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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE

SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported) November 11, 2022

AXALTA COATING SYSTEMS LTD.
(Exact name of registrant as specified in its charter)

Bermuda 001-36733 98-1073028

(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)

50 Applied Bank Blvd, Suite 300, Glen Mills, Pennsylvania 19342
(Address of principal executive offices) (Zip Code)

(855) 547-1461
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

☐Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Common Shares, $1.00 par value AXTA New York Stock Exchange

(Title of class) (Trading symbol) (Exchange on which registered)
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Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Chris Villavarayn as Chief Executive Officer, President and Director; Rakesh Sachdev to Step Down as Interim Chief
Executive Officer and President

On November 11, 2022, the Board of Directors (the “Board”) of Axalta Coating Systems Ltd. (the “Company”), upon the
recommendation of the CEO Search Committee of the Board, appointed Chris Villavarayan as the Company’s Chief Executive Officer
and President, effective as of January 1, 2023 (the “Appointment Time”) and to hold such office until a successor is duly appointed
and qualified or until death, resignation or removal. Mr. Villavarayan, age 52, succeeds Rakesh Sachdev, who notified the Company on
November 11, 2022 that he is stepping down as Interim Chief Executive Officer and President, effective as of immediately prior to the
Appointment Time. Mr. Sachdev will continue to serve on the Board as described in greater detail below in Item 7.01 of this Current
Report on Form 8-K.

In addition, on November 11, 2022, the Board, upon the recommendation of the Nominating and Corporate Governance Committee of
the Board (the “Nominating Committee”), effective as of the Appointment Time, (1) increased the size of the Board from eight to nine
members, and (2) appointed Mr. Villavarayan as a director to serve until the Company’s 2023 Annual General Meeting of Members or
until his successor is elected or appointed or his office is otherwise vacated.

There are no transactions involving Mr. Villavarayan that would require disclosure pursuant to Item 404(a) of Regulation S-K

Mr. Villavarayan joins the Company from Meritor, Inc., a global supplier of a broad range of integrated systems, modules and components
to original equipment manufacturers and the aftermarket for the commercial vehicle, transportation and industrial sectors, where he held
a number of positions of increasing responsibility over the course of 22 years, most recently serving, from 2021 until October 2022, as
CEO and President. Prior to this role, he served, from 2020-2021, as Executive Vice President and Chief Operating Officer, overseeing
Meritor’s global operations for both its business units, Global Truck and Aftermarket & Industrial, and serving, from 2018-2021, as
board lead with executive oversight of Meritor’s four largest joint ventures. From 2018-2020, Mr. Villavarayan served as Senior Vice
President and President – Global Truck, with responsibility for leading P&L across Meritor’s global truck business, and from 2014-2018
as President – Americas, managing multiple businesses across portfolios as leader of Meritor’s North and South America businesses.
Meritor was acquired by Cummins Inc. in August 2022.

On November 15, 2022, the Company and Mr. Villavarayan entered into a letter agreement to memorialize the terms of his appointment
as the Company’s Chief Executive Officer and President (the “CEO Letter Agreement”). Pursuant to the CEO Letter Agreement, Mr.
Villavarayan will receive an annual base salary of $1,000,000 and he will become eligible in 2023 to participate in the Company’s annual
incentive program with an annual incentive target of 125% of his annual base salary. Beginning in 2023, Mr. Villavarayan will also be
eligible to receive equity awards under the Company’s annual long-term incentive programs, with his 2023 awards having an aggregate
target grant date fair value of $5,650,000. Additionally, Mr. Villavarayan is entitled to reasonable temporary housing expenses, reasonable
travel expenses to and from his existing residence, and reasonable and customary relocation expenses, including any closing costs on the
purchase of a new residence in the Philadelphia, Pennsylvania area.

Mr. Villavarayan and the Company have also entered into an Executive Restrictive Covenant and Severance Agreement (the “Severance
Agreement”). Under the Severance Agreement, Mr. Villavarayan is prohibited from competing with the Company or soliciting its
customers or employees for a period of 24 months following termination of his employment. Upon a termination of Mr. Villavarayan’s
employment by the Company without cause, or by Mr. Villavarayan for good reason, occurring before (or more than two years after) a
change in control, he will receive, subject to signing and not revoking a general release of claims and his compliance with the restrictive
covenants, (1) severance payments equal to the greater of (a) two times the sum of his annual base salary and average bonus for the prior
two years or (b) two times the sum of his annual base salary and target annual bonus; (2) to the extent unpaid as of the termination date,
an amount equal to any bonus earned for the year prior to the year of termination and paid at the same time annual bonuses are generally
paid to the Company’s executives; and (3) a lump sum payment equal to the COBRA premium required to continue group medical, dental
and vision coverage for a period of 24 months after the termination date. If Mr. Villavarayan’s employment is terminated by him for good
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reason or by the Company without cause within the two-year period following a change in control, he will receive, subject to signing and
not revoking a general release of claims and his compliance with the restrictive covenants, in lieu of the amounts described above, (1) a
lump sum severance payment equal to three times the sum of his annual base salary and target annual bonus; (2) to the extent unpaid as of
the termination date, an amount equal to any bonus earned for the year prior to the year of termination and paid at the same time annual
bonuses are generally paid to the Company’s executives; (3) a lump sum payment equal to the COBRA premium required to continue
group medical, dental and vision coverage for a period of 36 months after the termination date; and (4) accelerated vesting of all unvested
equity or equity-based awards, provided that, unless a more favorable provision more is included in an applicable award agreement, with
respect to any such awards that are subject to performance-based vesting conditions, the number of common shares that will vest under
such awards will be calculated in accordance with the terms of the applicable award agreement.
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In addition, Mr. Villavarayan and the Company will enter into the Company’s standard form of Indemnification and Advancement
Agreement, which was filed with the SEC on July 26, 2018 as Exhibit 10.67 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2018 (File No. 001-36733).

The foregoing descriptions of the CEO Letter Agreement and the Severance Agreement do not purport to be complete and are qualified
in their entirety by reference to the full terms and conditions of the CEO Letter Agreement and the Severance Agreement, which are filed
with this Current Report on Form 8-K as Exhibits 10.1 and 10.2, respectively, which are incorporated in this Item 5.02 by reference.

Item 7.01. Regulation FD Disclosure.

In connection with the appointment of Mr. Villavarayan as the Company’s Chief Executive Officer and President, effective as of the
Appointment Time, upon the recommendation of the Nominating Committee, the Board has appointed Mr. Sachdev to serve as Chair of
the Board, succeeding William M. Cook, who will continue to serve as a director.

On November 16, 2022, the Company issued a press release announcing the appointment of Mr. Villavarayan as the Company’s Chief
Executive Officer and President as well as the Chair transition. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated herein by reference.

The information furnished in this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it
be deemed incorporated by reference into any other filing under the Securities Act of 1933, as amended or the Exchange Act, except as
expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1 Letter Agreement, dated as of November 15, 2022, between Axalta Coating Systems Ltd. and Chrishan
Villavarayan

10.2 Executive Restrictive Covenant and Severance Agreement, dated as of November 15, 2022, among Axalta
Coating Systems Ltd., Axalta Coating Systems, LLC and Chrishan Villavarayan

99.1 Press Release dated November 16, 2022

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

AXALTA COATING SYSTEMS LTD.

Date: November 16, 2022 By: /s/ Sean M. Lannon

Sean M. Lannon

Senior Vice President and Chief Financial Officer
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November 15, 2022

Chrishan Villavarayan

Dear Chris,

On behalf of the Board of Directors (the “Board”) of Axalta Coating Systems Ltd. (including, as the context requires, its
affiliated legal entities, “Axalta” or the “Company”), I am pleased to offer you a position as Chief Executive Officer (“CEO”)
and President of Axalta. At Axalta, the strength of our company lies in our people. Our legacy is built on more than 150 years
in the coatings industry and we are excited that you will be playing an important role in driving our long-term growth and
shareholder value.

This letter confirms our offer to you to join Axalta as CEO and President, reporting to the Board. Your anticipated start date
is January 1, 2023, and your primary work location will be in our corporate headquarters in Glen Mills, Pennsylvania.

Annual Base Salary

Your annual base salary will be $1,000,000, payable in accordance with Axalta's normal payroll procedures.

Annual Incentive

You will be eligible to participate in our annual incentive program, with an annual incentive target of 125% of your annual base
salary (the “Target Amount”). Payment under the annual incentive program will be based on the achievement of performance
goals determined by, or under the direction of, the Compensation Committee of the Board (the “Compensation Committee”),
which may include corporate, business, individual and/or other performance metrics. Your actual award payment will range
from 0 to 200% of the Target Amount depending on performance against those metrics. Payment under our annual incentive
program occurs in the first quarter of the year following the year to which the bonus relates. Eligibility to receive payment
under our annual incentive program is subject to the terms of the program and your continued employment with Axalta
through the applicable date(s) of payment.

Except as provided in the Axalta Coating Systems Ltd. Executive Restrictive Covenant and Severance Agreement attached
to this letter agreement as Exhibit A (the “Severance Agreement”) or other agreement between you and Axalta, if your
employment terminates prior to the applicable date of payment, you will not be eligible to receive an annual incentive program
payment.

Long-Term Incentives
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Beginning in 2023, you will be eligible to receive equity grants together with other senior officers of Axalta. Your 2023
equity awards will have an aggregate target grant date fair value of $5,650,000, which, subject to final determination by
the Compensation Committee, we expect to be allocated 60% in the form of performance share units (“PSUs”) that cliff
vest following the Compensation Committee’s determination of performance (generally in February or March) after a 3-year
performance period (with the number of PSUs actually earned based on the Company's performance for the applicable
performance period(s) and relative to performance metrics to be determined in consultation with you) and 40% in the form of
restricted stock units (“RSUs”), with the RSUs vesting 1/3rd annually on the 1st, 2nd and 3rd grant date anniversaries, subject
to your continued employment through the applicable vesting dates. After 2023, you will be eligible to receive equity grants in
such amounts and subject to such terms and conditions as determined by the Compensation Committee, but which will not
be less favorable than those of the other senior officers of Axalta (other than with respect to the mix of award types, which
will be determined in consultation with you).

Subject to the terms described in this offer letter, all equity awards will be governed by the terms of Axalta's Amended and
Restated 2014 Incentive Award Plan (or any restatement thereof, or amendment or successor plan thereto) and separate
PSU and RSU award agreements that will be entered into between you and Axalta using forms of such award agreements
that are substantially similar (after taking into account any changes in the applicable plan design) to those filed with the SEC
on April 26, 2021.

1
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Executive Restrictive Covenant and Severance Agreement and Incentive Compensation Recoupment Policy

You will be entitled to severance, and subject to the restrictive covenants, as set forth in the Severance Agreement. You
will also be subject to the Company's Incentive Compensation Recoupment Policy (as approved by the Board and/or
Compensation Committee from time to time), and agree to be bound thereby.

Relocation

We will reimburse you for reasonable temporary housing expenses for up to six months after your start date, reasonable
travel expenses to and from your existing residence, and reasonable and customary relocation expenses incurred in the
calendar year in which you purchase a new residence, including reasonable and customary closing costs on the purchase of
a new residence in the Greater Philadelphia, Pennsylvania area, in each case otherwise in accordance with Axalta's Senior
Executive Domestic Relocation Policy previously provided to you. In addition, the Company will agree to provide you with a
guaranteed market value home buyout option through the Company’s third-party provider.

Benefits

The Company offers a comprehensive benefits program, details of which will be provided under separate cover. You will be
entitled to annual executive physicals in accordance with Axalta's policies and practices for executive officers. The Company
will also pay up to $35,000 of your legal fees incurred in connection with your entering into your employment arrangement
with the Company.

Holidays

The Company currently provides 11 paid holidays each calendar year, and you will be eligible for all Company holidays.

Vacation

You will be eligible to earn up to 25 days of paid vacation annually. Should your employment with the Company cease, you
will be paid for any unused vacation in accordance with our vacation policy to the extent so provided in the Company's
vacation policy in effect at the time of your termination, or as may be required by applicable law.

Tax Matters

All amounts provided pursuant to this offer letter shall be subject to reduction for applicable taxes required to be withheld
by applicable law. To the extent any reimbursements constitute deferred compensation for purposes of Section 409A of the
Internal Revenue Code, the reimbursements will be provided in a manner that complies with Treasury Regulation Section
1.409A-3(i)(1)(iv). Accordingly, (a) all such reimbursements will be made not later than the last day of the calendar year after
the calendar year in which the expenses were incurred, (b) any right to such reimbursements will not be subject to liquidation
or exchange for another benefit, and (c) the amount of the expenses eligible for reimbursement during any calendar year will
not affect the amount of expenses eligible for reimbursement, or the in-kind benefits provided, in any other calendar year.

Conditions of Employment
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This offer is contingent upon your acceptance of this letter and the Acknowledgment of Terms of Employment that have been
provided to you (the “Employment Terms”).

The offer is also contingent upon:

• Acknowledging that you have received, read, and understand Axalta's U.S. EEO and Prohibited Harassment
Policy.

• Presentation of necessary documents to complete the I-9 Employment Eligibility Verification and confirm that you
are authorized to be employed in the U.S.

Your employment at Axalta is at-will, meaning that both you and the Company each have the right to terminate the
employment relationship at any time. Axalta reserves the right to change the terms and conditions of employment and to
amend, terminate or otherwise modify the terms and conditions of any or all of its employee benefit and compensation plans
(subject to the terms thereof), at any time.

2
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This offer letter is governed by and construed in accordance with the laws of the United States and the Commonwealth
of Pennsylvania, without regard to the conflicts of laws principles thereof. Any controversy, claim or dispute arising out of
or relating to this offer letter shall be settled solely and exclusively by a binding arbitration process administered by JAMS/
Endispute in Philadelphia, Pennsylvania. Such arbitration shall be conducted in accordance with the then-existing JAMS/
Endispute Rules of Practice and Procedure.

The terms of this offer are final and binding and may not be amended or otherwise modified without your and the Company's
express written consent.

By accepting this offer, you represent that you are not subject to a non-compete agreement, restrictive covenant or to any
other obligation to a prior employer or a third party which would prevent your employment by Axalta or limit the performance
of your responsibilities as Chief Executive Officer and President.

Please note your acceptance of this offer by signing and emailing back to Brian Berube, SVP, General Counsel and
Corporate Secretary at [].

We have an exciting and diverse team of exceptional people and believe you will contribute significantly as a member of our
team. We look forward to you joining Axalta.

Sincerely,

By: /s/ William M. Cook
William M. Cook
Board Chair

3
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For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, I accept this offer of employment under the terms outlined in this offer letter and subject to the
conditions of employment set forth above. I further acknowledge and agree that, effective upon my start date, my below
signature also binds me with respect to the Employment Terms.

/s/ Chrishan Villavarayan November 15, 2022
Signature Date
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Exhibit A

EXECUTIVE RESTRICTIVE COVENANT AND SEVERANCE AGREEMENT

This Executive Restrictive Covenant and Severance Agreement (“Agreement”) is made effective as of January 1, 2023
(“Effective Date”), by and between Axalta Coating Systems Ltd., a Bermuda exempted limited liability company (the “Company” and as
the context requires the Company shall include the Company’s subsidiaries), Axalta Coating Systems, LLC, a Delaware limited liability
company (“Axalta U.S.”) and Chrishan Villavarayan (“Executive”) (collectively, referred to as the “Parties” or individually referred to
as a “Party”).

WHEREAS, Executive is a key employee of the Company and the Company has requested that Executive agree to be
bound by certain restrictive covenants in favor of the Company; and

WHEREAS, the Company and Executive desire to set forth herein the terms and conditions of Executive's
compensation in the event of a termination of Executive's employment under certain circumstances; and

WHEREAS, especially in the event of a Change in Control (as defined below), Executive may be vulnerable to
dismissal without regard to the quality of Executive's service, and the Compensation Committee of the Board believes that it is in the best
interest of the Company and its members to enter into this Agreement in order to ensure fair treatment of Executive and to reduce the
distractions and other adverse effects upon such Executive's performance which are inherent in the event of such a Change in Control.

