c) Issuer Free Writing Prospectudther than the Registration Statement, the PretingifProspectus and the Prospectus, the
Company (including its agents and representatvi®r than the Underwriters in their capacity ashinas not prepared, used,
authorized, approved or referred to and will n&parre, use, authorize, approve or refer to anytterricommunication” (as defined in
Rule 405 under the Securities Act) that constitaresffer to sell or solicitation of an offer toybthe Shares (each such communication
by the Company or its agents and representatither(than a communication referred to in clausedlpw) an “ Issuer Free Writing
Prospectu$) other than (i) any document not constitutingragpectus pursuant to Section 2(a)(10)(a) of treuftiees Act or Rule 134
under the Securities Act or (ii) the documentslisbn Annex B hereto, each electronic road showaagdther written communications
approved in writing in advance by the RepresergatiEach such Issuer Free Writing Prospectus cethpliall material respects with
the Securities Act, has been or will be (within timee period specified in Rule 433) filed in accande with the Securities Act (to the
extent required thereby) and, when taken togetfitbrtive Preliminary Prospectus accompanying, oveetd prior to delivery of, such
Issuer Free Writing Prospectus, did not, and deefClosing Date and as of the Additional Closiragé) as the case may be, will not,
contain any untrue statement of a material factnoit to state a material fact necessary in ordenae the statements therein, in the
light of the circumstances under which they wer@eaot misleading; providetiat the Company makes no representation and
warranty with respect to any statements or omissinade in each such Issuer Free Writing ProspectBseliminary Prospectus in
reliance upon and in conformity with informatiorriished to the Company in writing by (i) any Undéter through the
Representatives expressly for use in such Isser Wiriting Prospectus or Preliminary Prospectusgiihg understood and agreed that
the only such information furnished by any Undetartconsists of the information described as sanc®eiction 9(c) hereof (ii) the
Selling Shareholders expressly for use in sucheisBree Writing Prospectus or Preliminary Prospedtibeing understood and agreed
that the only such information furnished by theligIShareholders consists of the Selling Sharedrslthformation.

(d) Registration Statement and Prospeciise Registration Statement has been declared isffidny the Commission. No order
suspending the effectiveness of the Registratiate8tent has been issued by the Commission, antboegqaling for that purpose or
pursuant to Section 8A of the Securities Act agaims Company or related to the offering of ther8hdas been initiated or, to the
Company’s knowledge, threatened
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by the Commission; as of the applicable effectimtedf the Registration Statement and any post#ffeamendment thereto, the
Registration Statement and any such post-effeativendment complied and will comply in all materegpects with the Securities Act,
and did not and will not contain any untrue stateto a material fact or omit to state a matergaitfrequired to be stated therein or
necessary in order to make the statements theotimisleading; and as of the date of the Prospestdsany amendment or supplement
thereto and as of the Closing Date and as of ttditibdal Closing Date, as the case may be, thepgeaas will not contain any untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the statesrteetein, in the light of the
circumstances under which they were made, not edglg;_providedhat the Company makes no representation and vgnnatin
respect to any statements or omissions made ancdiupon and in conformity with information futmesi to the Company in writing by
(i) any Underwriter through the Representativesesgly for use in the Registration Statement aadPflospectus and any amendme
supplement thereto, it being understood and agteddhe only such information furnished by any Bnditer consists of the
information described as such in Section 9(c) Hevedii) the Selling Shareholders expressly foe isthe Registration Statement and
the Prospectus and any amendment or supplemestdh#heing understood and agreed that the ardia sxformation furnished by the
Selling Shareholders consists of the Selling Shadets Information.

(e) Financial Statement§.he financial statements and the related notegthef the Company and its consolidated subsidiarie
and the DuPont Performance Coatings business (@redecessd) and its consolidated subsidiaries included in eddhe Registratio
Statement, the Pricing Disclosure Package andribgpBctus comply in all material respects withapplicable requirements of the
Securities Act and present fairly the financialipos of the Company and its consolidated subsie&and the Predecessor and its
consolidated subsidiaries, respectively, as ofitites indicated and the results of their operatiokthe changes in their cash flows for
the periods specified; such financial statement® fieeen prepared in conformity with generally ateg@ccounting principles in the
United States applied on a consistent basis thiauighe periods covered thereby, except as maxfressly stated in the related notes
thereto, and any supporting schedules includedarRegistration Statement present fairly, in altarial respects, the information
required to be stated therein; and the other filmhindformation included in each of the Registrat®tatement, the Pricing Disclosure
Package and the Prospectus has been derived feoattlounting records of the Company and its cothestgld subsidiaries and the
Predecessor and its consolidated subsidiariessetgply, and presents fairly, in all material resys, the information shown thereby;
and the prdormafinancial information and the related notes theiettuded in the Registration Statement, the Pgidisclosure
Package and the Prospectus have been preparecbimacce with the Commissianfules and regulations and guidelines with res
pro formafinancial information (except for the fact that buroformafinancial information relates to a period othemntliae most
recent fiscal year) and the assumptions underlgirady_prdormafinancial information set forth in the RegistratiStatement, the
Pricing Disclosure Package and the Prospectusasmnable to give effect to the transactions amdmistances referred to therein.

-6-



(H No Material Adverse ChangExcept as set forth in the Registration StatentbetPricing Disclosure Package and the
Prospectus, since the date of the most recentdiabstatements of the Company and its subsidiamidaded in each of the Registration
Statement, the Pricing Disclosure Package andribspBctus (i) there has not been any change icapi¢al stock of the Company (ot
than (i) adjustments of, distributions made onareises of the Company’s outstanding equity awardb(ii) the grant of awards under
Company Stock Plans (as defined herein), in easb, @s described in the Registration StatemenPticang Disclosure Package and
the Prospectus) or material change in the long-téebt of the Company or any of its subsidiariesg@onsolidated basis), or any
dividend or distribution of any kind declared, aside for payment, paid or made by the Companyngrckass of capital stock, or any
material adverse change, or any development invglai prospective material adverse change, in ectfig the business, properties,
consolidated financial position or results of opierss of the Company and its subsidiaries takem whole; (i) neither the Company r
any of its subsidiaries has entered into any tretimaor agreement or incurred any liability orightion, direct or contingent, that, in
either case, the Company is required to reportuitelm 1.01 or Item 2.03 of Form 8-K that has ne¢b so reported prior to the date of
this Agreement; and (iii) neither the Company nuy af its Subsidiaries (as defined below) has $usthany material loss or
interference with its business from fire, explosifdaod or other calamity, whether or not covergdrsurance, or from any labor
disturbance or dispute or any action, order orekeof any court or arbitrator or governmental gufatory authority.

(g) Organization and Good Standingach of the Company and its significant subsid&afés such term is defined in Rule 1-02 of
Regulation S-X, each a * Subsididrand collectively, the “ Subsidiarié$ have been duly organized and are validly exgsind in
good standing under the laws of their respectivisdictions of organization, are duly qualifieddo business and are in good standir
each other jurisdiction in which their respectiwenership or lease of property or the conduct oif ttespective businesses requires such
qualification, and have all power and authorityessary to own or lease their respective propestieisto conduct the businesses in
which they are engaged, except where the failubetso qualified, in good standing or have suchgraw authority would not,
individually or in the aggregate, reasonably beeex@d to have a material adverse effect on thenbssj properties, consolidated
financial position or results of operations of empany and its subsidiaries taken as a wholéMatérial Adverse Effect) or on the
performance by the Company of its obligations urnisr Agreement. The subsidiaries listed on Scree@ub this Agreement are the
only significant subsidiaries of the Company.

(h) Capitalization.The Company had an authorized capitalization afosttin each of the Registration Statement, theirfiy
Disclosure Package and the Prospectus under tldgnge€apitalization” as of the date(s) indicatadl;the outstanding shares of capital
stock of the Company (including the Shares to b Isp the Selling Shareholders) have been dulyaizéd and validly issued and are
fully paid and non-assessable and are not suljentyt preemptive or similar rights; except as describedriexpressly contemplated
the Pricing Disclosure Package and the Prospeitieie
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are no outstanding rights (including, without ligiibn, pre-emptive rights), warrants or optionat¢quire, or instruments convertible
into or exchangeable for, any shares of capitalksto other equity interest in the Company or ahjsosubsidiaries, or any contract,
commitment, agreement, understanding or arrangeafemty kind relating to the issuance of any cagitack of the Company or any
such subsidiary, any such convertible or excharngesdzurities or any such rights, warrants or aopgidche capital stock of the Compe
conforms in all material respects to the descnptiereof contained in the Registration StatentéetPricing Disclosure Package and
the Prospectus; and all the outstanding shareapitfat stock or other equity interests of each glitny of the Company have been duly
and validly authorized and issued, are fully paid aon-assessable (except as otherwise descrilszdtinof the Registration Statement,
the Pricing Disclosure Package and the Prospeatdsare owned directly or indirectly by the Compénge and clear of any lien,
charge, encumbrance, security interest, restricdiowmoting or transfer or any other claim of aniydtparty (other than those incurred in
connection with the 5.750% senior secured note20@é issued by U.S. Coatings Acquisition Inc. &tesh Dutch 2 B.V. (the “ Euro
Senior Notes) and the Senior Secured Credit Facilities (asn#ef in the Registration Statement) or other Lidescribed in the
Registration Statement, the Pricing Disclosure Bgelkand the Prospectus).

(i) Underwriting AgreemeniThis Agreement has been duly authorized, executddlalivered by the Company.

()) The SharesThe Shares to be purchased by the Underwriters fhen$elling Shareholders have been duly authobyettie
Company and are duly and validly issued, fully paid nonassessable and will conform, in all mdtegipects, to the descriptions
thereof in the Registration Statement, the Priégglosure Package and the Prospectus.

(k) No Violation or DefaultNeither the Company nor any of the Company’s suésas is (i) in violation of its charter or by-law
or similar organizational documents; (ii) in defaaind no event has occurred that, with noticeapsé of time or both, would constitute
such a default, in the due performance or obsessahany term, covenant or condition containedny iadenture, mortgage, deed of
trust, loan agreement or other agreement or ingntit® which the Company or any of the Comparsglbsidiaries is a party or by wh
the Company or any of the Company’s subsidiariémisd or to which any of the property or assethefCompany or any of the
Company’s subsidiaries is subject; or (iii) in &@bbn of any applicable law or statute or any juéginorder, rule or regulation of any
court or arbitrator or governmental or regulatongharity, except, in the case of clauses (i) (soketh respect to the Company’s
subsidiaries that are not Subsidiaries), (i) aidabove, for any such default or violation thveduld not, individually or in the
aggregate, reasonably be expected to have a Maeiarse Effect.

() No Conflicts.The execution, delivery and performance by the Camgof the Agreement and compliance by the Competty
the terms thereof, the sale of the Shares andathgucnmation by the Company of the transactionsetoplated by this
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Agreement will not (i) conflict with or result inlareach or violation of any of the terms or prowmis of, or constitute a default under, or
result in the creation or imposition of any liehacge or encumbrance upon any property or asséte @ompany or any of the
Companys subsidiaries pursuant to, any indenture, mortgaged of trust, loan agreement or other agreenra@nstrument to which t
Company or any of the Company’s subsidiaries iaréypr by which the Company or any of the Comparsgibsidiaries is bound or to
which any of the property or assets of the Comparany of the Company’s subsidiaries is subjedtrésult in any violation of the
provisions of the charter or by-laws or similar amgzational documents of the Company or any ofdbmpany’s Subsidiaries or

(iii) result in the violation of any law or statube any judgment, order, rule or regulation of @owrt or arbitrator or governmental or
regulatory authority, except, in the case of clay®eand (iii) above, for any such conflict, breawiolation or default that would not,
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect.

(m) No Consents Requiredo consent, approval, authorization, order, regi&n or qualification of or with any court or atrtaitor
or governmental or regulatory authority is requifedthe execution, delivery and performance byGloenpany of this Agreement, the
sale of the Shares, and compliance by, the Compé#hythe terms thereof and the consummation by the transactions contemplated
by this Agreement, except (i) as have been obtainedade, (ii) for the registration of the Sharader the Securities Act, (iii) for such
consents, approvals, authorizations, orders aridtrations or qualifications as may be requiredi®/New York Stock Exchange (the “
NYSE "), the Financial Industry Regulatory Authority cln(* EINRA ") and under applicable state or foreign securiéess in
connection with the purchase and distribution ef@hares by the Underwriters or (iv) as would matividually or in the aggregate,
reasonably be expected to materially adverselyaffee consummation of the transactions contemglayethis Agreement or have a
Material Adverse Effect.

(n) Legal Proceeding€xcept as described in each of the Registratiote®nt, the Pricing Disclosure Package and the
Prospectus, (i) there are no legal, governmentedgulatory investigations, actions, suits or peatiegs pending to which the Company
or any of the Company’s subsidiaries is a partsoavhich any property of the Company or any of @mnpany’s subsidiaries is or, to
the Companys knowledge, may be the subject that, individuatlyn the aggregate, if determined adversely taGbmpany or any of it
subsidiaries, could reasonably be expected to Adwaterial Adverse Effect and (i) to the Comparkf®wledge no such
investigations, actions, suits or proceedings Hmen threatened in writing by any governmentakgutatory authority or by others; &
(i) there are no current or pending legal, govenmi@eor regulatory actions, suits or proceedings #re required under the Securities
Act to be described in the Registration StatentéetPricing Disclosure Package or the Prospechtsatie not so described in the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus and (ii) there are no atsitvaother documents that are
required under the Securities Act to be filed asilaits to the Registration Statement or descrilpeithé Registration Statement, the
Pricing Disclosure Package or the Prospectus tieat@t so filed as exhibits to the Registratiorte3teent or described in the Registra
Statement, the Pricing Disclosure Package andrib&pBctus.
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(o) Independent Accountant®ricewaterhouseCoopers LLP, who have certifiethzefinancial statements of the Company an
subsidiaries, has advised the Company that it in@gpendent registered public accounting firm wéspect to the Company and its
subsidiaries within the applicable rules and reijuts adopted by the Commission and the Public Gamp@ccounting Oversight Boz
(United States) and as required by the Securit@s A

(p) Title to Real and Personal Properfgxcept (1) as described in each of the Registr&tatement, the Pricing Disclosure
Package and the Prospectus or (2) as would nainahly be expected to have a Material Adverse Effae Company and its
Subsidiaries have good and marketable title irsfegle (in the case of real property) to, or haakdwrights to lease or otherwise use,
all items of real and personal property of the Canypand its Subsidiaries, in each case free ard ofall liens (other than any liens
created pursuant to the terms of the indenturergawg the Euro Senior Notes and the credit agreég@verning the Senior Secured
Credit Facilities), encumbrances, claims, defeatsienperfections of title.

