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Item 1.01 Entry into a Material Definitive Agreement.
Amended and Restated Credit Agreement

On November 21, 2017, Advanced Disposal Services, Inc. (the “Company”), entered into Amendment No. 1 (the “Amendment”) to that Credit Agreement,
dated as of October 9, 2012 (as amended and restated as of November 10, 2016, the “Amended and Restated Credit Agreement”) among the Company, the lenders
party thereto and Deutsche Bank AG New York Branch, as administrative agent and as collateral agent. The Amendment reduces the Company’s applicable margin

on its Term Loans by 0.50% per annum.

The foregoing description of the Amendment is qualified in its entirety by reference to the full and complete terms contained in the Amendment, a copy of
which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 8.01 Other Events.
Completion of Secondary Public Offering

On November 21, 2017, the Company issued a press release announcing the completion of its offering (the “Offering”) of 6,751,860 shares of common
stock by certain of the Company’s legacy stockholders (the “Selling Stockholders™) for cash consideration of $22.40 per share to Credit Suisse Securities (USA)
LLC, pursuant to the Company’s Registration Statement on Form S-3 (File No. 333-221612), filed on November 16, 2017, as supplemented by the prospectus
supplement dated November 16, 2017. The Company is not selling any stock in this transaction and will not receive any proceeds from the sale of the shares by the
Selling Stockholders. A copy of the press release is furnished as Exhibit 99.1 to this Current Report and is incorporated by reference into this Item 8.01.
Underwriting Agreement

In connection with the Offering, on November 16, 2017, the Company entered into an underwriting agreement (the “Underwriting Agreement”) with the
Company, the Selling Stockholders and Credit Suisse Securities (USA) LLC. The Underwriting Agreement is attached as Exhibit 1.1 to this Current Report and is
incorporated by reference into this Item 8.01. The Underwriting Agreement is incorporated by reference into the above referenced registration statement on
Form S-3.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

The following exhibits are furnished herewith:

Exhibit

No. Description

1.1 Underwriting Agreement, dated November 16, 2017, by and among Advanced Disposal Services, Inc., each of the Selling Stockholders and
Credit Suisse Securities (USA) LLC

10.1 Amendment No. 1 to the Amended and Restated Credit Agreement, dated as of October 9, 2012 (as amended and restated as of November 10,
2016), by and among the Company, the lenders party thereto and Deutsche Bank AG New York Branch, as administrative agent and as
collateral agent

99.1 Press Release of Advanced Disposal Services, Inc., dated November 21, 2017 Announcing Closing of Secondary Offering Of Common Stock

And Debt Refinancing
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By: /s/ Jeffrey C. Everett
Name:  Jeffrey C. Everett
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Exhibit 1.1
EXECUTION VERSION
6,751,860 Shares
Advanced Disposal Services, Inc.
Common Stock
($0.01 Par Value)
EQUITY UNDERWRITING AGREEMENT

November 16, 2017

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Ladies and Gentlemen:

Each entity (each, a “ Selling Stockholder ) identified as a Selling Stockholder in Schedule I annexed hereto proposes to sell to Credit Suisse Securities
(USA) LLC as set forth in Schedule II hereto (the “Underwriters,” and to the extent there is only a single underwriter, the term “Underwriters” shall be deemed to
refer to the single Underwriter, mutatis mutandis) an aggregate of 6,751,860 shares (the “ Shares ) of common stock, $0.01 par value per share (the “ Common
Stock ), of Advanced Disposal Services, Inc., a Delaware corporation (the “ Company ”). The number of Shares to be sold by each Selling Stockholder is the
number of Shares set forth opposite the name of such Selling Stockholder in Schedule I annexed hereto. The Shares are described in the Prospectus which is
referred to below.

As Underwriters, you have advised the Company that you are willing, acting severally and not jointly, to purchase the numbers of Shares, in each
case in the amounts set forth opposite their respective names on Schedule II hereto.

The Company has prepared and filed, in accordance with the provisions of the Securities Act of 1933, as amended, (the “ Act ") and the rules and
regulations thereunder (collectively, the “ Rules and Regulations ), with the Securities and Exchange Commission (the “ Commission ") an automatic shelf
registration statement on Form S-3ASR (File No. 333-221612) under the Act, including a prospectus, relating to the Shares, which automatic shelf registration
statement incorporates by reference documents which the Company has filed, or will




file, in accordance with the provisions of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (collectively, the “ Exchange
Act 7). Except where the context otherwise requires, “ Registration Statement ,” as used herein, means the automatic shelf registration statement, and any post-
effective amendment thereto pursuant to Rule 401(g)(2) under the Act, at the time of such registration statement’s effectiveness for purposes of Section 11 of the
Act, as such section applies to the respective Underwriters (the *“ Effective Time ), including (i) all documents filed as a part thereof or incorporated or deemed to
be incorporated by reference therein and (ii) any information contained or incorporated by reference in a prospectus filed with the Commission pursuant to

Rule 424(b) under the Act, to the extent such information is deemed, pursuant to Rule 430B or 430C under the Act, to be part of the registration statement at the
Effective Time.

The Company has furnished to you, for use by the Underwriters and by dealers in connection with the offering of the Shares, copies of one or
more preliminary prospectuses, and the documents incorporated by reference therein, relating to the Shares. Except where the context otherwise requires,
Preliminary Prospectus ,” as used herein, means each such preliminary prospectus in the form so furnished.

Except where the context otherwise requires, “ Prospectus ,” as used herein, means the final prospectus, relating to the Shares, filed by the
Company with the Commission pursuant to Rule 424(b) under the Act within the time limits described in Rule 424(b) in the form furnished by the Company to you
for use by the Underwriters and by dealers in connection with the offering of the Shares.

“ Permitted Free Writing Prospectuses ,” as used herein, means any Covered Free Writing Prospectus (other than a *“ bona fide electronic road
show,” as defined in Rule 433 (the “Bona Fide Electronic Road Show”) that is identified on Schedule III attached hereto under the heading “Permitted Free Writing
Prospectuses”. The Underwriters have not offered or sold and will not offer or sell, without the Company’s consent, any Shares by means of any “free writing
prospectus” (as defined in Rule 405 under the Act) that is required to be filed by the Underwriters with the Commission pursuant to Rule 433 under the Act, other
than a Permitted Free Writing Prospectus.

“ Covered Free Writing Prospectuses ,” as used herein, means any “issuer free writing prospectus”, as defined in Rule 433 under the Act,
including without limitation any “free writing prospectus” (as defined in Rule 405 of the Act) relating to the Shares that is (i) required to be filed with the
Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed with
the Commission or (iii) excepted from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the Shares or of the offering
that does not reflect the final terms, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in
the Company’s records pursuant to Rule 433(g).




“ Disclosure Package ,” as used herein, means, collectively, the pricing information set forth on Schedule III attached hereto under the heading
“Pricing Information Provided Orally by Underwriters,” the Preliminary Prospectus and all Permitted Free Writing Prospectuses, if any, considered together.

“ Applicable Time ”, as used herein, means 5:23 P.M., New York City time, on November 16, 2017.

Any reference herein to the Registration Statement, any Preliminary Prospectus, the Prospectus or any Permitted Free Writing Prospectus shall be deemed
to refer to and include the documents, if any, incorporated by reference, or deemed to be incorporated by reference, therein (the “ Incorporated Documents ),
including, unless the context otherwise requires, the documents, if any, filed as exhibits to such Incorporated Documents. Any reference herein to the terms
“amend,” “amendment” or “supplement” with respect to the Registration Statement, the Preliminary Prospectus, the Prospectus or any Permitted Free Writing
Prospectus shall be deemed to refer to and include the filing of any document under the Exchange Act on or after the initial effective date of the Registration
Statement, or the date of the Preliminary Prospectus, the Prospectus or such Permitted Free Writing Prospectus, as the case may be, and deemed to be incorporated
therein by reference.

The parties hereto agree and understand that the content of any and all “road shows” (as defined in Rule 433 under the Act) related to the offering of the
Shares contemplated hereby is solely the property of the Company.

As used in this Agreement, “ business day ” shall mean a day on which the New York Stock Exchange (the “ NYSE ) is open for trading. The terms
“herein,” “hereof,” “hereto,” “hereinafter”” and similar terms, as used in this Agreement, shall in each case refer to this Agreement as a whole and not to any
particular section, paragraph, sentence or other subdivision of this Agreement. The term “or,” as used herein, is not exclusive.

In consideration of the mutual agreements contained herein and of the interests of the parties in the transactions contemplated hereby, the parties hereto
agree as follows:




l. REPRESENTATIONS AND WARRANTIES OF THE COMPANY.
The Company represents and warrants to each of the Underwriters as follows:

(a) The Registration Statement has heretofore become effective under the Act; no stop order of the Commission preventing or suspending the use of
the Preliminary Prospectus, the Prospectus or any Permitted Free Writing Prospectus, or the effectiveness of the Registration Statement, has been issued, and no
proceedings for such purpose have been instituted or, to the Company’s knowledge, are contemplated by the Commission.

(b) The Registration Statement complied when it became effective, and complies as of the date hereof with the requirements of the Act; the
conditions to the use of Form S-3ASR in connection with the offering and sale of the Shares as contemplated hereby have been satisfied; the Registration
Statement did not, as of the Effective Time, contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary
to make the statements therein not misleading; the Preliminary Prospectus complied, at the time it was filed with the Commission, and complies as of the date
hereof, in all material respects, with the requirements of the Act; the Disclosure Package, as of the Applicable Time, did not include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; the Prospectus will comply, as of the date that it is filed with the Commission, and the date of the Prospectus, in all material respects, with the
requirements of the Act (including, without limitation, Section 10(a) of the Act); at no time during the period that begins on the earlier of the date of the Prospectus
and the date the Prospectus is filed with the Commission and ends at the later of the time of purchase, did or will the Prospectus include an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided , however , that the Company makes no representation or warranty with respect to any statement contained in the Registration Statement, the
Disclosure Package or the Prospectus made in reliance upon and in conformity with information concerning an Underwriter and furnished in writing by or on
behalf of such Underwriter through you to the Company expressly for use in the Registration Statement, the Disclosure Package or the Prospectus, it being
understood and agreed that the only such information is that described in Section 13 hereof; each Incorporated Document, at the time such document was filed, or
will be filed, with the Commission or at the time such document became or becomes effective, as applicable, complied or will comply, in all material respects, with
the requirements of the Exchange Act and did not or will not, as applicable, include an untrue statement of a material fact or omit to state a material fact necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading.

(c) Prior to the execution of this Agreement, the Company has not, directly or indirectly, offered or sold any Shares by means of any “prospectus”
(within the meaning of the Act) or used any “prospectus” (within the meaning of the Act) in connection with the offer or sale of the Shares, in each case other than
the Preliminary Prospectuses and the Permitted Free Writing Prospectuses, if




any; the Company has not, directly or indirectly, prepared, used or referred to any Permitted Free Writing Prospectus except in compliance with Rules 164 and 433
under the Act; assuming that such Permitted Free Writing Prospectus is accompanied or preceded by the Preliminary Prospectus or the Prospectus, as the case may
be, and that such Permitted Free Writing Prospectus is so sent or given after the Registration Statement was filed with the Commission (and after such Permitted
Free Writing Prospectus was, if required pursuant to Rule 433(d) under the Act, filed with the Commission), the sending or giving, by any Underwriter, of any
Permitted Free Writing Prospectus will satisfy the provisions of Rule 164 and Rule 433 (without reliance on subsections (b), (¢) and (d) of Rule 164); the
Preliminary Prospectus is a prospectus that, other than by reason of Rule 433 or Rule 431 under the Act, satisfies the requirements of Section 10 of the Act,
including a price range where required by rule; the Company is not disqualified, by reason of subsection (f) or (g) of Rule 164 under the Act, from using, in
connection with the offer and sale of the Shares, “free writing prospectuses” (as defined in Rule 405 under the Act) pursuant to Rules 164 and 433 under the Act;
the Company was not at the time of filing the Registration Statement, any amendment thereto and is not, on the date hereof, an “ineligible issuer” (as defined in
Rule 405 under the Act) as of the eligibility determination date for purposes of Rules 164 and 433 under the Act with respect to the offering of the Shares
contemplated by the Registration Statement, without taking into account any determination by the Commission pursuant to Rule 405 under the Act that it is not
necessary under the circumstances that the Company be considered an “ineligible issuer”.

(d) Since the time of initial filing of the Registration Statement, the Company has been, and continues to be, a “well-known seasoned issuer” (as
defined in Rule 405), and is eligible to use Form S-3ASR for the offering of the Shares. The Registration Statement is an “automatic shelf registration statement”
(as defined in Rule 405) and was filed not earlier than the date that is three years prior to the applicable Closing Date (as defined below).

(e) The Company has been duly organized and is validly existing as a corporation in good standing under the laws of the State of Delaware, with
requisite power and authority to own or lease its properties and conduct its business as described in the Registration Statement, the Disclosure Package and the
Prospectus. Each of the subsidiaries of the Company as listed in Exhibit A hereto (collectively, the “ Subsidiaries ) has been duly organized and is validly existing
as a corporation, limited liability company or similar entity in good standing under the laws of the jurisdiction of its organization with requisite power and authority
to own or lease its properties and conduct its business as described in the Registration Statement, the Disclosure Package and the Prospectus. The Subsidiaries
listed in Exhibit 21 to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016 include all “significant subsidiaries” of the
Company (as such term is defined in Rule 1-02 of Regulation S-X). The Company and each of the Subsidiaries are duly qualified to transact business in all
jurisdictions in which the conduct of their business requires such qualification except where the failure to be so qualified would not (i) have, individually or in the
aggregate, a material adverse effect on the earnings, business, operations or condition (financial or otherwise) or prospects of the Company and of the Subsidiaries
taken as a whole or (ii) prevent the consummation of the transactions contemplated hereby (the occurrence of
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any such effect or any such prevention described in the foregoing clauses (i) and (ii) being referred to as a “ Material Adverse Effect ). The outstanding shares of
capital stock or other ownership interests of each of the Subsidiaries have been duly authorized and validly issued, are fully paid and non-assessable and, other than
as described in the Registration Statement, the Disclosure Package or the Prospectus, are owned by the Company or another Subsidiary free and clear of all liens,
encumbrances and equities and claims; and no options, warrants or other rights to purchase, agreements or other obligations to issue or other rights to convert any
obligations into shares of capital stock or ownership interests in the Subsidiaries are outstanding.

® The outstanding shares of Common Stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable;
other than as described in the Disclosure Package or the Prospectus no preemptive or similar rights of stockholders exist with respect to any of the Shares or the
issue and sale thereof. Neither the filing of the Registration Statement nor the offering or sale of the Shares as contemplated by this Agreement gives rise to any
rights, other than those which have been waived or satisfied, for or relating to the registration of any shares of Common Stock.

(2) The Company has an authorized capitalization as set forth under the caption “Capitalization” in the Registration Statement and the Prospectus
(and any similar section or information contained in the Disclosure Package). All of the Shares conform, in all material respects, to the description thereof
contained in the Registration Statement, the Disclosure Package and the Prospectus. The form of certificates for the Shares conforms, in all material respects, to the
corporate law of the jurisdiction of the Company’s incorporation and to any requirements of the Company’s organizational documents. Subsequent to the respective
dates as of which information is given in the Registration Statement, the Disclosure Package and the Prospectus, except as otherwise specifically stated therein or in
this Agreement, the Company has not: (i) issued any securities; (ii) incurred any liability or obligation, direct or contingent, for borrowed money; or (iii) declared
or paid any dividend or made any other distribution on or in respect to its capital stock.

(h) The Commission has not issued an order preventing or suspending the use of any Preliminary Prospectus, any Covered Free Writing Prospectus
or the Prospectus relating to the proposed offering of the Shares, and no proceeding for that purpose or pursuant to Section 8A of the Act has been instituted or, to

the Company’s knowledge, threatened by the Commission.

@) No Covered Free Writing Prospectus conflicts or will conflict with the information contained in the Registration Statement or the Prospectus,
and any preliminary or other prospectus deemed to be a part thereof that has not been superseded or modified.