The Parties agree as follows:
1. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Affiliate” means with respect to any person or entity, any other person or entity that, directly or indirectly, through
one or more intermediaries, controls, or is controlled by, or is under common control with, such person or entity. For purposes of
this definition, “control”, when used with respect to any person or entity, means the power to direct the management and policies of
such person or entity, directly or indirectly, whether through ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.

(b) “Average Bonus Amount” means the average annual bonus earned by Executive for the two full fiscal years prior to
the fiscal year in which the Qualifying Termination occurs, which, for the avoidance of doubt, shall exclude any sign-on, retention, change
in control or similar bonus; provided, that, if the Executive has only been employed for one full fiscal year prior to the year in which the
Qualifying Termination occurs, then “Average Bonus Amount” means the annual bonus earned for such full fiscal year; provided, further,
if the Executive has not been employed for at least one full fiscal year prior to the year in which the Qualifying Termination occurs, then
“Average Bonus Amount” means the Executive’s Bonus Amount.

(c) “Base Amount” means the greater of Executive’s annual base salary at the rate in effect on the day prior to the date
of Executive’s Qualifying Termination, without regard to any decrease that may occur after the date of a Change in Control, and in any
case shall include all amounts of such base salary that are deferred under any qualified and non- qualified employee benefit plans of the
Company or under any other agreement or arrangement.

(d) “Board” shall mean the Board of Directors of the Company.
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(e) “Bonus Amount” means the Executive’s target annual bonus opportunity as in effect at the time of Executive’s
Qualifying Termination, without regard to any decrease that may occur after the date of a Change in Control.

(f) “Cause” shall mean any of the following: (i) Executive’s failure to (A) substantially perform his duties with the
Company (other than any such failure resulting from Executive’s Permanent Disability) or (B) comply with, in any material respect,
any of the Company’s policies; (ii) the Board’s determination that Executive failed in any material respect to carry out or comply with
any lawful and reasonable directive of the Board; (iii) Executive’s breach of a material provision of this Agreement; (iv) Executive’s
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony or crime involving moral
turpitude; (v) Executive’s unlawful use (including being under the influence) or possession of illegal drugs on the Company’s (or any
of its Affiliate’s) premises or while performing Executive’s duties and responsibilities for the Company; or (vi) Executive’s commission
of an act of fraud, embezzlement, misappropriation, willful misconduct, or breach of fiduciary duty against the Company or any of its
Affiliates. Notwithstanding the foregoing, in the case of clauses (i), (ii) and (iii) above, no Cause will have occurred unless and until the
Company has: (a) provided Executive written notice describing the applicable facts and circumstances underlying such finding of Cause;
and (b) provided Executive with an opportunity to cure the same within 30 days after the receipt of such notice; provided, however, that
Executive shall be provided only one cure opportunity per category of Cause event in any rolling six (6) month period. If the Executive
fails to cure the same within such 30 days, then “Cause” shall be deemed to have occurred as of the expiration of the 30-day cure period.

(g) “Change in Control” shall mean and includes each of the following: (i) a transaction or series of transactions
occurring after the Effective Date whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and
14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries,
an employee benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or
indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial ownership
(within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing 30% or more of the total combined
voting power of the Company’s securities outstanding immediately after such transaction; (ii) during any 12 month period, individuals
who, at the beginning of such period, constitute the Board together with any new members of the Board whose election by the Board or
nomination for election by the Company’s members was approved by a vote of at least two-thirds of the members of the Board then still
in office who either were members of the Board at the beginning of the one- year period or whose election or nomination for election
was previously so approved (other than (x) an individual whose initial assumption of office is in connection with an actual or threatened
election contest relating to the election of the directors of the Company, as such terms are used in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act, and (y) any member of the Board whose initial assumption of office during such 12 month period in
connection with a transaction described in Section 1(g)(iii)(x) below that occurs with a non-Affiliate third party), cease for any reason to
constitute a majority thereof; or (iii) the consummation by the Company (whether directly involving the Company or indirectly involving
the Company through one or more intermediaries) after the Effective Date of (x) a merger, consolidation, reorganization, or business
combination or (y) a sale, lease, exchange or other transfer (in one transaction or a series of transactions contemplated or arranged by any
party as a single plan) of all or substantially all of the Company’s assets or (z) the acquisition of assets or stock of another entity, other
than a transaction:

(a) in the case of Sections 1(g)(i) and 1(g)(iii), which results in the Company’s voting securities outstanding
immediately before the transaction continuing to represent (either by remaining outstanding or by being converted into voting securities of
the Company or the person that, as a result of the transaction, controls, directly or indirectly, the Company or owns, directly or indirectly,
all or substantially all of the Company’s assets or otherwise
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succeeds to the business of the Company (the Company or such person, the “Successor Entity”)) directly or indirectly, more than seventy
percent (70%) of the combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction,
and

(b) in the case of Section 1(g)(iii), after which no person or group beneficially owns voting securities representing 30%
or more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes
of this clause (b) as beneficially owning 30% or more of combined voting power of the Successor Entity solely as a result of the voting
power held in the Company prior to the consummation of the transaction.

(h) “Code” shall mean the Internal Revenue Code of 1986, as amended, and the Treasury Regulations and other
interpretive guidance thereunder.

(i) Good Reason” shall mean the occurrence of any of the following events or conditions without Executive’s written
consent: (i) a decrease in Executive’s Base Amount, other than a reduction in Executive’s Base Amount of less than 10% that is
implemented in connection with a contemporaneous reduction in annual base salaries affecting all other senior executives of the
Company, (ii) a material decrease in Executive’s Bonus Amount, (iii) a material decrease in Executive’s authority (including ceasing to
report to and/or serve on the Board or the Company no longer being publicly listed) or areas of responsibility as are commensurate with
such Executive’s title or position, or (iii) the relocation of Executive’s primary office to a location more than 35 miles from the Company’s
then current headquarters. Executive must provide written notice to the Company of the occurrence of any of the foregoing events or
conditions within ninety (90) days of the occurrence of such event or the date upon which Executive reasonably became aware that such
an event or condition had occurred. The Company or any successor or Affiliate shall have a period of thirty (30) days to cure such event
or condition after receipt of written notice of such event from Executive. Any voluntary termination for “Good Reason” following such
thirty (30) day cure period must occur no later than the date that is one (1) year following the date notice was provided by Executive.
Executive’s voluntary Separation from Service by reason of resignation from employment with the Company for Good Reason shall be
treated as involuntary.

(j) “Permanent Disability” shall mean, at any time the Company or any of its affiliates sponsors a long-term disability
plan for the Company’s employees, “disability” as defined in such long-term disability plan for the purpose of determining a participant’s
eligibility for benefits, provided, however, if the long-term disability plan contains multiple definitions of disability, “Permanent
Disability” shall refer to that definition of disability which, if Executive qualified for such disability benefits, would provide coverage
for the longest period of time. The determination of whether Executive has a Permanent Disability shall be made by the person or
persons required to make disability determinations under the long-term disability plan. At any time the Company does not sponsor a
long-term disability plan for its employees, Permanent Disability shall mean Executive’s inability to perform, with or without reasonable
accommodation, the essential functions of Executive’s position hereunder for a total of three months during any six-month period as a
result of incapacity due to mental or physical illness as determined by a physician selected by the Company or its insurers and acceptable
to Executive or Executive’s legal representative, with such agreement as to acceptability not to be unreasonably withheld or delayed.
Any refusal by Executive to submit to a medical examination for the purpose of determining Permanent Disability shall be deemed to
constitute conclusive evidence of Executive’s Permanent Disability.

(k) “Pre-Change in Control Cash Severance Pay” shall mean an amount equal to the greater of (i) two times the Base
Amount and Average Bonus Amount, and (ii) two times the Base Amount and Bonus Amount.
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(l) “Qualifying Termination” means (i) a termination by Executive of Executive’s employment with the Company for
Good Reason, or (ii) a termination by the Company of Executive’s employment with the Company without Cause. Neither a termination
of Executive's employment due to Permanent Disability nor a termination of Executive’s employment due to death shall constitute a
Qualifying Termination.

(m) “Separation from Service” means a “separation from service” with the Company as such term is defined in
Treasury Regulation Section 1.409A-1(h) and any successor provision thereto.

2. Severance.

(a) Severance Upon Qualifying Termination. If Executive has a Qualifying Termination that does not occur within
two years following a Change in Control, then subject to the requirements of this Section 2 and the Executive’s continued compliance
with Sections 3, 4 and 5, Executive shall be entitled to receive, in lieu of any severance payments or other severance benefits to which
Executive may otherwise be entitled under any other agreement with or plan, policy or arrangement of the Company, the following
payments and benefits:

(i) The Company shall pay to Executive his or her fully earned but unpaid base salary, when due, through the
date of Executive’s Qualifying Termination at the rate then in effect, plus all other benefits, if any, under any Company group retirement
plan, nonqualified deferred compensation plan, equity award plan or agreement, health benefits plan or other Company group benefit
plan to which Executive may be entitled pursuant to the terms of such plans or agreements;

(ii) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive the Pre-Change in Control Cash
Severance Pay, payable in regular installments over the 24-month period following the effective date of such Qualifying Termination in
accordance with the Company’s regular payroll practices;

(iii) Subject to Section 2(d) and Section 6, to the extent unpaid as of the date of the Qualifying Termination,
Executive shall be entitled to receive an amount of cash equal to any annual bonus amount earned by Executive for the Company’s fiscal
year prior to the fiscal year in which the Qualifying Termination occurs, paid in the fiscal year in which the Qualifying Termination occurs
at the same time annual bonuses are generally paid to the Company’s executives;

(iv) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive payment in an amount equal
to the amount of the premiums Executive would be required to pay under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”) (without regard to whether Executive is eligible for or elects COBRA continuation coverage) to continue
Executive’s and Executive’s covered dependents’ medical, dental and vision coverage in effect on the date of Executive’s Qualifying
Termination, which amount shall be calculated by multiplying (x) the premium amount for the first month of COBRA coverage by (y) 24
and shall be paid in a single lump sum on the First Payment Date (as defined below), except as otherwise provided in Section 11(h);

(v) All unvested equity or equity-based awards granted to the Executive under any equity compensation plans
of the Company shall be treated as provided in the documents governing such awards; and

(vi) Executive shall have no further repayment obligation under the Senior Executive Domestic Relocation
Policy.
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(b) Severance Upon Qualifying Termination Occurring Within Two Years Following a Change in Control. If Executive
has a Qualifying Termination that occurs within two years following a Change in Control, then subject to the requirements of this Section
2 and, the Executive’s continued compliance with Sections 3, 4 and 5, Executive shall be entitled to receive, in lieu of any severance
payments or other severance benefits to which Executive may otherwise be entitled under any other agreement with or plan, policy or
arrangement of the Company, the following payments and benefits:

(i) The Company shall pay to Executive his or her fully earned but unpaid base salary, when due, through the
date of Executive’s Qualifying Termination at the rate then in effect, plus all other benefits, if any, under any Company group retirement
plan, nonqualified deferred compensation plan, equity award plan or agreement, health benefits plan or other Company group benefit
plan to which Executive may be entitled pursuant to the terms of such plans or agreements;

(ii) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive severance pay in an amount
equal to three times the sum of the Base Amount and the Bonus Amount, payable in a single lump sum on the First Payment Date, except
as otherwise provided in Section 11(h);

(iii) Subject to Section 2(d) and Section 6, to the extent unpaid as of the date of the Qualifying Termination,
Executive shall be entitled to receive an amount of cash equal to any annual bonus amount earned by Executive for the Company’s fiscal
year prior to the fiscal year in which the Qualifying Termination occurs, paid in the fiscal year in which the Qualifying Termination occurs
at the same time annual bonuses are generally paid to the Company’s executives;

(iv) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive payment in an amount equal
to the amount of the premiums Executive would be required to pay under COBRA (without regard to whether Executive is eligible for or
elects COBRA continuation coverage) to continue Executive’s and Executive’s covered dependents’ medical, dental and vision coverage
in effect on the date of Executive’s Qualifying Termination, which amount shall be calculated by multiplying the premium amount for the
first month of COBRA coverage by 36 and shall be paid in a single lump sum on the First Payment Date, except as otherwise provided
in Section 11(h);

(v) Subject to Section 2(d) and Section 6 and notwithstanding anything to the contrary in any existing equity
award agreement, all unvested equity or equity-based awards granted to Executive under any equity compensation plans of the Company
shall immediately become 100% vested; provided that, unless a provision more favorable to Executive is included in an applicable award
agreement, with respect to any such awards that are subject to performance-based vesting conditions, the number of common shares
underlying such awards that will become 100% vested shall be calculated based on the terms of the applicable award agreement regarding
the determination of the applicable performance conditions in connection with a Change in Control (or Qualifying Termination within
two years thereafter); and

(vi) Executive shall have no further repayment obligation under the Senior Executive Domestic Relocation
Policy.

(c) Other Terminations. Upon Executive’s termination of employment for any reason other than as set forth in Section
2(a) and Section 2(b), the Company shall not have any other or further obligations to Executive under this Agreement (including any
financial obligations) except that Executive shall be entitled to receive (i) Executive’s fully earned but unpaid base salary, through the
date of termination at the rate then in effect and (ii) all
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other amounts or benefits to which Executive is entitled under any compensation, retirement or benefit plan or practice of the Company at
the time of termination in accordance with the terms of such plans or practices, including, without limitation, any continuation of benefits
required by COBRA or applicable law. Upon Executive’s death or Permanent Disability, Executive (and his estate) shall (i) be entitled to
a prorated portion of the annual bonus amount otherwise payable in respect of the fiscal year in which such event occurs and (ii) have no
further repayment obligation under the Senior Executive Domestic Relocation Policy.

(d) Release. As a condition to Executive’s receipt of any amounts set forth in Section 2(a) or Section 2(b) above,
Executive shall execute and not revoke a general release of all claims in favor of the Company (the “Release”) in the form substantially
similar to the form attached hereto as Exhibit A (and any statutorily prescribed revocation period applicable to such Release shall have
expired) within the thirty (30) day period following the date of Executive’s Qualifying Termination.

(e) Exclusive Remedy. Except as otherwise expressly required by law (e.g., COBRA) or as specifically provided herein,
all of Executive’s rights to salary, severance, benefits, bonuses and other amounts (if any) accruing after the termination of Executive’s
employment shall cease upon such termination. In addition, the severance payments provided for in Section 2(a) and 2(b) above are
intended to be paid in lieu of any severance payments Executive may otherwise be entitled to receive under any other plan, program,
policy or agreement with the Company or any of its affiliates.

(f) No Mitigation. Executive shall not be required to mitigate the amount of any payment provided for in this Section 2
by seeking other employment or otherwise, nor shall the amount of any payment or benefit provided for in this Section 2 be reduced by
any compensation earned by Executive as the result of employment by another employer or self-employment or by retirement benefits;
provided, however, that advances or other amounts owed by Executive to the Company may be offset by the Company against amounts
payable to Executive under this Section 2 as long as such offset will not result in adverse tax consequences under Section 409A (as
defined below).

(g) Return of the Company’s Property. If Executive’s employment is terminated for any reason, the Company shall
have the right, at its option, to require Executive to vacate his or her offices prior to or on the effective date of termination and to cease all
activities on the Company’s behalf. Upon the termination of his or her employment in any manner, Executive shall immediately surrender
to the Company all lists, books and records of, or in connection with, the Company’s business, and all other property belonging to the
Company, it being distinctly understood that all such lists, books and records, and other documents, are the property of the Company.

(h) Parachute Payments.