(q) Title to Intellectual PropertyExcept (1) as described in each of the Registré&tatement, the Pricing Disclosure Package and
the Prospectus or (2) as would not reasonably peated to have a Material Adverse Effect, (i) tlePany and its subsidiaries own or
possess adequate rights to use or are licensest tallumaterial patents, patent applications, tradks, service marks, trade names,
trademark registrations, service mark registraticopyrights, licenses and know-how (including &agécrets and other unpatented
and/or unpatentable proprietary or confidentiabinfation, systems or procedures) necessary fardhduct of their respective
businesses as described in the Registration Statethe Pricing Disclosure Package and the Progpg(it) the conduct of their
respective businesses does not conflict in anynaatespect with any such rights of others anl fiie Company and its subsidiaries
have not received any written notice of any clairm&ringement of or conflict with any such righa$ others.

(r) No Undisclosed Relationshigdo relationship, direct or indirect, exists betwegramong the Company or any of its
subsidiaries, on the one hand, and, to the Compamgwledge, the directors, officers or stockhdddzrthe Company or any of its
subsidiaries, on the other, that is required bySbeurities Act to be described in the RegistraBtatement and the Prospectus and that
is not so described in such documents and in tieenBrDisclosure Package.

(s) Investment Company Adthe Company is not and, after giving effect todffering and sale of the Shares as described in the
Registration Statement, the Pricing Disclosure Bgeland the Prospectus, will not be an “investroentpany” or an entity “controlled”
by an “investment company” within the meaning af thvestment Company Act of 1940, as amended,tendutes and regulations of
the Commission thereunder (collectively, the “ Istmeent Company AcY.

-10-



(t) Taxes Except as would not reasonably be expected to adaterial Adverse Effect, the Company and its &libses have
paid all federal, state, local and foreign taxed fled all tax returns required to be paid ordiltnrough the date hereof unless (i) such
taxes are being contested in good faith, (ii) adégueserves are being maintained for such taxa§igrsuch taxes can be lawfully
withheld; and except as otherwise disclosed in efithe Registration Statement, the Pricing DisstedPackage and the Prospectus or
would not reasonably be expected to have a Matédaérse Effect, there is no tax deficiency that haen, or could reasonably be
expected to be, asserted against the Company ayfahg Company’s subsidiaries or any of their ez$iwe properties or assets.

(u) Licenses and Permit&xcept (1) as described in each of the Registr&iatement, the Pricing Disclosure Package and the
Prospectus or (2) in each case as would not reblsoba expected to have a Material Adverse Effgcthe Company and its
subsidiaries possess all licenses, sub-licensegjozes, permits and other authorizations issoggdand have made all declarations and
filings with, the appropriate federal, state, looaforeign governmental or regulatory authoritiest are necessary for the ownership or
lease of the properties of their respective busieesr the conduct of their respective businessdsscribed in the Registration
Statement, the Pricing Disclosure Package andribspBctus and (ii) neither the Company nor anysodubsidiaries has received notice
of any revocation or modification of any such lisencertificate, permit or authorization or has egson to believe that any such
license, sub-license, certificate, permit or auttagion will not be renewed in the ordinary course.

(v) No Labor DisputesExcept (1) as described in each of the Registréiatement, the Pricing Disclosure Package and the
Prospectus or (2) as would not reasonably be egpgeothave a Material Adverse Effect, no laborutlsince by or dispute with
employees of the Company or any of its Subsidiagieésts or, to the best knowledge of the Compangpntemplated or threatened and
the Company is not aware of any existing or imminabor disturbance by, or dispute with, the empks/of any of the Company’s or
any of the Company’s Subsidiaries’ principal sugsj contractors or customers.

(w) Compliance with Environmental Law@ther than as described in each of the Registr&tatement, the Pricing Disclosure
Package and the Prospectus, or except as wouléamxinably be expected to have a Material Adveffeet=(i) there are no claims
against the Company or any of its subsidiariegyaite potential liability under or responsibilityrfeiolation of any Environmental Law
(as defined below) related to their respective fesses, operations and properties, and their rdgpbaisinesses, operations and
properties are in compliance with applicable Enwinental Laws; (ii) none of the properties curremtfyformerly owned or operated by
the Company or any of its subsidiaries is listed@the knowledge of the Company, proposed fointison the National Priorities List
under the Comprehensive Environmental Responsep€osation and Liability Act of 1980 or on the Coeipensive Environmental
Response, Compensation and Liability Informatiost&ym maintained by the U.S. Environmental Protactigency or any analogous
foreign, state or local list; (iii) there are nadato the knowledge of the Company, never have hegrunderground or
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aboveground storage tanks or any surface impounidmgeptic tanks, pits, sumps or lagoons in whiakafdous Materials are being or
have been treated, stored or disposed on any pyapearently owned or operated by the Company grarts subsidiaries; (iv) there is
no asbestos or asbestos-containing material ohamyaproperty currently owned or operated by tben@any or any of its subsidiaries
requiring investigation, remediation, mitigatioepmoval, or assessment, or other response, renogdiatrective action, pursuant to
Environmental Law (as defined below); (v) theredéeen no Releases (as defined below) of Hazaildaterial (as defined below) on,
at, under or from any property currently or, to kmewledge of the Company, formerly owned or optdty the Company or any of its
subsidiaries (vi) properties currently owned orraped by the Company or any of its subsidiariesatocontain any Hazardous
Materials in amounts or concentrations that (x)stibmte a violation of, (y) require response orestborrective action under, or (z) could
be reasonably expected to give rise to liabilitdem Environmental Law (vii) none of the Company any of its subsidiaries is
undertaking, and has not completed, either indidiguor together with other parties, any investigat response or other corrective
action relating to any actual or threatened Rele&stazardous Materials at any location, eitheuntdrily or pursuant to the order of
any Governmental Authority or the requirementsrof BEnvironmental Law; (viii) all Hazardous Mategajenerated, used, treated,
handled, or stored at, or transported or arrangettdnsport to or from, any property or facilityreently or, to the knowledge of the
Company, formerly owned or operated by the Comparany of its subsidiaries have been disposed afrimanner that would not
reasonably be expected to result in a liabilityemEnvironmental Law; (ix) the Company and its sdibsies are and have been in
compliance with all applicable Environmental Lawsldave obtained, maintained and complied witlpaiimits, licenses, certificates
other approvals required of them under applicaligfBnmental Laws to conduct their respective besses; and (x) none of the
Company nor its subsidiaries has assumed or retaiyecontract or operation of law, any liability @bligation that has resulted in a
claim under Environmental law; and (2) none of@wmnpany nor its subsidiaries is aware of any fegltting to compliance with
Environmental Law that would reasonably be expetddthve a material effect on their capital exptmds, earnings or the competitive
position, and there are no proceedings that ardipgor known to be contemplated against the Compaiits subsidiaries to which a
governmental entity is also a party, other tharhquoceedings as to which the Company reasonaliBvies that no monetary sanctions
of $100,000 or more will be imposed. As used her@rf Environmental Law$ means any and all current or future federal estiatcal
and foreign statutes, laws, including common laagutations or ordinances, rules, judgments, ordirsrees, permits licenses or
restrictions imposed by a Governmental Authoritgatiag to pollution or protection of the environnt@md protection of human health
(to the extent relating to exposure to Hazardoutehkls), including those relating to the genemtiose, handling, storage,
transportation, treatment or Release or threatetéd®se of Hazardous Materials; (ii) “ Hazardouseviats” means all explosive or
radioactive substances or wastes and all hazaafaosic substances, wastes or other pollutantdyuding petroleum or petroleum
distillates, asbestos or asbestos-containing nagdetoxic mold, polychlorinated biphenyls, rad@sginfectious or medical wastes and
all other substances or wastes of any nature regliées
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“hazardous” or “toxic,” or as a “pollutant” or adntaminant,” pursuant to any Environmental Law) (iRelease€’ means any release,
spill, emission, leaking, pumping, pouring, injectj escaping, deposit, disposal, discharge, diahaehsmping, leaching or migration of
any Hazardous Material (including the abandonmentisposal of any barrels, containers or otheredagceptacles containing any
Hazardous Material) into the environment or intonf or through any building or structure and (ivg6vernmental Authority means
any nation or government, any state or other jgalisubdivision thereof, any agency, authoritytrinmentality, regulatory body, court,
administrative tribunal, central bank or other gngixercising executive, legislative, judicial, ita, regulatory or administrative powers
or functions of or pertaining to government.

(x) Compliance with ERISAXxcept (1) as described in each of the Registra&iatement, the Pricing Disclosure Package and the
Prospectus or (2) as would not reasonably be egpgecthave a Material Adverse Effect, (i) each exygé benefit plan, within the
meaning of Section 3(3) of the Employee Retirenhecvme Security Act of 1974, as amended (* ERI'BAor which the Company or
any member of its “ Controlled Grotigdefined as any organization that is a membex obntrolled group of corporations within the
meaning of Section 414 of the Code) would havelatlity (each, a “ Plari) has been maintained in compliance with its teemd the
requirements of any applicable statutes, ordelss mnd regulations, including but not limited tRIEA and the Code; (ii) no prohibited
transaction, within the meaning of Section 406 BI&A or Section 4975 of the Code, has occurred weipect to any Plan excluding
transactions effected pursuant to a statutory prigidtrative exemption; (iii) for each Plan thasisbject to the funding rules of
Section 412 or 430 of the Code or Section 302 dfS2Rno failure by any Plan to satisfy the miniméumding standards (within the
meaning of Section 412 or 430 of the Code or Se@laR of ERISA, applicable to such Pension Plamgtier or not waived, has
occurred or is reasonably expected to occur; fig)fair market value of the assets of each Plasedathe present value of all benefits
accrued under such Plan (determined based on éisssenptions used to fund such Plan); (v) no “reyisbetevent” (within the meaning
of Section 4043(c) of ERISA) has occurred or isogably expected to occur; and (vi) neither the @amy nor any member of the
Controlled Group has incurred, nor reasonably etsgiecincur, any liability under Title IV of ERISfother than contributions to the
Plan or premiums to the PBGC, in the ordinary cewansd without default) in respect of a Plan (inolgda “multiemployer plan”within
the meaning of Section 4001(a)(3) of ERISA).

(y) Disclosure Controls The Company maintains, on behalf of itself asdsitbsidiaries, an effective system of “disclosure
controls and procedures” (as defined in Rule 13@e) of the Securities Exchange Act of 1934, asratad, and the rules and regulati
of the Commission thereunder (collectively, thextBange Act)) designed to ensure that information requiretdeéadisclosed by the
Company in reports that it files or submits undher Exchange Act is recorded, processed, summaaizedeported within the time
periods specified in the Commission’s rules andifgrincluding controls and procedures designedisore that such information is
accumulated and communicated to the Company’s neameigt as appropriate to allow timely decisions rdigg required disclosure.
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(z) Accounting ControlsThe Company maintains a system of “internal cordgrar financial reporting” (as defined in Rule 1B&a-
(f) of the Exchange Act) that has been designeabynder the supervision of, their respective gpal executive and principal
financial officers, or persons performing similan€tions, to provide reasonable assurance regatidéggliability of financial reporting
and the preparation of financial statements foemel purposes in accordance with United Statesrgéy accepted accounting
principles, including, but not limited to, interredcounting controls sufficient to provide reasdeassurance that (i) transactions are
executed in accordance with management’s genesgamwific authorizations; (ii) transactions areoreled as necessary to permit
preparation of financial statements in conformifybminited States generally accepted accountimcfpies and to maintain asset
accountability; (iii) access to assets is permitaty in accordance with management’s general ecifip authorization; and (iv) the
recorded accountability for assets is compared thighexisting assets at reasonable intervals apibppate action is taken with respect
to any differences. Except as disclosed in the Region Statement, the Pricing Disclosure Paclangkthe Prospectus, the Company is
not aware of any material weakness or significaficéency in its internal controls over financialporting.

(aa)Insurance Except (1) as described in each of the Registr&tatement, the Pricing Disclosure Package an@tbgpectus
(2) as would not reasonably be expected to havatemal Adverse Effect, the Company and its Subsiels have insurance covering
their respective properties, operations, persoanélbusinesses as is customary in their respaotivstry, which insurance is in
amounts and insures against such losses and sske @ustomarily deemed adequate to protect thgp@oy and its Subsidiaries and
their respective businesses; and neither the Coynpamany of its subsidiaries has (i) received tgritnotice from any insurer or agent
of such insurer that capital improvements or othgrenditures are required or necessary to be maglelér to continue such insurance
or (ii) any reason to believe that it will not bgl@to renew its existing insurance coverage assreh such coverage expires or to
obtain similar coverage at reasonable cost fronilairmsurers as may be necessary to continuauggibss as described in the
Registration Statement, the Pricing Disclosure Bgekand the Prospectus.

(bb) No Unlawful Paymentd\either the Company nor any of its subsidiaries, twthe knowledge of the Company, any director,
officer, employee, authorized agent or controllffiae, in each case, acting on behalf of the @amy or any of its subsidiaries has
(i) used any funds for any unlawful contributiofiff,gentertainment or other unlawful expense relgtio political activity; (ii) made or
taken an act in furtherance of an offer, promisawthorization of any direct or indirect unlawfayment or benefit to any foreign or
domestic government or regulatory official or enyge; (iii) violated or is in violation of any prasibn of the Foreign Corrupt
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Practices Act of 1977, as amended, or any appédall or regulation implementing the OECD Convemtim Combating Bribery of
Foreign Public Officials in International BusineB®nsactions, or committed an offence under thbeByi Act 2010 of the United
Kingdom, or any other applicable anti-bribery otiarruption laws; or (iv) made, offered, agreesfjuested or taken an act in
furtherance of any unlawful bribe or other unlawbehefit, including, without limitation, any rebagmayoff, influence payment,
kickback or other unlawful or improper payment enbfit. The Company and its subsidiaries havetirtstl, maintained and enforced
policies and procedures designed to promote angreeempliance with all applicable anti-bribery andi-corruption laws.