Q) The Company has not, directly or indirectly, distributed and will not distribute any offering material in connection with the offering and sale of
the Shares other than any Preliminary Prospectus, the Prospectus and other materials, if any, permitted under the Act and consistent with

6




Section 5(b) hereof. The Company will file with the Commission all Permitted Free Writing Prospectuses that are required to be filed under the Act in the time
required under Rule 433(d) under the Act.

k) The consolidated financial statements of the Company and its consolidated subsidiaries, together with related notes and schedules as set forth in
the Registration Statement, the Disclosure Package and the Prospectus, comply in all material respects with the applicable requirements of the Act and present
fairly, in all material respects, the financial position and the results of operations and cash flows of the Company and the consolidated Subsidiaries, at the indicated
dates and for the indicated periods. Such financial statements and related schedules have been prepared in conformity with United States generally accepted
principles of accounting (“ GAAP ), consistently applied throughout the periods involved, except as disclosed therein. The summary and selected consolidated
financial and statistical data included in the Registration Statement, the Disclosure Package and the Prospectus present fairly, in all material respects, the
information shown therein at the indicated dates and for the indicated periods and such data has been compiled on a basis consistent with the financial statements
presented therein, except as disclosed therein. All disclosures contained in the Registration Statement, the Disclosure Package and the Prospectus regarding “non-
GAAP financial measures” (as such term is defined by the Rules and Regulations) comply with Item 10 of Regulation S-K under the Act, to the extent applicable.
The Company and the Subsidiaries do not have any material liabilities or obligations, direct or contingent (including any off-balance sheet obligations or any
“variable interest entities” within the meaning of Financial Accounting Standards Board Interpretation No. 46, not disclosed in the Registration Statement, the
Disclosure Package and the Prospectus. There are no financial statements (historical or pro forma) that are required to be included in the Registration Statement, the
Disclosure Package or the Prospectus that are not included as required.

(0] Ernst & Young LLP, who have certified certain of the financial statements filed with the Commission as part of the Registration Statement, the
Disclosure Package and the Prospectus, is an independent registered public accounting firm with respect to the Company and the Subsidiaries within the meaning
of the Act and the applicable Rules and Regulations and the Public Company Accounting Oversight Board (United States) (the “ PCAOB ”) as required by the Act.

(m) Solely to the extent that the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations promulgated by the Commission thereunder
(collectively, the “ Sarbanes-Oxley Act ) have been applicable to the Company, there is and has been no failure on the part of the Company to comply in all
material respects with any provision of the Sarbanes-Oxley Act.

(n) Except as otherwise disclosed in the Registration Statement, the Disclosure Package and the Prospectus, there is no legal, governmental,
administrative or regulatory investigation, action, suit, claim or proceeding pending or, to the knowledge of the Company, threatened against the Company or any
of its subsidiaries, or which has as the subject thereof, any property of the Company or its subsidiaries, before any court or regulatory or administrative agency or
otherwise




which if determined adversely to the Company or any of its subsidiaries would, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.

(o) The Company and its subsidiaries have good and marketable title to all of the properties and assets reflected in the consolidated financial
statements hereinabove described or described in the Registration Statement, the Disclosure Package and the Prospectus, subject to no lien, mortgage, pledge,
charge or encumbrance of any kind except those reflected in such financial statements or described in the Registration Statement, the Disclosure Package and the
Prospectus or which (i) do not materially interfere with the use made and proposed to be made of such property by the Company and its subsidiaries or (ii) would
reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect. The Company and its subsidiaries occupy their leased properties under
valid and binding leases conforming in all material respects to the description thereof set forth in the Registration Statement, the Disclosure Package and the
Prospectus.

(p) The Company and its subsidiaries have timely filed all U.S. federal, state, local and foreign tax returns which have been required to be filed
taking into account any extensions thereof and have timely paid all taxes required to be paid and all assessments received by them or any of them to the extent that
such taxes have become due except to the extent that any such taxes or assessments may be being contested in good faith and by appropriate proceedings and
except where failure to make such filing or payment would not reasonably be expected to, individually or in the aggregate, have a Material Adverse Effect. All tax
liabilities have been adequately provided for in the financial statements of the Company, and the Company does not know of any actual or proposed additional
material tax assessments.

() Since the date of the most recent financial statements included in the Registration Statement, the Disclosure Package and the Prospectus,
(i) there has not been any material adverse change or any development involving a prospective material adverse change in or affecting the earnings, business,
operations or condition (financial or otherwise) or prospects of the Company and of the Subsidiaries taken as a whole, whether or not occurring in the ordinary
course of business, (ii) there has not been any material transaction entered into by the Company or its subsidiaries, other than transactions in the ordinary course of
business and transactions described in the Registration Statement, the Disclosure Package and the Prospectus, as each may be amended or supplemented, and
(iii) neither the Company nor any of its subsidiaries has sustained any loss or interference with its business that is material to the Company and its subsidiaries
taken as a whole and that is either from fire, explosion, flood or other calamity, whether or not covered by insurance, or from any labor disturbance or dispute,
except in each case as otherwise disclosed in the Registration Statement, the Disclosure Package and the Prospectus.

(r) Neither the Company nor any of its subsidiaries is, (i) in violation of its certificate or articles of incorporation, charter, bylaws, certificate of
formation, limited liability company agreement, partnership agreement or other organizational documents, as applicable, (ii) in default under any agreement, lease,
contract, indenture or other instrument or obligation to which it is a




party or by which it, or any of its properties, is bound or (iii) in violation of any law, order, rule or regulation judgment, order, writ or decree applicable to the
Company or any subsidiary, except in the case of clauses (ii) and (iii), for such violations or defaults as would not, individually or in the aggregate, have a Material
Adverse Effect. The execution and delivery of this Agreement and the consummation of the transactions herein contemplated and the fulfillment of the terms
hereof do not and will not conflict with or result in a breach of any of the terms or provisions of, or constitute a default, as applicable, under (a) any indenture,
mortgage, deed of trust or other agreement or instrument to which the Company or any subsidiary is a party or by which the Company or any subsidiary or any of
their respective properties is bound, (b) of the amended and restated certificate of incorporation and amended and restated bylaws of the Company or (c) any law,
order, rule or regulation judgment, order, writ or decree applicable to the Company or any subsidiary of any court or of any government, regulatory body or
administrative agency or other governmental body having jurisdiction over the Company or any subsidiary, or any of their properties or assets, except in the case of
clauses (a) and (c), for such violations or defaults as would not, individually or in the aggregate, have a Material Adverse Effect.

(s) The execution and delivery of, and the performance by the Company of its obligations under, this Agreement has been duly and validly
authorized by all necessary corporate action on the part of the Company, and this Agreement has been duly executed and delivered by the Company.

(t) No approval, consent, order or authorization, of any regulatory, administrative or other governmental body is required in connection with the
execution and delivery by the Company of this Agreement and the consummation of the transactions herein contemplated (except such additional steps as may be
required by the Commission, FINRA or such additional steps as may be necessary to qualify the Shares for public offering by the Underwriters under state
securities or Blue Sky laws).

(w) Except as would not, individually or in the aggregate, have a Material Adverse Effect, the Company and its subsidiaries (i) hold all licenses,
registrations, certificates and permits from governmental authorities (collectively, “ Governmental Licenses ) which are necessary to the conduct of their
business, (ii) has fulfilled and performed all of its material obligations with respect to such Government Licenses, and (iii) have not received any written or other
notice of proceedings relating to the revocation or modification of any Governmental License.

W) The Company and its subsidiaries own or possess the right to use all patents, inventions, trademarks, trade names, service marks, trade secrets,
copyrights, license rights, and other intellectual property rights (collectively, “ Intellectual Property ) reasonably necessary to conduct their business as presently
conducted except where failure to own or possess such rights would not, individually or in the aggregate, be reasonably expected to have a Material Adverse Effect.
Neither the Company nor any of the Subsidiaries is infringing, misappropriating, conflicting with, or otherwise in violation of any Intellectual Property of any other
person or entity, nor have




the Company nor any of its subsidiaries received any written notice of infringement of, misappropriation of, conflict with or violation of, any Intellectual Property
of any other person or entity, where such infringements, misappropriations, conflicts or violations would, individually or in the aggregate and if the subject of an
unfavorable decision, reasonably be expected to result in a Material Adverse Effect. The Company has no knowledge of any infringement, misappropriation,
conflict with, or violation by others of Intellectual Property owned by the Company or any of its subsidiaries and material to the business of the Company and its
subsidiaries.

(w) Neither the Company nor, to the Company’s knowledge, any of its affiliates, has taken or may take, directly or indirectly, any action designed to
cause or result in, or which has constituted or which might reasonably be expected to constitute, the stabilization or manipulation of the price of the shares of
Common Stock to facilitate the sale or resale of the Shares.

(x) The Company is not required to register as an “investment company” within the meaning of the Investment Company Act of 1940, as amended,
and the rules and regulations of the Commission thereunder (collectively, the “ 1940 Act ).

) The Company maintains a system of “internal control over financial reporting”, as defined in Rule 13a-15(f) of the Securities Exchange Act of
1934, as amended (the “ Exchange Act ), that complies in all material respects with the applicable requirements of the Exchange Act and has been designed by, or
under the supervision of, their respective principal executive and principal financial officers, or persons performing similar functions, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with GAAP. The Company
is not aware of any material weaknesses in the Company’s internal control over financial reporting, and there has been no change in internal control over financial
reporting that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting since the respective dates
as of which information is given in the Registration Statement, the Disclosure Package and the Prospectus. The Company’s auditors and the Audit Committee of
the Board of Directors of the Company have been advised of: (i) all significant deficiencies and material weaknesses in the design or operation of internal control
over financial reporting which have adversely affected or are reasonably likely to adversely affect the Company’s ability to record, process, summarize and report
financial information; and (ii) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s
internal controls over financial reporting.

(2) The Company has established and maintains “disclosure controls and procedures” (as defined in Rules 13a-14(c) and 15d-14(c) under the
Exchange Act); the Company’s “disclosure controls and procedures” are reasonably designed to ensure that all information (both financial and non-financial)
required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the
time periods specified in the rules and regulations under the Exchange Act, and that all such information is
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accumulated and communicated to the Company’s management as appropriate to allow timely decisions regarding required disclosure and to make the
certifications of the Chief Executive Officer and Chief Financial Officer of the Company required under the Exchange Act with respect to such reports.

(aa) The statistical, industry-related and market-related data included in the Registration Statement, the Disclosure Package and the Prospectus are
based on or derived from sources which the Company reasonably believes are reliable and accurate in all material respects.

(bb) The operations of the Company and the Subsidiaries are and have been conducted at all times in compliance with applicable financial record-
keeping and reporting requirements, including without limitation those of Title 18 U.S. Code Sections 1956 and 1957, the Bank Secrecy Act, as amended by Title
III of the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “ USA PATRIOT
Act ), the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any governmental agency having jurisdiction
over the Company or any of the Subsidiaries, and any international anti-money laundering principles or procedures by an intergovernmental group or organization,
such as the Financial Action Task Force on Money Laundering, of which the United States is a member and with which designation the United States representative
to the group or organization continues to concur, all as amended, and any Executive order, directive, or regulation pursuant to the authority of any of the foregoing,
or any orders or licenses issued thereunder (collectively, the “ Anti-Money Laundering Laws ), and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Company or any of the Subsidiaries with respect to the Anti-Money Laundering Laws is
pending or, to the knowledge of the Company, threatened.

(ce) Neither the Company nor any of the Subsidiaries nor, to the knowledge of the Company, any director, officer, agent, affiliate, employee, or other
person associated with or acting on behalf of the Company or any of the Subsidiaries is currently the target of any sanctions administered by the U.S. Government,
including, without limitation, the Office of Foreign Assets Control of the U.S. Treasury Department (“ OFAC *), the U.S. Department of Commerce, the U.S.
Department of State, the United Nations Security Council, the European Union, Her Majesty’s Treasury or any applicable sanctions imposed by any other body,
governmental or other, to which the Company or any of its Subsidiaries is subject (collectively,  Sanctions ), nor located, organized or resident in a country or
territory that is the target of Sanctions (including, without limitation, Cuba, Iran, North Korea, Syria and the Crimea Region of Ukraine); neither the Company nor
the Subsidiaries have knowingly engaged in during the past five years, are not now knowingly engaged in, and will not engage in, any dealings or transactions with
any person that at the time of the dealing or transaction is or was the subject or the target of Sanctions or with any country or territory that is the subject or the
target of Sanctions; and the Company will not

11




directly or indirectly use the proceeds of the offering of the Securities hereunder, or lend, contribute or otherwise make available such proceeds to any Subsidiary,

joint venture partner or other person or entity (i) to fund or facilitate any activities of or business with any person, or in any country or territory, that, at the time of
such funding or facilitating, is the target of Sanctions or (ii) in any other manner that will result in a violation by any person (including any person participating in

the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions.

(dd) Neither the Company nor any of the Subsidiaries, nor to the knowledge of the Company, any director, officer, agent, affiliate, employee or other
person associated with or acting on behalf of the Company or any of the Subsidiaries: (i) has used any corporate funds for any unlawful contribution, gift, property,
entertainment or other unlawful expense relating to political activity; (ii) has made, taken or will take any action in furtherance of any direct or indirect unlawful
payment, promise to pay, or authorization or approval of the payment or giving of money, property, gifts or anything else of value, directly or indirectly, to any
foreign or domestic government official or employee (including any officer or employee of a government or government-owned or controlled entity or of a public
international organization, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or party official or candidate
for political office); (iii) has made, offered, or taken an act in furtherance of any bribe, unlawful rebate, payoff, influence payment, property, gift, kickback or other
unlawful payment; or (iv) violated or is in violation of any provision of the Bribery Act 2010 of the United Kingdom, or the OECD Convention on Bribery of
Foreign Public Officials in International Business Transactions (“ OECD Convention ), the Foreign Corrupt Practices Act of 1977, as amended, and the rules and
regulations thereunder (collectively, the “ FCPA ) or any applicable anti-bribery and anti-corruption laws or regulations to which the Company, any of its
Subsidiaries, any director, officer, agent, employee, affiliate or other person associated with or acting on behalf of the Company or any of its Subsidiaries is
subject. The Company, the Subsidiaries and, to the knowledge of the Company, their affiliates have each conducted their businesses on behalf of the Company in
compliance with the FCPA and any applicable anti-bribery and anti-corruption laws or regulations and have instituted and maintain and will continue to maintain
policies and procedures designed to promote and ensure continued compliance with all applicable anti-bribery and anti-corruption laws.

(ee) The Company and each of the Subsidiaries carry, or are covered by, insurance, from insurers of recognized financial responsibility, in such
amounts and covering such risks as is adequate for the conduct of their respective businesses and the value of their respective properties and as is prudent and
customary for companies engaged in similar businesses.

(fH) Each “employee benefit plan” (within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended,
including the regulations and published interpretations thereunder (“ ERISA ”)) established or maintained by the Company or any member of its “Controlled

Group” (defined as any organization that is a member of a controlled group of
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corporations within the meaning of Section 414 of the Internal Revenue Code of 1986, as amended (the “ Code )) (each a “ Plan ) (i) is in compliance in all
material respects with all presently applicable statutes, rules and regulations, including ERISA and the Code; (ii) with respect to each Plan subject to Title IV of
ERISA (a) no “reportable event” (as defined in Section 4043 of ERISA) has occurred for which the Company or any member of its Controlled Group would have
any liability; and (b) neither the Company nor any member of its Controlled Group has incurred or expects to incur liability under Title IV of ERISA (other than for
contributions to the Plan or premiums payable to the Pension Benefit Guaranty Corporation, in each case in the ordinary course and without default); (iii) no Plan
which is subject to Section 412 of the Code or Section 302 of ERISA has failed to satisfy the minimum funding standard within the meaning of such sections of the
Code or ERISA; and (iv) each Plan that is intended to be qualified under Section 401(a) of the Code is so qualified and nothing has occurred, whether by action or
by failure to act, which would reasonably be expected to cause the loss of such qualification.

(gg) Except in each case as otherwise disclosed in the Registration Statement, the Disclosure Package or the Prospectus or except as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect: (i) the Company and each Subsidiary have complied and are in
compliance with all applicable federal, state, local, foreign and international laws (including the common law), statutes, rules, regulations, orders, judgments,
decrees or other legally binding requirements of any court, administrative agency or other governmental authority relating to pollution or to the protection of the
environment, natural resources or human health or safety, or to the manufacture, use, generation, treatment, storage, disposal, release or threatened release of
hazardous or toxic substances, pollutants, contaminants or wastes, or the arrangement for such activities (“ Environmental Laws ); (ii) the Company and each
Subsidiary have obtained and are in compliance with all permits, licenses, authorizations or other approvals required of them under Environmental Laws to conduct
their respective businesses; (iii) neither the Company nor any Subsidiary is a party to any judicial or administrative proceeding (including a notice of violation)
under any Environmental Laws (a) to which a governmental authority is also a party and which involves potential monetary sanctions, unless it could reasonably be
expected that such proceeding will result in monetary sanctions of less than $100,000, or (b) which is otherwise material; and no such proceeding has been
threatened or is known to be contemplated; (iv) neither the Company nor any Subsidiary has received notice or is otherwise aware of any pending or threatened
claim under Environmental Laws in respect of its past or present business, operations (including the disposal of hazardous substances at any off-site location),
facilities or real property (whether owned, leased or operated) or on account of any predecessor or any person whose liability under any Environmental Laws it has
agreed to assume; and (v) neither the Company nor any Subsidiary is aware of any matters regarding compliance with existing or reasonably anticipated
Environmental Laws that could reasonably be expected to have a Material Adverse Effect on the capital expenditures, earnings or competitive position of the
Company and its Subsidiaries.
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(hh) There are no relationships, direct or indirect, or related-party transactions involving the Company or any of the Subsidiaries or any other person
required to be described in the Registration Statement and the Prospectus which have not been described in such documents and the Disclosure Package as
required.

(ii) No material labor disturbance by or dispute with employees of the Company or any of the Subsidiaries exists or, to the knowledge of the
Company, is contemplated or threatened.

(1)) Neither the Company nor any of the Subsidiaries is a party to any contract, agreement or understanding with any person (other than this
Agreement) that would give rise to a valid claim against the Company or any of the Subsidiaries or any Underwriter for a brokerage commission, finder’s fee or
like payment in connection with the offering and sale of the Shares.

2. REPRESENTATIONS AND WARRANTIES OF THE SELLING STOCKHOLDERS.
Each of the Selling Stockholders, severally and not jointly, represents and warrants to each of the Underwriters as follows:

(a) All information with respect to such Selling Stockholder included or incorporated by reference in the Registration Statement, the
Disclosure Package or the Prospectus complied and will comply in all material respects with all applicable provisions of the Act; the Registration Statement, as it
relates to the Selling Stockholder, did not, as of the Effective Time, contain an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein not misleading; as of the Applicable Time, the Preliminary Prospectus, as then amended or supplemented,
did not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, and as of the Applicable Time the Preliminary Prospectus, as then amended or supplemented, together
with any combination of one or more of the then-issued Permitted Free Writing Prospectuses, if any, did not include an untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading; at no time
during the period that begins on the date of such Permitted Free Writing Prospectus and ends at the time of purchase did or will any Permitted Free Writing
Prospectus, as such Permitted Free Writing Prospectus relates to such Selling Stockholder, include an untrue statement of a material fact or omit to state a material
fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The representations given in
this clause (a) apply only to written information furnished to the Company by such Selling Stockholder specifically and expressly for use in the Registration
Statement, Prospectus or Permitted Free Writing Prospectuses, as applicable, it being understood and agreed that the only such information is that described in
Section 9(b) herein.
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(b) Such Selling Stockholder has not, prior to the execution of this Agreement, offered or sold any Shares by means of any “prospectus”
(within the meaning of the Act), or used any “prospectus” (within the meaning of the Act) in connection with the offer or sale of the Shares, in each case other than
the Preliminary Prospectus.

(©) Neither the execution, delivery and performance of this Agreement or the Custody Agreement (as defined below) nor the sale by such
Selling Stockholder of the Shares to be sold by such Selling Stockholder pursuant to this Agreement nor the consummation of the transactions contemplated hereby
or thereby will conflict with, result in any breach or violation of or constitute a default under (or constitute any event which with notice, lapse of time or both would
result in any breach or violation of or constitute a default under) (i) the certificate or articles of incorporation, charter, by-laws, certificate of formation, limited
liability company agreement, partnership agreement or other organizational documents, as applicable, of each such Selling Stockholder (ii) any agreement, lease,
contract, indenture or other instrument or obligation to which each such Selling Stockholder is a party or by which it, or any of its properties, is bound, (iii) any
law, order, rule or regulation judgment, order, writ or decree applicable to each such Selling Stockholder or any subsidiary, except in the case of clauses (ii) and
(iii), for such violations or defaults as would not, individually or in the aggregate, have a Material Adverse Effect.

(d) No approval, consent, order or authorization, of any regulatory, administrative or other governmental body is required in connection
with the execution and delivery by each Selling Stockholder of this Agreement and the Custody Agreement and the consummation of the transactions herein
contemplated (except such additional steps as may be required by the Commission, FINRA or such additional steps as may be necessary to qualify the Shares for
public offering by the Underwriters under state securities or Blue Sky laws).

(e) Neither such Selling Stockholder nor any of its affiliates has taken, directly or indirectly, any action designed to, or which has
constituted or might reasonably be expected to cause or result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale
or resale of the Shares.

€3} There are no affiliations or associations between any member of FINRA and such Selling Stockholder, except as disclosed in the
Registration Statement (excluding the exhibits thereto, the Disclosure Package and the Prospectus; none of the proceeds received by such Selling Stockholder from
the sale of the Shares to be sold by such Selling Stockholder pursuant to this Agreement will be paid to a member of FINRA or any affiliate of (or person
“associated with,” as such terms are used in the bylaws of FINRA) such member.

(2 Such Selling Stockholder, now, and at the time of the delivery of the Shares, will have valid title to, or a valid “security entitlement”
within the meaning of Section 8-501 of the New York Uniform Commercial Code, in respect of, the Shares to be delivered by such Selling Stockholder at such
time of delivery; and upon the delivery of and payment for the
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Shares, the several Underwriters will acquire a valid security entitlement in respect of the Shares to be delivered by such Selling Stockholder free and clear of any
claim, lien, encumbrance, security interest, community property right or restriction on transfer.

(h) Such Selling Stockholder has and, at the time of delivery of the Shares to be sold by such Selling Stockholder pursuant to this
Agreement (whether the time of purchase or any additional time of purchase, as the case may be), will have full legal right, power and capacity, and all
authorizations and approvals required by law (other than those imposed by the Act and state securities or blue sky laws), to (i) enter into this Agreement and the
Custody Agreement, (ii) sell, assign, transfer and deliver the Shares to be sold by such Selling Stockholder pursuant to this Agreement in the manner provided in
this Agreement and (iii) make the representations, warranties and agreements made by such Selling Stockholder herein.

1) This Agreement and the Custody Agreement has each been duly executed and delivered by (or, in the case of this Agreement, on
behalf of) such Selling Stockholder.

§)] The sale of the Shares to be sold by such Selling Stockholder pursuant to this Agreement is not prompted by any information
concerning the Company or any Subsidiary which is not set forth in the Registration Statement (excluding the exhibits thereto), the Preliminary Prospectus and the
Prospectus.

(k) At the time of purchase and each additional time of purchase, all stock transfer or other taxes (other than income taxes), if any, that are
required to be paid in connection with the sale and transfer of the Shares to be sold by such Selling Stockholder to the several Underwriters hereunder will be fully
paid or provided for by such Selling Stockholder, and all laws imposing such taxes will be fully complied with.

O Such Selling Stockholder will, prior to the Closing Date, place in custody under a custody agreement (the “Custody Agreement”) with
Wells Fargo Bank, N.A., as custodian (the “Custodian”), for delivery under this Agreement, the Shares, held in book-entry form with the Company’s transfer agent,
representing the shares of Common Stock to be sold by such Selling Stockholder hereunder.

(m) Such Selling Shareholder represents and warrants that it is not (i) an employee benefit plan subject to Title I of ERISA, (ii) a plan or
account subject to Section 4975 of the Internal Revenue Code of 1986, as amended or (iii) an entity deemed to hold “plan assets” of any such plan or account under

Section 3(42) of ERISA, 29 C.F.R. 2510.3-101, or otherwise.

3. PURCHASE. SALE AND DELIVERY OF THE SHARES .

(a) On the basis of the representations, warranties and covenants herein contained, and subject to the conditions herein set forth, each of the Selling
Stockholders agrees, severally and not jointly, to sell to the Underwriters and each Underwriter agrees, severally and not jointly, to
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purchase, at a price of $22.40 per share, the number of Shares set forth opposite the name of each Underwriter on Schedule I1-A hereto.

(b) Payment for the Shares to be sold hereunder is to be made in federal (same day) funds to an account or account(s) designated by the Selling
Stockholders for the shares to be sold by it against delivery of certificates therefor to the Underwriters. Such payment and delivery are to be made through the
facilities of The Depository Trust Company, New York, New York, at 10:00 a.m., New York time, on the second business day after the date of this Agreement or at
such other time and date not later than five business days thereafter as you, the Company and the Selling Stockholders shall agree upon, such time and date being
herein referred to as the “ Closing Date .

4. OFFERING BY THE UNDERWRITERS .

It is understood that the several Underwriters are to make a public offering of the Shares as soon as they deem it advisable to do so.
5. COVENANTS OF THE COMPANY .
The Company covenants and agrees with the several Underwriters that:

(a) The Company will (i) prepare and timely file with the Commission under Rule 424(b) under the Act a Prospectus in a form approved by the
Underwriters containing information previously omitted at the time of effectiveness of the Registration Statement in reliance on Rules 430B or 430C under the Act,
(ii) not file any amendment to the Registration Statement or distribute an amendment or supplement to the Disclosure Package or the Prospectus of which the
Underwriters shall not previously have been advised and furnished with a copy or to which the Underwriters shall have reasonably objected in writing or which is
not in compliance with the Rules and Regulations and (iii) file on a timely basis all reports and any definitive proxy or information statements required to be filed
by the Company with the Commission subsequent to the date of the Prospectus and prior to the termination of the offering of the Shares by the Underwriters.

(b) The Company will (i) not make any offer relating to the Shares that would constitute a Covered Free Writing Prospectus unless it is a Permitted
Free Writing Prospectus; (ii) treat each Permitted Free Writing Prospectus as an “issuer free writing prospectus”, (iii) comply with the requirements of Rules 164
and 433 under the Act applicable to any Covered Free Writing Prospectus”, including the requirements relating to timely filing with the Commission, legending
and record keeping and (iv) not take any action that would result in an Underwriter or the Company being required to file with the Commission pursuant to
Rule 433(d) under the Act a free writing prospectus prepared by or on behalf of such Underwriter that such Underwriter otherwise would not have been required to
file thereunder.
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(c) The Company will advise the Underwriters promptly (i) of receipt of any comments from the Commission, (ii) when any supplement to the
Prospectus, any Covered Free Writing Prospectus, or any amendment to the Prospectus has been filed, (iii) of any request of the Commission for amendment of the
Registration Statement or for supplement to the Disclosure Package or the Prospectus or for any additional information, (iv) of the issuance by the Commission of
any stop order suspending the effectiveness of the Registration Statement or any order preventing or suspending the use of the Preliminary Prospectus, any Covered
Free Writing Prospectus, the Prospectus or any, or of the institution of any proceedings for that purpose or pursuant to Section 8A of the Act, (v) of the occurrence
of any event or development within the Prospectus Delivery Period (as defined below) as a result of which the Prospectus, the Disclosure Package, any Covered
Free Writing Prospectus as then amended or supplemented would include any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements therein, in the light of the circumstances existing when the Prospectus, the Disclosure Package, any such Covered Free Writing Prospectus
is delivered to a purchaser, not misleading, and (vi) of the receipt by the Company of any notice with respect to any suspension of the qualification of the Shares for
offer and sale in any jurisdiction or the initiation or, to the knowledge of the Company, threatening of any proceeding for such purpose. The Company will use its
best efforts to prevent the issuance of any order referred to in clause (iv) or (vi) of this paragraph and to obtain as soon as possible the lifting thereof, if issued.

(d) The Company will cooperate with the Underwriters in endeavoring to qualify the Shares for sale under the securities laws of such jurisdictions as the
Underwriters may reasonably have designated in writing and will make such applications, file such documents, and furnish such information as may be reasonably
required for that purpose; provided that the Company shall not be required to (i) qualify as a foreign corporation or dealer in any jurisdiction where it would not
otherwise by required to so qualify, (b) file a general consent to service of process in any jurisdiction where it is not now so qualified or required to file such a
consent, or (c) subject itself to taxation in any such jurisdiction if it is not otherwise so subject. The Company will, from time to time, prepare and file such
statements, reports, and other documents, as are or may be required to continue such qualifications in effect for so long a period as the Underwriters may
reasonably request for distribution of the Shares.

(e) The Company will deliver to, or upon the order of, the Underwriters, from time to time, as many copies of the Preliminary Prospectus as the
Underwriters may reasonably request. The Company will deliver to, or upon the order of, the Underwriters, from time to time, as many copies of any Permitted
Free Writing Prospectus as the Underwriters may reasonably request. The Company will deliver to, or upon the order of, the Underwriters during the period when
delivery of a Prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the Act) (the “ Prospectus Delivery Period ™) is required under the Act,
as many copies of the Prospectus in final form, or as thereafter amended or supplemented, as the Underwriters may reasonably request.
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63} If, at the time this Agreement is executed and delivered, it is necessary or appropriate for a post-effective amendment to the Registration
Statement to be filed with the Commission and become effective before the Shares may be sold, the Company will use its best efforts to cause such post-effective
amendment to be filed and become effective, and will pay any applicable fees in accordance with the Act, as soon as possible; and the Company will advise you
promptly and, if requested by you, will confirm such advice in writing, when such post-effective amendment has become effective.

(g) The Company will comply with the Act and the Rules and Regulations, and the Exchange Act, and the rules and regulations of the Commission
thereunder, so as to permit the completion of the distribution of the Shares as contemplated in this Agreement and the Prospectus. If during the period in which a
prospectus (or, in lieu thereof, the notice referred to under Rule 173(a) under the Act) is required by law to be delivered by an Underwriter or dealer, any event or
development shall occur as a result of which, in the judgment of the Company or in the reasonable opinion of the Underwriters, it becomes necessary to amend or
supplement the Prospectus in order to make the statements therein, in the light of the circumstances existing at the time the Prospectus is delivered to a purchaser,
not misleading, or, if it is necessary at any time to amend or supplement the Prospectus to comply with any law, the Company promptly will either (i) prepare and
file with the Commission an appropriate amendment to the Registration Statement or supplement to the Prospectus or (ii) prepare and file with the Commission an
appropriate filing under the Exchange Act which shall be incorporated by reference in the Prospectus so that the Prospectus as so amended or supplemented will
not, in the light of the circumstances when it is so delivered, be misleading, or so that the Prospectus will comply with the law.

(h) If the Disclosure Package is being used to solicit offers to buy the Shares at a time when the Prospectus is not yet available to prospective purchasers
and any event or development shall occur or condition shall exist as a result of which, in the judgment of the Company or in the reasonable opinion of the
Underwriters, it becomes necessary to amend or supplement the Disclosure Package in order to make the statements therein, in the light of the circumstances, not
misleading, or to make the statements therein not conflict with the information contained in the Registration Statement then on file, or if it is necessary at any time
to amend or supplement the Disclosure Package to comply with any law, the Company promptly will either (i) prepare, file with the Commission (if required) and
furnish to the Underwriters and any dealers an appropriate amendment or supplement to the Disclosure Package or (ii) prepare and file with the Commission an
appropriate filing under the Exchange Act which shall be incorporated by reference in the Disclosure Package so that the Disclosure Package as so amended or
supplemented will not, in the light of the circumstances, be misleading or conflict with the Registration Statement then on file, or so that the Disclosure Package
will comply with law.

(1) The Company will make generally available to its security holders (which may be satisfied by filing with the Commission’s EDGAR system), as soon
as it is practicable to do so an

19




earnings statement (which need not be audited) in reasonable detail, which earnings statement shall satisfy the requirements of Section 11(a) of the Act and
Rule 158 under the Act.

(j) No offering, pledge, sale, contract to sell, short sale or other disposition of any shares of Common Stock of the Company or other securities convertible
into or exchangeable or exercisable for shares of Common Stock or derivative of Common Stock (or agreement for such) will be made for a period of 60 days after
the date of the Prospectus, directly or indirectly, by the Company otherwise than hereunder or with the prior written consent of the Underwriters.

(k) The Company has caused each of the persons listed on Exhibit B to execute and deliver to you, on or prior to the date of this agreement, a letter or
letters, substantially in the form attached hereto as Exhibit C (the “ Lock-up Agreement ”). If the Underwriters, in their sole discretion, agree to release or waive
the restrictions set forth in a Lock-up Agreement for an officer or director of the Company and provides the Company with notice of the impending release or
waiver, substantially in the form attached as Exhibit D hereto, at least three business days before the effective date of the release or waiver, the Company agrees to
announce the impending release or waiver by a press release substantially in the form of Exhibit E hereto through a major news service at least two business days
before the effective date of the release or waiver.

(1) The Company will not take, directly or indirectly, any action designed to cause or result in, or that has constituted or might reasonably be expected to
constitute, the stabilization or manipulation of the price of any securities of the Company.

6. COVENANTS OF THE SELLING STOCKHOLDERS .
Each Selling Stockholder agrees:

(a) not, at any time at or after the execution of this Agreement, to offer or sell any Shares by means of any “prospectus” (within the meaning of the
Act), or use any “prospectus” (within the meaning of the Act) in connection with the offer or sale of the Shares, in each case other than the Prospectus;

(b) not to take, directly or indirectly, any action designed, or which will constitute, or has constituted, or might reasonably be expected to cause or
result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of the Shares;

(c) to pay or cause to be paid all taxes, if any, on the transfer and sale of the Shares being sold by such Selling Stockholder; and
(d) prior to or concurrently with the execution and delivery of this Agreement, to execute and deliver to the Underwriters a Lock-Up Agreement.
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7. COSTS AND EXPENSES .

The Company will pay all costs, expenses and fees incident to the performance of the obligations of the Underwriters under this Agreement, including,
without limiting the generality of the foregoing, the following: (i) accounting fees of the Company; (ii) the fees and disbursements of counsel for the Company;
(iii) all costs and expenses related to the transfer and delivery of the Shares to the Underwriters, including any transfer, stamp, issuance or other taxes payable
thereon; (iv) any roadshow expenses; (v) the cost of printing and delivering to, or as requested by, the Underwriters copies of the Registration Statement,
Preliminary Prospectuses, the Covered Free Writing Prospectuses, the Prospectus, this Agreement, the listing application, any Blue Sky survey, in each case, any
supplements or amendments thereto; (vi) the filing fees of the Commission; (vii) the filing fees and expenses (including legal fees of underwriters’ counsel of up to
$25,000 and disbursements) incident to securing any required review by FINRA of the terms of the sale of the Shares; (viii) the delivery and distribution of the
Custody Agreement and the fees and expenses of the Custodian; (ix) the cost of printing certificates, if any, representing the Shares; (x) the costs and charges of
any transfer agent, registrar or depositary; (xi) [reserved]; and (xii) the expenses, including the fees and disbursements of counsel for the Underwriters, incurred in
connection with the qualification of the Shares under foreign or state securities or Blue Sky laws and the preparation, printing and distribution of a Blue Sky
memorandum (including the related fees and expenses of counsel for the Underwriters). Any transfer taxes imposed on the sale of the Shares to the several
Underwriters will be paid by the Company. The Company shall not, however, be required to pay for any of the Underwriter’s expenses (other than those related to
qualification under FINRA regulation and state securities or Blue Sky laws) except that, if this Agreement shall not be consummated because the conditions in
Section 8 hereof are not satisfied, or because this Agreement is terminated by the Underwriters pursuant to Section 11 hereof, or by reason of any failure, refusal or
inability on the part of the Company to perform any undertaking or satisfy any condition of this Agreement or to comply with any of the terms hereof on their part
to be performed, unless such failure, refusal or inability is due primarily to the default or omission of any Underwriter, the Company shall reimburse the several
Underwriters for reasonable out-of-pocket expenses, including fees and disbursements of counsel, reasonably incurred in connection with investigating, marketing
and proposing to market the Shares or in contemplation of performing their obligations hereunder; but the Company and shall not in any event be liable to any of
the several Underwriters for damages on account of loss of anticipated profits from the sale by them of the Shares.

8. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS .
The several obligations of the Underwriters to purchase the Shares on the Closing Date are subject to the accuracy, as of the Applicable Time, the
Closing Date of the respective representations and warranties of the Company and the Selling Shareholders contained herein, and to the performance by the

Company and the Selling Shareholders of their respective covenants and obligations hereunder and to the following additional conditions:
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(a) The Registration Statement and all post-effective amendments thereto shall have become effective and the Prospectus and each Permitted
Free Writing Prospectus required shall have been filed as required by Rules 424, 430B, 430C or 433 under the Act, as applicable, within the time period prescribed
by, and in compliance with, the Rules and Regulations, and any request of the Commission for additional information (to be included in the Registration Statement
or otherwise) shall have been disclosed to the Underwriters and complied with to its reasonable satisfaction. No stop order suspending the effectiveness of the
Registration Statement, as amended from time to time, shall have been issued and no proceedings for that purpose or pursuant to Section 8A under the Act shall
have been taken or, to the knowledge of the Company, shall be threatened by the Commission and no injunction, restraining order or order of any nature by a
federal or state court of competent jurisdiction shall have been issued as of the Closing Date which would prevent the issuance of the Shares.

(b) The Underwriters shall have received on the Closing Date, the opinion and 10b-5 statement of Shearman & Sterling LLP, counsel for the
Company and the Selling Stockholders, respectively, dated the Closing Date, addressed to the Underwriters in a form reasonably satisfactory to the Underwriters.

(c) The Underwriters shall have received on the Closing Date, the opinion of Richards, Layton & Finger, P.A., Delaware counsel for the Selling
Stockholders, respectively, dated the Closing Date, addressed to the Underwriters in a form reasonably satisfactory to the Underwriters.

(d) The Underwriters shall have received on the Closing Date, the opinion of Ogier, Cayman Islands counsel for the Selling Stockholders,
respectively, dated the Closing Date, addressed to the Underwriters in a form reasonably satisfactory to the Underwriters.

(e) The Underwriters shall have received from Latham & Watkins LLP, counsel for the Underwriters, an opinion and 10b-5 statement, dated the
Closing Date, with respect to such matters as the Underwriters may reasonably request, and such counsel shall have received such documents and information as
they may reasonably request to enable them to pass upon such matters.

(f) The Underwriters shall have received, on each of the date hereof, the Closing Date, a letter dated the date hereof, the Closing Date, in form
and substance satisfactory to you, of Ernst & Young LLP confirming that they are an independent registered public accounting firm with respect to the Company
and the Subsidiaries within the meaning of the Act and the applicable Rules and Regulations and the PCAOB and stating that in their opinion the financial
statements and schedules examined by them and included in the Registration Statement, the General Disclosure Package and the Prospectus comply in form in all
material respects with the applicable accounting requirements of the Act and the related Rules and Regulations; and containing such other statements and
information as is ordinarily included in accountants’ “comfort letters” to underwriters with
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respect to the financial statements and certain financial and statistical information contained in the Registration Statement, the General Disclosure Package and the
Prospectus.

(g) The Underwriters shall have received on the Closing Date, a certificate or certificates of the Chief Executive Officer and the Chief Financial
Officer of the Company to the effect that, as of the Closing Date, each of them severally represents as follows:

(i) The Registration Statement has become effective under the Act and no stop order suspending the effectiveness of the Registration
Statement or no order preventing or suspending the use of any Preliminary Prospectus, any Covered Free Writing Prospectus or the Prospectus has been issued, and
no proceedings for such purpose or pursuant to Section 8A of the Act have been taken or are, to his or her knowledge, threatened by the Commission;

(i) The representations and warranties of the Company contained in Section 1 hereof are true and correct as of the Closing Date;

(iii) All filings required to have been made pursuant to Rules 424, 430B or 430C under the Act have been made as and when required
by such rules;

(iv) He or she has carefully examined the Disclosure Package and any Covered Free Writing Prospectus and, in his or her opinion, as of
the Applicable Time, the statements contained in the Disclosure Package and any Covered Free Writing Prospectus did not contain any untrue statement of a
material fact, and such Disclosure Package and any Covered Free Writing Prospectus, when considered together with the Disclosure Package, did not omit to state
a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading;

(v) He or she has carefully examined the Registration Statement and, in his or her opinion, as of the effective date of the Registration
Statement, the Registration Statement and any amendments thereto did not contain any untrue statement of a material fact and did not omit to state a material fact
necessary in order to make the statements therein not misleading, and since the effective date of the Registration Statement, no event has occurred which should
have been set forth in a supplement to or an amendment of the Prospectus which has not been so set forth in such supplement or amendment;

(vi) He or she has carefully examined the Prospectus and, in his or her opinion, as of its date and the Closing Date, the Prospectus and
any amendments and supplements thereto did not contain any untrue statement of a material fact and did not omit to state a material fact necessary in order to make

the statements therein, in the light of the circumstances under which they were made, not misleading; and
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(vii) Since the end of the period covered by the latest audited financial statements included in the Disclosure Package, there has not
been any material adverse change or any development involving a prospective material adverse change in or affecting the business, management, properties, assets,
rights, operations, condition (financial or otherwise) or prospects of the Company and the Subsidiaries taken as a whole, whether or not arising in the ordinary
course of business.

(h) The Underwriters shall have received on the Closing Date, a certificate or certificates of a representative of each of the Selling Stockholders
to the effect that, as of the Closing Date, each of them severally represents that the representations and warranties of the Selling Stockholder contained in Section 2
hereof are true and correct as of the Closing Date;

1) The Company shall have furnished to the Underwriters such further certificates and documents confirming the representations and
warranties, covenants and conditions contained herein and related matters as the Underwriters may reasonably have requested.

§)] The Shares have been duly listed on the New York Stock Exchange.
(k) The Lock-up Agreements described in Section 5(k) and 6(d) hereof are in full force and effect.
0] No action shall have been taken and no statute, rule, regulation or order shall have been enacted, adopted or issued by any federal, state

or foreign governmental or regulatory authority that would, as of the Closing Date, prevent the issuance or sale of the Shares by the Company; and no injunction or
order of any federal, state or foreign court shall have been issued that would, as of the Closing Date, prevent the issuance or sale of the Shares by the Company.

The opinions and certificates mentioned in this Agreement shall be deemed to be in compliance with the provisions hereof only if they are in all
material respects satisfactory to the Underwriters.

If any of the conditions hereinabove provided for in this Section 8 shall not have been fulfilled when and as required by this Agreement to be
fulfilled, the obligations of the Underwriters hereunder may be terminated by the Underwriters by notifying the Company of such termination in writing at or prior

to the Closing Date.

In such event, the Company and the Underwriters shall not be under any obligation to each other (except to the extent provided in Sections 7 and
9 hereof).
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9. INDEMNIFICATION .
(a) The Company agrees:

(i) to indemnify and hold harmless each Underwriter, its affiliates, directors, officers and employees and each person, if any, who controls any
Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, from and against any loss, claim, damage or liability, joint or several,
to which that Underwriter, affiliate, director, officer, employee or controlling person may become subject, under the Act or otherwise, insofar as such loss, claim,
damage or liability (or action or proceeding in respect thereof) arises out of, or is based upon (A) any untrue statement or alleged untrue statement of any material
fact contained in the Registration Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, the Prospectus or any amendment or supplement
thereto, (B) with respect to the Registration Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading or (C) with respect to the Preliminary Prospectus, any Covered Free
Writing Prospectus, the Prospectus or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact required to be stated
therein or necessary to make the statements therein not misleading in the light of the circumstances under which they were made; provided , however , that the
Company will not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged
untrue statement, or omission or alleged omission made in the Registration Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, the
Prospectus, or such amendment or supplement, in reliance upon and in conformity with written information furnished to the Company by or through the
Underwriters specifically for use therein, it being understood and agreed that the only such information furnished by or on behalf of any Underwriter consists of the
information described as such in Section 13 hereof; and

(i1) to reimburse each of the Underwriters, their respective directors and officers, and each such controlling person for any legal or other out-of-
pocket expenses reasonably incurred by such Underwriter or such respective controlling person in connection with investigating or defending any such loss, claim,
damage or liability (or action or proceeding in respect thereof) or in responding to a subpoena or governmental inquiry related to the offering of the Shares, whether
or not such Underwriter or such respective controlling person is a party to any action or proceeding. In the event that it is finally judicially determined that the
Underwriters were not entitled to receive payments for legal and other expenses pursuant to this subparagraph, the Underwriters will promptly return all sums that
had been advanced pursuant hereto.

(b) Each Selling Stockholder severally and not jointly will indemnify and hold harmless each Underwriter, its affiliates, directors, officers and
employees and each person, if any, who controls such Underwriter within the meaning of Section 15 the Act or Section 20 of the Exchange Act, against any losses,

claims, damages or liabilities to which the Underwriter or any such director, officer, or controlling person may become subject under the Act or otherwise, insofar
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as such losses, claims, damages or liabilities (or actions or proceedings in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue
statement of any material fact contained in the Registration Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, the Prospectus or any
amendment or supplement thereto, (ii) with respect to the Registration Statement or any amendment or supplement thereto, the omission or alleged omission to
state therein a material fact required to be stated therein or necessary to make the statements therein not misleading or (iii) with respect to the Preliminary
Prospectus, any Covered Free Writing Prospectus, the Prospectus or any amendment or supplement thereto, the omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under which they were made;
and will reimburse any legal or other expenses reasonably incurred by the Underwriters or any such director, officer or controlling person in connection with
investigating or defending any such loss, claim, damage or liability; provided , however , that each Selling Stockholder will be liable in each case to the extent, but
only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission has been made in the Registration Statement, the
Preliminary Prospectus, any Covered Free Writing Prospectus , the Prospectus or such amendment or supplement, in reliance upon and in conformity with
information furnished to the Company specifically for use therein, it being understood and agreed that the only such information furnished by or on behalf of any
Selling Stockholder consists solely of (i) the legal name and address of such Selling Stockholder and (ii) the number of shares of common stock owned by such
Selling Stockholder before and after the offering (including percentages) in each case as such information with respect to such Selling Stockholder appears in the
table (and corresponding footnotes) under the caption “Selling Stockholders” in each of the Registration Statement, the Disclosure Package and the Prospectus.
The liability of each Selling Stockholder pursuant to this section shall be limited to an amount equal to the aggregate gross proceeds after underwriting
commissions and discounts, but before expenses, to such Selling Stockholder from the sale of the Shares sold by such Selling Stockholder hereunder.

(c) Each Underwriter severally and not jointly will indemnify and hold harmless the Company, each of its directors, each of its officers who
have signed the Registration Statement, and each person, if any, who controls the Company within the meaning of Section 15 the Act or Section 20 of the Exchange
Act, and each Selling Stockholder, and each of their directors and officers against any losses, claims, damages or liabilities to which the Company or any such
director, officer, or controlling person may become subject under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) arise out of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained in the Registration
Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, the Prospectus or any amendment or supplement thereto, (ii) with respect to the
Registration Statement or any amendment or supplement thereto, the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading or (iii) with respect to the Preliminary Prospectus, any Covered Free Writing Prospectus, the Prospectus or
any amendment or supplement thereto, the omission or alleged omission to state
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therein a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under which they
were made; and will reimburse any legal or other expenses reasonably incurred by the Company or any such director, officer or controlling person in connection
with investigating or defending any such loss, claim, damage or liability; provided , however , that each Underwriter will be liable in each case to the extent, but
only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission has been made in the Registration Statement, the
Preliminary Prospectus, any Covered Free Writing Prospectus , the Prospectus or such amendment or supplement, in reliance upon and in conformity with
information furnished to the Company by or through the Underwriters specifically for use therein, it being understood and agreed that the only such information
furnished by or on behalf of any Underwriter consists of the information described as such in Section 13 hereof. This indemnity obligation will be in addition to
any liability which such Underwriter may otherwise have.

(d) In case any proceeding (including any governmental investigation) shall be instituted involving any person in respect of which indemnity
may be sought pursuant to this Section 9 , such person (the “ indemnified party ) shall promptly notify the person against whom such indemnity may be sought
(the “ indemnifying party ”) in writing. No indemnification provided for in Section 9(a) or (b) or (c) hereof shall be available to any party who shall fail to give
notice as provided in this Section 9(d) if the party to whom notice was not given was unaware of the proceeding to which such notice would have related and was
materially prejudiced by the failure to give such notice, but the failure to give such notice shall not relieve the indemnifying party or parties from any liability
which it or they may have to the indemnified party for contribution or otherwise than on account of the provisions of Section 9(a) or (b) or (c) hereof. In case any
such proceeding shall be brought against any indemnified party and it shall notify the indemnifying party of the commencement thereof, the indemnifying party
shall be entitled to participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof,
with counsel satisfactory to such indemnified party and shall pay as incurred the fees and disbursements of such counsel related to such proceeding. In any such
proceeding, any indemnified party shall have the right to retain its own counsel at its own expense. Notwithstanding the foregoing, the indemnifying party shall
pay as incurred (or within 30 days of presentation) the fees and expenses of the counsel retained by the indemnified party in the event (i) the indemnifying party
and the indemnified party shall have mutually agreed to the retention of such counsel, (ii) the named parties to any such proceeding (including any impleaded
parties) include both the indemnifying party and the indemnified party and representation of both parties by the same counsel would be inappropriate due to actual
or potential differing interests between them or (iii) the indemnifying party shall have failed to assume the defense and employ counsel acceptable to the
indemnified party within a reasonable period of time after notice of commencement of the action. Such firm shall be designated in writing by you in the case of
parties indemnified pursuant to Section 9(a) or (b) or (¢) hereof and by the Company. The indemnifying party shall not be liable for any settlement of any
proceeding effected without its written consent but if settled with such consent or if there be a final judgment for the plaintiff, the indemnifying party agrees to
indemnify the indemnified party from and against any loss or liability by reason of such settlement or

27




judgment. In addition, the indemnifying party will not, without the prior written consent of the indemnified party, settle or compromise or consent to the entry of
any judgment in any pending or threatened claim, action or proceeding of which indemnification may be sought hereunder (whether or not any indemnified party is
an actual or potential party to such claim, action or proceeding) unless such settlement, compromise or consent (i) includes an unconditional release of each
indemnified party from all liability arising out of such claim, action or proceeding and (ii) does not include a statement as to or an admission of fault, culpability or
a failure to act by or on behalf of any indemnified party. If at any time an indemnified party shall have requested an indemnifying party to reimburse the
indemnified party for fees and expenses of counsel, such indemnifying party agrees that it shall be liable for any settlement of any proceeding effected without its
written consent if (i) such settlement is entered into more than 45 days after receipt by such indemnifying party of the aforesaid request, (ii) such indemnifying
party shall have received notice of the terms of such settlement at least 30 days prior to such settlement being entered into and (iii) such indemnifying party shall
not have reimbursed such indemnified party in accordance with such request prior to the date of such settlement.

(e) To the extent the indemnification provided for in this Section 9 is unavailable to or insufficient to hold harmless an indemnified party under
Section 9(a) or (b) or(c) hereofin respect of any losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to therein, then each
indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions or
proceedings in respect thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company and the Selling Stockholders on the one
hand and the Underwriters on the other from the offering of the Shares. If, however, the allocation provided by the immediately preceding sentence is not
permitted by applicable law then each indemnifying party shall contribute to such amount paid or payable by such indemnified party in such proportion as is
appropriate to reflect not only such relative benefits but also the relative fault of the Company and the Selling Stockholders on the one hand and the Underwriters
on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions or proceedings in respect
thereof), as well as any other relevant equitable considerations. The relative benefits received by the Company and the Selling Stockholders on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the net proceeds from the offering received by the Company and the Selling Stockholders
bear to the total underwriting discounts and commissions received by the Underwriters, in each case as set forth in the table on the cover page of the Prospectus, it
being understood that the full aggregate amount of underwriting discounts and commissions received by the Underwriters shall be borne by the Company. The
relative fault shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information supplied by the Company and the Selling Stockholders on the one hand or the Underwriters on the other and
the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
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The Company, the Selling Stockholders and the Underwriters agree that it would not be just and equitable if contributions pursuant to this
Section 9(e) were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation
which does not take account of the equitable considerations referred to above in this Section 9(e) . The amount paid or payable by an indemnified party as a result
of the losses, claims, damages or liabilities (or actions or proceedings in respect thereof) referred to above in this Section 9(e) shall be deemed to include any legal
or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any such action or claim. Notwithstanding the
provisions of this Section 9(e) , (i) no Underwriter shall be required to contribute any amount in excess of the underwriting discounts and commissions applicable
to the Shares purchased by such Underwriter, and (ii) no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations in this Section 9(e) to contribute
are several in proportion to their respective underwriting obligations and not joint.

(f) In any proceeding relating to the Registration Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, the Prospectus or
any supplement or amendment thereto, each party against whom contribution may be sought under this Section 9 hereby consents to the exclusive jurisdiction of
(i) the federal courts of the United States of America located in the City and County of New York, Borough of Manhattan and (ii) the courts of the State of New
York located in the City and County of New York, Borough of Manhattan (collectively, the “ Specified Courts ), agrees that process issuing from such courts
may be served upon it by any other contributing party and consents to the service of such process and agrees that any other contributing party may join it as an
additional defendant in any such proceeding in which such other contributing party is a party. The Company irrevocably appoints CT Corporation, 111 Eighth
Avenue, New York, NY 10011 as its agent to receive service of process or other legal summons for purposes of any such suit, action or proceeding that may be
instituted in any state or federal court in the City and County of New York. BTG Pactual International Portfolio Fund II SPC, acting on behalf of and for the
account of the Segregated Portfolio BTGPH Corp Hedge irrevocably appoints BTG Pactual, 601 Lexington Avenue - 57th floor New York, NY 10022 as its agent
to receive service of process or other legal summons for purposes of any such suit, action or proceeding that may be instituted in any state or federal court in the
City and County of New York.

(g) Any losses, claims, damages, liabilities or expenses for which an indemnified party is entitled to indemnification or contribution under this
Section 9 shall be paid by the indemnifying party to the indemnified party as such losses, claims, damages, liabilities or expenses are incurred. The indemnity and
contribution agreements contained in this Section 9 and the representations and warranties of the Company and the Selling Stockholders set forth in this Agreement
shall remain operative and in full force and effect, regardless of (i) any investigation made by or on behalf of any Underwriter, its directors or officers or any person
controlling any
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Underwriter, the Company, its directors or officers or any persons controlling the Company, (ii) acceptance of any Shares and payment therefor hereunder, and
(iii) any termination of this Agreement. A successor to any Underwriter, its directors or officers or any person controlling any Underwriter, or to the Company, its
directors or officers, or any person controlling the Company, shall be entitled to the benefits of the indemnity, contribution and reimbursement agreements
contained in this Section 9 .

10. NOTICES .

All communications hereunder shall be in writing and, except as otherwise provided herein, will be mailed, delivered, telecopied or telegraphed
and confirmed as follows: if to the Underwriters, to Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, New York 10010, attention: IBCM-
Legal (facsimile: (212) 325-4296); if to the Company to Advanced Disposal Services, Inc. Michael Slattery, 90 Fort Wade Road, Ponte Vedra, FL, 32801; if to Star
Atlantic Waste Holdings, L.P., 277 Park Avenue, 45th Floor, New York, New York 10172; if to BTG Pactual International Portfolio Fund II SPC, acting on behalf
of and for the account of the Segregated Portfolio BTGPH Corp Hedge, 1209 Orange Street, Wilmington, Delaware 19801.

11. TERMINATION .

This Agreement may be terminated by you by notice to the Company (a) at any time prior to the Closing Date if any of the following has
occurred: (i) since the respective dates as of which information is given in the Registration Statement, the Disclosure Package and the Prospectus, any material
adverse change or any development involving a prospective material adverse change in or affecting the earnings, business, management, properties, assets, rights,
operations, condition (financial or otherwise) or prospects of the Company and the Subsidiaries taken as a whole, whether or not arising in the ordinary course of
business; (ii) any outbreak or escalation of hostilities or declaration of war or national emergency or other national or international calamity or crisis (including,
without limitation, an act of terrorism) or change in economic or political conditions if the effect of such outbreak, escalation, declaration, emergency, calamity,
crisis or change on the financial markets of the United States would, in your judgment, materially impair the investment quality of the Shares; (iii) suspension of
trading in securities generally on the New York Stock Exchange, the American Stock Exchange or the NASDAQ Global Market or limitation on prices (other than
limitations on hours or numbers of days of trading) for securities on any such exchange; (iv) the enactment, publication, decree or other promulgation of any
statute, regulation, rule or order of any court or other governmental authority which in your opinion materially and adversely affects or may materially and
adversely affect the business or operations of the Company; (v) the declaration of a banking moratorium by the United States or New York State authorities;

(vi) any downgrading, or placement on any watch list for possible downgrading, in the rating of any of the Company’s debt securities or preferred stock by any
“nationally recognized statistical rating organization” (within the meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exchange
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Act) or any public announcement by such organization that it has under surveillance or review, or has changed its outlook with respect to, its rating of any such
debt securities or preferred stock (other than an announcement with positive implications of a possible upgrading); (vii) the suspension of trading of the Company’s
common stock by the New York Stock Exchange, the Commission or any other governmental authority; or (viii) the taking of any action by any governmental body
or agency in respect of its monetary or fiscal affairs which in your opinion has a material adverse effect on the securities markets in the United States; or

(b) as provided in Sections 8 and 10 of this Agreement.
12. SUCCESSORS .
This Agreement has been and is made solely for the benefit of the Underwriters, the Company, the Selling Stockholders and their respective successors,
executors, administrators, heirs and assigns, and the officers, directors and controlling persons referred to herein, and no other person will have any right or

obligation hereunder. No purchaser of any of the Shares from any Underwriter shall be deemed a successor or assign merely because of such purchase.

13. INFORMATION PROVIDED BY UNDERWRITERS .

The Company, the Selling Stockholders and the Underwriters acknowledge and agree that the only information furnished or to be furnished by any
Underwriter to the Company for inclusion in the Registration Statement, the Preliminary Prospectus, any Covered Free Writing Prospectus, or the Prospectus
consists of the information set forth in the fourth, ninth, tenth, twelfth, thirteenth and fourteenth paragraphs under the caption “Underwriting” in the Prospectus.

14. MISCELLANEOUS .

The reimbursement, indemnification and contribution agreements contained in this Agreement and the representations, warranties and covenants in this
Agreement shall remain in full force and effect regardless of (a) any termination of this Agreement, (b) any investigation made by or on behalf of any Underwriter,
or any controlling person of any Underwriter, or by or on behalf of the Company or its directors or officers or controlling person thereof, as the case may be, and
(c) delivery of and payment for the Shares under this Agreement.

The Company and the Selling Stockholders acknowledge and agree that each Underwriter in providing investment banking services to the Company and
the Selling Stockholders in connection with the offering, including in acting pursuant to the terms of this Agreement, has acted and is acting as an independent
contractor and not as a fiduciary and the Company and the Selling Stockholders do not intend such Underwriter to act in any capacity other than as an independent
contractor, including as a fiduciary or in any other position of higher trust. Additionally, none of the Underwriters are advising the Company and the Selling
Stockholders or
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any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction. The Company and the Selling Stockholders shall consult with
their own respective advisors concerning such matters and shall be responsible for making their own independent investigations and appraisal of the transactions
contemplated hereby, and the Underwriters shall have no responsibility or liability to the Company and the Selling Stockholders with respect thereto. Any review
by the Underwriters of the Company, the transactions contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of
the Underwriters and shall not be on behalf of the Company.

This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

This Agreement shall be governed by, and construed in accordance with, the law of the State of New York, including, without limitation, Section 5-1401
of the New York General Obligations Law.

The Underwriters, on the one hand, and the Company and the Selling Stockholders (on their own respective behalves and, to the extent permitted by law,
on behalf of their respective stockholders), on the other hand, waive any right to trial by jury in any action, claim, suit or proceeding with respect to your
engagement as underwriter or your role in connection herewith.

[Signature Page Follows]
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to us the enclosed duplicates hereof,
whereupon it will become a binding agreement among the Company, the Selling Stockholders and the several Underwriters in accordance with its terms.

Very truly yours,
Advanced Disposal Services, Inc.

By: /s/ Richard Burke

Name: Richard Burke
Title: Chief Executive Officer

Star Atlantic Waste Holdings, L.P.

By: /s/ Scott Litman

Name:  Scott Litman
Title: Managing Director

BTG Pactual International Portfolio Fund Il SPC, acting on
behalf of and for the account of the Segregated Portfolio
BTGPH Corp Hedge

By: /s/ Gabriel Fernando Barretti

Name:  Gabriel Fernando Barretti
Title: Authorized Signatory

By: /s/ Felipe Andreu Silva

Name:  Felipe Andreu Silva
Title: Attorney-in-Fact




The foregoing Underwriting Agreement
is hereby confirmed and accepted as
of the date first above written.

Credit Suisse Securities (USA) LLC

By: /s/ Felipe Portillo

Name: Felipe Portillo
Title: Managing Director




SCHEDULE I
SCHEDULE OF SELLING STOCKHOLDERS

Number of Shares
to

Selling Stockholder be Sold
Star Atlantic Waste Holdings, L.P. 6,000,000
BTG Pactual International Portfolio Fund II SPC, acting on behalf of and for the account of the Segregated Portfolio BTGPH Corp

Hedge 751,860
Total 6,751,860




SCHEDULE II

Number of Shares to
Underwriter be Purchased from the Selling Stockholders

Credit Suisse Securities (USA) LLC 6,751,860
Total 6,751,860




SCHEDULE III
Permitted Free Writing Prospectuses :

None

Pricing Information Provided Orally by Underwriters :

Price per share to the public: variable
Number of shares offered: 6,751,860




Entity

EXHIBIT A

State of Incorporation

Advanced Disposal Acquisition Sub, LLC

Advanced Disposal Services South, LLC

HWStar Holdings Corp.

Advanced Disposal Services East, Inc.

Advanced Disposal Services Midwest, LLC

Advanced Disposal Recycling Services Atlanta, LLC
Advanced Disposal Recycling Services Gulf Coast, LLC
Advanced Disposal Services Alabama CATS, LLC
Advanced Disposal Services Alabama EATS, LLC
Advanced Disposal Services Alabama Holdings, LLC
Advanced Disposal Services Alabama, LLC

Advanced Disposal Services Arbor Hills Landfill, Inc.
Advanced Disposal Services Atlanta, LLC

Advanced Disposal Services Augusta, LLC

Advanced Disposal Services Biloxi MRF, LLC

Advanced Disposal Services Birmingham, Inc.

Advanced Disposal Services Blackfoot Landfill, Inc.
Advanced Disposal Services Blue Ridge Landfill, Inc.
Advanced Disposal Services Carolinas, LLC

Advanced Disposal Services Cedar Hill Landfill, Inc.
Advanced Disposal Services Solid Waste Southeast, Inc.
Advanced Disposal Services Central Florida, LLC
Advanced Disposal Services Chestnut Valley Landfill, LLC
Advanced Disposal Services Cobb County Recycling Facility, LLC
Advanced Disposal Services Cobb County Transfer Station, LLC
Advanced Disposal Services Cranberry Creek Landfill, LLC
Advanced Disposal Services Cypress Acres Landfill, Inc.
Advanced Disposal Services Eagle Bluff Landfill, Inc.

Delaware
Delaware
Delaware
Delaware
Wisconsin
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Michigan
Delaware
Delaware
Delaware
Alabama
Indiana
Kentucky
Delaware
Alabama
Florida
Delaware
Pennsylvania
Delaware
Delaware
Wisconsin
Florida
Alabama




Entity

State of Incorporation

Advanced Disposal Services Emerald Park Landfill, LLC
Advanced Disposal Services Evergreen Landfill, Inc.
Advanced Disposal Services Glacier Ridge Landfill, LLC
Advanced Disposal Services Grand Bahama Limited
Advanced Disposal Services Greentree Landfill, LLC
Advanced Disposal Services Gwinnett Transfer Station, LLC
Advanced Disposal Services Gulf Coast, LLC

Advanced Disposal Services Hancock County, LLC
Advanced Disposal Services Hickory Meadows Landfill, LLC
Advanced Disposal Services Hoosier Landfill, Inc.

Advanced Disposal Services Jackson, LLC

Advanced Disposal Services Jacksonville, LLC

Advanced Disposal Services Jones Road, LLC

Advanced Disposal Services Eastern PA, Inc.

Advanced Disposal Services Lancaster Landfill, LLC
Advanced Disposal Services Lithonia Transfer Station, LLC
Advanced Disposal Services Macon, LLC

Advanced Disposal Services Magnolia Ridge Landfill, LLC
Advanced Disposal Services Mallard Ridge Landfill, Inc.
Advanced Disposal Services Maple Hill Landfill, Inc.
Advanced Disposal Services Middle Georgia, LLC

Advanced Disposal Services Milledgeville Transfer Station, LLC
Advanced Disposal Services Mississippi, LLC

Advanced Disposal Services Mississippi Holdings, Inc.
Advanced Disposal Services Mobile Transfer Station, LLC
Advanced Disposal Services Morehead Landfill, Inc.
Advanced Disposal Services National Accounts, Inc.
Advanced Disposal Services National Accounts Holdings, Inc.

Wisconsin
Georgia
Wisconsin
Bahamas
Pennsylvania
Delaware
Delaware
Delaware
Wisconsin
Indiana
Delaware
Delaware
Delaware
Pennsylvania
Pennsylvania
Delaware
Georgia
Georgia
Wisconsin
Missouri
Delaware
Delaware
Delaware
Delaware
Delaware
Kentucky
North Carolina
Delaware




Entity

State of Incorporation

Advanced Disposal Services North Alabama Landfill, LLC
Advanced Disposal Services North Georgia, LLC
Advanced Disposal Services Oak Ridge Landfill, Inc.
Advanced Disposal Services Orchard Hills Landfill, Inc.
Advanced Disposal Services Pasco County, LLC
Advanced Disposal Services Pecan Row Landfill, LLC
Advanced Disposal Services Pontiac Landfill, Inc.
Advanced Disposal Services Renewable Energy, LLC
ADS Renewable Energy - Eagle Point, LLC

ADS Renewable Energy - Stones Throw, LLC

ADS Renewable Energy - Wolf Creek, LLC

Advanced Disposal Services Rogers Lake, LLC
Advanced Disposal Services Rolling Hills Landfill, Inc.
Advanced Disposal Services Selma Transfer Station, LLC

Advanced Disposal Services Seven Mile Creek Landfill, LLC

Advanced Disposal Services Smyrna Transfer Station, LLC
Advanced Disposal Services Solid Waste Leasing Corp.
Advanced Disposal Services Solid Waste Midwest, LLC
ADS Solid Waste of NJ, Inc.

Advanced Disposal Services Western PA, Inc.

Advanced Disposal Services Transport, LLC

Advanced Disposal Services South Carolina, LLC
Advanced Disposal Services Star Ridge Landfill, Inc.
Advanced Disposal Services Stateline, LLC

Advanced Disposal Services Sumner Landfill, Inc.
Advanced Disposal Services Taylor County Landfill, LLC
Advanced Disposal Services Tennessee Holdings, Inc.
Advanced Disposal Services Tennessee, LLC

Delaware
Delaware
Missouri
Illinois
Delaware
Georgia
Michigan
Delaware
Delaware
Delaware
Delaware
Delaware
Minnesota
Delaware
Wisconsin
Delaware
Wisconsin
Wisconsin
New Jersey
Pennsylvania
Delaware
South Carolina
Alabama
Delaware
Illinois
Georgia
Delaware
Delaware




Entity

State of Incorporation

Advanced Disposal Services Valley Meadows Landfill, LLC
Advanced Disposal Services Valley View Landfill, Inc.
Advanced Disposal Services Vasko Rubbish Removal, Inc.
Advanced Disposal Services Vasko Solid Waste, Inc.
Advanced Disposal Services Wayne County Landfill, Inc.
Advanced Disposal Services Zion Landfill, Inc.
Advanced Disposal Subsidiary Holding Company, LLC
Baton Rouge Renewable Energy LLC

Burlington Transfer Station, Inc.

Caldwell Partnership

Cartersville Transfer Station, LLC

Caruthers Mill C&D Landfill, LLC

CGS Leasing, Inc.

CGS Services, Inc.

CGS Transport, LLC

Champion Transfer Station, LLC

Diller Transfer Station, LLC

DLD Limited Partnership

Community Refuse Service, LLC

Doraville Transfer Station, LLC

Eagle Point Landfill, LLC

Eco-Safe Systems, LLC

F.D.S. Disposal II, LLC

Farm Properties, LLC

Hall County Transfer Station, LLC

Harmony Landfill, LP

Highstar Royal Oaks I, Inc.

Highstar Royal Oaks II, Inc.

Wisconsin
Illinois
Minnesota
Minnesota
Illinois
Illinois
Delaware
Delaware
Delaware
Indiana
Delaware
Delaware
Indiana
Indiana
Indiana
Pennsylvania
Pennsylvania
Indiana
Pennsylvania
Delaware
Delaware
Tennessee
Florida
Indiana
Delaware
Delaware
Delaware
Delaware




Entity

State of Incorporation

Hinkle Transfer Station, LLC

IWStar Waste Holdings Corp.

Jones Road Landfill and Recycling, Ltd.
Land & Gas Reclamation, Inc.
Landsouth, Inc.

Moretown Landfill, Inc.

Mostoller Landfill, LLC

Nassau County Landfill, LLC

NEWS North East Holdings, Inc.
NEWS MA Holdings, Inc.

NEWS Mid-Atlantic Holdings, Inc.
NEWStar Waste Holdings Corp.
North East Waste Services, Inc.

Old Kings Road, LLC

Old Kings Road Solid Waste, LLC
Parker Sanitation II, Inc.

Pasco Lakes Inc.

PDC Disposal Co., Inc.

Precision Waste Services, Inc.

St. Johnsbury Transfer Station, Inc.
Sanitation Services Company Limited
Sister’s Sanitation Services, LLC
South Hadley Landfill, LLC

South Suburban, LLC

SSI Southland Holdings, Inc.

Stone’s Throw Landfill, LLC
Summit, Inc.

Superior Waste Services of New York City, Inc.

Pennsylvania
Delaware
Florida
Wisconsin
Wisconsin
Delaware
Pennsylvania
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Florida
Florida
New Jersey
Georgia
Delaware
Bahamas
Indiana
Delaware
Wisconsin
Delaware
Delaware
Wisconsin
New York




Entity

State of Incorporation

Tallassee Waste Disposal Center, Inc. Alabama
Turkey Trot Landfill, LLC Delaware
Urban Sanitation Limited Bahamas
Vermont Hauling, Inc. Delaware
Waitsfield Transfer Station, Inc. Delaware
WBLF Acquisition Company, LLC Pennsylvania
Welcome All Transfer Station, LLC Delaware
Western Maryland Waste Systems, LLC Maryland
Wolf Creek Landfill, LLC Delaware
WSI Medical Waste Systems, Inc. Delaware
WSI of New York, Inc. Delaware

Delaware

WSI Sandy Run Landfill, LLC




Directors :

Richard Burke

Executive Officers :
Steve Carn

John Spegal
Matthew Gunnelson
Michael K. Slattery

William Westrate

5% Shareholders:
CPPIB
Highstar

BTG

EXHIBIT B

PERSONS AND ENTITIES SUBJECT TO LOCK-UP




EXHIBIT C
FORM OF LOCK-UP AGREEMENT

[ 1, 2017

Advanced Disposal Services, Inc.
90 Fort Wade Road
Ponte Vedra, Florida 32081

Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010

Ladies and Gentlemen:

The undersigned understands that Credit Suisse Securities (USA) LLC, as underwriter (the “ Underwriter ), proposes to enter into an
Underwriting Agreement (the “ Underwriting Agreement ) with Advanced Disposal Services, Inc. (the “ Company ) and the Selling Stockholders listed on
Schedule I thereto (the “ Selling Stockholders ), providing for the public offering by the Underwriter of common stock, par value $0.01 (the “ Common Stock ),
of the Company (the “ Public Offering ).

To induce the Underwriter that may participate in the Public Offering to continue its efforts in connection with the Public Offering, the undersigned agrees
that, without the prior written consent of the Underwriter, the undersigned will not, directly or indirectly, offer, sell, pledge, contract to sell (including any short
sale), grant any option to purchase or otherwise dispose of any shares of Common Stock (including, without limitation, shares of Common Stock of the Company
which may be deemed to be beneficially owned by the undersigned currently or hereafter in accordance with the rules and regulations of the Securities and
Exchange Commission (the “ Commission ), shares of Common Stock which may be issued upon exercise of a stock option or warrant and any other security
convertible into or exchangeable for Common Stock) or enter into any Hedging Transaction (as defined below) relating to the Common Stock (each of the
foregoing referred to as a “ Disposition ") during the period specified in the following paragraph (the “ Lock-Up Period ). The foregoing restriction is expressly
intended to preclude the undersigned from engaging in any Hedging Transaction or other transaction which is designed to or reasonably expected to lead to or
result in a Disposition during the Lock-Up Period even if the securities would be disposed of by someone other than the undersigned. *“ Hedging Transaction ”
means any short sale (whether or not against the box) or any purchase, sale or grant of any right (including, without limitation, any put or call option) with respect
to any security (other than a broad-based market basket or index) that includes, relates to or derives any significant part of its value from the Common Stock.




The initial Lock-Up Period will commence on the date hereof and continue until, and include, the date that is 60 days after the date of the final prospectus relating
to the Public Offering (the “ Initial Lock-Up Period ).

The undersigned agrees that, prior to engaging in any transaction or taking any other action that is subject to the terms of this agreement during the period from the
date of this agreement to and including the expiration of the Initial Lock-Up Period, it will give notice thereof to the Company and will not consummate such
transaction or take any such action unless it has received written confirmation from the Company that the Lock-Up Period (as may have been extended pursuant to
the previous paragraph) has expired.

Notwithstanding the foregoing, the undersigned may transfer any or all of the shares of Common Stock or other Company securities [(a) to a wholly-owned
subsidiary of the undersigned, if the transfer does not trigger any filing or reporting requirement or obligation or result in any other voluntary or mandatory public
disclosure, including but not limited to Form 4 of Section 16 of the Securities Exchange Act of 1934, as amended (the “ Exchange Act ), or (b)](1) if the transfer
does not trigger any filing or reporting requirement or obligation or result in any other voluntary or mandatory public disclosure, including but not limited to

Form 4 of Section 16 of the Exchange Act, and is by (i) gift, will or intestacy, or (ii) distribution to partners, members, [affiliates](2) or shareholders of the
undersigned; provided, however, it shall be a condition to the transfer that the transferee [(including such wholly-owned subsidiary in (a) above)](3) execute an
agreement stating that the transferee is receiving and holding the securities subject to the provisions of this Lock-Up Agreement. Additionally, the provisions of this
Lock-Up Agreement shall not apply to; and (a) [shares of Common Stock pursuant to the following: the entry into and transactions under a written trading plan
designed to comply with Rule 10b5-1 of the Exchange Act entered into as of May 10, 2017 under which up to 238,841 shares of Common Stock may be sold in
market transactions commencing on or about June 11, 2017 through May 31, 2018](4), (b) any vesting and settlement of equity-based awards under the Company’s
equity incentive plan or any other plan or agreement described in, or incorporated by reference to, the prospectus included in the Company’s Registration Statement
on Form S-3ASR, provided that any shares of Common Stock or Company securities received upon such vesting and settlement will also be subject to this Lock-
Up Agreement, and provided further that the undersigned or the Company, as the case may be, shall provide the Underwriter prior written notice informing them of
any filing or public announcement made by any party under the Exchange Act with respect thereto and (c) transfers for bona fide tax planning purposes.

(1) To be included in the CPPIB lock-up.
(2) To be included in the BTG lock-up.
(3) To be included in the CPPIB lock-up.

(4) To be included in Steve Carn’s lock-up.




If, at the time of a Disposition, the undersigned is an officer or director of the Company, (i) the Underwriter agrees that, at least three business days before
the effective date of any release or waiver of the foregoing restrictions in connection with a transfer of shares of Common Stock, they will notify the Company of
the impending release or waiver, and (ii) the Company has agreed or will agree in the Underwriting Agreement to announce the impending release or waiver by
press release through a major news service at least two business days before the effective date of the release or waiver. Any release or waiver granted by the
Underwriter hereunder to any such officer or director shall only be effective two business days after the publication date of such press release. The provisions of
this paragraph will not apply if (a) the release or waiver is effected solely to permit a transfer not for consideration and (b) the transferee has agreed in writing to be
bound by the same terms described in this letter to the extent and for the duration that such terms remain in effect at the time of the transfer.

The undersigned agrees that the Company may, (i) with respect to any shares of Common Stock or other Company securities for which the undersigned is
the record holder, cause the transfer agent for the Company to note stop transfer instructions with respect to such securities on the transfer books and records of the
Company and (ii) with respect to any shares of Common Stock or other Company securities for which the undersigned is the beneficial holder but not the record
holder, cause the record holder of such securities to cause the transfer agent for the Company to note stop transfer instructions with respect to such securities on the
transfer books and records of the Company.

In addition, the undersigned hereby waives any and all notice requirements and rights with respect to registration of securities pursuant to any agreement,
understanding or otherwise setting forth the terms of any security of the Company held by the undersigned, including any registration rights agreement to which the
undersigned and the Company may be party; provided that such waiver shall apply only to the proposed Public Offering, and any other action taken by the
Company in connection with the proposed Public Offering.

The undersigned hereby agrees that, to the extent that the terms of this Lock-Up Agreement conflict with or are in any way inconsistent with any
registration rights agreement to which the undersigned and the Company may be a party, this Lock-Up Agreement supersedes such registration rights agreement.

The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Lock-Up Agreement. All authority
herein conferred or agreed to be conferred shall survive the death or incapacity of the undersigned and any obligations of the undersigned shall be binding upon the
heirs, personal representatives, successors and assigns of the undersigned.




Notwithstanding anything herein to the contrary, if the closing of the Public Offering has not occurred prior to November 21, 2017, this agreement shall be
of no further force or effect.

Signature :
Print Name :

Number of shares owned Certificate numbers:
subject to warrants, options
or convertible securities:




EXHIBIT D
FORM OF WAIVER
[Letterhead of [ ]]

Advanced Disposal Services, Inc.

Public Offering of Common Stock

[Date]

[Name and Address of
Officer or Director
Requesting Waiver]
Dear Mr./Ms. [Name]:

This letter is being delivered to you in connection with the offering by Advanced Disposal Services, Inc. (the “ Company ) of [ ] shares of
common stock, $0.01 par value (the “ Common Stock ), of the Company and the lock-up letter dated [ ], 2017 (the “ Lock-up Letter ), executed by you in
connection with such offering, and your request for a [waiver] [release] dated [ ], 2017, with respectto [ ] shares of Common Stock (the “ Shares 7).

The Underwriters hereby agree to [waive] [release] the transfer restrictions set forth in the Lock-up Letter, but only with respect to the Shares, effective
[ 1, 2017; provided , however , that such [waiver] [release] is conditioned on the Company announcing the impending [waiver] [release] by press release through
a major news service at least two business days before effectiveness of such [waiver] [release]. This letter will serve as notice to the Company of the impending

[waiver] [release].




Except as expressly [waived] [released] hereby, the Lock-up Letter shall remain in full force and effect.
Yours very truly,
[e]

By:

Name:
Title:

Name:
Title:

By:

Name:
Title:

cc: Company




EXHIBIT E
FORM OF PRESS RELEASE

Advanced Disposal Services, Inc.
[Date]

Advanced Disposal Services, Inc. (“Company”) announced today that Credit Suisse Securities (USA) LLC, the book-running manager in the Company’s recent

public sale of shares of common stock, is [waiving] [releasing] a lock-up restriction with respect to  shares of the Company’s common stock held by [certain
officers or directors] [an officer or director] of the Company. The [waiver] [release] will take effect on , 2017 , and the shares may be sold on or after such
date.

This press release is not an offer for sale of the securities in the United States or in any other jurisdiction where such offer is prohibited, and such
securities may not be offered or sold in the United States absent registration or an exemption from registration under the United States Securities Act of
1933, as amended.




Exhibit 10.1
EXECUTION VERSION

AMENDMENT NO. 1, dated as of November 21, 2017 (this “ Amendment "), by and among Advanced Disposal Services, Inc., a Delaware
corporation (the “ Borrower ), Deutsche Bank AG New York Branch, as administrative agent and as collateral agent (the “ Administrative Agent ™), each
Guarantor party hereto (collectively, the “ Guarantors ” and individually, a “ Guarantor ”’) and each lender party hereto (collectively, the “ Lenders ” and
individually, a “ Lender ™), to the Amended and Restated Credit Agreement dated as of October 9, 2012 (as amended and restated as of November 10, 2016),
among the Borrower, Advanced Disposal Waste Holdings Corp., a Delaware corporation, the lenders party thereto and the Administrative Agent (the “ Credit
Agreement ” and the Credit Agreement, as amended by this Amendment, the “ Amended Credit Agreement ). Capitalized terms used and not otherwise defined
herein shall have the meanings assigned to such terms in the Amended Credit Agreement.

WHEREAS, the Borrower desires to amend the Credit Agreement on the terms set forth herein;

WHEREAS, Sections 2.21 and 9.08 of the Credit Agreement provide that the Borrower, the Administrative Agent and the Lenders party hereto
may amend the Credit Agreement as set forth herein;

WHEREAS, Deutsche Bank Securities Inc. (or any of its affiliates as so designated by it to act in such capacity) has been appointed as
Amendment No. 1 Arranger (as defined below) and is acting as sole lead arranger and sole bookrunner for this Amendment (in such capacity, the “ Amendment

No. | Arranger ”);

WHEREAS, (i) each Lender holding Term Loans outstanding immediately prior to the Amendment No. 1 Effective Date (the *“ Existing Loans )
that executes and delivers a consent to this Amendment (each, a “ Consenting Lender ™) substantially in the form of Exhibit A hereto (an “ Amendment No. 1
Consent ") shall be deemed, upon the Amendment No. 1 Effective Date, to have consented to the amendments to the Credit Agreement set forth herein, including,
without limitation, the reduction of the Applicable Margin with respect to its outstanding Existing Loans and (x) if such Consenting Lender elects the “Cashless
Amendment” option on the Amendment No. 1 Consent, such Consenting Lender will retain its Existing Loans as amended by this Amendment No. 1 or (y) if such
Consenting Lender elects the “Post-Closing Settlement” option on the Amendment No. 1 Consent, the entire amount of such Consenting Lender’s Existing Loans
will be assigned to the New Lender (as defined below) at par on the Amendment No. 1 Effective Date (as defined below) (it being understood that no Assignment
and Acceptance shall be required to be executed by such Consenting Lender to effect such assignment) and following the Amendment No. 1 Effective Date such
Consenting Lender (or its designated Affiliate, if agreed by the Amendment No. 1 Arranger) shall purchase by assignment Term Loans in an equal principal
amount as its Existing Loans or such lesser amount allocated to such Consenting Lender by the Amendment No. 1 Arranger, (ii) each Lender holding Existing
Loans that does not execute and deliver an Amendment No. 1 Consent (each, a “ Non-Consenting [ ender ™) shall be required to assign the entire amount of its
Existing Loans to Deutsche Bank AG New York Branch (in such capacity, the “ New Lender ”) in accordance with Section 2.21 and Section 9.08 of the Credit
Agreement (it being understood that, in accordance with Section 2.21 of the Credit Agreement, no Assignment and Acceptance shall be required to be executed by
such Consenting




Lender to effect such assignment) and, in connection with the assignments described in clause (i)(y) and this clause (ii), such New Lender shall become a Lender
under the Amended Credit Agreement with respect to the Term Loans so assigned, (iii) on the Amendment No. 1 Effective Date, the Borrower shall have paid to
the Administrative Agent, for the ratable benefit of the existing Lenders, all accrued and unpaid interest to, but not including, the Amendment No. 1 Effective Date,
with respect to the Existing Loans and (iv) the consent of the Required Lenders to this Amendment is required pursuant to Section 2.21 of the Credit Agreement to
effectuate the assignments contemplated by clause (ii) above;

NOW, THEREFORE, in consideration of the premises contained herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

Section 1. Amendments .
(a) The following defined terms shall be added to Section 1.01 of the Credit Agreement in alphabetical order:
“ Amendment No. 1 ” means Amendment No. 1 to this Agreement, dated as of November 21, 2017.

“ Amendment No. 1 Arranger ” means Deutsche Bank Securities Inc. (acting through such of its affiliates or branches as it deems appropriate),
as sole lead arranger and sole bookrunner in connection with Amendment No. 1.

“ Amendment No. 1 Effective Date ” means November 21, 2017, the date of effectiveness of Amendment No. 1.
“ Benefit Plan ” means any of (a) an “employee benefit plan” (as defined in ERISA) that is subject to Title I of ERISA, (b) a “plan” as defined in
Section 4975 of the Code or (c¢) any Person whose assets include (for purposes of ERISA Section 3(42) or otherwise for purposes of Title I of ERISA or

Section 4975 of the Code) the assets of any such “employee benefit plan” or “plan”.

“ PTE ” means a prohibited transaction class exemption issued by the U.S. Department of Labor, as any such exemption may be amended from
time to time.

(b) Clause (a) of the definition of “Applicable Margin” in Section 1.01 of the Credit Agreement is hereby amended by deleting such clause
and replacing it with the following:

(a) in the case of the Term Loans, 1.25% per annum for ABR Loans and 2.25% per annum for Eurodollar Loans and”

(©) The definition of “Loan Documents” in Section 1.01 of the Credit Agreement is hereby amended by inserting “Amendment No. 1,”
immediately after “this Agreement,”.




(d)

Section 2.06(a) of the Credit Agreement is hereby amended by inserting “and Amendment No. 1” immediately after the language

“Subject to the provisions of Section 2.07”.

(©

Section 2.06(b) of the Credit Agreement is hereby amended by inserting “and Amendment No. 1”” immediately after the language

“Subject to the provisions of Section 2.07”

®

The reference to “Restatement Effective Date” in Section 2.12(d) of the Credit Agreement is hereby replaced with a reference to

“Amendment No. 1 Effective Date.”

(&

Section 2.08 of the Credit Agreement is hereby amended by deleting such section and replacing it with the following:

(a) If prior to the commencement of any Interest Period for a Eurodollar Borrowing: (i) the Administrative Agent determines
(which determination shall be conclusive absent manifest error) that adequate and reasonable means do not exist for ascertaining the
Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period; or (ii) the Administrative Agent is advised by the
Required Lenders that the Adjusted LIBO Rate or the LIBO Rate, as applicable, for such Interest Period will not adequately and fairly
reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing for such Interest Period; then the
Administrative Agent shall give notice thereof to the Borrower and the Lenders by telephone or electronic means as promptly as
practicable thereafter and, until the Administrative Agent notifies the Borrower and the Lenders that the circumstances giving rise to
such notice no longer exist (which notice shall be promptly given by the Administrative Agent when such circumstances no longer
exist), (i) any Interest Election Request that requests the conversion of any Borrowing to, or continuation of any Borrowing as, a
Eurodollar Borrowing shall be ineffective, and (ii) if any Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be
made as an ABR Borrowing; provided that if the circumstances giving rise to such notice affect only one Type of Borrowings, then the
other Type of Borrowings shall be permitted.

(b) If at any time the Administrative Agent determines (which determination shall be conclusive absent manifest error) that (i) the
circumstances set forth in clause (a)(i) have arisen and such circumstances are unlikely to be temporary or (ii) the circumstances set
forth in clause (a)(i) have not arisen but the supervisor for the administrator of the Screen Rate or a Governmental Authority having
jurisdiction over the Administrative Agent has made a public statement identifying a specific date after which the Screen Rate shall no
longer be used for determining interest rates for loans, then the Administrative Agent and the Borrower shall endeavor to

3




(h)

establish an alternate rate of interest to the LIBO Rate that gives due consideration to the then prevailing market convention for
determining a rate of interest for syndicated loans in the United States at such time, and shall enter into an amendment to this
Agreement to reflect such alternate rate of interest and such other related changes to this Agreement as may be applicable (but for the
avoidance of doubt, such related changes shall not include a reduction of the Applicable Margin).

(c) Notwithstanding anything to the contrary in Section 9.08, such amendment shall become effective without any further action
or consent of any other party to this Agreement so long as the Administrative Agent shall not have received, within five Business Days
of the date notice of such alternate rate of interest is provided to the Lenders, a written notice from the Required Lenders of each

Class stating that such Required Lenders object to such amendment. Until an alternate rate of interest shall be determined in accordance
with this clause (b) (but, in the case of the circumstances described in clause (ii) of the first sentence of this Section 2.08, only to the
extent the Screen Rate for such Interest Period is not available or published at such time on a current basis), (x) any Interest Election
Request that requests the conversion of any Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Eurodollar
Borrowing shall be ineffective and (y) if any Borrowing Request requests a Eurodollar Revolving Borrowing, such Borrowing shall be
made as an ABR Borrowing; provided that, if such alternate rate of interest shall be less than zero, such rate shall be deemed to be zero
for the purposes of this Agreement.

Section 9.22 of the Credit Agreement is hereby added:

“SECTION 9.22 Certain ERISA Matters .

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the
date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the
Administrative Agent, the Arrangers and their respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the
Borrower or any other Loan Party, that at least one of the following is and will be true:

(1) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of
ERISA) of one or more Benefit Plans in connection with the Loans, the Letters of Credit or the Commitments,
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(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions
determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions
involving insurance company general accounts), PTE 90-1 (a class exemption for certain transactions involving insurance
company pooled separate accounts), PTE 91-38 (a class exemption for certain transactions involving bank collective
investment funds) or PTE 96-23 (a class exemption for certain transactions determined by in-house asset managers), is
applicable with respect to such Lender’s entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of
Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender
to enter into, participate in, administer and perform the Loans, the Letters of Credit, the Commitments and this Agreement,
(C) the entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the Commitments
and this Agreement satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the best
knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are satisfied with respect to such
Lender’s entrance into, participation in, administration of and performance of the Loans, the Letters of Credit, the
Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its
sole discretion, and such Lender.

(b) In addition, (I) unless sub-clause (i) in the immediately preceding clause (a) is true with respect to a Lender or (II) if such sub-clause
(i) is not true with respect to a Lender and such Lender has not provided another representation, warranty and covenant as provided in
sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents and warrants, as of the date such Person
became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person
ceases being a Lender party hereto, for the benefit of, the Administrative Agent, the Arrangers and their respective Affiliates, and not,
for the avoidance of doubt, to or for the benefit of the Borrower or any other Loan Party, that:




(1) none of the Administrative Agent, the Arrangers or any of their respective Affiliates is a fiduciary with respect to the assets of
such Lender (including in connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, any Loan Document or any documents related hereto or thereto),

(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement is independent
(within the meaning of 29 CFR § 2510.3-21) and is a bank, an insurance carrier, an investment adviser, a broker-dealer or other
person that holds, or has under management or control, total assets of at least $50 million, in each case as described in 29 CFR §
2510.3-21(c)(1)(1)(A)-(E),

(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement is capable of
evaluating investment risks independently, both in general and with regard to particular transactions and investment strategies
(including in respect of the Obligations),

(iv) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in,
administration of and performance of the Loans, the Letters of Credit, the Commitments and this Agreement is a fiduciary under
ERISA or the Code, or both, with respect to the Loans, the Letters of Credit, the Commitments and this Agreement and is
responsible for exercising independent judgment in evaluating the transactions hereunder, and

(v) no fee or other compensation is being paid directly to the Administrative Agent, any Arranger or any of their respective
Affiliates for investment advice (as opposed to other services) in connection with the Loans, the Letters of Credit, the
Commitments or this Agreement.

(c) The Administrative Agent and the Arrangers hereby inform the Lenders that each such Person is not undertaking to provide
impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions contemplated hereby, and that
such Person has a financial interest in the transactions contemplated hereby in that such Person or an Affiliate thereof (i) may receive
interest or other payments with respect to the Loans, the Letters of Credit, the Commitments and this Agreement, (ii) may recognize a
gain if it extended the Loans, the Letters of Credit or the Commitments for an amount less than the amount being paid for an interest
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in the Loans, the Letters of Credit or the Commitments by such Lender or (iii) may receive fees or other payments in connection with
the transactions contemplated hereby, the Loan Documents or otherwise, including structuring fees, commitment fees, arrangement
fees, facility fees, upfront fees, underwriting fees, ticking fees, agency fees, administrative agent or collateral agent fees, utilization fees,
minimum usage fees, letter of credit fees, fronting fees, deal-away or alternate transaction fees, amendment fees, processing fees, term
out premiums, banker’s acceptance fees, breakage or other early termination fees or fees similar to the foregoing.”

Section 2. Breakage . By consenting to this Amendment, each Lender party hereby agrees not to make any claims to the Borrower
pursuant to Section 2.16 of the Credit Agreement with respect to any loss or expense that such Lender may sustain or incur as a consequence of any Breakage
Event caused by the Amendment on the Amendment No. 1 Effective Date. It is understood that any party receiving an assignment of Term Loans from the New
Term Lender following the Amendment No. 1 Effective Date as part of the primary syndication of the Term Loans shall agree to abide by this Section 2, as part of
the consideration for, and as a condition to, such assignment.

Section 3. Representations and Warranties, No Default . The Borrower hereby represents and warrants that as of the Amendment
No. 1 Effective Date, after giving effect to the amendments set forth in this Amendment, (i) no Default or Event of Default exists and is continuing under the Credit
Agreement or would exist under the Amended Credit Agreement and (ii) all representations and warranties contained in the Amended Credit Agreement are true
and correct in all material respects (except that any representation or warranty that is already qualified as to “materiality” or “Material Adverse Effect” shall be true
and correct in all respects) on and as of the date hereof with the same effect as though made on and as of such date, except to the extent such representations and
warranties expressly relate to an earlier date.

Section 4. Effectiveness . This Amendment shall become effective on the date (such date, if any, the “ Amendment No. 1 Effective Date
””) that the following conditions have been satisfied:

1) Consents . The Administrative Agent shall have received executed signature pages hereto from the New Lender, Consenting Lenders
constituting the Required Lenders (determined immediately prior to the Amendment No. 1 Effective Date), the Borrower and each of the Guarantors.

(i1) Fees, Interest and Expenses . The Administrative Agent shall have received all accrued and unpaid interest on the Existing Loans, all
fees required to be paid, and all expenses for which reasonably detailed invoices have been presented (including the reasonable fees and expenses of legal
counsel), on or before the Amendment No. 1 Effective Date. For the avoidance of doubt, with respect to any Interest Period commencing prior to the
Amendment No. 1 Effective Date, interest shall




accrue from and including the Amendment No. 1 Effective Date to the end of the applicable Interest Period.

(iii) Officer’s Certificate . The Administrative Agent shall have received a certificate of a Responsible Officer of the Borrower dated the
Amendment No. 1 Effective Date certifying that (a) all representations and warranties shall be true and correct in all material respects (except that any
representation or warranty that is already qualified as to “materiality” or “Material Adverse Effect” shall be true and correct in all respects) on and as of
the Amendment No. 1 Effective Date with the same effect as though made on and as of such date, except to the extent such representations and warranties
expressly relate to an earlier date and (b) no Event of Default or event which with the giving of notice or lapse of time or both would be an Event of
Default, shall have occurred and be continuing under the Credit Agreement or would exist under the Amended Credit Agreement.

>iv) Legal Opinions .

1) The Administrative Agent shall have received a favorable legal opinion of Shearman & Sterling LLP, counsel to the Loan
Parties, dated the Amendment No. 1 Effective Date, covering due incorporation, due authorization, due execution and no conflicts (subject to
customary assumptions, qualifications and limitations), in a form reasonably satisfactory to the Administrative Agent.

Section 5. Counterparts . This Amendment may be executed in any number of counterparts and by different parties hereto on separate
counterparts, each of which when so executed and delivered shall be deemed to be an original, but all of which when taken together shall constitute a single
instrument. Delivery of an executed counterpart of a signature page of this Amendment by facsimile, .pdf or any other electronic transmission shall be effective as
delivery of a manually executed counterpart hereof.

Section 6. Applicable Law .
(a) THIS AMENDMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS

AMENDMENT (INCLUDING, WITHOUT LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW OR TORT LAW ARISING OUT OF
THE SUBJECT MATTER HEREOF) SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

(b) ANY LEGAL ACTION OR PROCEEDING ARISING UNDER THIS AMENDMENT OR IN ANY WAY CONNECTED
WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS
AMENDMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING,
MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK SITTING




IN NEW YORK CITY OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND
DELIVERY OF THIS AMENDMENT, EACH PARTY HERETO CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-
EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH PARTY HERETO IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS , WHICH IT MAY NOW OR
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF THIS AMENDMENT
OR ANY OTHER DOCUMENT RELATED HERETO. EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PROCESS IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AMENDMENT IN THE MANNER PROVIDED FOR NOTICES (OTHER
THAN TELECOPIER) IN SECTION 9.01 OF THE CREDIT AGREEMENT. NOTHING IN THIS AMENDMENT WILL AFFECT THE RIGHT OF
ANY PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

Section 7. Headings . The headings of this Amendment are for purposes of reference only and shall not limit or otherwise affect the
meaning hereof.
Section 8. Reaffirmation . Each Loan Party hereby expressly acknowledges the terms of this Amendment and reaffirms, as of the date

hereof, (i) the covenants and agreements contained in each Loan Document to which it is a party, including, in each case, such covenants and agreements as in
effect immediately after giving effect to this Amendment and the transactions contemplated hereby and (ii) its Guarantee of the Obligations under the Guarantee
and Collateral Agreement, as applicable, and its grant of Liens on the Collateral to secure the Obligations pursuant to the Security Documents.

Section 9. Effect of Amendment . Except as expressly set forth herein, (i) this Amendment shall not by implication or otherwise limit,
impair, constitute a waiver of or otherwise affect the rights and remedies of the Lenders, the Administrative Agent, Collateral Agent, any other Agent or the Issuing
Bank, in each case under the Credit Agreement or any other Loan Document, and (ii) shall not alter, modify, amend or in any way affect any of the terms,
conditions, obligations, covenants or agreements contained in the Credit Agreement or any other provision of either such agreement or any other Loan Document.
Each and every term, condition, obligation, covenant and agreement contained in the Credit Agreement or any other Loan Document is hereby ratified and re-
affirmed in all respects and shall continue in full force and effect. The parties hereto acknowledge and agree that the amendment of the Credit Agreement pursuant
to this Amendment and all other Loan Documents amended and/or executed and delivered in connection herewith shall not constitute a novation of the Credit
Agreement and the other Loan Documents as in effect prior to the Amendment No. 1 Effective Date. This Amendment shall constitute a Loan Document for
purposes of the Credit Agreement and from and after the Amendment No. 1 Effective Date, all references to the Credit Agreement in any Loan Document and all
references in the Credit Agreement to “this Agreement”, “hereunder”, “hereof” or words of like import referring to the Credit Agreement, shall, unless expressly
provided otherwise, refer




to the Amended Credit Agreement. The Borrower hereby consents to this Amendment and confirms that all obligations thereof under the Loan Documents shall
continue to apply to the Credit Agreement.

Section 10. New Lender . The New Lender hereby consents to this Amendment. Each of the New Lender, the Administrative Agent and
the Borrower acknowledges and agrees that, upon the receipt by deemed assignment of any Term Loans from Non-Consenting Lenders or Consenting Lenders
electing the Post-Closing Settlement Option, the New Lender (i) shall become a “Lender” under, and for all purposes, and subject to and bound by the terms, of the
Amended Credit Agreement and other Loan Documents with Term Loans in an amount equal to the aggregate principal amount of all Existing Loans assigned
thereto, (ii) appoints and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise such powers under the Amended Credit
Agreement and the other Loan Documents as are delegated to the Administrative by the terms thereof, together with such powers as are reasonably incidental
thereto and (iii) shall perform all the obligations of and shall have all rights of a Lender thereunder. After the assignment of Term Loans by each Non-Consenting
Lender to the New Lender as contemplated above the New Lender shall hold $205,992,763.69 of the Term Loans and the New Lender and the Consenting Lenders
shall together hold all of the Term Loans.

Section 11. WAIVER OF RIGHT TO TRIAL BY JURY .

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH PARTY TO THIS AMENDMENT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AMENDMENT OR IN RESPECT OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
ARISING UNDER THIS AMENDMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE
PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS AMENDMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH
CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND
EACH PARTY HEREBY (a) AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AMENDMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION 11 WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES
HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY; (b) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER; (¢) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AMENDMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN
THIS SECTION 11.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as of the
day and year first above written.

ADVANCED DISPOSAL SERVICES, INC., as Borrower

By: /s/ Matthew Gunnelson

Name: Matthew Gunnelson
Title: Chief Accounting Officer

[Signature Page to ADS — Amendment No. 1]
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ADS RENEWABLE ENERGY - EAGLE POINT, LLC

ADS RENEWABLE ENERGY - STONES THROW, LLC

ADS RENEWABLE ENERGY - WOLF CREEK, LLC

ADS SOLID WASTE OF NJ, INC.

ADVANCED DISPOSAL RECYCLING SERVICES ATLANTA, LLC
ADVANCED DISPOSAL RECYCLING SERVICES GULF COAST, LLC
ADVANCED DISPOSAL SERVICES MOBILE TRANSFER STATION, LLC
ADVANCED DISPOSAL SERVICES ALABAMA CATS, LLC
ADVANCED DISPOSAL SERVICES ALABAMA EATS, LLC
ADVANCED DISPOSAL SERVICES ALABAMA HOLDINGS, LLC
ADVANCED DISPOSAL SERVICES ALABAMA, LLC ADVANCED
DISPOSAL SERVICES ARBOR HILLS LANDFILL, INC.

ADVANCED DISPOSAL SERVICES ATLANTA, LLC ADVANCED
DISPOSAL SERVICES AUGUSTA, LLC

ADVANCED DISPOSAL SERVICES BILOXI MRF, LLC ADVANCED
DISPOSAL SERVICES BIRMINGHAM, INC.

ADVANCED DISPOSAL SERVICES BLACKFOOT LANDFILL, INC.
ADVANCED DISPOSAL SERVICES BLUE RIDGE LANDFILL, INC.
ADVANCED DISPOSAL SERVICES CAROLINAS, LLC ADVANCED
DISPOSAL SERVICES CEDAR HILL LANDFILL, INC.

ADVANCED DISPOSAL SERVICES CENTRAL FLORIDA, LLC
ADVANCED DISPOSAL SERVICES CHESTNUT VALLEY LANDFILL, LLC
ADVANCED DISPOSAL SERVICES COBB COUNTY RECYCLING
FACILITY, LLC

ADVANCED DISPOSAL SERVICES COBB COUNTY TRANSFER
STATION, LLC

ADVANCED DISPOSAL SERVICES CRANBERRY CREEK LANDFILL,
LLC

ADVANCED DISPOSAL SERVICES CYPRESS ACRES LANDFILL, INC.

[Signature Page to ADS — Amendment No. 1]
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ADVANCED DISPOSAL SERVICES EAGLE BLUFF LANDFILL, INC.
ADVANCED DISPOSAL SERVICES EAST, INC. ADVANCED DISPOSAL
SERVICES EASTERN PA, INC.

ADVANCED DISPOSAL SERVICES EMERALD PARK

LANDFILL, LLC

ADVANCED DISPOSAL SERVICES EVERGREEN LANDFILL, INC.
ADVANCED DISPOSAL SERVICES GLACIER RIDGE LANDFILL, LLC
ADVANCED DISPOSAL SERVICES GREENTREE LANDFILL, LLC
ADVANCED DISPOSAL SERVICES GULF COAST, LLC

ADVANCED DISPOSAL SERVICES GWINNETT TRANSFER STATION,
LLC

ADVANCED DISPOSAL SERVICES HANCOCK COUNTY, LLC
ADVANCED DISPOSAL SERVICES HICKORY MEADOWS LANDFILL,
LLC

ADVANCED DISPOSAL SERVICES HOOSIER LANDFILL, INC.
ADVANCED DISPOSAL SERVICES JACKSON, LLC ADVANCED
DISPOSAL SERVICES JACKSONVILLE, LLC

ADVANCED DISPOSAL SERVICES JONES ROAD, LLC

ADVANCED DISPOSAL SERVICES LANCASTER LANDFILL, LLC
ADVANCED DISPOSAL SERVICES LITHONIA TRANSFER STATION,
LLC

ADVANCED DISPOSAL SERVICES MACON, LLC ADVANCED DISPOSAL
SERVICES MAGNOLIA RIDGE LANDFILL, LLC

ADVANCED DISPOSAL SERVICES MALLARD RIDGE LANDFILL, INC.
ADVANCED DISPOSAL SERVICES MAPLE HILL LANDFILL, INC.
ADVANCED DISPOSAL SERVICES MIDDLE GEORGIA, LLC
ADVANCED DISPOSAL SERVICES MIDWEST, LLC ADVANCED
DISPOSAL SERVICES MILLEDGEVILLE

TRANSFER STATION, LLC

[Signature Page to ADS — Amendment No. 1]
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ADVANCED DISPOSAL SERVICES MISSISSIPPI HOLDINGS, INC.
ADVANCED DISPOSAL SERVICES MISSISSIPPI, LLC ADVANCED
DISPOSAL SERVICES MOREHEAD LANDFILL, INC.

ADVANCED DISPOSAL SERVICES NATIONAL ACCOUNTS
HOLDINGS, INC.

ADVANCED DISPOSAL SERVICES NATIONAL ACCOUNTS, INC.
ADVANCED DISPOSAL SERVICES NORTH ALABAMA LANDFILL, LLC
ADVANCED DISPOSAL SERVICES NORTH GEORGIA, LLC
ADVANCED DISPOSAL SERVICES OAK RIDGE LANDFILL, INC.
ADVANCED DISPOSAL SERVICES ORCHARD HILLS LANDFILL, INC.
ADVANCED DISPOSAL SERVICES PASCO COUNTY,

LLC

ADVANCED DISPOSAL SERVICES PECAN ROW LANDFILL, LLC
ADVANCED DISPOSAL SERVICES PONTIAC LANDFILL, INC.
ADVANCED DISPOSAL SERVICES RENEWABLE ENERGY, LLC
ADVANCED DISPOSAL SERVICES ROGERS LAKE, LLC

ADVANCED DISPOSAL SERVICES ROLLING HILLS LANDFILL, INC.
ADVANCED DISPOSAL SERVICES SELMA TRANSFER STATION, LLC
ADVANCED DISPOSAL SERVICES SEVEN MILE CREEK LANDFILL, LLC
ADVANCED DISPOSAL SERVICES SMYRNA TRANSFER STATION, LLC
ADVANCED DISPOSAL SERVICES SOLID WASTE LEASING CORP.
ADVANCED DISPOSAL SERVICES SOLID WASTE MIDWEST, LLC
ADVANCED DISPOSAL SERVICES SOLID WASTE SOUTHEAST, INC.
ADVANCED DISPOSAL SERVICES SOUTH CAROLINA, LLC
ADVANCED DISPOSAL SERVICES SOUTH, LLC

[Signature Page to ADS — Amendment No. 1]
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ADVANCED DISPOSAL SERVICES STAR RIDGE LANDFILL, INC.
ADVANCED DISPOSAL SERVICES STATELINE, LLC ADVANCED
DISPOSAL SERVICES SUMNER LANDFILL, INC.

ADVANCED DISPOSAL SERVICES TAYLOR COUNTY LANDFILL, LLC
ADVANCED DISPOSAL SERVICES TENNESSEE HOLDINGS, INC.
ADVANCED DISPOSAL SERVICES TENNESSEE, LLC

ADVANCED DISPOSAL SERVICES VALLEY MEADOWS LANDFILL, LLC
ADVANCED DISPOSAL SERVICES VALLEY VIEW LANDFILL, INC.
ADVANCED DISPOSAL SERVICES VASKO RUBBISH

REMOVAL, INC.

ADVANCED DISPOSAL SERVICES VASKO SOLID WASTE, INC.
ADVANCED DISPOSAL SERVICES WAYNE COUNTY

LANDFILL, INC.

ADVANCED DISPOSAL SERVICES WESTERN PA, INC.
ADVANCED DISPOSAL SERVICES ZION LANDFILL, INC.

BATON ROUGE RENEWABLE ENERGY LLC BURLINGTON TRANSFER
STATION, INC.

CARTERSVILLE TRANSFER STATION, LLC

CARUTHERS MILL C&D LANDFILL, LLC CHAMPION TRANSFER
STATION, LLC

COMMUNITY REFUSE SERVICE, LLC.

DILLER TRANSFER STATION, LLC.

DORAVILLE TRANSFER STATION, LLC

EAGLE POINT LANDFILL, LLC

ECO-SAFE SYSTEMS, LLC

FDS DISPOSAL II, LLC

HALL COUNTY TRANSFER STATION, LLC

HARMONY LANDFILL, LP by its General Partner

HIGHSTAR ROYAL OAKS I, INC.

HIGHSTAR ROYAL OAKS I, INC.

HIGHSTAR ROYAL OAKS II, INC.

HINKLE TRANSFER STATION, LLC

HWSTAR HOLDINGS CORP.

IWSTAR WASTE HOLDINGS CORP.

[Signature Page to ADS — Amendment No. 1]
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JONES ROAD LANDFILL AND RECYCLING, LTD. by its General Partner
ADVANCED DISPOSAL SERVICES JONES ROAD, LLC
LAND & GAS RECLAMATION, INC.

LANDSOUTH, INC.

MORETOWN LANDFILL, INC.

MOSTOLLER LANDFILL, LLC

NASSAU COUNTY

LANDFILL, LLC

NEWS MA HOLDINGS, INC.

NEWS MID-ATLANTIC HOLDINGS, INC.

NEWS NORTH EAST HOLDINGS, INC.

NEWSTAR WASTE HOLDINGS CORP. NORTH EAST WASTE
SERVICES, INC.

OLD KINGS ROAD SOLID WASTE, LLC

OLD KINGS ROAD, LLC

PARKER SANITATION II, INC.

PASCO LAKES INC.

PDC DISPOSAL CO., INC.

SOUTH HADLEY LANDFILL, LLC

SOUTH SUBURBAN, LLC

SSI SOUTHLAND HOLDINGS, INC.

ST. JOHNSBURY TRANSFER STATION, INC.

STONE’S THROW LANDFILL, LLC

SUMMIT, INC.

SUPERIOR WASTE SERVICES OF NEW YORK CITY, INC.
TALLASSEE WASTE DISPOSAL CENTER, INC.

TURKEY TROT LANDFILL, LLC VERMONT HAULING, INC.
WAITSFIELD TRANSFER STATION, INC.

WBLF ACQUISITION COMPANY, LLC

WELCOME ALL TRANSFER STATION, LLC WESTERN MARYLAND
WASTE SYSTEMS, LLC WOLF CREEK LANDFILL, LLC
WSIMEDICAL WASTE SYSTEMS, INC.

WSI OF NEW YORK, INC.

WSI SANDY RUN LANDFILL, LLC

ADVANCED DISPOSAL SUBSIDIARY HOLDING COMPANY, LLC
ADVANCED DISPOSAL ACQUISITION SUB, LLC

CGS SERVICES, INC.

FARM PROPERTIES, LLC

CGS TRANSPORT, LLC

[Signature Page to ADS — Amendment No. 1]
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SISTER’S SANITATION SERVICES, LLC
CGS LEASING, INC.

DLD LIMITED PARTNERSHIP
CALDWELL PARTNERSHIP, LLC
PRECISION WASTE SERVICES, INC.,

as Guarantors

By: /s/ Matthew Gunnelson

Name: Matthew Gunnelson
Title: Chief Accounting Officer

[Signature Page to ADS — Amendment No. 1]
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DEUTSCHE BANK AG NEW YORK BRANCH,
as Administrative Agent and Collateral Agent

By: /s/ Dusan Lazarov

Name: Dusan Lazarov
Title: Director

By:  /s/ Marcus Tarkington

Name: Marcus Tarkington
Title: Director

[Signature Page to ADS — Amendment No. 1]
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DEUTSCHE BANK AG NEW YORK BRANCH,
as the New Lender

By: /s/ Dusan Lazarov

Name: Dusan Lazarov
Title: Director

By:  /s/ Marcus Tarkington

Name: Marcus Tarkington
Title: Director

[Signature Page to ADS — Amendment No. 1]
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Schedule I
TERM LENDER CONSENT TO AMENDMENT
CONSENT (this “ Consent ”’) to Amendment No. 1 (the “ Amendment ”’), by and among ADVANCED DISPOSAL SERVICES, INC. (the “ Borrower ), the
Guarantors party thereto, DEUTSCHE BANK AG NEW YORK BRANCH (the “ Administrative Agent ”’) and each lender party thereto (collectively, the
Lenders ” and individually, a “ Lender ”). Capitalized terms used in this Consent but not defined in this Consent have the meanings assigned to such terms in the
Amendment.
The undersigned Existing Lender hereby irrevocably and unconditionally approves the Amendment and consents as follows (check ONE option):
Cashless Amendment Option
O The undersigned Lender agrees to reprice 100% of the outstanding principal amount of such Lender’s existing Term Loans on a cashless basis.
Post-Closing Settlement Option
O The undersigned Lender agrees that the entire amount of such Lender’s existing Term Loans will be assigned to the New Lender at par on the
Amendment No. 1 Effective Date (it being understood that no Assignment and Acceptance shall be required to be executed by such Consenting
Lender to effect such assignment) and following the Amendment No. 1 Effective Date such Consenting Lender shall purchase by assignment

Term Loans in an equal principal amount as its existing Term Loans or such lesser amount allocated to such Lender by the Amendment No. 1
Arranger.




Exhibit 99.1

=

FOR IMMEDIATE RELEASE

ADVANCED DISPOSAL COMPLETES SECONDARY OFFERING OF COMMON STOCK AND CLOSES DEBT REFINANCING

PONTE VEDRA, Fla. (November 21, 2017) — Advanced Disposal Services, Inc. (the “Company”’) (NYSE:ADSW) announced today the completion of an
underwritten secondary offering of 6,751,860 shares of its common stock for cash consideration of $22.40 per share. All of the shares were offered by certain
legacy stockholders of the Company (the “Selling Stockholders”). The Company did not offer any stock in this transaction and did not receive any proceeds from
the sale of the shares by the Selling Stockholders. In addition, no shares were sold by the Company’s directors or management.

Credit Suisse acted as the sole underwriter for the offering.
The Company also announced today the completion of the previously announced amendment (the “Amendment”) to its senior secured credit facilities.

The Amendment will reduce the Company’s applicable margin on its Term Loans by 0.50% per annum, which at current debt levels would result in over $7 million
of annual cash interest savings.

An automatic shelf registration statement (including a prospectus) relating to the offering of the common stock was filed with the SEC on November 16, 2017 and
became effective upon filing. The offering of these securities will be made only by means of a prospectus included in that registration statement, the preliminary
prospectus supplement and the final prospectus supplement, when available. You may obtain these documents for free by visiting EDGAR on the SEC’s website
atwww.sec.gov. Alternatively, copies of the prospectus, the preliminary prospectus supplement and the final prospectus supplement, when available, relating to the
offering may be obtained from Credit Suisse Securities (USA) LLC, Attention: Prospectus Department, One Madison Avenue, New York, NY 10010, or by calling
toll-free at (800) 221-1037, or by email at newyork.prospectus@credit-suisse.com.

This press release shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any such offer or solicitation or any sale of securities in
any state or jurisdiction in which such an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state
or jurisdiction.




Forward-Looking Statements

2 < 2 ¢ 2 < 29 <

This press release contains a number of forward-looking statements. Words, and variations of words such as “believe,” “expect,” “plan,” “continue,” “will,”
“should,” and similar expressions are intended to identify our forward-looking statements. These forward-looking statements involve risks and uncertainties, many
of which are beyond our control, and important factors that could cause actual results to differ materially from those in the forward-looking statements include, but
are not limited to, risks related to the capital markets. For additional information on these and other factors that could affect our forward-looking statements, see
our risk factors, as they may be amended from time to time, set forth in our filings with the SEC, including our registration statement on Form S-3, as amended
from time to time. We disclaim and do not undertake any obligation to update or revise any forward-looking statement in this press release, except as required by

applicable law or regulation.

About Advanced Disposal

Advanced Disposal (NYSE:ADSW) brings fresh ideas and solutions to the business of a clean environment. As the fourth largest solid waste company in the U.S.,
we provide integrated, non-hazardous solid waste collection, recycling and disposal services to residential, commercial, industrial, and construction customers
across 16 states and the Bahamas. Our team is dedicated to finding effective, sustainable solutions to preserve the environment for future generations.

Contact:

Matthew Nelson

Advanced Disposal

(904) 737-7900, Matthew.Nelson@AdvancedDisposal.com

50 Fort Wade Rd K0, Ponte Yedra, F