(a) It is the objective of this Agreement to maximize Executive’s Net After-Tax Benefit (as defined herein) if
payments or benefits provided under this Agreement are subject to excise tax under Section 4999 of the Code. Notwithstanding any other
provisions of this Agreement, in the event that any payment or benefit by the Company or otherwise to or for the benefit of Executive,
whether paid or payable or distributed or distributable pursuant to the terms of this Agreement or otherwise (all such payments and
benefits, including the payments and benefits under Section 2(a) and Section 2(b) hereof, being hereinafter referred to as the “Total
Payments”), would be subject (in whole or in part) to the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then the
cash severance payments shall first be reduced, and the non-cash severance payments shall thereafter be reduced to the extent necessary
so that no portion of the Total Payments shall be subject to the Excise Tax, but only if (i) the net amount of such Total Payments, as so
reduced (and after subtracting the net amount of federal, state and local income taxes on such reduced Total Payments and after taking
into account the phase out of itemized deductions and personal exemptions attributable to such reduced Total Payments), is greater than
or equal

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


to (ii) the net amount of such Total Payments without such reduction (but after subtracting the net amount of federal, state and local
income taxes on such Total Payments and the amount of Excise Tax to which Executive would be subject in respect of such unreduced
Total Payments and after taking into account the phase out of itemized deductions and personal exemptions attributable to such unreduced
Total Payments).

(b) The Total Payments shall be reduced by the Company in the following order: (i) reduction of any cash
severance payments otherwise payable to Executive that are exempt from Section 409A of the Code, (ii) reduction of any other cash
payments or benefits otherwise payable to Executive that are exempt from Section 409A of the Code, but excluding any payments
attributable to the acceleration of vesting or payments with respect to any equity award with respect to the Company’s common shares
that is exempt from Section 409A of the Code, (iii) reduction of any other payments or benefits otherwise payable to Executive on a pro-
rata basis or such other manner that complies with Section 409A of the Code, but excluding any payments attributable to the acceleration
of vesting and payments with respect to any equity award with respect to the Company’s common shares that are exempt from Section
409A of the Code, and (iv) reduction of any payments attributable to the acceleration of vesting or payments with respect to any other
equity award with respect to the Company’s common shares that are exempt from Section 409A of the Code.

(c) All determinations regarding the application of this Section 2(h) shall be made by an accounting or
consulting firm with experience in performing calculations regarding the applicability of Section 280G of the Code and the Excise Tax
selected by the Company (“Independent Advisors”). For purposes of determining whether and the extent to which the Total Payments
will be subject to the Excise Tax, (i) no portion of the Total Payments the receipt or enjoyment of which Executive shall have waived at
such time and in such manner as not to constitute a “payment” within the meaning of Section 280G(b) of the Code shall be taken into
account, (ii) no portion of the Total Payments shall be taken into account which, in the opinion of the Independent Advisors, does not
constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code (including by reason of Section 280G(b)(4)(A)
of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken into account which, in the opinion of
Independent Advisors, constitutes reasonable compensation for services actually rendered, within the meaning of Section 280G(b)(4)(B)
of the Code, in excess of the “base amount” (as defined in Section 280G(b)(3) of the Code) allocable to such reasonable compensation
and (iii) the value of any non-cash benefit or any deferred payment or benefit included in the Total Payments shall be determined by
the Independent Advisors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code. The costs of obtaining such
determination and all related fees and expenses (including related fees and expenses incurred in any later audit) shall be borne by the
Company.

(d) In the event it is later determined that a greater reduction in the Total Payments should have been made to
implement the objective and intent of this Section 2(h), the excess amount shall be returned immediately by Executive to the Company.

(i) Withholding. All compensation and benefits to Executive hereunder shall be reduced by all federal, state, local and
other withholdings and similar taxes and payments required by applicable law.

3. Restrictive Covenants.

(a) Executive acknowledges that Executive has been provided with Confidential Information (as defined below) and,
during Executive’s employment with the Company, the Company from time to time will provide Executive with access to Confidential
Information. In consideration for the rights provided to Executive as set forth in this Agreement, Executive’s continued employment with
the Company (subject to Section 10), and the Company’s provision of Confidential Information, and Executive’s agreements regarding
the use of same, in order
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to protect the value of any Confidential Information, the Company and Executive agree to the following provisions against unfair
competition, which Executive acknowledges represent a fair balance of the Company’s rights to protect its business and Executive’s right
to pursue employment:

(i) Executive shall not, at any time during the period beginning on the Effective Date and ending on the date
that is 24 months following the date of termination directly or indirectly engage in, have any equity interest in, interview for a potential
employment or consulting relationship with or manage, provide services to or operate any person, firm, corporation, partnership or
business (whether as director, officer, employee, agent, representative, partner, security holder, consultant or otherwise) that engages in
any business which competes with any portion of the Business (as defined below) of the Company anywhere in the world. Nothing herein
shall prohibit Executive from being a passive owner of not more than 2% of the outstanding equity interest in any entity that is publicly
traded, so long as Executive has no active participation in the business of such entity.

(ii) Executive shall not, at any time during the period beginning on the Effective Date and ending on the date
that is 24 months following the date of termination directly or indirectly (i) solicit, divert or take away any Business customers, Business
clients, or Business acquisition or other Business opportunity of the Company, (ii) contact or solicit, with respect to hiring, or hire any
employee of the Company or any person employed by the Company at any time during the 12 month period immediately preceding
the date of termination, (iii) induce or otherwise counsel, advise or encourage any employee of the Company to leave the employment
of the Company, or (iv) induce any distributor, representative or agent of the Company to terminate or modify its relationship with the
Company.

(b) In the event the terms of this Section 3 shall be determined by any court of competent jurisdiction to be
unenforceable by reason of its extending for too great a period of time or over too great a geographical area or by reason of its being too
extensive in any other respect, it will be interpreted to extend only over the maximum period of time for which it may be enforceable,
over the maximum geographical area as to which it may be enforceable, or to the maximum extent in all other respects as to which it may
be enforceable, all as determined by such court in such action.

(c) As used in this Section 3, (i) the term “Company” shall include the Company and its direct and indirect parents
and subsidiaries and (ii) the term “Business” shall mean the business of the Company and shall include the manufacturing and sale of
automotive and industrial paints, coatings and related products, as such business may be expanded or altered by the Company, all as in
effect during the term of Executive’s employment with the Company.

(d) Executive represents that Executive’s employment by the Company does not and will not breach any agreement with
any former employer, including any non-compete agreement or any agreement to keep in confidence or refrain from using information
acquired by Executive prior to Executive’s employment by the Company. During Executive’s employment by the Company, Executive
agrees that Executive will not violate any non-solicitation agreements that Executive entered into with any former employer or improperly
make use of, or disclose, any information or trade secrets of any former employer or other third party, nor will Executive bring onto the
premises of the Company or its affiliates or use any unpublished documents or any property belonging to any former employer or other
third party, in violation of any lawful agreements with that former employer or third party.

4. Non-disclosure of Proprietary Information

(a) Except in connection with the faithful performance of Executive’s duties for the Company or pursuant to Section
4(c) and (e), Executive shall, in perpetuity, maintain in confidence and shall not directly,
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indirectly or otherwise, use, disseminate, disclose or publish, or use for Executive’s benefit or the benefit of any person, firm,
corporation or other entity (other than the Company) any confidential or proprietary information or trade secrets of or relating to
the Company (including, without limitation, business plans, business strategies and methods, acquisition targets, intellectual property
in the form of patents, trademarks and copyrights and applications therefor, ideas, inventions, works, discoveries, improvements,
information, documents, formulae, practices, processes, methods, developments, source code, modifications, technology, techniques,
data, programs, other know-how or materials, owned, developed or possessed by the Company, whether in tangible or intangible form,
information with respect to the Company’s operations, processes, products, inventions, business practices, finances, principals, vendors,
suppliers, customers, potential customers, marketing methods, costs, prices, contractual relationships, regulatory status, prospects and
compensation paid to employees or other terms of employment) (collectively, the “Confidential Information”), or deliver to any person,
firm, corporation or other entity any document, record, notebook, computer program or similar repository of or containing any such
Confidential Information. The Parties hereby stipulate and agree that, as between them, any item of Confidential Information is important,
material and confidential and affects the successful conduct of the businesses of the Company (and any successor or assignee of the
Company). Notwithstanding the foregoing, Confidential Information shall not include any information that has been published in a form
generally available to the public or is publicly available or has become public knowledge prior to the date Executive proposes to disclose
or use such information, provided, that such publishing or public availability or knowledge of the Confidential Information shall not have
resulted from Executive directly or indirectly breaching Executive’s obligations under this Section 4(a) or any other similar provision by
which Executive is bound, or from any third-party breaching a provision similar to that found under this Section 4(a). For the purposes
of the previous sentence, Confidential Information will not be deemed to have been published or otherwise disclosed merely because
individual portions of the information have been separately published, but only if material features comprising such information have
been published or become publicly available.

(b) Upon termination of Executive’s employment with the Company for any reason, Executive will promptly deliver to
the Company all correspondence, drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents,
or any other documents or property concerning the Company’s customers, business plans, marketing strategies, products, property or
processes.

(c) Executive may respond to a lawful and valid subpoena or other legal process but shall give the Company the earliest
possible notice thereof, shall, as much in advance of the return date as possible, make available to the Company and its counsel the
documents and other information sought and shall assist such counsel at Company’s expense in resisting or otherwise responding to such
process, in each case to the extent permitted by applicable laws or rules.

(d) As used in this Section 4 and Section 5, the term “Company” shall include the Company and its direct and indirect
parents and subsidiaries.

(e) Nothing in this Agreement shall prohibit Executive from (i) disclosing information and documents when required
by law, subpoena or court order (subject to the requirements of Section 4(c) above), (ii) prohibit Executive from reporting possible
violations of federal law or regulation to any governmental agency or entity in accordance with the provisions of and rules promulgated
under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower
protection provisions of state or federal law or regulation, (iii) disclosing information and documents to Executive’s attorney, financial
or tax adviser for the purpose of securing legal, financial or tax advice, (iv) disclosing Executive’s post-employment restrictions in this
Agreement in confidence to any potential new employer, or (v) retaining, at any time, Executive’s
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personal correspondence, Executive’s personal contacts and documents related to Executive’s own personal benefits, entitlements and
obligations.

5. Non-Disparagement. Each Party (which, in the case of the Company, shall mean its officers and the members of the Board)
agrees, during Executive’s employment with the Company and following the date of Executive’s termination, to refrain from Disparaging
(as defined below) the other Party and its Affiliates, including, in the case of the Company, any of its (1) services, technologies or
practices, (2) directors or officers, or (3) in connection with their positions, authorities or duties with the Company, employees, agents
or representatives, either orally or in writing. Nothing in this paragraph shall preclude any Party from making truthful statements that
are reasonably necessary to (a) comply with applicable law, regulation or legal process, (b) report possible violations of applicable
law or regulation to any governmental agency or entity, including any such report made in accordance with the provisions of and
rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002,
or any other whistleblower protection provisions of state or federal law or regulation or (c) defend or enforce a Party’s rights under
this Agreement. For purposes of this Agreement, “Disparaging” means public remarks, comments or statements, whether written or
oral, that impugn the character, integrity, reputation or abilities of the person being disparaged. Regardless of whether made publicly,
“Disparaging” conduct against the Company and its Affiliates shall include communications to any customer or prospective customer,
any employee or prospective employee, any supplier or prospective supplier, any service provider or prospective service provider, any
lender or prospective lender and/or any prospective member of the Board.

6. Condition to Severance Obligations; Claw-back. The Company shall be entitled to cease all severance payments and benefits
to Executive in the event of Executive’s material breach any of the provisions of Sections 3, 4, 5 or 7 of this Agreement. All payments
and benefits provided to Executive pursuant to this Agreement will be subject to any Company claw-back policy adopted to comply with
applicable laws (including the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated
thereunder) and any such payments or benefits may be forfeited, adjusted or subject to recoupment as a result of the implementation of
such claw-back policy.

7. Inventions. All rights to discoveries, inventions, improvements and innovations (including all data and records pertaining
thereto) related to the business of the Company, whether or not patentable, copyrightable, registrable as a trademark, or reduced to writing,
that Executive may discover, invent or originate during Executive’s employment with the Company, either alone or with others and
whether or not during working hours or by the use of the facilities of the Company (“Inventions”), shall be the exclusive property of the
Company. Executive shall promptly disclose all Inventions to the Company, shall execute at the request of the Company any assignments
or other documents the Company may deem reasonably necessary to protect or perfect its rights therein, and shall assist the Company,
upon reasonable request and at the Company’s expense, in obtaining, defending and enforcing the Company’s rights therein. Executive
hereby appoints the Company as Executive’s attorney-in fact to execute on Executive’s behalf any assignments or other documents
reasonably deemed necessary by the Company to protect or perfect its rights to any Inventions.

8. Injunctive Relief. It is recognized and acknowledged by Executive that a breach of the covenants contained in Sections 3, 4, 5
and 7 will cause irreparable damage to Company and its goodwill, the exact amount of which will be difficult or impossible to ascertain,
and that the remedies at law for any such breach will be inadequate. Accordingly, Executive agrees that in the event of a breach of any
of the covenants contained in Sections 3, 4, 5 and 7, in addition to any other remedy which may be available at law or in equity, the
Company will be entitled to specific performance and injunctive relief without the requirement to post bond.
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9. Agreement to Arbitrate. Any controversy, claim or dispute arising out of or relating to this Agreement, shall be settled solely
and exclusively by a binding arbitration process administered by JAMS/Endispute in Philadelphia, Pennsylvania. Such arbitration shall
be conducted in accordance with the then-existing JAMS/Endispute Rules of Practice and Procedure, with the following exceptions if
in conflict: (a) one arbitrator who is a retired judge shall be chosen by JAMS/Endispute; (b) each Party to the arbitration will pay one-
half of the expenses and fees of the arbitrator, together with other expenses of the arbitration incurred or approved by the arbitrator; and
(c) arbitration may proceed in the absence of any Party if written notice (pursuant to the JAMS/Endispute rules and regulations) of the
proceedings has been given to such Party. The Company shall pay its attorney’s fees and expenses and, unless the Arbitrator determines
that Executive’s claim or defense was frivolous or without merit, Executive’s attorney’s fees and expenses incurred in connection with
any controversy, claim or dispute arising out of or relating to this Agreement. The Parties agree to abide by all decisions and awards
rendered in such proceedings. Such decisions and awards rendered by the arbitrator shall be final and conclusive. All such controversies,
claims or disputes shall be settled in this manner in lieu of any action at law or equity; provided, however, that nothing in this subsection
shall be construed as precluding the bringing an action for injunctive relief or specific performance as provided in this Agreement. This
dispute resolution process and any arbitration hereunder shall be confidential and neither any Party nor the neutral arbitrator shall disclose
the existence, contents or results of such process without the prior written consent of all Parties, except where necessary or compelled
in a Court to enforce this arbitration provision or an award from such arbitration or otherwise in a legal proceeding. If JAMS/Endispute
no longer exists or is otherwise unavailable, the Parties agree that the American Arbitration Association (“AAA’) shall administer the
arbitration in accordance with its then-existing rules as modified by this subsection. In such event, all references herein to JAMS/
Endispute shall mean AAA. Notwithstanding the foregoing, Executive and the Company each have the right to resolve any issue or
dispute over intellectual property rights by Court action instead of arbitration.

10. At-Will Employment Relationship. Executive’s employment with the Company is at-will and not for any specified period
and may be terminated at any time, with or without Cause or advance notice, by either Executive or the Company. Any change to the
at-will employment relationship must be by specific, written agreement signed by Executive and an authorized representative of the
Company. Nothing in this Agreement is intended to or should be construed to contradict, modify or alter this at-will relationship. Upon
termination of Executive’s employment for any reason, Executive shall be deemed to have resigned from all offices and directorships,
if any, then held with the Company or any of its Affiliates. This Agreement may not be modified, amended, or terminated except by an
instrument in writing, signed by Executive and a duly authorized officer of the Company.