(cc) Compliance with Money Laundering LawEhe operations of the Company and its subsidiamie and have been conducte
all times in compliance with applicable financiatordkeeping and reporting requirements, includlage of the Currency and Foreign
Transactions Reporting Act of 1970, as amendedapipdicable money laundering statutes of all juddns where the Company or any
of its subsidiaries conducts business, the ruldsragulations thereunder and any related or similas, regulations or guidelines
issued, administered or enforced by any governrhentagulatory agency (collectively, the “* Moneguindering Laws) and no actior
suit or proceeding by or before any court or gome@ntal or regulatory agency, authority or bodymy arbitrator involving the
Company or any of its subsidiaries with respe¢chtoMoney Laundering Laws is pending or, to thevkedge of the Company,
threatened.

(dd) No Conflicts with Sanctions Lawsone of the Company, any of its subsidiaries ogdnh case, to the knowledge of the
Company and on behalf of the Company or any dfutssidiaries, any director, officer, employee, atitted agent or controlled affiliate
of the Company or any of its subsidiaries is cuiyetihe subject or the target of any sanctions adsteéred or enforced by the U.S.
Government (including, without limitation, the Qféi of Foreign Assets Control of the U.S. Departnoéiihe Treasury (* OFAC) or
the U.S. Department of State and including, witHomitation, the designation as a “specially desigua national” or “blocked person”),
the United Nations Security Council (* UNSY; the European Union, Her Majesty’s Treasury ("), or other relevant sanctions
authority (collectively, “ Sanctiony, nor is the Company or any of its subsidiaries ledabrganized or resident in a country or terri
that is the subject of Sanctions, including, withiimitation, Cuba, Iran, North Korea, Sudan andi&yeach, a * Sanctioned Countjy
and the Company will not knowingly directly or ineictly use the proceeds of the offering of the 8hdereunder, or lend, contribute or
otherwise make available such proceeds to anydiabgi joint venture partner or other person oitgii) to fund or facilitate any
activities of or business with any person thathattime of such funding or facilitation, is thebgect or the target of Sanctions, (ii) to
fund or facilitate any activities of or businessaimy Sanctioned Country or (iii) in any other manth@t will result in a violation by any
person (including any person participating in tlasaction, whether as underwriter, advisor, irorest otherwise) of Sanctions.

(ee)No Broker’'s FeedNeither the Company nor any of the Company’s sudsas is a party to any contract, agreement or
understanding with any person (other
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than this Agreement) that would give rise to adralaim against any of them or any Underwriterddsrokerage commission, finder’s
fee or like payment in connection with the offeranyd sale of the Shares.

(ff) No Registration RightsExcept as described in the Registration StatentiemtPricing Disclosure Package and the Prospectus
or those that have been exercised or waived, rappdras the right to require the Company to registg securities for sale under the
Securities Act by reason of the filing of the Régison Statement with the Commission or, to thewdedge of the Company, the sale
the Shares to be sold by any Selling Shareholdeunhder.

(gg) No StabilizationThe Company has not taken, directly or indirecilyy action designed to or that could reasonably be
expected to cause or result in any stabilizatiomanipulation of the price of the Shares.

(hh) [Intentionally omitted.]

(i) Forward-Looking Statementislo forward-looking statement (within the meaningSafction 27A of the Securities Act and
Section 21E of the Exchange Act) contained in tegifration Statement, the Pricing Disclosure Pgela the Prospectus has been
made or reaffirmed without a reasonable basis siblean disclosed other than in good faith.

(i) Statistical and Market DatdNothing has come to the attention of the Compaay lths caused the Company to believe that the
statistical and market-related data included inRegistration Statement, the Pricing Disclosure&kBge and the Prospectus is not based
on or derived from sources that are reliable amtiiate in all material respects.

(kk) Sarbanes-Oxley ActThe Company has taken all necessary actionssiarethat it is in compliance with all applicable
provisions of the Sarbanes-Oxley Act of 2002 ahdudés and regulations promulgated thereundempiémenting the provisions
thereof (the “ Sarbanegdxley Act”).

(Il) Status under the Securities A&t the time of filing the Registration Statemamnid any post-effective amendment thereto, at
the earliest time thereafter that the Company gradfering participant madelaona fideoffer (within the meaning of Rule 164(h)(2)
under the Securities Act) of the Shares and aditite hereof, the Company was not and is not atigibte issuer,” as defined in Rule
405 under the Securities Act.

(mm) Stamp TaxesExcept for any net income, capital gains, braordiits or franchise taxes imposed on the Undeessiby
Bermuda, the United States or any political sulsilivi or taxing authority thereof or therein assuleof any present or former
connection (other than any connection resultinglgdtom the transactions contemplated by this &grent and in each of the
Registration Statement, the Pricing Disclosure BRgekand the Prospectus) between the Underwritdrtharjurisdiction
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imposing such tax, no stamp duties or other isseian¢ransfer taxes are payable by or on behatefnderwriters in Bermuda, the
United States or any political subdivision or taxeuthority thereof solely in connection with (Agtexecution, delivery and
performance of this Agreement, the Registratiotestant, the Pricing Disclosure Package and thepeobgs, (B) the sale and delivery
of the Shares in the manner contemplated by thieémgent and the Prospectus or (C) the sale ancedelby the Underwriters of the
Shares as contemplated herein and in the Prospectus

(nn) No Immunity. Neither the Company nor any of its subsidiarietheir properties or assets has immunity undenela, U.S.
federal or New York state law from any legal actisuit or proceeding, from the giving of any reli@iany such legal action, suit or
proceeding, from set-off or counterclaim, from phesdiction of any Bermuda, U.S. federal or Newrk'state court, from service of
process, attachment upon or prior to judgmentttachment in aid of execution of judgment, or frerecution of a judgment, or other
legal process or proceeding for the giving of aglief or for the enforcement of a judgment, in aagh court with respect to their
respective obligations, liabilities or any othertteaunder or arising out of or in connection hatbyand, to the extent that the
Company or any of its subsidiaries or any of isparties, assets or revenues may have or may terbatome entitled to any such
right of immunity in any such court in which prodéggs arising out of, or relating to the transatsicontemplated by this Agreement,
the Registration Statement, the Pricing Discloftaekage and the Prospectus, may at any time be epoat, the Company has,
pursuant to Section 18(d) of this Agreement, wajved it will waive, or will cause its subsidiarigswaive, such right to the extent
permitted by law.

(oo) Enforcement of Foreign Judgment&ny final judgment for a fixed or determined sofrmoney rendered by any U.S. federal
or New York state court located in the State of Néwk having jurisdiction under its own laws in pegt of any suit, action or
proceeding against the Company based upon thissfmget, the Registration Statement, the Pricinglbésce Package and the
Prospectus would be declared enforceable agai@sEdmpany by the courts of Bermuda, without reaersition or reexamination of
the merits.

(pp) Valid Choice of Law The choice of laws of the State of New York asdverning law of this Agreement, the Registration
Statement, the Pricing Disclosure Package andribs&pBctus is a valid choice of law under the laiBeymuda and will be honored by
the courts of Bermuda, subject to the restrictidescribed under the caption “Enforceability of Juégts” in the Registration
Statement, the Pricing Disclosure Package andrtepBctus. The Company has the power to submitparsliant to Section 18(c) of
this Agreement, has legally, validly, effectivelydairrevocably submitted, to the personal jurisditiof each New York state and Uni
States federal court sitting in the Borough of Maitém in the City of New York and has validly angvocably waived any objection to
the laying of venue of any suit, action or procegdirought in such court.
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(qq) Indemnification and ContributionThe indemnification and contribution provisiores rth in Section 9 hereof do not
contravene Bermuda law or the public policy thereof

(rr) Passive Foreign Investment ComparBubject to the qualifications, limitations, extieps and assumptions set forth in the
Preliminary Prospectus and the Prospectus, the @oyngloes not believe that it is a passive foreigestment company (a_* PFIJ, as
defined in section 1297 of the Internal RevenueeCafdl 986, as amended.

(ss)Dividends. Except as disclosed in the Registration StatenieatPricing Disclosure Package and the Prospentuapprovals
are currently required in Bermuda in order for @@mpany to pay dividends or other distributionslaied by the Company to the
holders of Shares. Under current laws and reguistis Bermuda and any political subdivision thereofy amount payable with respect
to the Shares upon liquidation of the Company emugdemption thereof and dividends and otheriligions declared and payable on
the share capital of the Company may be paid bytirapany in United States dollars and freely tramsfl out of Bermuda, and no
such payments made to the holders thereof or thered are non-residents of Bermuda will be suliieihcome, withholding or other
taxes under laws and regulations of Bermuda ompatitical subdivision or taxing authority thereaftherein and without the necessity
of obtaining any governmental authorization in Beda or any political subdivision or taxing authptitereof or therein.

(tt) Legality. The legality, validity, enforceability or admibdity into evidence of any of the Registration t8taent, the Pricing
Disclosure Package, the Prospectus, this Agreearghe Shares in any jurisdiction in which the Campis organized or does business
is not dependent upon such document being subniittedfiled or recorded with any court or othettaarity in any such jurisdiction on
or before the date hereof or that any tax, impmsitr charge be paid in any such jurisdiction omaespect of any such document.

(uu) Legal Action. A holder of the Shares and each Underwriter ach entitled to sue as plaintiff in the court o fhrisdiction o
formation and domicile of the Company for the eaéwnent of their respective rights under this Agreenand the holder of the Shares
and such access to such courts will not be suteanty conditions which are not applicable to restd of such jurisdiction or a
company incorporated in such jurisdiction except filaintiffs not residing in Bermuda may be reqdito guarantee payment of a
possible order for payment of costs or damagdseateiquest of the defendant.

(vv) XBRL. The interactive data in eXtensible Business Ramgpt anguage included as an exhibit to the Reafistin Statement
fairly presents the information called for in alatarial respects and has been prepared in accerdéaticthe Commission’s rules and
guidelines applicable thereto.
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4. Representations and Warranties of the Sellirge$inlders Each Selling Shareholder, severally and not lipinépresents and
warrants to each Underwriter and the Company that:

(a) Required Consents; AuthoritfExcept (i) as will have been obtained on or pricthe Applicable Time for the registration
under the Securities Act of the Shares, (ii) as tmayequired under foreign or state securitieB(oe Sky) laws or by FINRA or by the
NYSE in connection with the purchase and distrinutf the Shares by the Underwriters and (iii) asilgd not impair in any material
respect the ability of any such Selling Sharehotderonsummate its obligations hereunder, all cotss@pprovals, authorizations and
orders necessary for the execution and deliversua Selling Shareholder of this Agreement, andtfersale and delivery of the She
to be sold by such Selling Shareholder hereund@efe been obtained; and such Selling Shareholdeutaght, power and authority to
enter into this Agreement and to sell, assign sfiemand deliver the Shares to be sold by suclin§efihareholder hereunder; this
Agreement has been duly authorized, executed diei by such Selling Shareholder.

(b) No Conflicts. The execution, delivery and performance by sualhirfg Shareholder of this Agreement, the saléhef$hares to
be sold by such Selling Shareholder and the consatiomby such Selling Shareholder of the transastmmntemplated herein or ther
will not (i) conflict with or result in a breach eiolation of any of the terms or provisions of,acanstitute a default under, or result in
creation or imposition of any lien, charge or enbuamce upon any property or assets of the Sellrageholder pursuant to, any
indenture, mortgage, deed of trust, loan agreewreather agreement or instrument to which the Sgl$hareholder is a party or by
which the Selling Shareholder is bound or to wtdaly of the property or assets of the Selling Stadsn is subject, (ii) result in any
violation of the provisions of the charter or byvkaor similar organizational documents of the &glishareholder, if applicable, or
(iii) result in the violation of any applicable laov statute or any judgment, order, rule or regoitabf any court or arbitrator or
governmental or regulatory agency having jurisdictbver the Selling Shareholder or any of its progg, except in the case of (i) and
(iii), as would not, individually or in the aggreig@areasonably be expected to materially impadt Sedling Shareholder’s ability to
perform its obligations under this Agreement.

(c) Title to SharesThe Selling Shareholder has, and will have, immntetiigrior to the Closing Date or the Additionalo8ing
Date, as the case may be, valid title to the Sharbe sold at the Closing Date or the Additionklsihg Date, as the case may be, by
such Selling Shareholder hereunder, free and ofealf liens, encumbrances, equities or adversenslaand all authorization and
approval required by law, to enter into this Agreamand to sell, transfer and deliver the Sharégtsold by such Selling Shareholder;
and, upon payment for the Shares to be sold by Setling Shareholder pursuant to this Agreemeniyely of such Shares, as directed
by the Representatives, to Cede & Ca. (* C8dw such other nominee as may be designated by, Ddgistration of such Shares in the
name of Cede or such other nominee and the crgdifisuch Shares on the books of DTC to secustie®unts of the Representatives
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(assuming that neither DTC nor any such Underwhiger notice of any adverse claim (within the meguaihSection 8-105 of the UCC)
to such Shares)), (A) under Section 8-501 of th&€€UBe Representatives will acquire a valid seguittittement in respect of such
Shares and (B) no action based on any “adversa glaiithin the meaning of Section 8-102 of the UG&such Shares may be asserted
against the Representatives with respect to sumlrigeentitlement; for purposes of this represtata such Selling Shareholder may
assume that when such payment, delivery and angditicur, (x) such Shares will have been registerdéide name of Cede or another
nominee designated by DTC, in each case on the @ayigpshare registry in accordance with its cedifé of incorporation, bylaws and
applicable law, (y) DTC will be registered as ag@ling corporation” within the meaning of Sectiea@ of the UCC and

(z) appropriate entries to the accounts of the &gmtatives on behalf of the several Underwritarthe records of DTC will have been
made pursuant to the UCC.

(d) No StabilizationSuch Selling Shareholder has not taken and wiltaice, directly or indirectly, any action desigrtedr that
could reasonably be expected to cause or resatiyirstabilization or manipulation of the price lo¢ tShares.

(e) Pricing Disclosure PackageThe Pricing Disclosure Package, at the Applicdlee did not, and as of the Closing Date an
of the Additional Closing Date, as the case mayiknot, contain any untrue statement of a maleect or omit to state a material f
necessary in order to make the statements thémneime light of the circumstances under which theye made, not misleadingtovidec
that such representations and warranties setifoithis Section 4(e) apply only to statements oissions made in reliance upon and in
conformity with the Selling Shareholders Informatio

(f) Issuer Free Writing Prospectu®ther than the Registration Statement, the PredingiiProspectus and the Prospectus, such
Selling Shareholder (including its agents and regméatives, other than the Underwriters in thgiracity as such) has not prepared,
used, authorized, approved or referred to andneillprepare, use, authorize, approve or referydssuer Free Writing Prospectus,
other than (i) any document not constituting a peasus pursuant to Section 2(a)(10)(a) of the SesiAct or Rule 134 under the
Securities Act or (ii) the documents listed on AxiBehereto, each electronic road show and any athiééen communications approved
in writing in advance by the Company and the Reg&gtives.

(g) Registration Statement and Prospects of the applicable effective date of the RegigiraStatement and any post-effective
amendment thereto, the Registration Statement andwech post-effective amendment did not and vatlgontain any untrue statement
of a material fact or omit to state a material fatjuired to be stated therein or necessary inr dod@ake the statements therein not
misleading; and as of the date of the Prospectdsaap amendment or supplement thereto and as @ltsing Date and as of the
Additional Closing Date, as the case may be, tlespgtrctus will not contain any untrue statement mfserial fact or omit to state a
material fact necessary in order to make the seésitherein, in the light of the circumstancesanwehich they were made, not
misleading; providethat such representations and warranties setifotttis Section 4(g) apply only to statements oissions made in
reliance upon and in conformity with the SellingaB¥holders Information

(h) Material Information. As of the date hereof and as of the Closing Dege¢he case may be, the sale of the Shares by such
Selling Shareholder is not and will not be prompigdany material information known to such SellBigareholder concerning the
Company or any of its subsidiaries that is nof@eh in the Registration Statement, the Pricingdisure Package or the Prospectus.
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5. Further Agreements of the Comparhe Company covenants and agrees with each Uritarthat:

(a) Required FilingsThe Company will file the final Prospectus with tiemmission within the time periods specified byteRu
424(b) and Rule 430A, 430B or 430C under the StearAct, will file any Issuer Free Writing Prospes to the extent required by Ri
433 under the Securities Act; and will furnish aspof the Prospectus and each Issuer Free WritmgpBctus (to the extent not
previously delivered) to the Underwriters in Newrk ity prior to 10:00 A.M., New York City time, othe business day next
succeeding the date of this Agreement in such giemas the Representatives may reasonably request

(b) Delivery of CopiesThe Company will deliver, without charge, (i) teetRepresentatives, two signed copies of the Ragistr
Statement as originally filed and each amendmaeareth, in each case including all exhibits and eatssfiled therewith; and (ii) to ea
Underwriter (A) a conformed copy of the RegistratBtatement as originally filed and each amendrtereto (without exhibits) and
(B) during the Prospectus Delivery Period (as dafibelow), as many copies of the Prospectus (ingduall amendments and
supplements thereto and each Issuer Free Writiogpectus) as the Representatives may reasonablgsteds used herein, the term “
Prospectus Delivery Periddneans such period of time after the first datéheffublic offering of the Shares as in the opirobnounse
for the Underwriters a prospectus relating to thar8s is required by law to be delivered (or rezfuitio be delivered but for Rule 172
under the Securities Act) in connection with salethe Shares by any Underwriter or dealer.

(c) Amendments or Supplements, Issuer Free WritingpeaiasesBefore preparing, using, authorizing, approvindeméng to or
filing any Issuer Free Writing Prospectus, and keefding any amendment or supplement to the Regfisih Statement or the
Prospectus, the Company will furnish to the Repredves and counsel for the Underwriters a copthefproposed Issuer Free Writing
Prospectus, amendment or supplement for reviewndlhdot prepare, use, authorize, approve, refartéle any such Issuer Free
Writing Prospectus or file any such proposed amardrar supplement to which the Representative®nedidy objects.

(d) Notice to the Representativdhie Company will advise the Representatives prgmptid confirm such advice in writing,
(i) when the Registration Statement has becometafée (i) when any amendment to the Registratoatement
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has been filed or becomes effective; (iii) when angplement to the Prospectus or any Issuer Frém@/Prospectus or any amendir
to the Prospectus has been filed; (iv) of any retjbg the Commission for any amendment to the Regiisn Statement or any
amendment or supplement to the Prospectus or tiegpteof any comments from the Commission relatithe Registration Statement
or any other request by the Commission for anytaaidil information; (v) of the issuance by the Coission of any order suspending
the effectiveness of the Registration Statemeptreventing or suspending the use of any PrelimiRaogpectus, any of the Pricing
Disclosure Package or the Prospectus or the ioitiar threatening of any proceeding for that psgpor pursuant to Section 8A of the
Securities Act; (vi) of the occurrence of any eventlevelopment within the Prospectus Delivery ¢tds a result of which the
Prospectus, the Pricing Disclosure Package or ssuyel Free Writing Prospectus as then amendegptesnented would include any
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make ttersients therein, in the light of the
circumstances existing when the Prospectus, tleinBrDisclosure Package or any such Issuer Fretng/Prospectus is delivered to a
purchaser, not misleading; and (vii) of the recbipthe Company of any notice with respect to argpension of the qualification of the
Shares for offer and sale in any jurisdiction @ ithitiation or threatening of any proceeding focls purpose; and the Company will use
its reasonable best efforts to prevent the issuahaay such order suspending the effectivenesiseoRegistration Statement, preven
or suspending the use of any Preliminary Prospeatusof the Pricing Disclosure Package or the [frotis or suspending any such
qualification of the Shares and, if any such oidéssued, to obtain as soon as possible the veithalrthereof.

(e) Ongoing Compliancdl) If during the Prospectus Delivery Period (iyavent shall occur or condition shall exist agsutt of
which the Prospectus as then amended or suppledheoidd include any untrue statement of a matéaiet or omit to state any
material fact necessary in order to make the seésrtherein, in the light of the circumstancestixg when the Prospectus is delivered
to a purchaser, not misleading or (ii) it is neeggso amend or supplement the Prospectus to cowiityapplicable law, the Company
will immediately notify the Underwriters thereofaforthwith prepare and, subject to paragraphlfoyva, file with the Commission ai
furnish to the Underwriters and to such dealethadkepresentatives may designate such amendmentppiements to the Prospectus
as may be necessary so that the statements imabpdetus as so amended or supplemented willmtigilight of the circumstances
existing when the Prospectus is delivered to atmasger, be misleading or so that the Prospectuseriply with law and (2) if at any
time prior to the Closing Date (i) any event slaur or condition shall exist as a result of whieé Pricing Disclosure Package as t
amended or supplemented would include any untatersent of a material fact or omit to state anyemaltfact necessary in order to
make the statements therein, in the light of theuohstances existing when the Pricing Disclosuick&®ge is delivered to a purchaser,
not misleading or (ii) it is necessary to amendupplement the Pricing Disclosure Package to convjily applicable law, the Compa
will immediately notify the Underwriters thereofaforthwith prepare and, subject to paragraphlfoyva, file with the Commission (to
the extent required) and
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furnish to the Underwriters and to such dealerthadfkepresentatives may designate, such amendoresupplements to the Pricing
Disclosure Package as may be necessary so thstateenents in the Pricing Disclosure Package asmsmded or supplemented will
not, in the light of the circumstances existing wiige Pricing Disclosure Package is delivered por@haser, be misleading or so that
the Pricing Disclosure Package will comply with bggtble law.

(f) Blue Sky Complianc&he Company will use its reasonable best effortgulify the Shares for offer and sale under the
securities or Blue Sky laws of such jurisdictiosstae Representatives shall reasonably requestiirabntinue such qualifications in
effect so long as required for distribution of Bieares; providethat the Company shall not be required to (i) dyals a foreign
corporation or other entity or as a dealer in Séesrin any such jurisdiction where it would ndherwise be required to so qualify,
(ii) file any general consent to service of prodesany such jurisdiction or (iii) subject itsetf taxation in any such jurisdiction if it is
not otherwise so subject.

(g) Earning StatemenBeginning with the first fiscal quarter of the Coamy occurring after the “effective date” (as dedirie
Rule 158) of the Registration Statement, the Compéah make generally available to its security i@is and the Representatives as
soon as practicable an earning statement thafisatibe provisions of Section 11(a) of the Se@siAct and Rule 158 of the
Commission promulgated thereunder; it being agtkatisuch obligation may be satisfied by filingsdmavith the Commission’s
Electronic Data Gathering, Analysis, and Retriesystem (or any successor system) (* EDGAR

(h) Clear Market.For a period of 90 days after the date of the Ryags, the Company will not (i) offer, pledge, annce the
intention to sell, contract to sell, sell any optiar contract to purchase, purchase any optiomwitract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispd, directly or indirectly, any shares of Stackany securities convertible into or
exercisable or exchangeable for Stock, publiclgldse the intention to make any offer, sale, pledgposition or filing or file with the
Commission a registration statement under the 8&=uAct with respect to any of the foregoing iy €nter into any swap or other
agreement that transfers, in whole or in part, @rtyre economic consequences of ownership of thekSir any such other securities,
whether any such transaction described in clays® (ii) above is to be settled by delivery of &mr such other securities, in cash or
otherwise, without both (x) the prior written consef two of the four Representatives and (y) thierpwritten notice to the other
Representatives, other than (a) the Shares toldérereunder, (b) the grant by the Company of aszardler Company Stock Plans
described in the Registration Statement, PricirgcDsure Package and Prospectus, (c) any shagteak of the Company issued upon
the exercise of options or settlement of awardatgchunder Company Stock Plans described in thésRatipn Statement, Pricing
Disclosure Package and Prospectus, (d) the filfrang registration statement on Form S-8 in coninaavith Company Stock Plans
described in or contemplated by the Registrati@tetent, the Pricing Disclosure Package and thepeobus or (e) the entry into an
agreement providing for the issuance of Stock grsaturities convertible into or exercisable ortetmeable for Stock, and the
issuance of
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any such securities pursuant to such an agreemesannection with (i) the acquisition by the Compar any of its subsidiaries of the
securities, business, property or other assetaathar person or entity, including pursuant to apleyee benefit plan assumed by the
Company in connection with such acquisition, drjint ventures, commercial relationships or othieategic transactions, and the
issuance of any such securities pursuant to arty agieement, providetiat the aggregate number of shares issued orhigsparsuant

to this clause (e) does not exceed 10% of the nuoftehares of Stock outstanding immediately afieroffering of the Shares pursuant
to this Agreement and prior to such issuance eacipient of any such securities shall execute aliget to the Representatives a “lock-
up” agreement substantially in the form of Exhibibereto. Notwithstanding the foregoing, if (1) ohg the last 17 days of the 90-day
restricted period, the Company issues an earniglgase or material news or a material event rgjatithe Company occurs; or (2) pi

to the expiration of the 90-day restricted peribe, Company announces that it will release earmiegslts during the 16-day period
beginning on the last day of the 90-day period,Gbenpany must provide the Representatives andgarsion subject to the 90-day
lock-up period pursuant to the lock-up letters dibgd in Section 8(m) hereof with prior notice afyasuch announcement (with a
courtesy copy of such notice delivered to Cravathaine & Moore LLP) and then, upon notice by twdhaf four Representatives to the
Company prior to the expiration of the 90-day lagkperiod, the restrictions imposed by this Agreenséall continue to apply until tl
expiration of the 18y period beginning on the issuance of the easnielgase or the occurrence of the material newsaterial even

(i) [Intentionally omitted.]

()) No StabilizationThe Company will not take, directly or indirectBny action designed to or that could reasonablgxpected
to cause or result in any stabilization or manipaiaof the price of the Stock.

(k) Exchange Listing The Company will use its reasonable best eftorteaintain the listing of the Shares on the NYSE.

(I) ReportsFor a period of three years from the date of ttgse&ment, so long as the Shares are outstandam@adimpany will
furnish to the Representatives, as soon as thegvaitable, copies of all reports or other commatians (financial or other) furnished
holders of the Shares, and copies of any repoddinancial statements furnished to or filed witle {Commission or any national
securities exchange or automatic quotation syspeavidedthe Company will be deemed to have furnished sepbrts and financial
statements to the Representatives to the exteyatieefiled on EDGAR.

(m) Record RetentionThe Company will, pursuant to reasonable procesideveloped in good faith, retain copies of eashdr
Free Writing Prospectus that is not filed with @@mmission in accordance with Rule 433 under themiftges Act.
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(n) Filings. The Company will file with the Commission such rep@s may be required by Rule 463 under the SeiAct.

(o) Tax Indemnity The Company will indemnify and hold harmless thelerwriters against any documentary, stamp, negish
or similar issuance tax, including any interest padalties, on the execution and delivery of thigegement. All indemnity payments to
be made by the Company hereunder in respect os#tton 5(0) shall be made without withholdingleduction for or on account of
any present or future Bermuda taxes, duties ormowvental charges whatsoever unless the Compamyripalled by law to deduct or
withhold such taxes, duties or charges. In thahgexcept for any net income, capital gains, bingmofits or franchise taxes imposed
on the Underwriters by Bermuda or the United Stateany political subdivision of taxing authorityereof or therein as a result of any
present or former connection (other than any cammecesulting solely from the transactions conttatgnl by this Agreement) between
the Underwriters and the jurisdiction imposing sudthholding or deductions, the Company shall paghsadditional amounts as may
be necessary in order to ensure that the net amoeceived after such withholding or deductiondl g€tpial the amounts that would
have been received if no such withholding or dedadbad been made.