11. General Provisions.

(a) Successors and Assigns. The rights of the Company under this Agreement may, without the consent of Executive, be
assigned by the Company, in its sole and unfettered discretion, to any person, firm, corporation or other business entity which at any time,
whether by purchase, merger or otherwise, directly or indirectly, acquires all or substantially all of the assets or business of the Company.
The Company will require any successor (whether direct or indirect, by purchase, merger or otherwise) to all or substantially all of the
business or assets of the Company expressly to assume and to agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform it if no such succession had taken place. The failure of any such successor to so assume
this Agreement shall constitute a material breach of this Agreement by the Company. As used in this Agreement, the “Company” shall
mean the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and agrees to
perform this Agreement by operation of law or otherwise. Executive shall not be entitled to assign any of Executive’s rights or obligations
under
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this Agreement. This Agreement shall inure to the benefit of and be enforceable by Executive’s personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees.

(b) Severability. In the event any provision of this Agreement is found to be unenforceable by an arbitrator or court of
competent jurisdiction, such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so
limited, it being intended that the Parties shall receive the benefit contemplated herein to the fullest extent permitted by law. If a deemed
modification is not satisfactory in the judgment of such arbitrator or court, the unenforceable provision shall be deemed deleted, and the
validity and enforceability of the remaining provisions shall not be affected thereby.

(c) Interpretation; Construction. The headings set forth in this Agreement are for convenience only and shall not be
used in interpreting this Agreement. This Agreement has been drafted by legal counsel representing the Company, but Executive has
participated in the negotiation of its terms. Furthermore, Executive acknowledges that Executive has had an opportunity to review and
revise the Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement. Either Party’s failure to enforce any provision of this
Agreement shall not in any way be construed as a waiver of any such provision, or prevent that Party thereafter from enforcing each and
every other provision of this Agreement.

(d) Governing Law and Venue. This Agreement will be governed by and construed in accordance with the laws of the
United States and the Commonwealth of Pennsylvania applicable to contracts made and to be performed wholly within such State, and
without regard to the conflicts of laws principles thereof. Any suit brought hereon shall be brought in the state or federal courts sitting
in Philadelphia, Pennsylvania, the Parties hereby waiving any claim or defense that such forum is not convenient or proper. Each Party
hereby agrees that any such court shall have in personam jurisdiction over it and consents to service of process in any manner authorized
by Pennsylvania law.

(e) Notices. Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows
with notice deemed given as indicated: (a) by personal delivery when delivered personally; (b) by overnight courier upon written
verification of receipt; (c) by telecopy or facsimile transmission upon acknowledgment of receipt of electronic transmission; or (d) by
certified or registered mail, return receipt requested, upon verification of receipt. Notice shall be sent to Executive at the address set forth
below and to the Company at its principal place of business, or such other address as either Party may specify in writing.

(f) Survival. All Sections of this Agreement shall survive termination of Executive’s employment with the Company,
except Section 10.

(g) Entire Agreement. This Agreement, along with that certain offer letter agreement between the Company and
Executive (including the Exhibits referenced therein) dated November 15, 2022, and any covenants and agreements incorporated herein
by reference as set forth in Section 6 as well as any schedules or exhibits hereto together constitute the entire agreement between the
Parties in respect of the subject matter contained herein and therein and supersede all prior or simultaneous representations, discussions,
negotiations, and agreements. No oral waiver, amendment or modification will be effective under any circumstances whatsoever.

(h) Code Section 409A.

(i) The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt
from Section 409A of the Internal Revenue Code of 1986, as amended, and the
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regulations and guidance promulgated thereunder (collectively, “Section 409A”) and, accordingly, to the maximum extent permitted, this
Agreement shall be interpreted to be in compliance therewith.

(ii) Notwithstanding anything in this Agreement to the contrary, to the extent required to ensure that any
compensation or benefits payable under this Agreement to Executive that is designated under this Agreement as payable upon Executive’s
termination of employment or otherwise references a date of termination, comply with or satisfy an exemption from Section 409A of
the Code, such compensation and benefits shall be payable only upon Executive’s “separation from service” with the Company within
the meaning of Section 409A (a “Separation from Service”) and, except as provided below, any such compensation or benefits shall
not be paid, or, in the case of installments, shall not commence payment, until the thirtieth (30th) day following Executive’s Separation
from Service (the “First Payment Date”). Any installment payments that would have been made to Executive during the thirty (30) day
period immediately following Executive’s Separation from Service but for the preceding sentence shall be paid to Executive on the First
Payment Date and the remaining payments shall be made as provided in this Agreement.

(iii) Notwithstanding anything in this Agreement to the contrary, if Executive is deemed by the Company
at the time of Executive’s Separation from Service to be a “specified employee” for purposes of Section 409A, to the extent delayed
commencement of any portion of the benefits to which Executive is entitled under this Agreement is required in order to avoid a
prohibited distribution under Section 409A, such portion of Executive’s benefits shall not be provided to Executive prior to the earlier
of (i) the expiration of the six-month period measured from the date of Executive’s Separation from Service with the Company or (ii)
the date of Executive’s death. Upon the first business day following the expiration of the applicable Section 409A period, all payments
deferred pursuant to the preceding sentence shall be paid in a lump sum to Executive (or Executive’s estate or beneficiaries), and any
remaining payments due to Executive under this Agreement shall be paid as otherwise provided herein.

(iv) Executive’s right to receive any installment payments under this Agreement shall be treated as a right to
receive a series of separate payments and, accordingly, each such installment payment shall at all times be considered a separate and
distinct payment as permitted under Section 409A. Except as otherwise permitted under Section 409A, no payment hereunder shall be
accelerated or deferred unless such acceleration or deferral would not result in additional tax or interest pursuant to Section 409A.

(v) To the extent that any reimbursements under this Agreement are subject to Section 409A, any such
reimbursements payable to Executive shall be paid to Executive no later than December 31 of the year following the year in which the
expense was incurred; provided, that Executive submits Executive’s reimbursement request promptly following the date the expense is
incurred, the amount of expenses reimbursed in one year and the amount of in-kind benefits provided in one year shall not affect the
amount eligible for reimbursement or in-kind benefits to be provided in any subsequent year, other than medical expenses referred to
in Section 105(b) of the Code, and Executive’s right to reimbursement or in-kind benefits under this Agreement will not be subject to
liquidation or exchange for another benefit.

Notwithstanding anything in this Agreement to the contrary, in the event a Change in Control does not constitute a
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5), any portion of Executive’s cash severance payable
pursuant to Section 2(b) that does not satisfy an exemption from Section 409A shall be paid at the same time and in the same manner as
the related cash severance would have been paid under Section 2(a).

(i) Source of Funds. Cash amounts payable to Executive under this Agreement shall be from the general funds of Axalta
U.S. and Axalta U.S. shall be the primary obligor with respect to cash amounts payable to
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Executive under this Agreement. Executive's rights to unpaid amounts under this Agreement shall be solely those of an unsecured creditor
of Axalta U.S.

(j) Expense Reimbursements. Notwithstanding anything to the contrary herein, in connection with Executive’s
termination of employment under this Agreement, the Company shall reimburse Executive for all reasonable travel and other expenses
incurred prior to such termination of employment under the Company’s expense reimbursement policy in connection with Executive’s
performance of duties to the Company.

(k) Consultation with Legal and Financial Advisors. By executing this Agreement, Executive acknowledges that this
Agreement confers significant legal rights, and may also involve the waiver of rights under other agreements; that the Company has
encouraged Executive to consult with Executive’s personal legal and financial advisors; and that Executive has had adequate time to
consult with Executive’s advisors before executing this Agreement.

(l) Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original
but all of which together shall constitute one and the same instrument.

(Signature Page Follows)
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THE FOLLOWING PERSONS HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH

AND EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE FOLLOWING PERSONS HAVE EXECUTED THIS

AGREEMENT ON THE DATES SHOWN BELOW.

Executive

By:
Dated:

Axalta Coating Systems Ltd.

By:
Name:
Title:
Dated:

Axalta Coating Systems, LLC

By:
Name:
Title:
Dated:
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EXHIBIT A

GENERAL RELEASE OF CLAIMS
[The language in this Release may change based on legal developments and evolving best practices; this form is provided as an

example of what will be included in the final Release document.]

Separation Agreement and Release
This Separation Agreement and Release (“Agreement”) is made by and between Chrishan Villavarayan (“Executive”)

and Axalta Coating Systems Ltd., a Bermuda exempted limited liability company (the “Company” and as the context requires the
Company shall include the Company’s subsidiaries) (collectively, referred to as the “Parties” or individually referred to as a “Party”).
Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Executive Agreement (as defined
below).

WHEREAS, the Parties have previously entered into that certain Executive Restrictive Covenant and Severance
Agreement, dated as of November 15, 2022 (the “Executive Agreement”); and

WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate
of the Company effective , 20 , the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions,
and demands that Executive may have against the Company and any of the Releasees as defined below, including, but not limited to, any
and all claims arising out of or in any way related to Executive’s employment with or separation from the Company or its subsidiaries or
affiliates but, for the avoidance of doubt, nothing herein will be deemed to release any rights or remedies in connection with Executive’s
ownership of vested equity securities of the Company or Executive’s right to indemnification by the Company or any of its affiliates
pursuant to contract or applicable law (collectively, the “Retained Claims”).

NOW, THEREFORE, in consideration of the severance payments described in Section 2 of the Executive Agreement,
which, pursuant to the Executive Agreement, are conditioned on Executive’s execution and non-revocation of this Agreement, and in
consideration of the mutual promises made herein, the Company and Executive hereby agree as follows:

1. Severance Payments; Salary and Benefits. The Company agrees to provide Executive with the severance payments and
benefits described in Section [2(a)/2(b)] of the Executive Agreement, payable at the times set forth in, and subject to the terms and
conditions of, the Executive Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the
Executive Agreement, the Company shall pay or provide to Executive all other payments or benefits described in Section [2(a)/2(b)] of
the Executive Agreement, subject to and in accordance with the terms thereof.

2. Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration
represents settlement in full of all outstanding obligations owed to Executive by the Company any of its Affiliates, and any of their
current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys, shareholders, members,
administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and successor
corporations and assigns (collectively, the “Releasees”). Executive, on his own behalf and on behalf of any of Executive’s affiliated
companies or entities and any of their respective heirs, family members, executors, agents, and assigns, other than with respect to the
Retained Claims, hereby and forever releases the Releasees from, and agrees not to sue concerning, or in any manner to institute,
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prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of action relating to any matters of any kind, whether
presently known or unknown, suspected or unsuspected, that Executive may possess
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against any of the Releasees arising from any omissions, acts, facts, or damages that have occurred up until and including the Effective
Date of this Agreement (as defined in Section 7 below), including, without limitation:

(a) any and all claims relating to or arising from Executive’s employment or service relationship with the Company or
any of its direct or indirect subsidiaries or affiliates and the termination of that relationship;

(b) any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any common
shares or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud,
misrepresentation, breach of fiduciary duty, breach of duty under applicable state corporate law, and securities fraud under any state or
federal law;

(c) any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination;
harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and
implied; promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation;
negligent or intentional interference with contract or prospective economic advantage; unfair business practices; defamation; libel;
slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment; conversion; and disability benefits;

(d) any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII
of the Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of
1990; the Equal Pay Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older Workers Benefit
Protection Act; the Employee Retirement Income Security Act of 1974; the Worker Adjustment and Retraining Notification Act; the
Family and Medical Leave Act; and the Sarbanes-Oxley Act of 2002;

(e) any and all claims for violation of the federal or any state constitution;

(f) any and all claims arising out of any other laws and regulations relating to employment or employment
discrimination;

(g) any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and

(h) any and all claims for attorneys’ fees and costs.
Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete

general release as to the matters released. This release does not release claims that cannot be released as a matter of law, including, but
not limited to, Executive’s right to file a charge with or participate in a charge by the Equal Employment Opportunity Commission, or
any other local, state, or federal administrative body or government agency that is authorized to enforce or administer laws related to
employment, against the Company (with the understanding that Executive’s release of claims herein bars Executive from recovering such
monetary relief from the Company or any Releasee), claims for unemployment compensation or any state disability insurance benefits
pursuant to the terms of applicable state law, claims to continued participation in certain of the Company’s group benefit plans pursuant
to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of Executive’s employment,
pursuant to written terms of any employee benefit plan of the Company or its affiliates and Executive’s right under applicable law and
any Retained Claims. This release further does not release claims for breach of Section [2(a)/2(b)] of the Executive Agreement.
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3. Acknowledgment of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving
and releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver
and release is knowing and voluntary. Executive understands and agrees that this waiver and release does not apply to any rights or
claims that may arise under the ADEA after the Effective Date of this Agreement. Executive understands and acknowledges that the
consideration given for this waiver and release is in addition to anything of value to which Executive was already entitled. Executive
further understands and acknowledges that Executive has been advised by this writing that: (a) Executive should consult with an
attorney prior to executing this Agreement; (b) Executive has 21 days within which to consider this Agreement; (c) Executive has 7
days following Executive’s execution of this Agreement to revoke this Agreement pursuant to written notice to the General Counsel of
the Company; (d) this Agreement shall not be effective until after the revocation period has expired; and (e) nothing in this Agreement
prevents or precludes Executive from challenging or seeking a determination in good faith of the validity of this waiver under the
ADEA, nor does it impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the
event Executive signs this Agreement and returns it to the Company in less than the 21 day period identified above, Executive hereby
acknowledges that Executive has freely and voluntarily chosen to waive the time period allotted for considering this Agreement.

4. Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a part
hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement
shall continue in full force and effect without said provision or portion of provision.

5. No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized officer
of the Company.

6. Governing Law; Dispute Resolution. This Agreement shall be subject to the provisions of Section 9 and Sections 11(d), and
(e) of the Executive Agreement.

7. Effective Date. If Executive has attained or is over the age of 40 as of the date of Executive’s termination of employment,
then each Party has seven days after that Party signs this Agreement to revoke it and this Agreement will become effective on the eighth
day after Executive signed this Agreement, so long as it has been signed by the Parties and has not been revoked by either Party before
that date (the “Effective Date”). If Executive has not attained the age of 40 as of the date of Executive’s termination of employment,
then the “Effective Date” shall be the date on which Executive signs this Agreement.

8. Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily,
without any duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of
Executive’s claims against the Company and any of the other Releasees. Executive acknowledges that: (a) Executive has read this
Agreement; (b) Executive has not relied upon any representations or statements made by the Company that are not specifically set forth
in this Agreement; (c) Executive has been represented in the preparation, negotiation, and execution of this Agreement by legal counsel
of his own choice or has elected not to retain legal counsel; (d) Executive understands the terms and consequences of this Agreement
and of the releases it contains; and (e) Executive is fully aware of the legal and binding effect of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.

Dated:

EXECUTIVE

COMPANY

Dated:
By:
Name:
Title:
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EXECUTIVE RESTRICTIVE COVENANT AND SEVERANCE AGREEMENT

This Executive Restrictive Covenant and Severance Agreement (“Agreement”) is made effective as of January 1, 2023
(“Effective Date”), by and between Axalta Coating Systems Ltd., a Bermuda exempted limited liability company (the “Company” and as
the context requires the Company shall include the Company’s subsidiaries), Axalta Coating Systems, LLC, a Delaware limited liability
company (“Axalta U.S.”) and Chrishan Villavarayan (“Executive”) (collectively, referred to as the “Parties” or individually referred to
as a “Party”).

WHEREAS, Executive is a key employee of the Company and the Company has requested that Executive agree to be
bound by certain restrictive covenants in favor of the Company; and

WHEREAS, the Company and Executive desire to set forth herein the terms and conditions of Executive's
compensation in the event of a termination of Executive's employment under certain circumstances; and

WHEREAS, especially in the event of a Change in Control (as defined below), Executive may be vulnerable to
dismissal without regard to the quality of Executive's service, and the Compensation Committee of the Board believes that it is in the best
interest of the Company and its members to enter into this Agreement in order to ensure fair treatment of Executive and to reduce the
distractions and other adverse effects upon such Executive's performance which are inherent in the event of such a Change in Control.