6. Further Agreements of the Selling Sharehold&mch Selling Shareholder, severally and not licbvenants and agrees with each
Underwriter that:

(a) Clear Market. For a period of 90 days after the date of thainpublic offering of the Shares, the Selling Bfelder will not
(i) offer, pledge, sell, contract to sell, sell ation or contract to purchase, purchase any emticontract to sell, grant any
option, right or warrant to purchase, or otherviisasfer or dispose of, directly or indirectly, astyares of Stock or any securities
convertible into or exercisable or exchangeableStock (including without limitation, Stock or suother securities that may be
deemed to be beneficially owned by such Selling@&ader in accordance with the rules and regulatimf the Commission and
securities that may be issued upon exercise afck stption or warrant) (collectively the “ Logkp Securitie$), publicly disclose
the intention to make any offer, sale, pledge, @igtfon or filing or file with the Commission a risfyation statement under the
Securities Act with respect to any of the foregoiiy enter into any swap or other agreement tfaatsfers, in whole or in part,
any of the economic consequences of ownershipeoff titk-up Securities, whether any such transactescribed in clause (i) or
(i) above is to be settled by delivery of Stocksach other securities, in cash or otherwise prm(iake any demand for or exercise
any right with respect to the registration of afiyhe Lock-up Securities, without both (x) the prieritten consent of two of the
four Representatives and (y) the prior written ec@tio the other Representatives, in each case thitei(a) the Shares to be solc
the Selling Shareholder hereunder, (b) transfe($)tany of its stockholders, partners, membefiidrates (as such term is
defined in Rule 501(b) under the Securities Actlean “_Affiliate”)) or any of its Affiliates’ directors, officersral employees or
(2) to any investment fund or other entity contdlbr managed by
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the Selling Shareholder; providdtht (A) such donee, trustee, distributee or teresf, as the case may be, shall execute and
deliver to the Representatives a lock-up letteheform of this paragraph for the balance of dwklup period, (B) such transfer
shall not involve a disposition for value and (@)filing by any party (donor, donee, transferotransferee) under Section 16 of
the Exchange Act or other public report or filirga$ be required or shall be made voluntarily im@ection with such transfer or
distribution (other than a filing on a Form 5 madger the expiration of the lock-up period), (casts of Stock of the Company
purchased by the Selling Shareholder on the opekeantollowing this offering if and only if no fitig by any party under

Section 16 of the Exchange Act or other reporilorgf shall be required or shall be made voluntairil connection with such sale
(other than a filing on a Form 5 made after theirajon of the lockup period), (d) the establishment of any contriastruction ol
plan (a “_Plari) that satisfies all of the requirements of Rui%-1(c)(1) under the Exchange Act; providedt no sales of the
Lock-up Securities shall be made pursuant to suglkam prior to the expiration of the lock-up periadd such a Plan may only be
established if no public announcement of the estatnlent or existence thereof and no filing with @@mmission or other
regulatory authority in respect thereof or traneast thereunder or contemplated thereby, by thin§eshareholder, the Compa
or any other person, shall be required, and no anolbbuncement or filing is made voluntarily, by 8aling Shareholder, the
Company or any other person, prior to the expiratibthe lock-up period and (e) dispositions ofrelsaf Stock to the Company
(i) to satisfy tax withholding obligations in corti®mn with the exercise of options to purchase Bturc(ii) to effect the cashless
exercise of options to purchase Stock; provited such dispositions shall only be permitted wébpect to options that would
otherwise terminate or expire prior to the expgatdf the lock-up period. Notwithstanding the favegy, if (1) during the last 17
days of the 90-day restricted period, the Compasyds an earnings release or material news oraialavent relating to the
Company occurs; or (2) prior to the expirationted 80-day restricted period, the Company annouthegst will release earnings
results during the 16-day period beginning on #st dlay of the 90-day period, the Company mustideothe Representatives and
each person subject to the 90-day lock-up periogyaunt to the lock-up letters described in Sed8ign) hereof with prior notice

of any such announcement (with a courtesy copyoii siotice delivered to Cravath, Swaine & Moore ) BRd then, upon notice
by two of the four Representatives to the Compaior po the expiration of the 90-day lock-up peritite restrictions imposed by
this Agreement shall continue to apply until thpieation of the 18-day period beginning on the &®e of the earnings release or
the occurrence of the material news or materiaheve

(b) Tax Form.It will deliver to the Representatives prior toairthe Closing Date a properly completed and execUnited States
Treasury Department Form W-8-BEN-E (or other agtile form or statement specified by the Treasunyabenent regulations in lieu
thereof) in order to facilitate the Underwritergalimentation of their compliance with the reportamgl withholding provisions of the
Tax Equity and Fiscal Responsibility Act of 198Zhwiespect to the transactions herein contemplated.
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(c) Tax Indemnity It will indemnify and hold harmless the Undeneri against any documentary, stamp, registraticinatar
issuance tax, including any interest and penaltieghe sale of the Shares by such Selling Shatehtd the Underwriters and on the
execution and delivery of this Agreement. All indgty payments to be made by such Selling Sharehbleleeunder in respect of this
Section 6(c) shall be made without withholding eddction for or on account of any present or fuBeemuda taxes, duties or
governmental charges whatsoever unless such S&hageholder is compelled by law to deduct or wattitsuch taxes, duties or
charges. In that event, except for any net incarapital gains, branch profits or franchise taxegdsed on the Underwriters by
Bermuda or the United States or any political suiséhn of taxing authority thereof or therein aseault of any present or former
connection (other than any connection resultinglgdtom the transactions contemplated by this &grent) between the Underwriters
and the jurisdiction imposing such withholding @ddctions, such Selling Shareholder shall pay asdclitional amounts as may be
necessary in order to ensure that the net amoecé$vied after such withholding or deductions seallal the amounts that would have
been received if no such withholding or deductiad been made.

(d) Use of Proceedsilt will not directly or indirectly use the proagsof the offering of the Shares hereunder, or,lendtribute or
otherwise make available such proceeds to a salpgjdoint venture partner or other person or grfjtto fund or facilitate any
activities of or business with any person thathattime of such funding or facilitation, is thebgect of target of Sanctions, (ii) to fund
facilitate any activities of or business in any &oned Country or (iii) in any other manner thall vesult in a violation by any person
(including any person participating in the trangagtwhether as underwriter, advisor, investortheowise) of Sanctions.

7. Certain Agreements of the UnderwriteEsach Underwriter hereby represents and agreés tha

(a) It has not used, authorized use of, referreat warticipated in the planning for use of, antl mét use, authorize use of, refer
or participate in the planning for use of, any &ariting prospectus’as defined in Rule 405 under the Securities Actiothan (i) a fre
writing prospectus that contains no “issuer infotiord (as defined in Rule 433(h)(2) under the Sémsg Act) that was not included in
the Preliminary Prospectus or a previously filexubsr Free Writing Prospectus, (ii) any Issuer Rkiting Prospectus listed on Anne»
or prepared pursuant to Section 3(c) or Sectiopatfove (including any electronic road show), oy &ny free writing prospectus
prepared by such underwriter and approved by thg@2ay in advance in writing (each such free wrifimgspectus referred to in
clauses (i) or (iii), an “* Underwriter Free WritifRrospectu¥).

(b) It has not and will not, without the prior weh consent of the Company, use any free writinggectus that contains the final
terms of the Shares unless such terms have prdyioesn included in a free writing prospectus fiteith the Commission.
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8. Conditions of Underwriter®bligations.The obligation of each Underwriter to purchaselneerwritten Shares on the Closing Date
or the Option Shares on the Closing Date or theithadthl Closing Date, as the case may be, as peovitkrein is subject to the performance
by the Company and the Selling Shareholders of thepective covenants and other obligations heleuand to the following additional
conditions:

(a) Registration Compliance; No Stop OrdBlio order suspending the effectiveness of the Regish Statement shall be in effect,
and no proceeding for such purpose pursuant tadde®A under the Securities Act shall be pendinfpteeor threatened by the
Commission; the Prospectus and each Issuer FramgVArospectus shall have been timely filed with €Commission under the
Securities Act (in the case of an Issuer Free WJiRrospectus, to the extent required by Rule 4@@uthe Securities Act) and in
accordance with Section 5(a) hereof; and all retgugsthe Commission for additional information lhave been complied with to the
reasonable satisfaction of the Representatives.

(b) Representations and Warrantide respective representations and warrantieseo€timpany and the Selling Shareholders
contained herein shall be true and correct on &te kdereof and on and as of the Closing Date oAtlditional Closing Date, as the ce
may be; and the statements of the Company anffiters and of each of the Selling Shareholdersthaed officers made in any
certificates delivered pursuant to this Agreeméatide true and correct on and as of the Closiatg@r the Additional Closing Date,
as the case may be.

(c) No DowngradeSubsequent to the earlier of (A) the Applicable &iand (B) the execution and delivery of this Agreatnif
there are any debt securities or preferred stoc&rajuaranteed by, the Company or any of its slidnsés that are rated by a “nationally
recognized statistical rating organizatioas, such term is defined by the Commission for pgsep®f § 3(a)(62) under the Exchange .
(i) no downgrading shall have occurred in the iecorded any such debt securities or prefergak stnd (ii) no such organization
shall have publicly announced that it has underesliance or review, or has changed its outlookhwéspect to, its rating of any such
debt securities or preferred stock (other thanremoancement with positive implications of a possibppgrading).

(d) No Material Adverse ChangBlo event or condition of a type described in Sec8¢) hereof shall have occurred or shall exist,
which event or condition is not described in thigiRg Disclosure Package (excluding any amendmestipplement thereto) and the
Prospectus (excluding any amendment or supplernergtb) and the effect of which in the judgmenthef Representatives makes it
impracticable or inadvisable to proceed with thieifig, sale or delivery of the Shares on the Qig$date or the Additional Closing
Date, as the case may be, on the terms and indhaen contemplated by this Agreement, the PriciisglBsure Package and the
Prospectus.
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(e) Officer’s Certificate.The Representatives shall have received on antlthe €losing Date or the Additional Closing Dads,
the case may be (x) a certificate of the chiefrfirial officer or chief accounting officer of the @pany and one additional executive
officer of the Company who is satisfactory to thepResentatives (i) confirming that such officersenaarefully reviewed the
Registration Statement, the Pricing Disclosure Bgeland the Prospectus and (ii) confirming thatéipeesentations and warranties of
the Company in this Agreement are true and comedtthat the Company has complied with all agre¢sremd satisfied all conditions
on its part to be performed or satisfied hereuadl@r prior to the Closing Date or the Additiondb€ing Date, as the case may be, and
(iii) to the effect set forth in paragraphs (a),4ad (d) above and (y) a certificate of each Bgl&hareholder, in form and substance
reasonably satisfactory to the Representativediroing that the representations and warrantiesugh Selling Shareholder in this
agreement are true and correct and that such &&8hareholder has complied with all agreementssatidfied all conditions on their
part to be performed or satisfied hereunder atior o such Closing Date.

(H Comfort LettersOn the date of this Agreement and on the Closing Bathe Additional Closing Date, as the case by
PricewaterhouseCoopers LLP shall have furnishededrepresentatives, at the request of the Competisrs, dated the respective
dates of delivery thereof and addressed to the kirders, in form and substance reasonably satisfado the Representatives,
containing statements and information of the typg@marily included in accountants’ “comfort leteto underwriters with respect to
the financial statements and certain financialrimiation contained in the Registration Statemerst Rticing Disclosure Package and the
Prospectus; provided, that the letter deliverethenClosing Date or the Additional Closing Datettescase may be, shall use a “cut-
off” date no more than three business days prisutth Closing Date or such Additional Closing Datethe case may be.

(g) Opinion and 10b-5 Statement of Counsel for the Gomgi) Latham & Watkins LLP, counsel for the Compasigall have
furnished to the Representatives, at the requesieo€ompany, their written opinion and 10b-5 stest, dated the Closing Date or the
Additional Closing Date, as the case may be, andesded to the Underwriters, in form and substasagonably satisfactory to the
Representatives, to the effect set forth in Annek ereto and (ii) Michael F. Finn, general courisethe Company, shall have
furnished to the Representatives, at the requesieo€ompany, his written opinion, dated the Clgdivate or the Additional Closing
Date, as the case may be, and addressed to thevitdes, in form and substance reasonably satisfgdo the Representatives, to the
effect set forth in Annex A-2 hereto.
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(h) Opinion of Local CounseConyers Dill & Pearman Pte. Ltd., Bermuda counsetlie Company, shall have furnished to the
Representatives, at the request of the Companiy viniien opinion, dated the Closing Date or théditional Closing Date, as the case
may be, and addressed to the Underwriters, in orchsubstance reasonably satisfactory to the Raptedives, to the effect set forth in
Annex A-3 hereto.

(i) Opinion of Counsel for the Selling ShareholdéijsLatham & Watkins LLP, U.S. counsel for the S®dl Shareholders,
(i) Arendt & Medernach SA, counsel for certaintbé Selling Shareholders and (iii) Walkers, courfieetertain of the Selling
Shareholders, each shall have furnished to thedReptatives, at the request of the Selling Shadehgltheir written opinion, dated the
Closing Date or the Additional Closing Date, as¢hee may be, and addressed to the Underwritefigrnmand substance reasonably
satisfactory to the Representatives, to the effetforth in Annex A-4, A-5 and A-6 hereto, respesy.

()) Opinion and 10b-5 Statement of Counsel for the Wmdters. The Representatives shall have received on antithe €losing
Date or the Additional Closing Date, as the casg b& an opinion and 10b-5 statement of Cravathaisev& Moore LLP, counsel for
the Underwriters, with respect to such matterhiasRepresentatives may reasonably request, ancceuaBel shall have received such
documents and information as they may reasonallyest to enable them to pass upon such matters.

(k) No Legal Impediment to Salo action shall have been taken and no statute, regulation or order shall have been enacted,
adopted or issued by any federal, state or forg@yrernmental or regulatory authority that wouldp&the Closing Date or the
Additional Closing Date, as the case may be, pretrensale of the Shares by the Selling Sharehsjléded no injunction or order of any
federal, state or foreign court shall have beemeidshat would, as of the Closing Date or the Addél Closing Date, as the case may
be, prevent the sale of the Shares by the Sellage®olders.

(I) Good Standing The Representatives shall have received on antiths Closing Date or the Additional Closing Dae the
case may be, satisfactory evidence of the goodistaof the Company and its subsidiaries in thespective jurisdictions of
organization and their good standing as foreigitiestin such other jurisdictions as the Repregems may reasonably request, in each
case in writing or any standard form of telecommation from the appropriate governmental autharitiesuch jurisdictions.

(m) Exchange ListingThe Shares to be delivered on the Closing Datedalitional Closing Date, as the case may be, sleall b
listed on the NYSE.

(n) Lock-up AgreementsThe “lock-up” agreements, each substantiallyhieform of Exhibit A hereto, between you and certai
shareholders, executive officers and directorbef@Gompany relating to sales and certain otheioditpns of shares of Stock or certain
other securities, delivered to you on or beforeda hereof, shall be full force and effect on@hasing Date or Additional Closing
Date, as the case may be.

(o) Additional DocumentsOn or prior to the Closing Date or the Additionabg§ing Date, as the case may be, the Company &
Selling Shareholders shall have furnished to ther&entatives such further certificates and doctsresthe Representatives may
reasonably request.
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All opinions, letters, certificates and evidencenti@ned above or elsewhere in this Agreement steatleemed to be in compliance with
the provisions hereof only if they are in form aubstance reasonably satisfactory to counsel éoUtiderwriters.

9. Indemnification and Contribution

(a) Indemnification of the Underwriters by the CompaFlye Company agrees to indemnify and hold harmlask &nderwriter, its
affiliates, employees, directors and officers aadheperson, if any, who controls such Underwritghiw the meaning of Section 15 of the
Securities Act or Section 20 of the Exchange Adif and against any and all losses, claims, damagg$iabilities (including, without
limitation, reasonable and documented legal fedsosimer reasonable and documented expenses inéarcednection with any suit, action
proceeding or any claim asserted, as such feesxg®hses are incurred), joint or several, thaeang of, or are based upon, (i) any untrue
statement or alleged untrue statement of a mafedttontained in the Registration Statement ased by any omission or alleged omission
to state therein a material fact required to btedttherein or necessary in order to make therstiés therein, not misleading, (ii) or any
untrue statement or alleged untrue statement adtanml fact contained in the Prospectus (or angradment or supplement thereto), any
Issuer Free Writing Prospectus, any “issuer infdioma filed or required to be filed pursuant to Bu#33(d) under the Securities Act, any
materials or information (when taken together wiith Pricing Disclosure Package) provided to inwessly, or with the approval of, the
Company in connection with the marketing of theedffg of the Shares (the * Marketing Materiglsincluding any “road show” (as defined
in Rule 433(h) under the Securities Act) or invegi@sentations made to investors by the Compahegtfver in person or electronically) or
any Pricing Disclosure Package (including any Rgdbisclosure Package that has subsequently beendsm), or caused by any omission or
alleged omission to state therein a material facessary in order to make the statements therelight of the circumstances under which
they were made, not misleading, in each case extggfar as such losses, claims, damages or tiabirise out of, or are based upon, any
untrue statement or omission or alleged untruestant or omission made in reliance upon and inaramify with any information furnished
to the Company in writing by any Underwriter throufpe Representatives expressly for use therdimiity understood and agreed that the
only such information furnished by any Underwritensists of the information described as such ossction (c) below.

(b) Indemnification of the Underwriters by the SellBlgareholdersEach of the Selling Shareholders, severally andaiotly, agrees to
indemnify and hold harmless each Underwriter, fififiates, employees, directors and officers andheerson, if any, who controls such
Underwriter within the meaning of Section 15 of Securities Act or Section 20 of the Exchange Adhe same extent as the indemnity set
forth in paragraph (a) above, but only with resgeciny such losses, claims, damages or liabilitiasarise out of, or are based upon, any
untrue statement or omission or alleged untruestant or omission made in reliance upon and inaramify with any information furnished
to the Company in writing by or on
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behalf of such Selling Shareholder expressly feringhe Registration Statement, the Prospectuanpamendment or supplement thereto),
any Issuer Free Writing Prospectus, any Marketiragevials or any Pricing Disclosure Package (inelgdiny Pricing Disclosure Package
has subsequently been amended), it being underatmbegreed that the only such information furrdsiwe or on behalf of such Selling
Shareholder consists of such Selling Stockholdeelting Shareholders Information. The Selling Shaléer shall not be liable under the
indemnity agreement contained in this paragraphtla@aontribution provisions of this Section 9 ktess of an amount equal to the aggre
net proceeds (after deducting underwriting commaissiand discounts, but before deducting expenggdirable to the Shares sold by the
Selling Shareholder pursuant to this Agreement ‘(tBelling Shareholders Proce€dls

(c) Indemnification of the Company and the Selling 8halders Each Underwriter agrees, severally and not joirilyindemnify and
hold harmless the Company, its directors, its efiovho signed the Registration Statement and gason, if any, who controls the
Company within the meaning of Section 15 of theuities Act or Section 20 of the Exchange Act amg $elling Shareholders to the same
extent as the indemnity set forth in paragraplafeve, but only with respect to any losses, cladamages or liabilities that arise out of, or
are based upon, any untrue statement or omissiallegied untrue statement or omission made inmediaipon and in conformity with any
information furnished to the Company in writing $iych Underwriter through the Representatives egfyréar use in the Registration
Statement, the Prospectus (or any amendment otesnept thereto), any Issuer Free Writing Prospeetog road show or any Pricing
Disclosure Package (including any Pricing DisclesBackage that has subsequently been amendeeipdgtinderstood and agreed upon that
the only such information furnished by any Undetarconsists of the following information in theoBpectus furnished on behalf of each
Underwriter: (i) the concession and reallowancerég appearing in the first sentence of the fithagraph under the caption “Underwriting”
and (ii) the information contained in the seconuterce of the fifteenth paragraph and the sixteegtbhenteenth and eighteenth paragraphs
under the caption “Underwriting” relating to stabdtion transactions.

(d) Notice and Procedure#. any suit, action, proceeding (including any gewaental or regulatory investigation), claim or derd
shall be brought or asserted against any persmspect of which indemnification may be sought part to the preceding paragraphs of this
Section 9, such person (the “ Indemnified Per3ahall promptly notify the person against whonelsindemnification may be sought (the “
Indemnifying Persot) in writing; providedthat the failure to notify the Indemnifying Persgimall not relieve it from any liability that it may
have under the preceding paragraphs of this Segtextept to the extent that it has been matenmijyudiced (through the forfeiture of
substantive rights or defenses) by such failurd;@ovided furthethat the failure to notify the Indemnifying Persgimall not relieve it from
any liability that it may have to an Indemnifiedrfan otherwise than under the preceding paragrafptiiés Section 9. If any such proceeding
shall be brought or asserted against an Indemrifezdon and it shall have notified the Indemnifyiiegson thereof, the Indemnifying Person
shall retain counsel reasonably satisfactory tdrdemnified Person (who shall not, without the semt of the Indemnified Person, be cou
to the Indemnifying Person) to
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represent the Indemnified Person in such proceegtidgshall pay the reasonable and documented fielesxpenses of such counsel related to
such proceeding, as incurred. In any such procgediny Indemnified Person shall have the righetain its own counsel, but the reasonable
and documented fees and expenses of such couadidbstat the expense of such Indemnified Persdesani) the Indemnifying Person and
the Indemnified Person shall have mutually agredtie contrary; (ii) the Indemnifying Person hagefhwithin a reasonable time to retain
counsel reasonably satisfactory to the Indemnifietson; (iii) the Indemnified Person shall havesosably concluded that there may be legal
defenses available to it that are different fronincaddition to those available to the Indemnifylgrson; or (iv) the named parties in any ¢
proceeding (including any impleaded parties) inelbdth the Indemnifying Person and the Indemnifledson and representation of both
parties by the same counsel would be inappropdia¢eto actual or potential differing interest bedwehem. It is understood and agreed that
the Indemnifying Person shall not, in connectiothveiny proceeding or related proceedings in theegansdiction, be liable for the fees and
expenses of more than one separate firm (in additi@ny local counsel) for all Indemnified Persaarsd that all such fees and expenses shal
be paid or reimbursed as they are incurred. Any separate firm for any Underwriter, its affiligtélirectors and officers and any control
persons of such Underwriter shall be designatedriting by the Representatives, any such sepaitatefér the Company, its directors, its
officers who signed the Registration Statementamdcontrol persons of the Company shall be detégina writing by the Company and &
such separate firm for the Selling Shareholder$ beadesignated in writing by the Selling Shareleos. The Indemnifying Person shall not
be liable for any settlement of any proceedingatéé without its written consent, but if settlediwsuch consent or if there be a final
judgment for the plaintiff, the Indemnifying Persagrees to indemnify each Indemnified Person frachagainst any loss or liability t

reason of such settlement or judgment. No IndermgfiPerson shall, without the written consent ef idemnified Person, effect any
settlement of any pending or threatened proceddingspect of which any Indemnified Person is arlddhave been a party and
indemnification or contribution could have beengtuhereunder by such Indemnified Person, unleds settlement (x) includes an
unconditional release of such Indemnified Persofigim and substance reasonably satisfactory to swemnified Person, from all liability
on claims that are the subject matter of such aicg and (y) does not include any statement as amy admission of fault, culpability or a
failure to act by or on behalf of any Indemnifiegrgon.

(e) Contribution.If the indemnification provided for in paragraplas,((b) and (c) above is unavailable to an InderediPerson or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eauntleimnifying Person under such paragraph, in
lieu of indemnifying such Indemnified Person thereer, shall contribute to the amount paid or pagdiyl such Indemnified Person as a re
of such losses, claims, damages or liabilitieg(§uch proportion as is appropriate to reflectréfative benefits received by the Company
the Selling Shareholders, on the one hand, andtiderwriters on the other, from the offering of Sieares or (ii) if the allocation provided
clause (i) is not permitted by applicable law, urtls proportion as is appropriate to reflect noydhe relative benefits referred to in clause
(i) but also the relative fault of the Company dnel Selling Shareholders, on the one hand, antdtigerwriters on the other, in connection
with the statements or omissions that resultediai $osses, claims, damages or liabilities, as aglny other relevant equitable
considerations. The relative benefits receivedigy@ompany and the Selling Shareholders, on
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the one hand, and the Underwriters on the otheil sb deemed to be in the same respective propsras the net proceeds (after deducting
underwriting commissions and discounts, but befladucting expenses) received by the Selling Shitetsofrom the sale of the Shares and
the total underwriting discounts and commissioneired by the Underwriters in connection therewiitheach case as set forth in the table on
the cover of the Prospectus, bear to the aggredfaieng price of the Shares. The relative faulttef Company and the Selling Shareholders,
on the one hand, and the Underwriters on the othet| be determined by reference to, among ottiegs, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact esl& information supplied by the Company
and each Selling Shareholder or by the Underwrdatsthe parties’ relative intent, knowledge, asd¢esnformation and opportunity to

correct or prevent such statement or omission. &iin§ Shareholder shall be liable under the cbotion agreement contained in this
paragraph and the indemnification provisions of ®éction 9 in excess of an amount equal to suling8hareholder’s respective portion of
the Selling Shareholders Proceeds.

(f) Limitation on Liability. The Company, the Selling Shareholders and the Wriders agree that it would not be just and equédib
contribution pursuant to this Section 9 were debeeth by prorataallocation (even if the Selling Shareholders orltimelerwriters were
treated as one entity for such purpose) or by dngranethod of allocation that does not take actofithe equitable considerations referred
to in paragraph (e) above. The amount paid or gdayapan Indemnified Person as a result of theslpsslaims, damages and liabilities
referred to in paragraph (e) above shall be deeamattlude, subject to the limitations set forttoab, any legal or other expenses incurred by
such Indemnified Person in connection with any sartion or claim. Notwithstanding the provisiongluit Section 9, in no event shall an
Underwriter be required to contribute any amourgness of the amount by which the total undemgitliscounts and commissions received
by such Underwriter with respect to the offeringttd Shares exceeds the amount of any damagesutttatUnderwriter has otherwise been
required to pay by reason of such untrue or allegecdie statement or omission or alleged omissinperson guilty of fraudulent
misrepresentation (within the meaning of Sectio(f)1df the Securities Act) shall be entitled to tilsution from any person who was not
guilty of such fraudulent misrepresentation. Thalemvriters’ obligations to contribute pursuanth@stSection 9 are several in proportion to
their respective purchase obligations hereundemangbint. For the avoidance of doubt, the aggredjability of each Selling Shareholder
under the indemnity and contribution agreementsained in this Section 9 shall not exceed suchr8efhareholder’s respective portion of
the Selling Shareholders Proceeds.

(g) Non-Exclusive Remedieghe remedies provided for in this Section 9 areexatusive and shall not limit any rights or renedihat
may otherwise be available to any Indemnified Reetdaw or in equity.

10. Effectiveness of Agreementhis Agreement shall become effective upon trexation and delivery hereof by the parties hereto.

11. Termination This Agreement may be terminated in the absaligeretion of the Representatives, by notice toGbmpany and the
Selling Shareholders, if after the execution arldveey of this Agreement and prior to the ClosingtB or, in the case of the Option Shares,
prior to the Additional Closing Date (i) tradingrggrally shall have been suspended or materially
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limited on or by any of the New York Stock Exchantiee American Stock Exchange, The Nasdaq Stock&iathe Chicago Board Options
Exchange, the Chicago Mercantile Exchange or thiea@b Board of Trade; (ii) trading of any secustissued or guaranteed by the Comg
shall have been suspended on any exchange or iovemthe-counter market; (iii) a general moratorion commercial banking activities
shall have been declared by U.S. federal or Nevk Btate authorities; (iv) a material disruptiorsgcurities settlement or clearance services
in the United States that could reasonably be @gpdo affect the settlement of the Shares shat lesgcurred; or (v) there shall have occu
any outbreak or escalation of hostilities or angrade in financial markets or any calamity or crisigher within or outside the United States,
that, in the judgment of the Representatives, iteri@d and adverse and makes it impracticable advisable to proceed with the offering, ¢

or delivery of the Shares on the Closing Date erAdditional Closing Date, as the case may beheridrms and in the manner contemplated
by this Agreement, the Pricing Disclosure Packagkthe Prospectus.