The Parties agree as follows:
1. Definitions. For purposes of this Agreement, the following terms shall have the following meanings:

(a) “Affiliate” means with respect to any person or entity, any other person or entity that, directly or indirectly, through
one or more intermediaries, controls, or is controlled by, or is under common control with, such person or entity. For purposes of
this definition, “control”, when used with respect to any person or entity, means the power to direct the management and policies of
such person or entity, directly or indirectly, whether through ownership of voting securities, by contract or otherwise; and the terms
“controlling” and “controlled” have meanings correlative to the foregoing.

(b) “Average Bonus Amount” means the average annual bonus earned by Executive for the two full fiscal years prior to
the fiscal year in which the Qualifying Termination occurs, which, for the avoidance of doubt, shall exclude any sign-on, retention, change
in control or similar bonus; provided, that, if the Executive has only been employed for one full fiscal year prior to the year in which the
Qualifying Termination occurs, then “Average Bonus Amount” means the annual bonus earned for such full fiscal year; provided, further,
if the Executive has not been employed for at least one full fiscal year prior to the year in which the Qualifying Termination occurs, then
“Average Bonus Amount” means the Executive’s Bonus Amount.

(c) “Base Amount” means the greater of Executive’s annual base salary at the rate in effect on the day prior to the date
of Executive’s Qualifying Termination, without regard to any decrease that may occur after the date of a Change in Control, and in any
case shall include all amounts of such base salary that are deferred under any qualified and non- qualified employee benefit plans of the
Company or under any other agreement or arrangement.

(d) “Board” shall mean the Board of Directors of the Company.
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(e) “Bonus Amount” means the Executive’s target annual bonus opportunity as in effect at the time of Executive’s
Qualifying Termination, without regard to any decrease that may occur after the date of a Change in Control.

(f) “Cause” shall mean any of the following: (i) Executive’s failure to (A) substantially perform his duties with the
Company (other than any such failure resulting from Executive’s Permanent Disability) or (B) comply with, in any material respect,
any of the Company’s policies; (ii) the Board’s determination that Executive failed in any material respect to carry out or comply with
any lawful and reasonable directive of the Board; (iii) Executive’s breach of a material provision of this Agreement; (iv) Executive’s
conviction, plea of no contest, plea of nolo contendere, or imposition of unadjudicated probation for any felony or crime involving moral
turpitude; (v) Executive’s unlawful use (including being under the influence) or possession of illegal drugs on the Company’s (or any
of its Affiliate’s) premises or while performing Executive’s duties and responsibilities for the Company; or (vi) Executive’s commission
of an act of fraud, embezzlement, misappropriation, willful misconduct, or breach of fiduciary duty against the Company or any of its
Affiliates. Notwithstanding the foregoing, in the case of clauses (i), (ii) and (iii) above, no Cause will have occurred unless and until the
Company has: (a) provided Executive written notice describing the applicable facts and circumstances underlying such finding of Cause;
and (b) provided Executive with an opportunity to cure the same within 30 days after the receipt of such notice; provided, however, that
Executive shall be provided only one cure opportunity per category of Cause event in any rolling six (6) month period. If the Executive
fails to cure the same within such 30 days, then “Cause” shall be deemed to have occurred as of the expiration of the 30-day cure period.

(g) “Change in Control” shall mean and includes each of the following: (i) a transaction or series of transactions
occurring after the Effective Date whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and
14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) (other than the Company, any of its subsidiaries,
an employee benefit plan maintained by the Company or any of its subsidiaries or a “person” that, prior to such transaction, directly or
indirectly controls, is controlled by, or is under common control with, the Company) directly or indirectly acquires beneficial ownership
(within the meaning of Rule 13d-3 under the Exchange Act) of securities of the Company possessing 30% or more of the total combined
voting power of the Company’s securities outstanding immediately after such transaction; (ii) during any 12 month period, individuals
who, at the beginning of such period, constitute the Board together with any new members of the Board whose election by the Board or
nomination for election by the Company’s members was approved by a vote of at least two-thirds of the members of the Board then still
in office who either were members of the Board at the beginning of the one- year period or whose election or nomination for election
was previously so approved (other than (x) an individual whose initial assumption of office is in connection with an actual or threatened
election contest relating to the election of the directors of the Company, as such terms are used in Rule 14a-11 of Regulation 14A
promulgated under the Exchange Act, and (y) any member of the Board whose initial assumption of office during such 12 month period in
connection with a transaction described in Section 1(g)(iii)(x) below that occurs with a non-Affiliate third party), cease for any reason to
constitute a majority thereof; or (iii) the consummation by the Company (whether directly involving the Company or indirectly involving
the Company through one or more intermediaries) after the Effective Date of (x) a merger, consolidation, reorganization, or business
combination or (y) a sale, lease, exchange or other transfer (in one transaction or a series of transactions contemplated or arranged by any
party as a single plan) of all or substantially all of the Company’s assets or (z) the acquisition of assets or stock of another entity, other
than a transaction:

(a) in the case of Sections 1(g)(i) and 1(g)(iii), which results in the Company’s voting securities outstanding
immediately before the transaction continuing to represent (either by remaining outstanding or by being
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converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly or indirectly, the
Company or owns, directly or indirectly, all or substantially all of the Company’s assets or otherwise succeeds to the business of the
Company (the Company or such person, the “Successor Entity”)) directly or indirectly, more than seventy percent (70%) of the combined
voting power of the Successor Entity’s outstanding voting securities immediately after the transaction, and

(b) in the case of Section 1(g)(iii), after which no person or group beneficially owns voting securities representing 30%
or more of the combined voting power of the Successor Entity; provided, however, that no person or group shall be treated for purposes
of this clause (b) as beneficially owning 30% or more of combined voting power of the Successor Entity solely as a result of the voting
power held in the Company prior to the consummation of the transaction.

(h) “Code” shall mean the Internal Revenue Code of 1986, as amended, and the Treasury Regulations and other
interpretive guidance thereunder.

(i) Good Reason” shall mean the occurrence of any of the following events or conditions without Executive’s written
consent: (i) a decrease in Executive’s Base Amount, other than a reduction in Executive’s Base Amount of less than 10% that is
implemented in connection with a contemporaneous reduction in annual base salaries affecting all other senior executives of the
Company, (ii) a material decrease in Executive’s Bonus Amount, (iii) a material decrease in Executive’s authority (including ceasing to
report to and/or serve on the Board or the Company no longer being publicly listed) or areas of responsibility as are commensurate with
such Executive’s title or position, or (iii) the relocation of Executive’s primary office to a location more than 35 miles from the Company’s
then current headquarters. Executive must provide written notice to the Company of the occurrence of any of the foregoing events or
conditions within ninety (90) days of the occurrence of such event or the date upon which Executive reasonably became aware that such
an event or condition had occurred. The Company or any successor or Affiliate shall have a period of thirty (30) days to cure such event
or condition after receipt of written notice of such event from Executive. Any voluntary termination for “Good Reason” following such
thirty (30) day cure period must occur no later than the date that is one (1) year following the date notice was provided by Executive.
Executive’s voluntary Separation from Service by reason of resignation from employment with the Company for Good Reason shall be
treated as involuntary.

(j) “Permanent Disability” shall mean, at any time the Company or any of its affiliates sponsors a long-term disability
plan for the Company’s employees, “disability” as defined in such long-term disability plan for the purpose of determining a participant’s
eligibility for benefits, provided, however, if the long-term disability plan contains multiple definitions of disability, “Permanent
Disability” shall refer to that definition of disability which, if Executive qualified for such disability benefits, would provide coverage
for the longest period of time. The determination of whether Executive has a Permanent Disability shall be made by the person or
persons required to make disability determinations under the long-term disability plan. At any time the Company does not sponsor a
long-term disability plan for its employees, Permanent Disability shall mean Executive’s inability to perform, with or without reasonable
accommodation, the essential functions of Executive’s position hereunder for a total of three months during any six-month period as a
result of incapacity due to mental or physical illness as determined by a physician selected by the Company or its insurers and acceptable
to Executive or Executive’s legal representative, with such agreement as to acceptability not to be unreasonably withheld or delayed.
Any refusal by Executive to submit to a medical examination for the purpose of determining Permanent Disability shall be deemed to
constitute conclusive evidence of Executive’s Permanent Disability.
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(k) “Pre-Change in Control Cash Severance Pay” shall mean an amount equal to the greater of (i) two times the Base
Amount and Average Bonus Amount, and (ii) two times the Base Amount and Bonus Amount.

(l) “Qualifying Termination” means (i) a termination by Executive of Executive’s employment with the Company for
Good Reason, or (ii) a termination by the Company of Executive’s employment with the Company without Cause. Neither a termination
of Executive's employment due to Permanent Disability nor a termination of Executive’s employment due to death shall constitute a
Qualifying Termination.

(m) “Separation from Service” means a “separation from service” with the Company as such term is defined in
Treasury Regulation Section 1.409A-1(h) and any successor provision thereto.

2. Severance.

(a) Severance Upon Qualifying Termination. If Executive has a Qualifying Termination that does not occur within
two years following a Change in Control, then subject to the requirements of this Section 2 and the Executive’s continued compliance
with Sections 3, 4 and 5, Executive shall be entitled to receive, in lieu of any severance payments or other severance benefits to which
Executive may otherwise be entitled under any other agreement with or plan, policy or arrangement of the Company, the following
payments and benefits:

(i) The Company shall pay to Executive his or her fully earned but unpaid base salary, when due, through the
date of Executive’s Qualifying Termination at the rate then in effect, plus all other benefits, if any, under any Company group retirement
plan, nonqualified deferred compensation plan, equity award plan or agreement, health benefits plan or other Company group benefit
plan to which Executive may be entitled pursuant to the terms of such plans or agreements;

(ii) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive the Pre-Change in Control Cash
Severance Pay, payable in regular installments over the 24-month period following the effective date of such Qualifying Termination in
accordance with the Company’s regular payroll practices;

(iii) Subject to Section 2(d) and Section 6, to the extent unpaid as of the date of the Qualifying Termination,
Executive shall be entitled to receive an amount of cash equal to any annual bonus amount earned by Executive for the Company’s fiscal
year prior to the fiscal year in which the Qualifying Termination occurs, paid in the fiscal year in which the Qualifying Termination occurs
at the same time annual bonuses are generally paid to the Company’s executives;

(iv) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive payment in an amount equal
to the amount of the premiums Executive would be required to pay under the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended (“COBRA”) (without regard to whether Executive is eligible for or elects COBRA continuation coverage) to continue
Executive’s and Executive’s covered dependents’ medical, dental and vision coverage in effect on the date of Executive’s Qualifying
Termination, which amount shall be calculated by multiplying (x) the premium amount for the first month of COBRA coverage by (y) 24
and shall be paid in a single lump sum on the First Payment Date (as defined below), except as otherwise provided in Section 11(h);
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(v) All unvested equity or equity-based awards granted to the Executive under any equity compensation plans
of the Company shall be treated as provided in the documents governing such awards; and

(vi) Executive shall have no further repayment obligation under the Senior Executive Domestic Relocation
Policy.

(b) Severance Upon Qualifying Termination Occurring Within Two Years Following a Change in Control. If Executive
has a Qualifying Termination that occurs within two years following a Change in Control, then subject to the requirements of this Section
2 and, the Executive’s continued compliance with Sections 3, 4 and 5, Executive shall be entitled to receive, in lieu of any severance
payments or other severance benefits to which Executive may otherwise be entitled under any other agreement with or plan, policy or
arrangement of the Company, the following payments and benefits:

(i) The Company shall pay to Executive his or her fully earned but unpaid base salary, when due, through the
date of Executive’s Qualifying Termination at the rate then in effect, plus all other benefits, if any, under any Company group retirement
plan, nonqualified deferred compensation plan, equity award plan or agreement, health benefits plan or other Company group benefit
plan to which Executive may be entitled pursuant to the terms of such plans or agreements;

(ii) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive severance pay in an amount
equal to three times the sum of the Base Amount and the Bonus Amount, payable in a single lump sum on the First Payment Date, except
as otherwise provided in Section 11(h);

(iii) Subject to Section 2(d) and Section 6, to the extent unpaid as of the date of the Qualifying Termination,
Executive shall be entitled to receive an amount of cash equal to any annual bonus amount earned by Executive for the Company’s fiscal
year prior to the fiscal year in which the Qualifying Termination occurs, paid in the fiscal year in which the Qualifying Termination occurs
at the same time annual bonuses are generally paid to the Company’s executives;

(iv) Subject to Section 2(d) and Section 6, Executive shall be entitled to receive payment in an amount equal
to the amount of the premiums Executive would be required to pay under COBRA (without regard to whether Executive is eligible for or
elects COBRA continuation coverage) to continue Executive’s and Executive’s covered dependents’ medical, dental and vision coverage
in effect on the date of Executive’s Qualifying Termination, which amount shall be calculated by multiplying the premium amount for the
first month of COBRA coverage by 36 and shall be paid in a single lump sum on the First Payment Date, except as otherwise provided
in Section 11(h);

(v) Subject to Section 2(d) and Section 6 and notwithstanding anything to the contrary in any existing equity
award agreement, all unvested equity or equity-based awards granted to Executive under any equity compensation plans of the Company
shall immediately become 100% vested; provided that, unless a provision more favorable to Executive is included in an applicable award
agreement, with respect to any such awards that are subject to performance-based vesting conditions, the number of common shares
underlying such awards that will become 100% vested shall be calculated based on the terms of the applicable award agreement regarding
the determination of the applicable performance conditions in connection with a Change in Control (or Qualifying Termination within
two years thereafter); and
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(vi) Executive shall have no further repayment obligation under the Senior Executive Domestic Relocation
Policy.

(c) Other Terminations. Upon Executive’s termination of employment for any reason other than as set forth in Section
2(a) and Section 2(b), the Company shall not have any other or further obligations to Executive under this Agreement (including any
financial obligations) except that Executive shall be entitled to receive (i) Executive’s fully earned but unpaid base salary, through the
date of termination at the rate then in effect and (ii) all other amounts or benefits to which Executive is entitled under any compensation,
retirement or benefit plan or practice of the Company at the time of termination in accordance with the terms of such plans or practices,
including, without limitation, any continuation of benefits required by COBRA or applicable law. Upon Executive’s death or Permanent
Disability, Executive (and his estate) shall (i) be entitled to a prorated portion of the annual bonus amount otherwise payable in respect of
the fiscal year in which such event occurs and (ii) have no further repayment obligation under the Senior Executive Domestic Relocation
Policy.

(d) Release. As a condition to Executive’s receipt of any amounts set forth in Section 2(a) or Section 2(b) above,
Executive shall execute and not revoke a general release of all claims in favor of the Company (the “Release”) in the form substantially
similar to the form attached hereto as Exhibit A (and any statutorily prescribed revocation period applicable to such Release shall have
expired) within the thirty (30) day period following the date of Executive’s Qualifying Termination.

(e) Exclusive Remedy. Except as otherwise expressly required by law (e.g., COBRA) or as specifically provided herein,
all of Executive’s rights to salary, severance, benefits, bonuses and other amounts (if any) accruing after the termination of Executive’s
employment shall cease upon such termination. In addition, the severance payments provided for in Section 2(a) and 2(b) above are
intended to be paid in lieu of any severance payments Executive may otherwise be entitled to receive under any other plan, program,
policy or agreement with the Company or any of its affiliates.

(f) No Mitigation. Executive shall not be required to mitigate the amount of any payment provided for in this Section 2
by seeking other employment or otherwise, nor shall the amount of any payment or benefit provided for in this Section 2 be reduced by
any compensation earned by Executive as the result of employment by another employer or self-employment or by retirement benefits;
provided, however, that advances or other amounts owed by Executive to the Company may be offset by the Company against amounts
payable to Executive under this Section 2 as long as such offset will not result in adverse tax consequences under Section 409A (as
defined below).

(g) Return of the Company’s Property. If Executive’s employment is terminated for any reason, the Company shall
have the right, at its option, to require Executive to vacate his or her offices prior to or on the effective date of termination and to cease all
activities on the Company’s behalf. Upon the termination of his or her employment in any manner, Executive shall immediately surrender
to the Company all lists, books and records of, or in connection with, the Company’s business, and all other property belonging to the
Company, it being distinctly understood that all such lists, books and records, and other documents, are the property of the Company.

(h) Parachute Payments.

(a) It is the objective of this Agreement to maximize Executive’s Net After-Tax Benefit (as defined herein) if
payments or benefits provided under this Agreement are subject to excise tax under Section 4999 of the Code. Notwithstanding any other
provisions of this Agreement, in the event that any payment or benefit
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by the Company or otherwise to or for the benefit of Executive, whether paid or payable or distributed or distributable pursuant to the
terms of this Agreement or otherwise (all such payments and benefits, including the payments and benefits under Section 2(a) and Section
2(b) hereof, being hereinafter referred to as the “Total Payments”), would be subject (in whole or in part) to the excise tax imposed
by Section 4999 of the Code (the “Excise Tax”), then the cash severance payments shall first be reduced, and the non-cash severance
payments shall thereafter be reduced to the extent necessary so that no portion of the Total Payments shall be subject to the Excise Tax,
but only if (i) the net amount of such Total Payments, as so reduced (and after subtracting the net amount of federal, state and local
income taxes on such reduced Total Payments and after taking into account the phase out of itemized deductions and personal exemptions
attributable to such reduced Total Payments), is greater than or equal to (ii) the net amount of such Total Payments without such reduction
(but after subtracting the net amount of federal, state and local income taxes on such Total Payments and the amount of Excise Tax to
which Executive would be subject in respect of such unreduced Total Payments and after taking into account the phase out of itemized
deductions and personal exemptions attributable to such unreduced Total Payments).

(b) The Total Payments shall be reduced by the Company in the following order: (i) reduction of any cash
severance payments otherwise payable to Executive that are exempt from Section 409A of the Code, (ii) reduction of any other cash
payments or benefits otherwise payable to Executive that are exempt from Section 409A of the Code, but excluding any payments
attributable to the acceleration of vesting or payments with respect to any equity award with respect to the Company’s common shares
that is exempt from Section 409A of the Code, (iii) reduction of any other payments or benefits otherwise payable to Executive on a pro-
rata basis or such other manner that complies with Section 409A of the Code, but excluding any payments attributable to the acceleration
of vesting and payments with respect to any equity award with respect to the Company’s common shares that are exempt from Section
409A of the Code, and (iv) reduction of any payments attributable to the acceleration of vesting or payments with respect to any other
equity award with respect to the Company’s common shares that are exempt from Section 409A of the Code.

(c) All determinations regarding the application of this Section 2(h) shall be made by an accounting or
consulting firm with experience in performing calculations regarding the applicability of Section 280G of the Code and the Excise Tax
selected by the Company (“Independent Advisors”). For purposes of determining whether and the extent to which the Total Payments
will be subject to the Excise Tax, (i) no portion of the Total Payments the receipt or enjoyment of which Executive shall have waived at
such time and in such manner as not to constitute a “payment” within the meaning of Section 280G(b) of the Code shall be taken into
account, (ii) no portion of the Total Payments shall be taken into account which, in the opinion of the Independent Advisors, does not
constitute a “parachute payment” within the meaning of Section 280G(b)(2) of the Code (including by reason of Section 280G(b)(4)(A)
of the Code) and, in calculating the Excise Tax, no portion of such Total Payments shall be taken into account which, in the opinion of
Independent Advisors, constitutes reasonable compensation for services actually rendered, within the meaning of Section 280G(b)(4)(B)
of the Code, in excess of the “base amount” (as defined in Section 280G(b)(3) of the Code) allocable to such reasonable compensation
and (iii) the value of any non-cash benefit or any deferred payment or benefit included in the Total Payments shall be determined by
the Independent Advisors in accordance with the principles of Sections 280G(d)(3) and (4) of the Code. The costs of obtaining such
determination and all related fees and expenses (including related fees and expenses incurred in any later audit) shall be borne by the
Company.

(d) In the event it is later determined that a greater reduction in the Total Payments should have been made to
implement the objective and intent of this Section 2(h), the excess amount shall be returned immediately by Executive to the Company.
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(i) Withholding. All compensation and benefits to Executive hereunder shall be reduced by all federal, state, local and
other withholdings and similar taxes and payments required by applicable law.

3. Restrictive Covenants.

(a) Executive acknowledges that Executive has been provided with Confidential Information (as defined below) and,
during Executive’s employment with the Company, the Company from time to time will provide Executive with access to Confidential
Information. In consideration for the rights provided to Executive as set forth in this Agreement, Executive’s continued employment with
the Company (subject to Section 10), and the Company’s provision of Confidential Information, and Executive’s agreements regarding
the use of same, in order to protect the value of any Confidential Information, the Company and Executive agree to the following
provisions against unfair competition, which Executive acknowledges represent a fair balance of the Company’s rights to protect its
business and Executive’s right to pursue employment:

(i) Executive shall not, at any time during the period beginning on the Effective Date and ending on the date
that is 24 months following the date of termination directly or indirectly engage in, have any equity interest in, interview for a potential
employment or consulting relationship with or manage, provide services to or operate any person, firm, corporation, partnership or
business (whether as director, officer, employee, agent, representative, partner, security holder, consultant or otherwise) that engages in
any business which competes with any portion of the Business (as defined below) of the Company anywhere in the world. Nothing herein
shall prohibit Executive from being a passive owner of not more than 2% of the outstanding equity interest in any entity that is publicly
traded, so long as Executive has no active participation in the business of such entity.

(ii) Executive shall not, at any time during the period beginning on the Effective Date and ending on the date
that is 24 months following the date of termination directly or indirectly (i) solicit, divert or take away any Business customers, Business
clients, or Business acquisition or other Business opportunity of the Company, (ii) contact or solicit, with respect to hiring, or hire any
employee of the Company or any person employed by the Company at any time during the 12 month period immediately preceding
the date of termination, (iii) induce or otherwise counsel, advise or encourage any employee of the Company to leave the employment
of the Company, or (iv) induce any distributor, representative or agent of the Company to terminate or modify its relationship with the
Company.

(b) In the event the terms of this Section 3 shall be determined by any court of competent jurisdiction to be
unenforceable by reason of its extending for too great a period of time or over too great a geographical area or by reason of its being too
extensive in any other respect, it will be interpreted to extend only over the maximum period of time for which it may be enforceable,
over the maximum geographical area as to which it may be enforceable, or to the maximum extent in all other respects as to which it may
be enforceable, all as determined by such court in such action.

(c) As used in this Section 3, (i) the term “Company” shall include the Company and its direct and indirect parents
and subsidiaries and (ii) the term “Business” shall mean the business of the Company and shall include the manufacturing and sale of
automotive and industrial paints, coatings and related products, as such business may be expanded or altered by the Company, all as in
effect during the term of Executive’s employment with the Company.
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(d) Executive represents that Executive’s employment by the Company does not and will not breach any agreement with
any former employer, including any non-compete agreement or any agreement to keep in confidence or refrain from using information
acquired by Executive prior to Executive’s employment by the Company. During Executive’s employment by the Company, Executive
agrees that Executive will not violate any non-solicitation agreements that Executive entered into with any former employer or improperly
make use of, or disclose, any information or trade secrets of any former employer or other third party, nor will Executive bring onto the
premises of the Company or its affiliates or use any unpublished documents or any property belonging to any former employer or other
third party, in violation of any lawful agreements with that former employer or third party.

4. Non-disclosure of Proprietary Information

(a) Except in connection with the faithful performance of Executive’s duties for the Company or pursuant to Section
4(c) and (e), Executive shall, in perpetuity, maintain in confidence and shall not directly, indirectly or otherwise, use, disseminate,
disclose or publish, or use for Executive’s benefit or the benefit of any person, firm, corporation or other entity (other than the Company)
any confidential or proprietary information or trade secrets of or relating to the Company (including, without limitation, business
plans, business strategies and methods, acquisition targets, intellectual property in the form of patents, trademarks and copyrights
and applications therefor, ideas, inventions, works, discoveries, improvements, information, documents, formulae, practices, processes,
methods, developments, source code, modifications, technology, techniques, data, programs, other know-how or materials, owned,
developed or possessed by the Company, whether in tangible or intangible form, information with respect to the Company’s operations,
processes, products, inventions, business practices, finances, principals, vendors, suppliers, customers, potential customers, marketing
methods, costs, prices, contractual relationships, regulatory status, prospects and compensation paid to employees or other terms of
employment) (collectively, the “Confidential Information”), or deliver to any person, firm, corporation or other entity any document,
record, notebook, computer program or similar repository of or containing any such Confidential Information. The Parties hereby
stipulate and agree that, as between them, any item of Confidential Information is important, material and confidential and affects the
successful conduct of the businesses of the Company (and any successor or assignee of the Company). Notwithstanding the foregoing,
Confidential Information shall not include any information that has been published in a form generally available to the public or is
publicly available or has become public knowledge prior to the date Executive proposes to disclose or use such information, provided,
that such publishing or public availability or knowledge of the Confidential Information shall not have resulted from Executive directly or
indirectly breaching Executive’s obligations under this Section 4(a) or any other similar provision by which Executive is bound, or from
any third-party breaching a provision similar to that found under this Section 4(a). For the purposes of the previous sentence, Confidential
Information will not be deemed to have been published or otherwise disclosed merely because individual portions of the information have
been separately published, but only if material features comprising such information have been published or become publicly available.

(b) Upon termination of Executive’s employment with the Company for any reason, Executive will promptly deliver to
the Company all correspondence, drawings, manuals, letters, notes, notebooks, reports, programs, plans, proposals, financial documents,
or any other documents or property concerning the Company’s customers, business plans, marketing strategies, products, property or
processes.

(c) Executive may respond to a lawful and valid subpoena or other legal process but shall give the Company the earliest
possible notice thereof, shall, as much in advance of the return date as possible, make available to the Company and its counsel the
documents and other information sought and shall assist such counsel at

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Company’s expense in resisting or otherwise responding to such process, in each case to the extent permitted by applicable laws or rules.

(d) As used in this Section 4 and Section 5, the term “Company” shall include the Company and its direct and indirect
parents and subsidiaries.

(e) Nothing in this Agreement shall prohibit Executive from (i) disclosing information and documents when required
by law, subpoena or court order (subject to the requirements of Section 4(c) above), (ii) prohibit Executive from reporting possible
violations of federal law or regulation to any governmental agency or entity in accordance with the provisions of and rules promulgated
under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002, or any other whistleblower
protection provisions of state or federal law or regulation, (iii) disclosing information and documents to Executive’s attorney, financial
or tax adviser for the purpose of securing legal, financial or tax advice, (iv) disclosing Executive’s post-employment restrictions in this
Agreement in confidence to any potential new employer, or (v) retaining, at any time, Executive’s personal correspondence, Executive’s
personal contacts and documents related to Executive’s own personal benefits, entitlements and obligations.

5. Non-Disparagement. Each Party (which, in the case of the Company, shall mean its officers and the members of the Board)
agrees, during Executive’s employment with the Company and following the date of Executive’s termination, to refrain from Disparaging
(as defined below) the other Party and its Affiliates, including, in the case of the Company, any of its (1) services, technologies or
practices, (2) directors or officers, or (3) in connection with their positions, authorities or duties with the Company, employees, agents
or representatives, either orally or in writing. Nothing in this paragraph shall preclude any Party from making truthful statements that
are reasonably necessary to (a) comply with applicable law, regulation or legal process, (b) report possible violations of applicable
law or regulation to any governmental agency or entity, including any such report made in accordance with the provisions of and
rules promulgated under Section 21F of the Securities Exchange Act of 1934 or Section 806 of the Sarbanes-Oxley Act of 2002,
or any other whistleblower protection provisions of state or federal law or regulation or (c) defend or enforce a Party’s rights under
this Agreement. For purposes of this Agreement, “Disparaging” means public remarks, comments or statements, whether written or
oral, that impugn the character, integrity, reputation or abilities of the person being disparaged. Regardless of whether made publicly,
“Disparaging” conduct against the Company and its Affiliates shall include communications to any customer or prospective customer,
any employee or prospective employee, any supplier or prospective supplier, any service provider or prospective service provider, any
lender or prospective lender and/or any prospective member of the Board.

6. Condition to Severance Obligations; Claw-back. The Company shall be entitled to cease all severance payments and benefits
to Executive in the event of Executive’s material breach any of the provisions of Sections 3, 4, 5 or 7 of this Agreement. All payments
and benefits provided to Executive pursuant to this Agreement will be subject to any Company claw-back policy adopted to comply with
applicable laws (including the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated
thereunder) and any such payments or benefits may be forfeited, adjusted or subject to recoupment as a result of the implementation of
such claw-back policy.

7. Inventions. All rights to discoveries, inventions, improvements and innovations (including all data and records pertaining
thereto) related to the business of the Company, whether or not patentable, copyrightable, registrable as a trademark, or reduced to
writing, that Executive may discover, invent or originate during Executive’s employment with the Company, either alone or with others
and whether or not during working hours or by the use of
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the facilities of the Company (“Inventions”), shall be the exclusive property of the Company. Executive shall promptly disclose all
Inventions to the Company, shall execute at the request of the Company any assignments or other documents the Company may deem
reasonably necessary to protect or perfect its rights therein, and shall assist the Company, upon reasonable request and at the Company’s
expense, in obtaining, defending and enforcing the Company’s rights therein. Executive hereby appoints the Company as Executive’s
attorney-in fact to execute on Executive’s behalf any assignments or other documents reasonably deemed necessary by the Company to
protect or perfect its rights to any Inventions.

8. Injunctive Relief. It is recognized and acknowledged by Executive that a breach of the covenants contained in Sections 3, 4, 5
and 7 will cause irreparable damage to Company and its goodwill, the exact amount of which will be difficult or impossible to ascertain,
and that the remedies at law for any such breach will be inadequate. Accordingly, Executive agrees that in the event of a breach of any
of the covenants contained in Sections 3, 4, 5 and 7, in addition to any other remedy which may be available at law or in equity, the
Company will be entitled to specific performance and injunctive relief without the requirement to post bond.

9. Agreement to Arbitrate. Any controversy, claim or dispute arising out of or relating to this Agreement, shall be settled solely
and exclusively by a binding arbitration process administered by JAMS/Endispute in Philadelphia, Pennsylvania. Such arbitration shall
be conducted in accordance with the then-existing JAMS/Endispute Rules of Practice and Procedure, with the following exceptions if
in conflict: (a) one arbitrator who is a retired judge shall be chosen by JAMS/Endispute; (b) each Party to the arbitration will pay one-
half of the expenses and fees of the arbitrator, together with other expenses of the arbitration incurred or approved by the arbitrator; and
(c) arbitration may proceed in the absence of any Party if written notice (pursuant to the JAMS/Endispute rules and regulations) of the
proceedings has been given to such Party. The Company shall pay its attorney’s fees and expenses and, unless the Arbitrator determines
that Executive’s claim or defense was frivolous or without merit, Executive’s attorney’s fees and expenses incurred in connection with
any controversy, claim or dispute arising out of or relating to this Agreement. The Parties agree to abide by all decisions and awards
rendered in such proceedings. Such decisions and awards rendered by the arbitrator shall be final and conclusive. All such controversies,
claims or disputes shall be settled in this manner in lieu of any action at law or equity; provided, however, that nothing in this subsection
shall be construed as precluding the bringing an action for injunctive relief or specific performance as provided in this Agreement. This
dispute resolution process and any arbitration hereunder shall be confidential and neither any Party nor the neutral arbitrator shall disclose
the existence, contents or results of such process without the prior written consent of all Parties, except where necessary or compelled
in a Court to enforce this arbitration provision or an award from such arbitration or otherwise in a legal proceeding. If JAMS/Endispute
no longer exists or is otherwise unavailable, the Parties agree that the American Arbitration Association (“AAA’) shall administer the
arbitration in accordance with its then-existing rules as modified by this subsection. In such event, all references herein to JAMS/
Endispute shall mean AAA. Notwithstanding the foregoing, Executive and the Company each have the right to resolve any issue or
dispute over intellectual property rights by Court action instead of arbitration.

10. At-Will Employment Relationship. Executive’s employment with the Company is at-will and not for any specified period
and may be terminated at any time, with or without Cause or advance notice, by either Executive or the Company. Any change to the
at-will employment relationship must be by specific, written agreement signed by Executive and an authorized representative of the
Company. Nothing in this Agreement is intended to or should be construed to contradict, modify or alter this at-will relationship. Upon
termination of Executive’s employment for any reason, Executive shall be deemed to have resigned from all offices and directorships, if
any, then held with the Company or any of its Affiliates. This Agreement may not be modified,
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amended, or terminated except by an instrument in writing, signed by Executive and a duly authorized officer of the Company.

11. General Provisions.

(a) Successors and Assigns. The rights of the Company under this Agreement may, without the consent of Executive, be
assigned by the Company, in its sole and unfettered discretion, to any person, firm, corporation or other business entity which at any time,
whether by purchase, merger or otherwise, directly or indirectly, acquires all or substantially all of the assets or business of the Company.
The Company will require any successor (whether direct or indirect, by purchase, merger or otherwise) to all or substantially all of the
business or assets of the Company expressly to assume and to agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform it if no such succession had taken place. The failure of any such successor to so assume
this Agreement shall constitute a material breach of this Agreement by the Company. As used in this Agreement, the “Company” shall
mean the Company as hereinbefore defined and any successor to its business and/or assets as aforesaid which assumes and agrees to
perform this Agreement by operation of law or otherwise. Executive shall not be entitled to assign any of Executive’s rights or obligations
under this Agreement. This Agreement shall inure to the benefit of and be enforceable by Executive’s personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees.

(b) Severability. In the event any provision of this Agreement is found to be unenforceable by an arbitrator or court of
competent jurisdiction, such provision shall be deemed modified to the extent necessary to allow enforceability of the provision as so
limited, it being intended that the Parties shall receive the benefit contemplated herein to the fullest extent permitted by law. If a deemed
modification is not satisfactory in the judgment of such arbitrator or court, the unenforceable provision shall be deemed deleted, and the
validity and enforceability of the remaining provisions shall not be affected thereby.

(c) Interpretation; Construction. The headings set forth in this Agreement are for convenience only and shall not be
used in interpreting this Agreement. This Agreement has been drafted by legal counsel representing the Company, but Executive has
participated in the negotiation of its terms. Furthermore, Executive acknowledges that Executive has had an opportunity to review and
revise the Agreement and, therefore, the normal rule of construction to the effect that any ambiguities are to be resolved against the
drafting party shall not be employed in the interpretation of this Agreement. Either Party’s failure to enforce any provision of this
Agreement shall not in any way be construed as a waiver of any such provision, or prevent that Party thereafter from enforcing each and
every other provision of this Agreement.

(d) Governing Law and Venue. This Agreement will be governed by and construed in accordance with the laws of the
United States and the Commonwealth of Pennsylvania applicable to contracts made and to be performed wholly within such State, and
without regard to the conflicts of laws principles thereof. Any suit brought hereon shall be brought in the state or federal courts sitting
in Philadelphia, Pennsylvania, the Parties hereby waiving any claim or defense that such forum is not convenient or proper. Each Party
hereby agrees that any such court shall have in personam jurisdiction over it and consents to service of process in any manner authorized
by Pennsylvania law.

(e) Notices. Any notice required or permitted by this Agreement shall be in writing and shall be delivered as follows
with notice deemed given as indicated: (a) by personal delivery when delivered personally; (b) by overnight courier upon written
verification of receipt; (c) by telecopy or facsimile transmission upon
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acknowledgment of receipt of electronic transmission; or (d) by certified or registered mail, return receipt requested, upon verification
of receipt. Notice shall be sent to Executive at the address set forth below and to the Company at its principal place of business, or such
other address as either Party may specify in writing.

(f) Survival. All Sections of this Agreement shall survive termination of Executive’s employment with the Company,
except Section 10.

(g) Entire Agreement. This Agreement, along with that certain offer letter agreement between the Company and
Executive (including the Exhibits referenced therein) dated November 15, 2022, and any covenants and agreements incorporated herein
by reference as set forth in Section 6 as well as any schedules or exhibits hereto together constitute the entire agreement between the
Parties in respect of the subject matter contained herein and therein and supersede all prior or simultaneous representations, discussions,
negotiations, and agreements. No oral waiver, amendment or modification will be effective under any circumstances whatsoever.

(h) Code Section 409A.

(i) The intent of the Parties is that the payments and benefits under this Agreement comply with or be exempt
from Section 409A of the Internal Revenue Code of 1986, as amended, and the regulations and guidance promulgated thereunder
(collectively, “Section 409A”) and, accordingly, to the maximum extent permitted, this Agreement shall be interpreted to be in
compliance therewith.

(ii) Notwithstanding anything in this Agreement to the contrary, to the extent required to ensure that any
compensation or benefits payable under this Agreement to Executive that is designated under this Agreement as payable upon Executive’s
termination of employment or otherwise references a date of termination, comply with or satisfy an exemption from Section 409A of
the Code, such compensation and benefits shall be payable only upon Executive’s “separation from service” with the Company within
the meaning of Section 409A (a “Separation from Service”) and, except as provided below, any such compensation or benefits shall
not be paid, or, in the case of installments, shall not commence payment, until the thirtieth (30th) day following Executive’s Separation
from Service (the “First Payment Date”). Any installment payments that would have been made to Executive during the thirty (30) day
period immediately following Executive’s Separation from Service but for the preceding sentence shall be paid to Executive on the First
Payment Date and the remaining payments shall be made as provided in this Agreement.

(iii) Notwithstanding anything in this Agreement to the contrary, if Executive is deemed by the Company
at the time of Executive’s Separation from Service to be a “specified employee” for purposes of Section 409A, to the extent delayed
commencement of any portion of the benefits to which Executive is entitled under this Agreement is required in order to avoid a
prohibited distribution under Section 409A, such portion of Executive’s benefits shall not be provided to Executive prior to the earlier
of (i) the expiration of the six-month period measured from the date of Executive’s Separation from Service with the Company or (ii)
the date of Executive’s death. Upon the first business day following the expiration of the applicable Section 409A period, all payments
deferred pursuant to the preceding sentence shall be paid in a lump sum to Executive (or Executive’s estate or beneficiaries), and any
remaining payments due to Executive under this Agreement shall be paid as otherwise provided herein.

(iv) Executive’s right to receive any installment payments under this Agreement shall be treated as a right to
receive a series of separate payments and, accordingly, each such installment payment shall at all
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times be considered a separate and distinct payment as permitted under Section 409A. Except as otherwise permitted under Section 409A,
no payment hereunder shall be accelerated or deferred unless such acceleration or deferral would not result in additional tax or interest
pursuant to Section 409A.

(v) To the extent that any reimbursements under this Agreement are subject to Section 409A, any such
reimbursements payable to Executive shall be paid to Executive no later than December 31 of the year following the year in which the
expense was incurred; provided, that Executive submits Executive’s reimbursement request promptly following the date the expense is
incurred, the amount of expenses reimbursed in one year and the amount of in-kind benefits provided in one year shall not affect the
amount eligible for reimbursement or in-kind benefits to be provided in any subsequent year, other than medical expenses referred to
in Section 105(b) of the Code, and Executive’s right to reimbursement or in-kind benefits under this Agreement will not be subject to
liquidation or exchange for another benefit.

Notwithstanding anything in this Agreement to the contrary, in the event a Change in Control does not constitute a
“change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5), any portion of Executive’s cash severance payable
pursuant to Section 2(b) that does not satisfy an exemption from Section 409A shall be paid at the same time and in the same manner as
the related cash severance would have been paid under Section 2(a).

(i) Source of Funds. Cash amounts payable to Executive under this Agreement shall be from the general funds of Axalta
U.S. and Axalta U.S. shall be the primary obligor with respect to cash amounts payable to Executive under this Agreement. Executive's
rights to unpaid amounts under this Agreement shall be solely those of an unsecured creditor of Axalta U.S.

(j) Expense Reimbursements. Notwithstanding anything to the contrary herein, in connection with Executive’s
termination of employment under this Agreement, the Company shall reimburse Executive for all reasonable travel and other expenses
incurred prior to such termination of employment under the Company’s expense reimbursement policy in connection with Executive’s
performance of duties to the Company.

(k) Consultation with Legal and Financial Advisors. By executing this Agreement, Executive acknowledges that this
Agreement confers significant legal rights, and may also involve the waiver of rights under other agreements; that the Company has
encouraged Executive to consult with Executive’s personal legal and financial advisors; and that Executive has had adequate time to
consult with Executive’s advisors before executing this Agreement.

(l) Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be deemed an original
but all of which together shall constitute one and the same instrument.

(Signature Page Follows)
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THE FOLLOWING PERSONS HAVE READ THE FOREGOING AGREEMENT AND FULLY UNDERSTAND EACH

AND EVERY PROVISION CONTAINED HEREIN. WHEREFORE, THE FOLLOWING PERSONS HAVE EXECUTED THIS

AGREEMENT ON THE DATES SHOWN BELOW.

Executive

By: /s/ Chrishan Villavarayan
Dated: November 15, 2022

Axalta Coating Systems Ltd.

By: /s/ Rakesh Sachdev
Name: Rakesh Sachdev
Title: Interim CEO and President
Dated: November 15, 2022

Axalta Coating Systems, LLC

By: /s/ Rakesh Sachdev
Name: Rakesh Sachdev
Title: Interim CEO and President
Dated: November 15, 2022
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EXHIBIT A

GENERAL RELEASE OF CLAIMS
[The language in this Release may change based on legal developments and evolving best practices; this form is provided as an

example of what will be included in the final Release document.]

Separation Agreement and Release
This Separation Agreement and Release (“Agreement”) is made by and between Chrishan Villavarayan (“Executive”)

and Axalta Coating Systems Ltd., a Bermuda exempted limited liability company (the “Company” and as the context requires the
Company shall include the Company’s subsidiaries) (collectively, referred to as the “Parties” or individually referred to as a “Party”).
Capitalized terms used but not defined in this Agreement shall have the meanings set forth in the Executive Agreement (as defined
below).

WHEREAS, the Parties have previously entered into that certain Executive Restrictive Covenant and Severance
Agreement, dated as of November 15, 2022 (the “Executive Agreement”); and

WHEREAS, in connection with Executive’s termination of employment with the Company or a subsidiary or affiliate
of the Company effective , 20 , the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions,
and demands that Executive may have against the Company and any of the Releasees as defined below, including, but not limited to, any
and all claims arising out of or in any way related to Executive’s employment with or separation from the Company or its subsidiaries or
affiliates but, for the avoidance of doubt, nothing herein will be deemed to release any rights or remedies in connection with Executive’s
ownership of vested equity securities of the Company or Executive’s right to indemnification by the Company or any of its affiliates
pursuant to contract or applicable law (collectively, the “Retained Claims”).

NOW, THEREFORE, in consideration of the severance payments described in Section 2 of the Executive Agreement,
which, pursuant to the Executive Agreement, are conditioned on Executive’s execution and non-revocation of this Agreement, and in
consideration of the mutual promises made herein, the Company and Executive hereby agree as follows:

1. Severance Payments; Salary and Benefits. The Company agrees to provide Executive with the severance payments and
benefits described in Section [2(a)/2(b)] of the Executive Agreement, payable at the times set forth in, and subject to the terms and
conditions of, the Executive Agreement. In addition, to the extent not already paid, and subject to the terms and conditions of the
Executive Agreement, the Company shall pay or provide to Executive all other payments or benefits described in Section [2(a)/2(b)] of
the Executive Agreement, subject to and in accordance with the terms thereof.

2. Release of Claims. Executive agrees that, other than with respect to the Retained Claims, the foregoing consideration
represents settlement in full of all outstanding obligations owed to Executive by the Company any of its Affiliates, and any of their
current and former officers, directors, equity holders, managers, employees, agents, investors, attorneys, shareholders, members,
administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions, and subsidiaries and predecessor and successor
corporations and assigns (collectively, the “Releasees”). Executive, on his own behalf and on behalf of any of Executive’s affiliated
companies or entities and any of their respective heirs, family members, executors, agents, and assigns, other than with respect to the
Retained Claims, hereby and forever releases the Releasees from, and agrees not to sue concerning, or in any manner to institute,
prosecute, or pursue, any claim, complaint, charge, duty, obligation, or cause of action relating to any
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matters of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against any of the
Releasees arising from any omissions, acts, facts, or damages that have occurred up until and including the Effective Date of this
Agreement (as defined in Section 7 below), including, without limitation:

(a) any and all claims relating to or arising from Executive’s employment or service relationship with the Company or
any of its direct or indirect subsidiaries or affiliates and the termination of that relationship;

(b) any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of any common
shares or other equity interests of the Company or any of its affiliates, including, without limitation, any claims for fraud,
misrepresentation, breach of fiduciary duty, breach of duty under applicable state corporate law, and securities fraud under any state or
federal law;

(c) any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination;
harassment; retaliation; breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and
implied; promissory estoppel; negligent or intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation;
negligent or intentional interference with contract or prospective economic advantage; unfair business practices; defamation; libel;
slander; negligence; personal injury; assault; battery; invasion of privacy; false imprisonment; conversion; and disability benefits;

(d) any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII
of the Civil Rights Act of 1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of
1990; the Equal Pay Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older Workers Benefit
Protection Act; the Employee Retirement Income Security Act of 1974; the Worker Adjustment and Retraining Notification Act; the
Family and Medical Leave Act; and the Sarbanes-Oxley Act of 2002;

(e) any and all claims for violation of the federal or any state constitution;

(f) any and all claims arising out of any other laws and regulations relating to employment or employment
discrimination;

(g) any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax
treatment of any of the proceeds received by Executive as a result of this Agreement; and

(h) any and all claims for attorneys’ fees and costs.
Executive agrees that the release set forth in this section shall be and remain in effect in all respects as a complete

general release as to the matters released. This release does not release claims that cannot be released as a matter of law, including, but
not limited to, Executive’s right to file a charge with or participate in a charge by the Equal Employment Opportunity Commission, or
any other local, state, or federal administrative body or government agency that is authorized to enforce or administer laws related to
employment, against the Company (with the understanding that Executive’s release of claims herein bars Executive from recovering such
monetary relief from the Company or any Releasee), claims for unemployment compensation or any state disability insurance benefits
pursuant to the terms of applicable state law, claims to continued participation in certain of the Company’s group benefit plans pursuant
to the terms and conditions of COBRA, claims to any benefit entitlements vested as the date of separation of Executive’s employment,
pursuant to written terms of any employee benefit plan of the
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Company or its affiliates and Executive’s right under applicable law and any Retained Claims. This release further does not release claims
for breach of Section [2(a)/2(b)] of the Executive Agreement.

3. Acknowledgment of Waiver of Claims under ADEA. Executive understands and acknowledges that Executive is waiving
and releasing any rights Executive may have under the Age Discrimination in Employment Act of 1967 (“ADEA”), and that this waiver
and release is knowing and voluntary. Executive understands and agrees that this waiver and release does not apply to any rights or
claims that may arise under the ADEA after the Effective Date of this Agreement. Executive understands and acknowledges that the
consideration given for this waiver and release is in addition to anything of value to which Executive was already entitled. Executive
further understands and acknowledges that Executive has been advised by this writing that: (a) Executive should consult with an
attorney prior to executing this Agreement; (b) Executive has 21 days within which to consider this Agreement; (c) Executive has 7
days following Executive’s execution of this Agreement to revoke this Agreement pursuant to written notice to the General Counsel of
the Company; (d) this Agreement shall not be effective until after the revocation period has expired; and (e) nothing in this Agreement
prevents or precludes Executive from challenging or seeking a determination in good faith of the validity of this waiver under the
ADEA, nor does it impose any condition precedent, penalties, or costs for doing so, unless specifically authorized by federal law. In the
event Executive signs this Agreement and returns it to the Company in less than the 21 day period identified above, Executive hereby
acknowledges that Executive has freely and voluntarily chosen to waive the time period allotted for considering this Agreement.

4. Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a part
hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement
shall continue in full force and effect without said provision or portion of provision.

5. No Oral Modification. This Agreement may only be amended in a writing signed by Executive and a duly authorized officer
of the Company.

6. Governing Law; Dispute Resolution. This Agreement shall be subject to the provisions of Section 9 and Sections 11(d), and
(e) of the Executive Agreement.

7. Effective Date. If Executive has attained or is over the age of 40 as of the date of Executive’s termination of employment,
then each Party has seven days after that Party signs this Agreement to revoke it and this Agreement will become effective on the eighth
day after Executive signed this Agreement, so long as it has been signed by the Parties and has not been revoked by either Party before
that date (the “Effective Date”). If Executive has not attained the age of 40 as of the date of Executive’s termination of employment,
then the “Effective Date” shall be the date on which Executive signs this Agreement.

8. Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily,
without any duress or undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of
Executive’s claims against the Company and any of the other Releasees. Executive acknowledges that: (a) Executive has read this
Agreement; (b) Executive has not relied upon any representations or statements made by the Company that are not specifically set forth
in this Agreement; (c) Executive has been represented in the preparation, negotiation, and execution of this Agreement by legal counsel
of his own choice or has elected not to retain legal counsel; (d) Executive understands the terms and consequences of
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this Agreement and of the releases it contains; and (e) Executive is fully aware of the legal and binding effect of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.

Dated:

EXECUTIVE

COMPANY

Dated:
By:
Name:
Title:
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Exhibit 99.1

News Release
Axalta Coating Systems

50 Applied Bank Blvd

Suite 300

Glen Mills, PA 19342

USA

Investor Contact

Christopher Evans

D +1 484 724 4099

Christopher.Evans@axalta.com

Media Contact

Robert Donohoe

D +1 267 756 3803

Robert.Donohoe@axalta.com

For Immediate Release

Axalta Appoints Chris Villavarayan as Chief Executive Officer and President

Rakesh Sachdev to Become Non-Executive Board Chair

GLEN MILLS, PA, November 16, 2022 – Axalta Coating Systems Ltd. (NYSE: AXTA), a leading global coatings company, today
announced the appointment of Chris Villavarayan as Chief Executive Officer and President and a member of the company’s Board of
Directors, effective January 1, 2023. At that time, Rakesh Sachdev, who has served as interim CEO and President, will succeed Bill
Cook as non-executive Board Chair. Mr. Cook will continue to serve as an independent director and will become Chair of the Board’s
Compensation Committee, while also continuing to serve on the Audit Committee.

Mr. Villavarayan is a proven global executive with more than two decades of diverse operational and management experience in
industrial sectors. Most recently, he served as CEO and President of Meritor, Inc., positioning Meritor as a global industry leader of
commercial vehicle drivetrains and engineered systems with OEM and aftermarket customers, including pioneering its expansion into
electric powertrains thereby paving a path for the evolution toward zero emissions for commercial vehicles. He brings an established
track record of driving growth, expanding margins and managing complex global operations resulting in significant shareholder value
creation.

“On behalf of the entire Axalta Board and management team, I am delighted to welcome Chris as our company’s next CEO, and I want
to thank Rakesh for his leadership during the transition period,” said Mr. Cook. “Chris’s appointment follows a comprehensive search
process to identify a strong leader for the company, and he joins Axalta with the full support of our Board. Chris is a seasoned executive
who will bring to Axalta his global operating experience, deep expertise in product development and manufacturing and a proven record
of driving outstanding business results. Over the course of his career, Chris has distinguished himself by defining and executing
innovative and forward-looking growth strategies. We are confident that he will be an outstanding CEO with the skillsets necessary to
achieve our strategic objectives and accelerate shareholder value.”

Mr. Villavarayan said, “I am excited to join Axalta, a company with a proud 150-year history that I have long admired. I am eager to
leverage my experience to build on the team’s work to position the business for accelerated growth and market leadership. I look
forward to working alongside the Board, Axalta’s management and the global team to lead the company toward realizing its strategic
value to benefit all our stakeholders.”

“We have every confidence that, under Chris’s leadership, Axalta will be better positioned than ever to successfully execute our
strategic imperatives to drive profitable growth,” said Mr. Sachdev. “I want to thank Bill for his exceptional service as Board Chair, and
I am honored to step into the role at the start of the new year. I look forward to working closely with Chris and the Board to generate
meaningful value for shareholders.”

About Chris Villavarayan
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Mr. Villavarayan held many positions of increasing responsibility over the course of his 22 years at Meritor and has extensive
international experience. Most recently, he served as CEO and President and as a member of the Board of Directors. Prior to this, he
served as Chief Operating Officer, overseeing Meritor’s global operations for its Global Truck and Aftermarket & Industrial business
segments, and serving as board lead with executive oversight of the company’s four largest joint ventures. He previously served as
Senior Vice President and President – Global Truck, with P&L responsibility, and before that as President – Americas, managing
multiple businesses as leader of North and South America. Prior to its acquisition by Cummins Inc. in August 2022, Meritor had global
sales of approximately $4 billion and traded on the NYSE. Mr. Villavarayan currently serves as a Director on the Board of Franklin
Electric and Focus: HOPE, a Detroit-based, non-profit organization. He earned his bachelor’s degree of civil engineering at McMaster
University and completed the Wharton Executive Education Advanced Finance Program.
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About Axalta Coating Systems

Axalta is a global leader in the coatings industry, providing customers with innovative, colorful, beautiful and sustainable coatings
solutions. From light vehicles, commercial vehicles and refinish applications to electric motors, building facades and other industrial
applications, our coatings are designed to prevent corrosion, increase productivity and enhance durability. With more than 150 years of
experience in the coatings industry, the global team at Axalta continues to find ways to serve our more than 100,000 customers in over
140 countries better every day with the finest coatings, application systems and technology. For more information visit axalta.com and
follow us on LinkedIn and @axalta on Twitter.

This release may contain certain forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of
1995 regarding Axalta and its subsidiaries. All of these statements are based on management’s expectations as well as estimates and
assumptions prepared by management that, although they believe to be reasonable, are inherently uncertain. These statements involve
risks and uncertainties, including, but not limited to, economic, competitive, governmental, geopolitical and technological factors
outside of Axalta’s control, including the effects of COVID-19 and risks and uncertainties associated with the appointment of a new
CEO, that may cause its business, industry, strategy, financing activities or actual results to differ materially. More information on
potential factors that could affect Axalta’s financial results is available in “Forward-Looking Statements,” “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” within Axalta’s most recent Annual Report
on Form 10-K, and in other documents that we have filed with, or furnished to, the U.S. Securities and Exchange Commission. Axalta
undertakes no obligation to update or revise any of the forward-looking statements contained herein, whether as a result of new
information, future events or otherwise.
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"memberCustom": 0,
"memberStandard": 0,
"nsprefix": "axta",
"nsuri": "http://www.axaltacs.com/20221111",
"report": {
"R1": {
"firstAnchor": {
"ancestors": [
"span",
"div",
"body",
"html"

],
"baseRef": "axta-20221111.htm",
"contextRef": "i6d66e9414ffb4974840e32c148ab187e_D20221111-20221111",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

},
"groupType": "document",
"isDefault": "true",
"longName": "0000001 - Document - Cover Document",
"role": "http://www.axaltacs.com/role/CoverDocument",
"shortName": "Cover Document",
"subGroupType": "",
"uniqueAnchor": {
"ancestors": [
"span",
"div",
"body",
"html"

],
"baseRef": "axta-20221111.htm",
"contextRef": "i6d66e9414ffb4974840e32c148ab187e_D20221111-20221111",
"decimals": null,
"first": true,
"lang": "en-US",
"name": "dei:DocumentType",
"reportCount": 1,
"unique": true,
"unitRef": null,
"xsiNil": "false"

}
}

},
"segmentCount": 0,
"tag": {
"dei_AmendmentFlag": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the XBRL content amends previously-filed or accepted submission.",
"label": "Amendment Flag",
"terseLabel": "Amendment Flag"

}
}

},
"localname": "AmendmentFlag",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "booleanItemType"

},
"dei_CityAreaCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Area code of city",
"label": "City Area Code",
"terseLabel": "City Area Code"

}
}

},
"localname": "CityAreaCode",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"

},
"dei_CoverAbstract": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Cover page.",
"label": "Cover [Abstract]",
"terseLabel": "Cover [Abstract]"

}
}

},
"localname": "CoverAbstract",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"xbrltype": "stringItemType"

},
"dei_DocumentPeriodEndDate": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "For the EDGAR submission types of Form 8-K: the date of the report, the date of the earliest event reported; for the EDGAR submission types of Form N-1A: the filing date; for all other submission types: the end of the reporting or transition period.  The format of the date is YYYY-MM-DD.",
"label": "Document Period End Date",
"terseLabel": "Document Period End Date"

}
}

},
"localname": "DocumentPeriodEndDate",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "dateItemType"

},
"dei_DocumentType": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "The type of document being provided (such as 10-K, 10-Q, 485BPOS, etc). The document type is limited to the same value as the supporting SEC submission type, or the word 'Other'.",
"label": "Document Type",
"terseLabel": "Document Type"

}
}

},
"localname": "DocumentType",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "submissionTypeItemType"

},
"dei_EntityAddressAddressLine1": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Address Line 1 such as Attn, Building Name, Street Name",
"label": "Entity Address, Address Line One",
"terseLabel": "Entity Address, Address Line One"

}
}

},
"localname": "EntityAddressAddressLine1",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"
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},
"dei_EntityAddressCityOrTown": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the City or Town",
"label": "Entity Address, City or Town",
"terseLabel": "Entity Address, City or Town"

}
}

},
"localname": "EntityAddressCityOrTown",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressPostalZipCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Code for the postal or zip code",
"label": "Entity Address, Postal Zip Code",
"terseLabel": "Entity Address, Postal Zip Code"

}
}

},
"localname": "EntityAddressPostalZipCode",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityAddressStateOrProvince": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the state or province.",
"label": "Entity Address, State or Province",
"terseLabel": "Entity Address, State or Province"

}
}

},
"localname": "EntityAddressStateOrProvince",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "stateOrProvinceItemType"

},
"dei_EntityCentralIndexKey": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "A unique 10-digit SEC-issued value to identify entities that have filed disclosures with the SEC. It is commonly abbreviated as CIK.",
"label": "Entity Central Index Key",
"terseLabel": "Entity Central Index Key"

}
}

},
"localname": "EntityCentralIndexKey",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "centralIndexKeyItemType"

},
"dei_EntityEmergingGrowthCompany": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "Indicate if registrant meets the emerging growth company criteria.",
"label": "Entity Emerging Growth Company",
"terseLabel": "Entity Emerging Growth Company"

}
}

},
"localname": "EntityEmergingGrowthCompany",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "booleanItemType"

},
"dei_EntityFileNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Commission file number. The field allows up to 17 characters. The prefix may contain 1-3 digits, the sequence number may contain 1-8 digits, the optional suffix may contain 1-4 characters, and the fields are separated with a hyphen.",
"label": "Entity File Number",
"terseLabel": "Entity File Number"

}
}

},
"localname": "EntityFileNumber",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "fileNumberItemType"

},
"dei_EntityIncorporationStateCountryCode": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Two-character EDGAR code representing the state or country of incorporation.",
"label": "Entity Incorporation, State or Country Code",
"terseLabel": "Entity Incorporation, State or Country Code"

}
}

},
"localname": "EntityIncorporationStateCountryCode",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "edgarStateCountryItemType"

},
"dei_EntityRegistrantName": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "The exact name of the entity filing the report as specified in its charter, which is required by forms filed with the SEC.",
"label": "Entity Registrant Name",
"terseLabel": "Entity Registrant Name"

}
}

},
"localname": "EntityRegistrantName",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"

},
"dei_EntityTaxIdentificationNumber": {
"auth_ref": [
"r1"

],
"lang": {
"en-us": {
"role": {
"documentation": "The Tax Identification Number (TIN), also known as an Employer Identification Number (EIN), is a unique 9-digit value assigned by the IRS.",
"label": "Entity Tax Identification Number",
"terseLabel": "Entity Tax Identification Number"

}
}

},
"localname": "EntityTaxIdentificationNumber",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "employerIdItemType"

},
"dei_LocalPhoneNumber": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Local phone number for entity.",
"label": "Local Phone Number",
"terseLabel": "Local Phone Number"

}
}

},
"localname": "LocalPhoneNumber",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "normalizedStringItemType"

},
"dei_PreCommencementIssuerTenderOffer": {
"auth_ref": [
"r3"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act.",
"label": "Pre-commencement Issuer Tender Offer",
"terseLabel": "Pre-commencement Issuer Tender Offer"

}
}

},
"localname": "PreCommencementIssuerTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


"http://www.axaltacs.com/role/CoverDocument"
],
"xbrltype": "booleanItemType"

},
"dei_PreCommencementTenderOffer": {
"auth_ref": [
"r4"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act.",
"label": "Pre-commencement Tender Offer",
"terseLabel": "Pre-commencement Tender Offer"

}
}

},
"localname": "PreCommencementTenderOffer",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "booleanItemType"

},
"dei_Security12bTitle": {
"auth_ref": [
"r0"

],
"lang": {
"en-us": {
"role": {
"documentation": "Title of a 12(b) registered security.",
"label": "Title of 12(b) Security",
"terseLabel": "Title of 12(b) Security"

}
}

},
"localname": "Security12bTitle",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "securityTitleItemType"

},
"dei_SecurityExchangeName": {
"auth_ref": [
"r2"

],
"lang": {
"en-us": {
"role": {
"documentation": "Name of the Exchange on which a security is registered.",
"label": "Security Exchange Name",
"terseLabel": "Security Exchange Name"

}
}

},
"localname": "SecurityExchangeName",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "edgarExchangeCodeItemType"

},
"dei_SolicitingMaterial": {
"auth_ref": [
"r5"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as soliciting material pursuant to Rule 14a-12 under the Exchange Act.",
"label": "Soliciting Material",
"terseLabel": "Soliciting Material"

}
}

},
"localname": "SolicitingMaterial",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "booleanItemType"

},
"dei_TradingSymbol": {
"auth_ref": [],
"lang": {
"en-us": {
"role": {
"documentation": "Trading symbol of an instrument as listed on an exchange.",
"label": "Trading Symbol",
"terseLabel": "Trading Symbol"

}
}

},
"localname": "TradingSymbol",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "tradingSymbolItemType"

},
"dei_WrittenCommunications": {
"auth_ref": [
"r6"

],
"lang": {
"en-us": {
"role": {
"documentation": "Boolean flag that is true when the Form 8-K filing is intended to satisfy the filing obligation of the registrant as written communications pursuant to Rule 425 under the Securities Act.",
"label": "Written Communications",
"terseLabel": "Written Communications"

}
}

},
"localname": "WrittenCommunications",
"nsuri": "http://xbrl.sec.gov/dei/2022",
"presentation": [
"http://www.axaltacs.com/role/CoverDocument"

],
"xbrltype": "booleanItemType"

}
},
"unitCount": 0

}
},
"std_ref": {
"r0": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "b"

},
"r1": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "b-2"

},
"r2": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "12",
"Subsection": "d1-1"

},
"r3": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "13e",
"Subsection": "4c"

},
"r4": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "14d",
"Subsection": "2b"

},
"r5": {
"Name": "Exchange Act",
"Number": "240",
"Publisher": "SEC",
"Section": "14a",
"Subsection": "12"

},
"r6": {
"Name": "Securities Act",
"Number": "230",
"Publisher": "SEC",
"Section": "425"

}
},
"version": "2.1"

}

Copyright © 2022 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com

	Cover Page
	FORM 8-K
	EX-10.1
	EX-10.2
	EX-99.1
	XML(IDEA: XBRL DOCUMENT)
	JSON(IDEA: XBRL DOCUMENT)