12. Defaulting Underwriter

(a) If, on the Closing Date or the Additional ClogiDate, as the case may be, any Underwriter defanlits obligation to purchase the
Shares that it has agreed to purchase hereundercbrdate, the non-defaulting Underwriters mayeirtdiscretion arrange for the purchase
of such Shares by other persons satisfactory t€tmepany and the Selling Shareholders on the teamtained in this Agreement. If, within
36 hours after any such default by any Underwrttez,non-defaulting Underwriters do not arrangetffier purchase of such Shares, then the
Company and the Selling Shareholders shall belehtid a further period of 36 hours within whichpimcure other persons satisfactory to the
non-defaulting Underwriters to purchase such Shamesuch terms. If other persons become obligatedjee to purchase the Shares of a
defaulting Underwriter, either the non-defaultidgderwriters or the Company and the Selling Shddeits may postpone the Closing Dat¢
the Additional Closing Date, as the case may hbeyfoto five full business days in order to effany changes that in the opinion of counsel
for the Company, counsel for the Selling Sharehslde counsel for the Underwriters may be necessattye Registration Statement and the
Prospectus or in any other document or arrangeraadtthe Company agrees to promptly prepare anydment or supplement to the
Registration Statement and the Prospectus thatteff@y such changes. As used in this Agreementetm “Underwriter” includes, for all
purposes of this Agreement unless the context wikerrequires, any person not listed in Scheduiergto that, pursuant to this Section 12,
purchases Shares that a defaulting Underwritereagoat failed to purchase.

(b) If, after giving effect to any arrangements tlee purchase of the Shares of a defaulting Undemor Underwriters by the non-
defaulting Underwriters, the Company and the Sglhareholders as provided in paragraph (a) albbeeggregate number of Shares that
remain unpurchased on the Closing Date or the Axfdit Closing Date, as the case may be, does neeexone-eleventh of the aggregate
number of Shares to be purchased on such datethbeé@ompany and the Selling Shareholders sha# tae right to require each non-
defaulting Underwriter to purchase the number a8k that such Underwriter agreed to purchase heéeewn such date plus such
Underwriter’s pro rata share (based on the numb8hares that such Underwriter agreed to purchaseioh date) of the Shares of such
defaulting Underwriter or Underwriters for whichckuarrangements have not been made.
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(c) If, after giving effect to any arrangements tioe purchase of the Shares of a defaulting Undemar Underwriters by the non-
defaulting Underwriters, the Company and the Sgliareholders as provided in paragraph (a) alleeeggregate number of Shares that
remain unpurchased on the Closing Date or the Aufdit Closing Date, as the case may be, exceedslementh of the aggregate amount of
Shares to be purchased on such date, or if the @uoyrgnd the Selling Shareholders shall not exethiseight described in paragraph
(b) above, then this Agreement or, with respeetrtp Additional Closing Date, the obligation of tHaderwriters to purchase Shares on the
Additional Closing Date, shall terminate withowhility on the part of the non-defaulting Under&rg. Any termination of this Agreement
pursuant to this Section 12 shall be without lispibn the part of the Company and the Selling 8halders except that the provisions of
Section 9 hereof shall not terminate and shall renmeeffect.

(d) Nothing contained herein shall relieve a dafaglUnderwriter of any liability it may have todlCompany, the Selling Shareholders
or any non-defaulting Underwriter for damages cduseits default.

13. Payment of Expenses

(a) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreenseieriminated, the Company and
the Selling Shareholders will pay or cause to bid pk costs and expenses incident to the perfoomanf its obligations hereunder, including
without limitation, (i) the costs incident to thathorization, issuance, sale, preparation and eeliof the Shares and any stamp duties or
issuance or transfer taxes payable in that corored(ii) the costs incident to the preparationnfing and filing under the Securities Act of the
Registration Statement, the Preliminary Prospeeiugg Issuer Free Writing Prospectus, any PricirgcDsure Package and the Prospectus
(including all exhibits, amendments and supplem#reseto) and the distribution thereof; (iii) thees and expenses of the Comparggunse
and independent accountants; (iv) the fees andnegsancurred in connection with the registratioqualification and determination of
eligibility for investment of the Shares under gtate or foreign securities or blue sky laws ofsjukisdictions as the Representatives may
designate and the preparation, printing and digtioh of a Blue Sky Memorandum (including the rewsue related fees and expenses of
counsel for the Underwriters not to exceed $15,000)the cost of preparing stock certificates) fhie costs and charges of any transfer agen
and any registrar; (vii) all expenses and applicatees incurred in connection with any filing wiind clearance of the offering by, FINRA
(but with respect to related fees and expenseswisel for the Underwriters not to exceed $20,000)) all non-transportation-related
expenses incurred by the Company in connection avith“road show” presentation to potential investand 50% of the out-of-pocket costs
and expenses of aircraft and other transportatsad in connection with the road show; and (ixeafpenses and application fees related t
listing of the Shares on the NYSE. It is understdavever, that except as provided in this Sect®nSection 9 entitled “Indemnity and
Contribution,” and Section 11 entitled “Terminati@bove, the Underwriters will pay all of their ¢8®nd expenses, including fees and
disbursements of their counsel.

(b) If (i) this Agreement is terminated pursuantltause (ii) of Section 11, (ii) the Company or 8eling Shareholders for any reason
fail to tender the Shares for delivery to the Umdéers (other than pursuant to clauses (i), ({iy) or (v) of Section 11 or Section 12) or
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(i) the Underwriters decline to purchase the 8sdor any reason permitted under this Agreemehefdhan pursuant to clauses (i), (iii),
(iv) or (v) of Section 11 or Section 12), the Compand the Selling Shareholders agree to reimkthes&nderwriters for all out-of-pocket
costs and expenses (including the reasonable feksx@enses of their counsel) reasonably incuryetido Underwriters in connection with
this Agreement and the offering contemplated herpbyidedthat, if any Selling Shareholder fails to tendserShares for delivery to the
Underwriters, such Selling Shareholder agreesitolngrse the Underwriters only for its pro rata portof such out-of-pocket costs and
expenses (including the reasonable fees and expenseeir counsel) based upon the number of Stage=ed to be sold by such Selling
Shareholder pursuant to this Agreement relatiibedotal number of Shares agreed to be sold b$#tieng Shareholder pursuant to this
agreement with the remainder of such expenses tbiegngesponsibility of the Company.

(c) This Section 13 shall not affect any separgte@ment relating to the allocation of paymentgfemnses between the Company, on
the one hand, and the Selling Shareholders, oatttex hand.

14. Persons Entitled to Benefit of Agreemehis Agreement shall inure to the benefit of &rdbinding upon the parties hereto and
their respective successors and the affiliates)&ymps, officers and directors and any controlfiegsons referred to in Section 9 hereof.
Nothing in this Agreement is intended or shall bagtrued to give any other person any legal orteljlg right, remedy or claim under or
respect of this Agreement or any provision containerein. No purchaser of Shares from any Undeswsitall be deemed to be a successor
merely by reason of such purchase.

15. Survival. The respective indemnities, rights of contribaticepresentations, warranties and agreemente @dmpany, the Selling
Shareholders and the Underwriters contained inAbreement or made by or on behalf of the ComptreySelling Shareholders or the
Underwriters pursuant to this Agreement or anyifiemte delivered pursuant hereto shall survivedbbBvery of and payment for the Shares
and shall remain in full force and effect, regasgdlef any termination of this Agreement or any stigation made by or on behalf of the
Company, the Selling Shareholders or the Undenrite

16. Certain Defined TermsFor purposes of this Agreement, (a) except whirerwise expressly provided, the term “ affiliateas the
meaning set forth in Rule 405 under the Securiigts (b) the term “ business d&yneans any day other than a day on which banks are
permitted or required to be closed in New York C{t) the term “ subsidiaryhas the meaning set forth in Rule 405 under theufities Act;
and (d) the term " significant subsididrpas the meaning set forth in Rule 1-02(a) of Ratjon S-X under the Exchange Act.

17. Patriot Act In accordance with the requirements of the UStiétaAct (Title Ill of Pub. L. 107-56 (signed intaw October 26,
2001)), the Underwriters are required to obtaimifyend record information that identifies the@rspective clients, including the Company
and the Selling Shareholders, which information imajude the name and address of their respeclieets, as well as other information that
will allow the Underwriters to properly identify ¢fr respective clients.
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18. Miscellaneous

(a) Notices All notices and other communications hereunderl §feain writing and shall be deemed to have bedy given if mailed or
transmitted and confirmed by any standard formelsfdommunication. Notices to the Underwriters shaliven to the Representatives c/o
Citigroup Global Markets Inc. General Counsel (f&&t2) 816-7912) and confirmed to the General Cel&Etigroup Global Markets Inc., at
388 Greenwich Street, New York, New York, 10013eAtion: General Counsel; Goldman, Sachs & Coemibn: Prospectus Department,
200 West Street, New York, NY 10282 (fax: (212) 9®16); Deutsche Bank Securities Inc., 60 Wall $jr&ed Floor, New York, New Yor
10005, Attention: Equity Capital Markets — Synd&tesk (fax: (212) 797-9344), with a copy to DebiesBank Securities Inc., 60 Wall
Street, 36th Floor, New York, New York 10005, Atien: General Counsel (fax: (212) 797-4564); J.Brgan Securities LLC, 383 Madison
Avenue, New York, New York 10179 (fax: (212) 622583. Notices to the Company shall be given to Aedlta Coating Systems Ltd., Two
Commerce Square, 2001 Market Street, Suite 360@&xdetphia, Pennsylvania 19103 (fax: (215) 255-7994%tention: General Counsel.
Notices to the Selling Shareholders, shall be gteethem at The Carlyle Group, 1001 Pennsylvaniame, NW, Suite 220 Soul
Washington, District of Columbia 20004-2505, (f§202) 729-5266); Attention: R. Rainey Hoffman. Gapbf any notice given to the
Company or the Selling Shareholders shall be givdratham & Watkins LLP at 555 Eleventh Street, NSjte 1000, Washington, District
of Columbia, (fax: (202) 637-2201); Attention: ReltrH. Shannon.

(b) Governing LawThis Agreement and any claim, controversy or dis@uising under or related to this Agreement dtmljoverned
by and construed in accordance with the laws oftia¢e of New York applicable to agreements madet@ame performed in such state.

(c) Judgment CurrencyThe Company agrees to indemnify each Underwiitedirectors, officers, affiliates and each persbany,
who controls such Underwriter within the meaningsettion 15 of the Securities Act or Section 2¢hefExchange Act, against any loss
incurred by such Underwriter as a result of anyjudnt or order being given or made for any amousthiereunder and such judgment or
order being expressed and paid in a currency (thédment currency) other than U.S. dollars and as a result of aayation as between
(i) the rate of exchange at which the U.S. doltaoant is converted into the judgment currency lier purpose of such judgment or order, and
(i) the rate of exchange at which such indemnifyedson is able to purchase U.S. dollars with theumnt of the judgment currency actually
received by the indemnified person. The foregoimdgmnity shall constitute a separate and indepéeroddigation of the Company and shall
continue in full force and effect notwithstandingyasuch judgment or order as aforesaid. The teate of exchange” shall include any
premiums and costs of exchange payable in conmewfith the purchase of, or conversion into, thevaht currency.

(d) Waiver of Immunity To the extent that the Company has or hereafégraaquire any immunity (sovereign or otherwisejrfr
jurisdiction of any court of Bermuda, or any pdaél subdivision thereof, with respect to itseltlois Agreement, the Company here
irrevocably waives such immunity in respect ofaldigations under this Agreement to the fulleseextpermitted by applicable law.

-38-



(e) Submission to JurisdictionThe Company hereby submits to the exclusivedigi®n of the U.S. federal and New York state ¢sur
in the Borough of Manhattan in The City of New Yankany suit or proceeding arising out of or relgtio this Agreement or the offering of
the Shares. The Company waives any objection wihitlay now or hereafter have to the laying of venfiany such suit or proceeding in
such courts. The Company agrees that final judgnmesmy such suit, action or proceeding brougtsuioh court shall be conclusive and
binding upon the Company, as applicable, and magnib@ced in any court to the jurisdiction of whiCompany, as applicable, is subject |
suit upon such judgment. The Company irrevocabpoaygs Axalta Coating Systems U.S. Co. LLC, locaed@wo Commerce Square, 2001
Market Street, Suite 3600, Philadelphia, Pennsy&/a8103, as its authorized agent upon which psoesy be served in any such suit or
proceeding, and agrees that service of process sypgnauthorized agent, and written notice of ssrhiice to the Company by the person
serving the same to the address provided in tri§d@el8(e), shall be deemed in every respect @fieservice of process upon the Company
in any such suit or proceeding. The Company herepsesents and warrants that such authorized agsrdaccepted such appointment anc
agreed to act as such authorized agent for ses¥ippcess. The Company further agrees to takeaadyall action as may be necessary to
maintain such designation and appointment of sutihoaized agent in full force and effect for a pdrbf seven years from the date of this
Agreement.

() CounterpartsThis Agreement may be signed in counterparts (whiely include counterparts delivered by any stanétard of
telecommunication), each of which shall be an aagand all of which together shall constitute and the same instrument.

(g) Amendments or Waivedo amendment or waiver of any provision of this égment, nor any consent or approval to any degartur
therefrom, shall in any event be effective unlégsgame shall be in writing and signed by the gaftereto.

(h) Headings.The headings herein are included for conveniengefefence only and are not intended to be padrdf affect the
meaning or interpretation of, this Agreement.

-30-



If the foregoing is in accordance with your undansting, please indicate your acceptance of thigé&mgent by signing in the space
provided below.

Very truly yours,
AXALTA COATING SYSTEMS LTD.

By:

Name:
Title:

[Signature Page to Underwriting Agreeme



C ARLYLE P ARTNERSV SA1 CAYMAN , L.P.

By: TC Group V Cayman, L.F
Its: General Partne

By: CPV General Partner, L.L.(
Its: General Partne

By:

Name
Title:

C ARLYLE P ARTNERSV SA2 CAYMAN , L.P.

By: TC GroupV Cayman, L.F
Its: General Partne

By: CP V General Partner, L.L.(
Its: General Partne

By:

Name
Title:

C ARLYLE P ARTNERSV SA3 CAYMAN , L.P.

By: TC GroupV Cayman, L.F
Its: General Partne

By: CPV General Partner, L.L.(
Its:  General Partne

By:

Name
Title:

[Signature Page to Underwriting Agreeme



C ARLYLE P ARTNERSV-A C AYMAN , L.P.

By: TC Group V Cayman, L.F
Its: General Partne

By: CPV General Partner, L.L.(
Its: General Partne

By:

Name
Title:

CP V CoINVESTMENTA C AYMAN , L.P.

By: TC GroupV Cayman, L.F
Its: General Partne

By: CP V General Partner, L.L.(
Its: General Partne

By:

Name
Title:

CP V CoINVESTMENTB C AYMAN |, L.P.

By: TC GroupV Cayman, L.F
Its: General Partne

By: CPV General Partner, L.L.(
Its:  General Partne

By:

Name
Title:

[Signature Page to Underwriting Agreeme



C ARLYLE C OATINGS P ARTNERS, L.P.

By:

Its:

By:

Its:

By:
Name
Title:

TC Group V Cayman, L.F
General Partne

CP V General Partner, L.L.(
General Partne

CEP Ill PARTICIPATIONSS.AR. L. SICAR

Represented by Erica K. Herberg, as Manager
and authorized representative of CEP Il
Managing GP Holdings, Ltd., Manac

[Signature Page to Underwriting Agreeme



Accepted: [ ], 2015

For themselves and on behalf of the several Undiemns
listed in Schedule 1 herel

CITIGROUP GLOBAL MARKETS INC.
By:

Name:
Title:

GOLDMAN, SACHS & CO.

By:
Name:
Title:

DEUTSCHE BANK SECURITIES INC

By:
Name:
Title:

By:
Name:
Title:

J.P. MORGAN SECURITIES LL(

By:
Name:
Title:

[Signature Page to Underwriting Agreeme



Underwrite

Citigroup Global Markets Inc
Goldman, Sachs & Ci
Deutsche Bank Securities Ir
J.P. Morgan Securities LL

Merrill Lynch, Pierce, Fenner & Smith
Incorporatet

Barclays Capital Inc

Jefferies LLC

Morgan Stanley & Co. LL(

UBS Securities LLC

BB&T Capital Markets, a division of BB&T SecuritiesL.C
Nomura Securities International, Ir

SMBC Nikko Securities America, In
Total

Number of
Underwritten Shar

35,000,00
Sch. -1

Schedule :

Maximum Number ¢

Option Share

5,250,001



Schedule !
List of Selling Shareholders

Maximum Number ¢

Number of

Selling Sharehold Underwritten Share Option Share

Carlyle Partners V SA1 Cayman, L [ ] [ ]
Carlyle Partners V SA2 Cayman, L [ *] [ *]
Carlyle Partners V SA3 Cayman, L [ *] [ ]
Carlyle Partners -A Cayman L.P [ *] [ *]
CP V Coinvestment A Cayman, L. [ °] [ *]
CP V Coinvestment B Cayman, L. [ *] [ ]
Carlyle Coatings Partners, L. [ ] [ ]
CEP Il Participations S.a. r.I. SICA [ o] [ o]
Total 35,000,00 5,250,00!

Sch. -1



Entity Name

AXALTA COATING SYSTEMS DUTCH HOLDING B B.V.
AXALTA COATING SYSTEMS U.S. HOLDINGS, INC

AXALTA COATING SYSTEMS DUTCH HOLDING A B.V.
AXALTA COATING SYSTEMS U.S., INC.

AXALTA COATING SYSTEMS ASIA HOLDING B.V.

AXALTA COATING SYSTEMS BETEILIGUNGS GMBH

AXALTA COATING SYSTEMS DEUTSCHLAND HOLDING GMBF
& CO. KG

AXALTA COATING SYSTEMS EMEA HOLDING B.V.

AXALTA COATING SYSTEMS FINANCE 1 S.AAR.L

AXALTA COATING SYSTEMS FINANCE 2 SAR.L

AXALTA COATING SYSTEMS GERMANY GMBH

COATINGS FOREIGN IP CO. LL(C

AXALTA COATING SYSTEMS IP CO. LLC

AXALTA COATING SYSTEMS LUXEMBOURG HOLDING 2 S.A
R.L.

AXALTA COATING SYSTEMS LUXEMBOURG HOLDING S.A
R.L.

AXALTA COATING SYSTEMS SINGAPORE HOLDING PTE. LTC
AXALTA COATING SYSTEMS UK HOLDING LIMITED

AXALTA COATING SYSTEMS VERWALTUNGS GMBH

AXALTA COATING SYSTEMS, LLC

AXALTA COATING SYSTEMS BELGIUM BVBA

DUTCH COATINGS CO. 1B.V

AXALTA COATING SYSTEMS DUTCH CO. TOP COOPERATIEF
U.A.

AXALTA COATING SYSTEMS (CHANGCHUN) CO. LTD
AXALTA COATING SYSTEMS VENEZUELA C.A.

AXALTA COATING SYSTEMS DUTCH HOLDING 2 B.V.

Sch. ~1

Jurisdiction

Netherland:
Delaware (USA
Netherland:
Delaware (USA
Netherland:
Germany
Germany

Netherland:
Luxembourg
Luxembourg
Germany
Delaware (USA
Delaware (USA
Luxembourg

Luxembourg

Singapore
United Kingdom
Germany
Delaware (USA
Belgium
Netherland:
Netherlands

China
Venezuel:
Netherlands

Schedule .



Annex B
Pricing Disclosure Package

[None]

Pricing Information Provided Orally by Underwriters
$[ e ] per share



Exhibit A
[Form of Lock-Up Agreement]

[Name and Address of
Representatives]

Re: Axalta Coating Systems Lt— Public Offering
Ladies and Gentlemen:

The undersigned understands that you, as Représentaf the several Underwriters, propose to einteran Underwriting Agreement
(the “ Underwriting Agreemen) with Axalta Coating Systems Ltd., a company impmrated and organized under the laws of Bermuuda‘(t
Company’) and the Selling Shareholders, each a membédreoCompany, providing for the public offering (thBublic Offering”) of
common shares, par value $1.00 per share, of thep&oay (the * Common Shar8sby the several Underwriters named in Scheduie the
Underwriting Agreement (the_* Underwritefs Capitalized terms used herein and not otherdefined shall have the meanings set forth in
the Underwriting Agreement.

In consideration of the Underwriters’ agreemernpdochase Common Shares and conduct the Publici@ffeand for other good and
valuable consideration receipt of which is heretknawledged, the undersigned hereby agrees thidpwiboth (x) the prior written consent
of two of the four Representatives and (y) the priatten notice to the other Representativesuthdersigned will not, during the period
ending 90 days after the date of the prospectasimglto the Public Offering (the_“ Prospectiis(1) offer, pledge, sell, contract to sell, sell
any option or contract to purchase, purchase atigropr contract to sell, grant any option, rightwarrant to purchase, or otherwise transfer
or dispose of, directly or indirectly, any Commadmages or any securities convertible into or exatdis or exchangeable for Common Shares
(including without limitation, Common Shares or Bwather securities which may be deemed to be beakyi owned by the undersigned in
accordance with the rules and regulations of tfeuiges and Exchange Commission and securitiestwimay be issued upon exercise of a
stock option or warrant) (collectively, the “ Lotip Securitie$) or publicly disclose the intention to make arfieo, sale, pledge or
disposition, (2) enter into any swap or other agrest that transfers, in whole or in part, any & éttonomic consequences of ownership of
the Lock-Up Securities, whether any such transaat&scribed in clause (1) or (2) above is to beskby delivery of Common Shares or
such other securities, in cash or otherwise om@jke any demand for or exercise any right withe&eso the registration of any of the Lock-
up Securities, in each case other than:

(A) any Common Shares to be sold by the undersignesliant to the Underwriting Agreement;

(B) transfers of Common Shares as a bona fideogiifts;



(C) if the Lock-up Securities are held by a corpiorg partnership, limited liability company or ethentity, transfers to any of its
shareholders, partners, members or affiliatesyels 'erm is defined in Rule 501(b) under the Sé¢iesriAct of 1933, as amended (each, an “
Affiliate ™)) or any of its Affiliates’ directors, officersral employees;

(D) transfers by way of testate or intestate sugioesor by operation of law, or to any membershefimmediate family of the
undersigned, or to any trust for the direct orriadi benefit of the undersigned or the immediateilfaof the undersigned (for purposes of 1
lock-up agreement, * immediate familyhall mean any relationship by blood, marriagadoption, not more remote than first cousin);

(E) transfers to any investment fund or other grtitntrolled or managed by the undersigned;

(F) to a nominee or custodian of a person or ettityhom a disposition or transfer would be periblssunder clauses (B) through
(E) above;

(G) pursuant to an order of a court or regulataggrecy; or

(H) from an executive officer to the Company omtsent entities upon death, disability or termorabf employment, in each case, of
such executive officer;

providedthat in the case of any transfer or distributionspant to clause (B), (C), (D), (E), (F) or (H)churansfer shall not involve a
disposition for value and each donee, transferetstributee shall execute and deliver to the Regmmatives a lock-up letter in the form of
this paragraph for the balance of the lock-up pkrémd_provided further, that in the case of any transfer or distribugomsuant to clause
(B), (C), (D), (E) or (F), no filing by any partgdnor, donee, transferor or transferee) under guen8ies Exchange Act of 1934, as amended
(the “ Exchange Act), or other public announcement shall be requoedhall be made voluntarily in connection with Istiansfer or
distribution (other than a filing on a Form 5 mad&er the expiration of the 90-day period refert@dbove).

Furthermore, the undersigned may sell Common Sludithe Company purchased by the undersigned oapgbae market following the
Public Offering if and only if no filing by any pgrunder Section 16 of the Exchange Act or othdilipueport or filing shall be required or
shall be made voluntarily in connection with suakegother than a filing on a Form 5 made afteretgiration of the lock-up period).

The foregoing restrictions shall not apply to tléablishment of any contract, instruction or plari Plan”) that satisfies all of the
requirements of Rule 10b5-1(c)(1) under the Exckahg; providedhat no sales of the undersigned’s Lock-up Seesrghall be made
pursuant to such a Plan prior to the expiratiothef90-day lockip period, and such a Plan may only be establighredpublic announceme
of the establishment or existence thereof andlimgfwith the Securities and Exchange Commissioatber regulatory authority in respect
thereof or transactions thereunder or contempléieckby, by the undersigned, the Company or amgrgtérson, shall be required, and no
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such announcement or filing is made voluntarily iy undersigned, the Company or any other pegsaor,to the expiration of the lock-up
period.

The foregoing restrictions shall also not applgates of Common Shares by the undersigned onarMfy 11, 2015 pursuantto a P
that satisfies all of the requirements of Rule Q& (1) under the Exchange Act that was estaldishl was in effect prior to the date
hereof.

The foregoing restrictions shall also not applygigpositions of Common Shares to the Company @gatesfy tax withholding
obligations in connection with the exercise of op8 to purchase Common Shares or (ii) to effect#dshless exercise of options to purchase
Common Shares; providéldat only in the case of options to purchase ComB8iwares that expire during the lock-up period duié¢
termination or other departure of the undersigreedraemployee or director of the Company, the wigleed may, in addition to disposing of
Common Shares pursuant to clauses (i) and (ihisfgaragraph, dispose of Common Shares in the mpeket or otherwise in an amount of
up to $500,000 in aggregate value of Common Sharsatisfy such tax withholding obligations or effa cashless exercise.

Notwithstanding the foregoing, if (1) during thetd7 days of the 90-day restricted period, the Qamyg issues an earnings release or
material news or a material event relating to tben@any occurs; or (2) prior to the expiration of 80-day restricted period, the Company
announces that it will release earnings result;duhe 16-day period beginning on the last daghef90-day period, the Company must
provide the Representatives and each person subj#w 90-day lock-up period pursuant to the lapKetters described in Section 8(m) of
the Underwriting Agreement with prior notice of asiych announcement (with a courtesy copy of suticendelivered to Cravath, Swaine &
Moore LLP) and then, upon notice by two of the fR@presentatives to the Company prior to the etipivanf the 90-day lock-up period, the
restrictions imposed by this lock-up agreementlsiwadtinue to apply until the expiration of the d8y period beginning on the issuance of
earnings release or the occurrence of the matezias or material event.

The undersigned agrees that, prior to engagingyrtransaction or taking any other action thauisjact to the terms of this lock-up
agreement during the period from the date of thi&dup agreement to and including the 34th day¥alhg the expiration of the initial 90ay
lock-up period, it will give notice thereof to tiBmpany and will not consummate such transactidal@ any such action unless it has
received written confirmation from the Company ttiet 90-day lock-up period (as may have been erttpdrsuant to the previous
paragraph) has expired.

In furtherance of the foregoing, the Company, amgduly appointed transfer agent for the registratir transfer of the securities
described herein, are hereby authorized to detdimeake any transfer of securities if such trangfeuld constitute a violation or breach of
this lock-up agreement.
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The undersigned hereby represents and warrantththandersigned has full power and authority tereimto this lock-up agreement.

All authority herein conferred or agreed to be eordd and any obligations of the undersigned &eabinding upon the successors, assigns,
heirs or personal representatives of the underdigne

The undersigned understands that, if the Undengrifigreement does not become effective, or if thedswriting Agreement (other
than the provisions thereof which survive termioatishall terminate or be terminated prior to pagnier and delivery of the Common
Shares to be sold thereunder, the undersignedishadlleased from all obligations under this Leftgreement. The undersigned understands

that the Underwriters are entering into the Undéimg Agreement and proceeding with the Public @ffg in reliance upon this lock-up
agreement.

This lock-up agreement and any claim, controversyigpute arising under or related to this lockagpeement shall be governed by and
construed in accordance with the laws of the Siaiéew York, without regard to the conflict of laysinciples thereof.

Very truly yours,
[NAME OF SHAREHOLDER]
By:

Name:
Title:




