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EXPLANATORY NOTE

This Registration Statement is being filed by Sunbelt Rentals Holdings, Inc., a Delaware corporation (the “Registrant”), which has become the ultimate
parent company of Ashtead Group plc, a public company limited by shares incorporated under the laws of England and Wales (“Ashtead”), and its
subsidiaries. On February 27, 2026, the Registrant and Ashtead completed a court-sanctioned scheme of arrangement under Part 26 of the UK
Companies Act 2006 (the “Scheme”), as part of Ashtead’s previously announced intention to change its corporate domicile to the United States (the
“Redomiciliation”). Pursuant to the Scheme, each ordinary share in the capital of Ashtead was cancelled in exchange for one share of common stock, par
value $0.01 per share (the “Common Stock™), of the Registrant.

In connection with the Redomiciliation, the Registrant (i) assumed each award covering Ashtead ordinary shares that was outstanding under the Ashtead
Group Long-Term Incentive Plan 2021 and amended the award to reflect the assumption and to provide for the securities issuable in connection with the
exercise or settlement of the award to be shares of Common Stock and (ii) adopted the 2026 Omnibus Equity Incentive Plan for the purpose of granting
equity awards to eligible service providers on and following the Redomiciliation.

PART 1
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

All information required by Part I of Form S-8 to be contained in the Section 10(a) prospectuses is omitted from this Registration Statement in
accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the Note to Part I of Form S-8. The document(s)
containing the information specified in Part I will be delivered to employees of Sunbelt Rentals Holdings, Inc. and employees of subsidiaries of the
Registrant participating in the plans covered by this Registration Statement as required by Rule 428(b)(1) under the Securities Act. These documents and
the documents incorporated herein by reference pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute prospectuses that
meet the requirements of Section 10(a) of the Securities Act.



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The reports or documents listed below have been filed with the U.S. Securities and Exchange Commission (the “Commission”) by the Registrant
and are incorporated herein by reference to the extent not superseded by documents or reports subsequently filed:

(a) the Registrant’s effective Registration Statement on Form 10 (File No. 001- 43081) initially filed with the Commission on January 27, 2026
(the “Form 10 Registration Statement”);

(b) the Registrant’s Current Report on Form 8-K filed with the Commission on March 2, 2026; and

(c) the description of the Registrant’s Common Stock included in the section captioned “Sunbelt Common Stock” in Item 11 of the Form 10
Registration Statement, including any subsequent amendment or report filed for the purpose of updating such description.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”) (other than Current Reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits furnished on such form that relate to such
items), subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement which
indicate that all securities offered have been sold or which deregister all securities then remaining unsold, shall be deemed to be incorporated by
reference in this Registration Statement and to be a part hereof from the date of the filing of such documents.

Any statement contained herein or in any report or other document incorporated or deemed to be incorporated by reference herein shall be deemed
to be modified or superseded for purposes of this Registration Statement to the extent that the statement contained herein or therein, or in any report or
other document forming any part of the Section 10(a) prospectus to be delivered to participants in connection herewith, modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration
Statement.

Item 4. Description of Securities.

Not applicable.

Item S. Interests of Named Experts and Counsel.

None.

Item 6. Indemnification of Directors and Officers.

Subsection (a) of Section 145 (“Section 145”) of the General Corporation Law of the State of Delaware (the “DGCL”) empowers a corporation to
indemnify any person who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is
or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good
faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful.


http://www.sec.gov/Archives/edgar/data/2083785/000119312526024240/d948736d1012b.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/2083785/000119312526085376/d121042d8k.htm
http://www.sec.gov/Archives/edgar/data/2083785/000119312526024240/d948736d1012b.htm#tx948736_12

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the
person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of
any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall
be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that
indemnification provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the
indemnification provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the
corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status as such, whether
or not the corporation would have the power to indemnify such person against such liabilities under Section 145.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the
personal liability of a director or officer to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or officer,
provided that such provision shall not eliminate or limit the liability of a director or officer (i) for any breach of the director’s or officer’s duty of loyalty
to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) under Section 174 of the DGCL, (iv) for any transaction from which the director derived an improper personal benefit, or (v) for an officer in any
action by or in the right of the corporation.

The Registrant’s certificate of incorporation limits the liability of its directors and officers to the fullest extent permitted by the DGCL, and its
certificate of incorporation and bylaws provide that it will indemnify its directors and officers to the fullest extent permitted by such law. The Registrant
has entered into and expects to continue to enter into agreements to indemnify its directors, executive officers and other employees as determined by the
Board of Directors. Under the terms of such indemnification agreements, the Registrant is required to indemnify each of its directors and officers, to the
fullest extent permitted by the laws of the state of Delaware, if the basis of the indemnitee’s involvement was by reason of the fact that the indemnitee is
or was the Registrant’s director or officer or was serving at its request in an official capacity for another entity.

The Registrant must indemnify its officers and directors against all reasonable fees, expenses, charges and other costs of any type or nature
whatsoever, including any and all expenses and obligations paid or incurred in connection with investigating, defending, being a witness in, participating
in (including on appeal), or preparing to defend, be a witness or participate in any completed, actual, pending or threatened action, suit, claim or
proceeding, whether civil, criminal, administrative or investigative, or establishing or enforcing a right to indemnification under the indemnification
agreement. The indemnification agreements also require the Registrant, if so requested, to advance all reasonable fees, expenses, charges and other costs
that such director or officer incurred, provided that such person will return any such advance if it is ultimately determined that such person is not entitled
to indemnification by the Registrant. Any claims for indemnification by directors and officers may reduce the Registrant’s available funds to satisfy
successful third-party claims against the Registrant and may reduce the amount of money available to the Registrant.



Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits

The exhibits listed on the exhibit index at the end of this Registration Statement are included in this Registration Statement.

Exhibit
No. Description
4.1 Amended and Restated Certificate of Incorporation of Sunbelt Rentals Holdings, Inc. (incorporated by reference to Exhibit 3.1 to the Form 10
Registration Statement, initially filed with the SEC on January 27, 2026).
4.2 Amended and Restated Bylaws of Sunbelt Rentals Holdings, Inc. (incorporated by reference to Exhibit 3.2 to the Form 10 Registration
Statement, initially filed with the SEC on January 27, 2026).
5.1+ Opinion of Freshfields US LLP, counsel to the Registrant, regarding the legality of the securities being offered hereby (including consent).
23.1+ Consent of PricewaterhouseCoopers LLP, independent registered public accounting firm for the Registrant.
23.2+ Consent of Deloitte LLP, independent registered public accounting firm for the Registrant.
23.3+ Consent of Freshfields US LLP (included in Exhibit 5.1).
241+ Power of Attorney (included on the signature page of this Registration Statement).
99.1 Sunbelt Rentals Holdings, Inc. 2026 Omnibus Equity Incentive Plan (incorporated by reference to Exhibit 10.19 to the Form 10 Registration
Statement, initially filed with the SEC on January 27, 2026).
99.2+ Form of Restricted Stock Unit Award Agreement under the Sunbelt Rentals Holdings, Inc. 2026 Omnibus Equity Incentive Plan.
99.3+ Form of Restricted Stock Unit Award Agreement (Non-Employee Directors) under the Sunbelt Rentals Holdings, Inc. 2026 Omnibus Equity,
Incentive Plan.
99.4+ Form of Performance Stock Unit Award Agreement under the Sunbelt Rentals Holdings, Inc. 2026 Omnibus Equity Incentive Plan.
99.5 Ashtead Group Long-Term Incentive Plan 2021 (incorporated by reference to Exhibit 10.4 to the Form 10 Registration Statement, initially,
filed with the SEC on January 27, 2026).
99.6 Omnibus Amendment to the Ashtead Group Long-Term Incentive Plan 2021 (incorporated by reference to Exhibit 10.20 to the Form 10
Registration Statement, initially filed with the SEC on January 27, 2026).
107+ Filing Fee Table.

+ Filed herewith.
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Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to the Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the
“Calculation of Filing Fee Tables” in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fort Mill, State of South Carolina on the 2nd day of March, 2026.
Sunbelt Rentals Holdings, Inc.

By: /s/ Brendan Horgan

Name: Brendan Horgan
Title: Chief Executive Officer



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below (each such person being referred to in this
Power of Attorney as “the undersigned”), constitutes and appoints Brendan Horgan, Alex Pease and Lynne-Fuller Andrews, and each of them, any of
whom may act without the joinder of the others, as the true and lawful attorneys-in-fact and agents of the undersigned, with full power of substitution
and resubstitution, to do any and all acts and things and to execute, in the name of the undersigned, any and all instruments which
said attorneys-in-fact and agents may deem necessary or advisable in order to enable Sunbelt Rentals Holdings, Inc. to comply with the Securities Act of
1933, as amended, and any requirements of the Securities and Exchange Commission in respect thereof, in connection with the filing with the Securities
and Exchange Commission of one or more registration statements on Form S-8 under the Securities Act of 1933, as amended, including, specifically, but
without limitation, power and authority to sign the name of the undersigned to any such registration statement, and any amendments to any such
registration statement (including post-effective amendments), and to file the same with all exhibits thereto and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and to
perform each and every act and thing requisite or necessary to be done in and about the premises, as fully and to all intents and purposes as the
undersigned might or could do in person, hereby ratifying and confirming all said attorneys-in-fact and agents, and any of them, or their substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities indicated
on the 2nd day of March, 2026:

Name Title

By: /s/ Brendan Horgan Chief Executive Officer and Director
Brendan Horgan (Principal Executive Officer)

By: /s/Alex Pease Chief Financial Officer
Alex Pease (Principal Financial Officer)

By: /s/Barbara Clark Senior Vice President and Chief Accounting Officer
Barbara Clark (Principal Accounting Officer)

By: /s/Paul A. Walker Director (Chair)

Paul A. Walker

By: /s/Nando Cesarone Director
Nando Cesarone

By: /s/James Singleton Director

James Singleton

By: /s/ Angus Cockburn Director
Angus Cockburn

By: /s/Jill Easterbrook Director
Jill Easterbrook

By: /s/Renata Ribeiro Director

Renata Ribeiro

By: /s/Roy Twite Director
Roy Twite




Exhibit 5.1

FRESHFIELDS

New York

3 World Trade Center

Computershare Trust Company, N.A. .
175 Greenwich Street

Computershare Inc.

Transfer Agent and Registrar New York, NY 10007

150 Royall Street

Canton MA 02021 T +1 (212) 277-4000
freshfields.us

March 2, 2026

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

We are acting as United States counsel to Sunbelt Rentals Holdings, Inc., a Delaware corporation (the Company), in connection with the registration
statement on Form S-8 (the Registration Statement), filed by the Company with the Securities and Exchange Commission (the Commission) on

March 2, 2026. The Registration Statement registers the offer and sale by the Company of an aggregate of 20,116,084 shares of its common stock, par
value $0.01 per share (the Common Stock), that may be issued under (i) the Sunbelt Rentals Holdings, Inc. 2026 Omnibus Equity Incentive Plan (the
2026 Plan) and (ii) the Amended Ashtead Group PLC Long-Term Incentive Plan 2021 (the Assumed Plan and, together with the 2026 Plan, the Plans).

This opinion is confined to the federal law of the United States of America. Accordingly, we express no opinion herein with regard to any other laws.
The opinions expressed herein are limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated
herein. We do not undertake to advise you of changes in law or facts that may come to our attention after the date of this letter.

In rendering the opinions expressed below, we have examined and have relied as to matters of fact upon the Registration Statement and such corporate
and other records, agreements, documents and other instruments and certificates or comparable documents of public officials and of officers and
representatives of the Company and such other persons, and we have made such other investigations, as we have deemed relevant and necessary as a
basis for the opinions expressed below.

In our examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted
to us as originals and the conformity with authentic originals of all documents submitted to us as copies. As to any facts material to the opinions
expressed herein that we did not independently establish or verify, we have relied, without independent verification, upon the oral or written statements
and representations of public officials and officers and other representatives of the Company. We have also assumed that (1) any sale of Common Stock
under the Plans will be made only at a time when the related Registration Statement is effective under the Securities Act of 1933, as amended (the
Securities Act) and does not need to be updated, (2) at the time of any sale of Common Stock by the Company under the Plans, no stop order suspending
the effectiveness of the Registration Statement will have been issued and no proceedings for that purpose will have been instituted or be pending or have
been threatened by the Commission under the Securities Act and (3) any sale of Common Stock under the Plans will be made pursuant to the
Registration Statement.



Based upon and subject to the foregoing, and subject also to the comments and qualifications set forth below, and having considered such questions of
law as we have deemed relevant and necessary as a basis for the opinions expressed below, we are of the opinion that:

1. The Registration Statement has become effective under the Securities Act, and, to our knowledge, no stop order suspending the
effectiveness of the Registration Statement has been issued and no proceedings for that purpose have been instituted or are pending or have
been threatened by the Commission under the Securities Act.

2. The offer and sale of the Common Stock under the Plans by the Company have been registered under the Securities Act pursuant to the
Registration Statement.

With respect to the opinions expressed in paragraph 1 above, our opinions are limited to our review of the Commission’s website.

We express no opinion as to compliance with the anti-fraud provisions of the Securities Act, the Securities Exchange Act of 1934, as amended, or any
state securities laws.

This letter is furnished by us to you, at the request of the Company, solely for your own benefit in relation to the Registration Statement and, except with
our prior written consent, is not to be used or relied upon by you for any other purpose. This opinion may only be transmitted or disclosed to any other
person on the basis that they may not rely on it.

Very truly yours,

/s/ Freshfields US LLP
212



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Sunbelt Rental Holdings, Inc. of our report dated
September 5, 2025 relating to the financial statements of Ashtead Group plc, which appears in Sunbelt Rental Holdings, Inc.’s Registration Statement on
Form 10 filed on February 13, 2026.

/s/ PricewaterhouseCoopers LLP
London, United Kingdom
March 2, 2026



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated September 5, 2025 relating to the financial
statements of Sunbelt Rentals Holdings, Inc. appearing in Registration Statement No. 001- 43081 on Form 10 of Sunbelt Rentals Holdings, Inc.

/s/ Deloitte LLP
London, United Kingdom
March 2, 2026



Exhibit 99.2

SUNBELT RENTALS HOLDINGS, INC.
2026 OMNIBUS EQUITY INCENTIVE PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

GRANT NOTICE

Sunbelt Rentals Holdings, Inc., a Delaware corporation (the “Company”), pursuant to its 2026 Omnibus Equity Incentive Plan (the “Plan”),
hereby grants to the individual whose name is set forth below (the “Participant”) the number of restricted stock units set forth below (the “RSUs”) as of
the date set forth below (the “Grant Date”). The RSUs are subject to the terms and conditions set forth in this Restricted Stock Unit Award Grant Notice
(this “Grant Notice”), the Terms and Conditions of the Restricted Stock Unit Award attached hereto as Exhibit A and the Appendix (the “Ts&Cs”
together with this Grant Notice, the “Agreement”), and the Plan. Unless otherwise defined in the Agreement, capitalized terms used in the Agreement
shall have the meanings ascribed to such terms in the Plan.

Name of Participant:

Number of RSUs:

Grant Date:

Vesting Commencement Date:

Vesting Schedule: Except as otherwise set forth in the Agreement or in any individual employment or similar agreement between the Participant and the
Company or any of its Subsidiaries (each, a “Company Group Member” and collectively, the “Company Group”), the RSUs will vest in accordance with
the following vesting schedule, in each case, subject to the Participant continuing to be employed by, or providing services to, a Company Group
Member through such date (each date on which a portion of the RSUs vests, a “Vesting Date” and the “Final Vesting Date”, as applicable).

Vesting Date [1 Vesting Date [2] Vesting Date [3]
[*] RSUs on [] [* ] RSUs on [] [*] RSUs on []

Acceptance:

The Participant acknowledges receipt of a copy of the Plan, the Company’s most recent prospectus that describes the Plan and the Agreement. The
Participant further acknowledges that the Participant has reviewed the Agreement and the Plan in their entirety, and fully understands all provisions of
the Agreement and the Plan.

By the Participant’s signature below or through any electronic acceptance procedure established by the Company, the Participant agrees to be
bound by the terms and conditions of the Plan and the Agreement. The Participant hereby agrees to accept as binding, conclusive and final all decisions



or interpretations of the Committee upon any questions arising under the Plan or the Agreement. By the Participant’s signature below or through any
acceptance procedure established by the Company, the Participant agrees, to the fullest extent permitted by Applicable Law, that in lieu of receiving
documents in paper format, the Participant accepts the electronic delivery of any documents the Company, or any third party involved in administering
the Plan, which the Company may designate in its absolute discretion, may deliver in connection with this grant (including the Plan, the Agreement,
account statements, prospectuses, prospectus supplements, annual and quarterly reports and all other communications and information) whether via the
Company’s intranet or the internet site of another such third party or via email, or such other means of electronic delivery specified by the Company.

To accept this Award of RSUs, the Participant must consent and agree to the terms and conditions on which this Award is offered, as set forth in
the Plan and the Agreement, through DocuSign (or such other administration platform as required by the Company in its absolute discretion) no
later than one hundred eighty (180) days following the date on which the Agreement is presented to the Participant. If within such one hundred
eighty (180)-day period the Participant does not accept this Award, the Participant will be deemed to have rejected this Award pursuant to the terms and
conditions set forth in the Plan and the Agreement, and this Award will be cancelled automatically and without any further action on the part of the

Company or the Participant immediately upon the expiration of such one hundred eighty (180)-day period, and without any additional consideration
therefor.

Acknowledged and Agreed:

Signed:

Print Name:

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A

TO RESTRICTED STOCK UNIT AWARD GRANT NOTICE
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARD

Pursuant to the Grant Notice to which this Exhibit A is attached, and forms a part of, the Company has granted to the Participant the number of
RSUs set forth in the Grant Notice.

ARTICLE 1.
GENERAL

Section 1.1 Terms and Conditions. The RSUs and any Shares that may be issued to the Participant hereunder are subject to the terms and
conditions set forth in the Agreement and the Plan. In the event of any inconsistency between the Plan and the Agreement, the terms of the Plan shall
control.

Section 1.2 Defined Terms. For purposes of the Agreement, the following terms shall have the following meanings:

“Cause” shall mean, unless otherwise set forth in an individual employment or similar agreement between Participant and the applicable Company
Group Member, termination of a Participant’s employment by the applicable Company Group Member for any of the following reasons: (a) failure to
substantially comply with reasonable directives of the Participant’s supervising employee; (b) chronic absenteeism, willful misconduct, malfeasance, or
gross negligence in the performance of Participant’s duties, actions or omissions involving moral turpitude, or illegal use of controlled substances;

(c) material breach of the Company Group’s written policies and procedures as they may exist from time to time which, for the avoidance of doubt, shall
include operating policies; (d) material breach or default of this Agreement, which shall remain uncured five (5) days after receipt of written notice from
the Company that a material breach or default has occurred and is continuing; (e) failure to cooperate fully with any investigation conducted by or on
behalf of the Company Group; (f) commission of a felony of any nature, commission of any crime acting in Participant’s capacity as an employee of the
Company Group, or commission of any other crime that reflects adversely on the Company Group; (g) engaging in a material act of dishonesty,
disloyalty, or fraud with respect to the Company Group, auditors, or any of the Company Group’s vendors, customers, or employees; (h) engaging in any
act or omission that causes or reasonably could be expected to cause damage to the Company Group’s business or reputation; or (i) acting in any manner
which is in violation of Participant’s common law duty or loyalty or other fiduciary duty to the Company Group.

“Disability” shall mean a chronic illness or chronic disability of the Participant that results in the inability of the Participant to perform the
essential functions of the Participant’s job, with reasonable accommodation, for a period equal to the longer of (a) sixty (60) consecutive days or
(b) such period that would entitle the Participant to receive benefits under the applicable Company Group Member’s then effective long-term disability
policy.

“Good Reason” shall mean, unless otherwise set forth in an individual employment or similar agreement between the Participant and the
applicable Company Group Member, termination of a Participant’s employment by participant for any of the following reasons, without the Participant’s
consent: (a) a material breach of this Agreement by the Company Group; (b) a material diminution in Participant’s authority, duties, or responsibilities;
(c) a requirement by the Company Group for Participant to relocate more than fifty (50) miles from Participant’s place of employment required as of the
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Grant Date; or (d) a material diminution in Participant’s base salary or target annual bonus opportunity equal to or exceeding ten percent (10%), in each
case, unless such reduction is part of an across-the-board reduction applicable to the similarly situated employees of the Company Group generally.
Within 30 days following the initial existence of a condition described above, Participant must provide written notice to the Company of the existence of
the condition, and the Company Group must fail to remedy the condition within thirty (30) days of receipt of such notice. If the Company Group fails to
remedy the condition, Participant must terminate employment with the Company Group within thirty (30) days of the end of the thirty (30)-day cure
period. If Participant does not terminate employment within thirty (30) days of the end of the thirty (30)-day cure period, then Participant’s termination
will not be for Good Reason.

“Retirement” shall mean the Participant’s resignation of employment from the Company Group (while in good standing with the Company Group)
following expiration of a one-year period commencing upon the Participant’s provision to the Participant’s manager or supervisor (or, if applicable, the
Board), after the Participant has reached age 60 or attained age plus years of service to the Company Group equal to 70, of written notice of the
Participant’s intention to retire.

ARTICLE II.
AWARD OF RESTRICTED STOCK UNITS

Section 2.1 Award of RSUs and Dividend Equivalents.

(a) In consideration of the Participant’s past and/or continued employment with or service to the Company Group and for other good and
valuable consideration, effective as of the Grant Date, the Company has granted to the Participant the number of RSUs set forth in the Grant Notice,
upon the terms and conditions set forth in the Agreement and the Plan, subject to adjustment as provided in Section 4(d) of the Plan. Each RSU
represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and until the RSUs have vested, the
Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the RSUs will represent an
unsecured obligation of the Company, payable only from the general assets of the Company.

(b) The Company hereby grants to the Participant an Award of dividend equivalents with respect to each RSU granted pursuant to the
Grant Notice for all ordinary cash dividends that are paid to all or substantially all holders of the outstanding Shares between the Grant Date and the date
when the applicable RSU is distributed or paid to the Participant or is forfeited or expires. The dividend equivalent shall be credited to the Participant
and be deemed to be reinvested in additional RSUs (rounded down to the nearest whole RSU, with no cash or other consideration provided in lieu of any
fractional Shares and the Participant having no rights or entitlements with respect to any fractional Shares) as of the record date of any such dividend
based on the Fair Market Value of a Share on such date. Each additional RSU that results from such deemed reinvestment of dividend equivalents
granted hereunder shall be subject to the same vesting, distribution or payment, adjustment and other provisions that apply to the underlying RSU to
which such additional RSU relates.
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Section 2.2 Regular Vesting of RSUs. The RSUs shall vest in such amounts and at such times as are set forth in the Grant Notice, subject to
Sections 2.3 and 2.4.

Section 2.3 Change in Control. Unless the Committee determines otherwise, in the event a Change in Control occurs prior to the Final Vesting
Date and the RSUs are not assumed or substituted by the surviving entity or successor corporation (or an Affiliate thereof) in connection with such
Change in Control, then the Participant’s unvested RSUs shall, to the extent not assumed or substituted, fully vest immediately prior to, but subject to
the occurrence of, such Change in Control.

Section 2.4 Termination of Employment or Service.

(a) In the event the Participant’s employment or service with the Company Group is terminated prior to the Final Vesting Date, except as
applicable Company Group Member, or as otherwise determined by the Committee in its absolute discretion, then all unvested RSUs shall be forfeited
immediately upon such termination and the Participant shall not be entitled to receive any consideration with respect thereto. Employment or service for
only a portion of a vesting period prior to a Vesting Date, even if a substantial portion, will not entitle the Participant to any proportionate vesting or
avoid or mitigate a termination of rights and benefits upon or following a termination of employment or services, except as specifically provided
otherwise in the Agreement or in any individual employment or similar agreement between the Participant and the applicable Company Group Member.
A transfer of the Participant’s employment or service from one Company Group Member to another shall not be considered a termination of
employment or service. The Participant’s employment or service with the Company Group shall be deemed to terminate as of the date the Participant is
no longer actively providing services to the Company Group (regardless of the reason for the termination and whether later found to be invalid or in
breach of Applicable Law or the terms of any individual employment or similar agreement between the Participant and a Company Group Member).

(b) In the event the Participant’s employment or service with the Company Group is terminated prior to the Final Vesting Date by the
Company Group without Cause, or by the Participant for Good Reason, in each case other than in the two (2) years following a Change in Control,
subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty (60) days
following the date of such termination, the Participant shall immediately vest in a pro-rated portion of the RSUs and the balance of RSUs (i.e., any
RSUs that remain unvested after taking into account the vesting of such pro-rated portion) shall be immediately forfeited upon such termination and the
Participant shall not be entitled to receive any consideration with respect thereto. For this purpose, the pro-rated portion shall be calculated by
(i) multiplying (x) the total number of RSUs awarded under the Agreement by (y) a fraction, the numerator of which shall be the number of days in the
period commencing on the Vesting Commencement Date and concluding on the date of termination of the Participant’s employment or service, and the
denominator of which shall be the number of days in the period commencing on the Vesting Commencement Date and concluding on the originally
scheduled Final Vesting Date (as set forth on the first page of the Grant Notice) (the resulting amount, the “Aggregate Pro-Rated RSUs”), (ii) subtracting
from the Aggregate Pro-Rated RSUs the number of RSUs subject to the Award that have already vested as of the date of termination of the Participant’s
employment or service, and (iii) rounding the number from the foregoing calculation to the nearest whole number.
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(c) In the event the Participant’s employment or service with the Company Group is terminated prior to the Final Vesting Date by the
Company Group without Cause or by the Participant for Good Reason, in each case within the two (2) years following a Change in Control, subject to
the Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty (60) days following the date
of such termination, the Participant’s then unvested and outstanding RSUs shall immediately fully vest and accelerate upon such termination of
employment or service.

(d) In the event the Participant’s employment or service with the Company Group is terminated due to death or Disability prior to the Final
Vesting Date, subject to the Participant’s (or the Participant’s estate’s, if applicable) execution and non-revocation of a customary release of claims in
favor of the Company Group within sixty (60) days following the date of such termination, the Participant’s then unvested and outstanding RSUs shall
immediately fully vest and accelerate upon such termination of employment or service.

(e) In the event the Participant’s employment or service with the Company Group is terminated prior to the Final Vesting Date by reason of
Retirement, then, subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty
(60) days following the date of such termination, the Participant’s then unvested and outstanding RSUs shall immediately fully vest and accelerate upon
such termination of employment or service.

Section 2.5 Settlement of RSUs.

(a) The RSUs shall be settled by the delivery of Shares to the Participant or to a third party to hold the Shares for the Participant’s benefit
if directed by the Participant (either in registered form, book-entry form or as otherwise determined by the Committee) as soon as administratively
practicable following the applicable Vesting Date (or any earlier vesting upon termination of employment or service or a Change in Control as described
in Section 2.3 or Section 2.4), and, for any Participant that is a U.S. taxpayer, no later than March 15th of the calendar year following the year in which
the RSUs are no longer subject to a substantial risk of forfeiture (for the avoidance of doubt, this deadline is intended to comply with the “short-term
deferral” exemption from Section 409A of the Code); provided, however, that notwithstanding the foregoing, any portion of the RSUs that would vest
pursuant to the Vesting Schedule set forth in the Grant Notice following the date a Participant that is a U.S. taxpayer attains Retirement eligibility shall
be settled as soon as administratively practicable, but in all events within sixty (60) days, following the earlier of (i) the date such portion is scheduled to
Participant’s death. Notwithstanding the foregoing, the Company may delay the settlement of RSUs if it reasonably determines that such payment or
distribution will violate Applicable Law, provided that such settlement shall be made at the earliest date at which the Company reasonably determines
that the making of such distribution or payment will not cause such violation, as required by Treasury Regulation Section 1.409A-2(b)(7)(ii), and
provided further that no settlement shall be delayed under this Section 2.5(a), if such delay will result in adverse tax consequences under Section 409A of
the Code.
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(b) Settlement of vested RSUs shall be made by the Company in the form of whole Shares, rounded down to the nearest whole Share, with
no cash or other consideration provided in lieu of any fractional Shares. The Participant shall have no rights or entitlements with respect to any fractional
Shares.

Section 2.6 Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any Shares or to cause any Shares to be
issued or delivered in registered, book-entry or any other form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares
to listing and trading on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the
Shares under any Applicable Law or under rulings or regulations of the SEC, the United Kingdom Financial Conduct Authority or other governmental
regulatory body, which the Committee, in its absolute discretion, determines to be necessary or advisable, (c) the obtaining of any approval or other
clearance from any state, federal or national governmental agency that the Committee, in its absolute discretion, determines to be necessary or advisable,
(d) the receipt by the Company of full payment for such Shares in accordance with Applicable Law, which may be in one or more of the forms of
consideration approved by the Committee from time to time, that the Committee, in its absolute discretion, determines to be necessary or advisable, and
(e) the receipt of full payment of any applicable withholding tax in accordance with Section 2.7 hereof by the Company Group Member with respect to
which the applicable withholding obligation arises. Notwithstanding the foregoing, the issuance or transfer of the Shares underlying this Award shall not
be accelerated or delayed if such acceleration or delay would result in adverse tax consequences under Section 409A of the Code. Delays may be
permitted only to the extent permitted by Section 409A of the Code.

Section 2.7 Tax Withholding. Notwithstanding any other provision of the Agreement:

(a) The Company shall have the right and is hereby authorized to withhold, any applicable withholding taxes in respect of the RSUs, their
grant or vesting or any payment or transfer with respect to the RSUs up to the maximum applicable statutory rates, and to take such action as may be
necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. Unless otherwise determined by the
Committee, to satisfy Participant’s maximum income, employment and/or other applicable taxes that are statutorily required to be withheld, the
Company shall withhold from the Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant a number of Shares
with an aggregate Fair Market Value equal to an amount not in excess of such maximum statutorily required withholding liability (or portion thereof).
Without limiting the foregoing, if any portion of the RSUs is considered to provide a “deferral of compensation” under Section 409A of the Code,
certain payroll taxes (FICA) may be due upon the Participant satisfying the age and service requirements for Retirement or upon the Participant’s
employment or service with the Company Group, and in any such case, the Company shall be authorized to withhold the Participant’s FICA tax
obligations at such time and on any applicable dates thereafter.

(b) The Participant is ultimately liable and responsible for, and, to the extent permitted by Applicable Law, agrees to indemnify and keep
indemnified the Company Group from, all taxes owed by the Participant in connection with this Award, regardless of any action taken by any Company
Group Member with respect to any tax withholding obligations that arise in connection with this Award. No Company Group Member makes any
representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting or settlement of this Award or the
subsequent sale of Shares. The Company Group does not commit and is under no obligation to structure this Award to reduce or eliminate the
Participant’s tax liability.
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Section 2.8 Rights as Stockholder. Neither the Participant nor any Person claiming under or through the Participant will have any of the rights or
privileges of a stockholder of the Company in respect of any Shares issuable or deliverable hereunder unless and until such Shares (which may be in
registered, book-entry or such other form as the Committee may approve) will have been issued in accordance with this Section 2.8, and recorded in the
register of members and such other books and records of the Company or its transfer agents or registrars as may be required and delivered to the
Participant or to a third party if the Participant directs that the Shares be delivered to such third party to hold for the benefit of the Participant (including
through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery, the Participant
will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to vote such Shares and the
right to receive dividends and distributions on such Shares.

ARTICLE III.
OTHER PROVISIONS

Section 3.1 Administration. The Committee shall have the power to interpret the Plan and the Agreement and to adopt such rules for the
administration, interpretation and application of the Plan and the Agreement as are consistent therewith and to interpret, amend or revoke any such rules.
All actions taken and all interpretations and determinations made by the Committee will be final and binding upon the Participant, the Company and all
other interested Persons. To the extent allowable pursuant to Applicable Law, no member of the Committee or the Board will be personally liable for any
action, determination or interpretation made with respect to the Plan or the Agreement.

Section 3.2 RSUs Not Transferable. The RSUs may not be sold, pledged, attached, assigned, alienated, or otherwise transferred in any manner
other than by will or the laws of descent and distribution, unless and until the Shares underlying the RSUs have been issued, and all restrictions
applicable to such Shares have lapsed. No RSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of
the Participant or the Participant’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance,
assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment
or any other legal or equitable proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except
to the extent that such disposition is permitted by the preceding sentence.

Section 3.3 Adjustments. The Committee may accelerate the vesting or settlement of all or a portion of the RSUs in such circumstances as it, in its
absolute discretion, may determine. The Participant acknowledges that the RSUs and the Shares subject to the RSUs are subject to adjustment,
modification and termination in certain events as provided in the Agreement and the Plan, including Section 4(d) of the Plan.
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Section 3.4 Malus and Clawback. The Participant acknowledges that the RSUs and the Shares acquired upon settlement of the RSUs shall be
subject (including on a retroactive basis) to malus, clawback, recoupment, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into the Agreement) to the extent required by the Clawback Policy, the terms of any other malus and clawback policies of the
Company Group or Applicable Law (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act) or as a result of any failure to comply with the Company’s policy on confidential information and
proprietary business information, or any non-competition, non-solicitation, no-hire or other restrictive covenants in the Participant’s employment
agreement with the Company or any other agreement between the Participant and the Company, in each case as may be in effect from time to time.

Section 3.5 No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Participant’s participation in the Plan, or the Participant’s acquisition or sale of the Shares underlying the RSUs. The
Participant should consult with the Participant’s personal tax, legal and financial advisors regarding participation in the Plan before taking any action
related to the Plan.

Section 3.6 Insider Trading/Market Abuse Laws. The Participant acknowledges that the Participant may be subject to insider trading restrictions
and/or market abuse laws in the United States, the United Kingdom and other jurisdictions, which may affect the Participant’s ability to acquire or sell
Shares or rights to Shares (e.g., RSUs) under the Plan during such time as the Participant is considered to have “inside information” or “material
non-public information” regarding the Company (as defined under Applicable Law). Local insider trading laws and regulations may prohibit the
cancellation or amendment of orders the Participant placed before the Participant possessed inside information or material non-public information and
may also prohibit the Participant from placing (or recommending that others place) orders while in possession of inside information or material
non-public information. Furthermore, the Participant could be prohibited from (i) disclosing any inside information or material non-public information
to any third party and (ii) “tipping” third parties or causing them otherwise to buy or sell securities. The Participant should keep in mind that third parties
include employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under
applicable policies or procedures maintained by the Company and its Subsidiaries from time to time. The Participant is responsible for ensuring
compliance with any applicable restrictions and should consult with the Participant’s personal legal advisor on this matter.

Section 3.7 Notices. Any notice to be given under the terms of the Agreement to the Company shall be sent by email to
LTI_Compensation@sunbeltrentals.com, and any notice to be given to the Participant shall be addressed to the Participant at the Participant’s last
address reflected on the Company’s records. By a notice given pursuant to this Section 3.7, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar non-U.S.
entity.

Section 3.8 Headings. Headings are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the
Agreement.

Section 3.9 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of the Agreement, without giving effect to the conflict of laws provisions thereof. The courts of the State of Delaware will
have exclusive jurisdiction to determine any dispute in relation to the application of the Plan. By accepting the Agreement, the Participant is deemed to
have agreed to submit to such jurisdiction.
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Section 3.10 Conformity to Securities Laws. The Participant acknowledges that the Plan and the Agreement are intended to conform to the extent
necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act, the Exchange Act, and any and all regulations and
rules promulgated thereunder by the SEC, and state securities laws and regulations. Notwithstanding any other provision of the Plan or the Agreement,
the Plan shall be administered, and the RSUs are granted, only in such a manner as to conform to Applicable Law and shall be deemed amended to the
extent necessary to conform to Applicable Law.

Section 3.11 Amendment, Suspension and Termination. To the extent permitted by the Plan, the Agreement may be wholly or partially amended or
otherwise modified, suspended or terminated at any time or from time to time by the Committee or the Board, provided that, except as may otherwise be
provided by the Plan, no amendment, modification, suspension or termination of the Agreement shall materially and adversely impair the rights of the
Participant without the prior written consent of the Participant.

Section 3.12 Imposition of Other Requirement. The Company reserves the right to impose other requirements on the Participant’s participation in
the Plan, on the RSUs and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.

Section 3.13 No Waiver. Any right of the Company Group contained in the Agreement may be waived in writing by the Committee. No waiver of
any right hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for
its exercise, or as a waiver of any right to damages. No waiver by any party of any breach of the Agreement shall be held to constitute a waiver of any
other breach or a waiver of the continuation of the same breach.

Section 3.14 Successors and Assigns. The Company may assign any of its rights under the Agreement to single or multiple assignees, and the
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 hereof
and the Plan, the Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the
parties hereto.

Section 3.15 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or the Agreement, if the Participant is
subject to Section 16 of the Exchange Act, the Plan, the RSUs and the Agreement shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the
application of such exemptive rule. To the extent permitted by Applicable Law, the Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

Section 3.16 Not a Contract of Employment. Nothing in the Agreement or the Plan shall confer upon the Participant any right to serve as an
employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company Group
Member, which rights are hereby expressly reserved, to discharge or terminate the employment or other services of the Participant at any time for any
reason whatsoever, with or without Cause, except to the extent (a) expressly provided otherwise in a written agreement between a Company Group
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Member and the Participant or (b) where such provisions are not consistent with Applicable Law, in which case such Applicable Law shall control. The
Plan and Agreement shall not constitute or form part of any contract of employment or other service agreement between any Company Group Member
and the Participant.

Section 3.17 Entire Agreement. The Plan and the Agreement (including any exhibit hereto) constitute the entire agreement of the parties and
supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof. The
Participant expressly warrants that the Participant is not accepting the Agreement in reliance on any promises, representations, or inducements other than
those contained herein.

Section 3.18 Section 409A. It is intended that the RSUs shall comply with or be exempt from Section 409A of the Code (with such exemption
pursuant to the “short-term deferral” rule applicable to such section, as set forth in the regulations or other guidance published by the Internal Revenue
Service thereunder). Any ambiguities herein will be interpreted such that all payments and benefits to U.S. taxpayers will be exempt from, or comply
with, the requirements of Section 409A of the Code so that none of the RSUs provided under the Agreement will be subject to the additional tax
imposed under Section 409A of the Code. Each payment payable under the Agreement is intended to constitute a separate payment for purposes of
Treasury Regulation 1.409A-2(b)(2). Except as otherwise permitted under Section 409A of the Code, the settlement of the RSUs shall not be accelerated
or deferred (including accelerated settlement otherwise permitted under Sections 4(d) or 8 of the Plan) unless such acceleration or deferral would not
result in additional tax or interest pursuant to Section 409A of the Code; provided that, for the avoidance of doubt, nothing in this Agreement shall
otherwise restrict the Committee’s ability to accelerate vesting of the RSUs in accordance with Sections 4(d) or 8 of the Plan so long as settlement is not
accelerated or deferred except as otherwise permitted under Section 409A of the Code.

Section 3.19 Agreement Severable. In the event that any provision of the Agreement is held invalid or unenforceable, such provision will be
severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the Agreement.

Section 3.20 Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests upon the Participant other than as herein
provided. The Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating
a trust. Neither the Plan nor any underlying program, in and of itself, has any assets. The Participant shall have only the rights of a general unsecured
creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the RSUs.

Section 3.21 Counterparts. The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, subject
to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument.

Section 3.22 Data Privacy. As a condition of receipt of the Award, and without prejudice to the Participant’s acknowledgement of the Company’s
legitimate interests in processing the Participant’s personal data, the Participant explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this Section 3.22 by and among, as applicable, the Company and its Subsidiaries for
the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries may
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hold certain personal information about the Participant, including but not limited to, the Participant’s name, home address and telephone number, date of
birth, social security or insurance number or other identification number, salary, nationality, job title(s), any shares held in the Company or any of its
Subsidiaries, details of all Awards, in each case, for the purpose of implementing, managing and administering the Plan and Awards (the “Data”). The
Company and its Subsidiaries may transfer the Data amongst themselves as necessary for the purpose of implementation, administration and
management of the Participant’s participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties
assisting the Company and its Subsidiaries in the implementation, administration and management of the Plan. These recipients may be located in the
Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ country.
Through acceptance of the Award, the Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and managing the Participant’s participation in the Plan, including any requisite transfer of such
Data as may be required to a broker or other third party with whom the Company or any of its Subsidiaries or the Participant may elect to deposit any
Shares. The Data related to the Participant will be held only as long as is necessary to implement, administer, and manage the Participant’s participation
in the Plan. The Participant may, at any time, view the Data held by the Company with respect to the Participant, request additional information about
the storage and processing of the Data with respect to the Participant, recommend any necessary corrections to the Data with respect to the Participant or
refuse or withdraw the consents herein in writing, in any case without cost, by contacting the Participant’s local human resources representative. The
Company may cancel the Participant’s ability to participate in the Plan and, in the Committee’s absolute discretion, the Participant may forfeit any
outstanding Awards if the Participant refuses or withdraws the Participant’s consents as described herein. For more information on the consequences of
refusal to consent or withdrawal of consent, the Participant may contact their local human resources representative.

EE
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APPENDIX

This Appendix includes special terms and conditions that govern the Award if the Participant is based in any country listed below. The information
contained herein is general in nature and may not apply to the Participant’s particular situation, and the Participant is advised to seek appropriate
professional advice as to how the relevant laws in the Participant’s country may apply to their situation. If the Participant is a citizen or resident of a
country other than the one in which the Participant is currently working and/or residing, transfers employment and/or residency to another country after
the date of grant, is a consultant, changes employment status to a consultant position, or is considered a resident of another country for local law
purposes, the Company shall, in its discretion, determine the extent to which the special terms and conditions contained herein shall be applicable to the
Participant.

Bahamas

1. Where the Participant is employed in or otherwise resident in the Commonwealth of The Bahamas (“The Bahamas™) the Participant acknowledges
and agrees that the grant to the Participant of RSUs in accordance with the terms hereof and the vesting and settlement of such RSUs may be subject to
the securities laws of The Bahamas, including without limitation, the Securities Industry Act, 2024 and the Securities Industry Regulations, 2012.
Notwithstanding the foregoing, however, it should be noted that neither the Securities Commission of The Bahamas nor any similar authority, ministry
or department of the Bahamian government or any other regulatory authority within the jurisdiction have reviewed or given any approval in relation to
the Plan, any Awards given thereunder or the merits of the RSUs described herein.

2. The Participant has a responsibility to comply with any filing, reporting, approval and/or other obligations under Bahamian law, which may be
triggered in connection with the Plan or the grant, vesting or settlement of any RSUs thereunder.

3. The Participant understands that The Bahamas maintains a foreign currency exchange control environment, which is governed by the Exchange
Control Regulations, 1956 (the “Exchange Control Regulations™). Pursuant to the Exchange Control Regulations, the Participant may be designated as
either resident for exchange control purposes or non-resident for exchange control purposes. Where the Participant is designated as resident for
exchange control purposes the prior approval of the Exchange Control Department of the Central Bank of The Bahamas may be required in connection
with the holding of RSUs or any proceeds derived therefrom that are paid in a currency other than the Bahamian Dollar. Any approvals required on
account of the Participant’s exchange control designation shall be the sole responsibility of the Participant, which the Participant agrees to comply with
in accordance with applicable Bahamian law.

4. Nothing contained herein shall be construed as tax or any other advice under or in connection with the laws of The Bahamas and the Company hereby
makes no representations herein concerning whether the grant, vesting or settlement of the RSUs will constitute a taxable activity under Bahamian law.
Any tax filing, reporting, payment or other obligations imposed by the laws of The Bahamas which are triggered by the grant, vesting or settlement of
the RSUs shall be the sole responsibility the Participant.



Canada

1. If the Participant is employed in Quebec, then by signing the Agreement, the Participant acknowledges and agrees that the Participant has had access
to, and has been able to review and consider, the Agreement and the Plan along with their respective terms and conditions in French prior to freely and
voluntarily electing to sign the Agreement and agree to the terms and conditions of the Plan in their English versions. En signant ci-dessous, le
Participant reconnait et convient qu’il a eu acces cette Convention d’option et au Régime, ainsi qu’a leurs modalités et conditions respectives, en
frangais, et qu’il a pu les réviser et les examiner ainsi avant de choisir librement et volontairement de signer cette Convention d’option et d’accepter les
modalités et conditions du Régime dans leur version anglaise.

2. The reference to “subject to the Participant continuing to be employed by, or providing services to, a Company Group Member through such date” in
the section entitled “Vesting Schedule” in the Grant Notice shall be read to mean “subject to the Participant’s Termination Date not having occurred
prior to such date”.

3. Paragraph (b) in the definition of “Cause” set forth in Section 1.2 of the Agreement shall be deleted entirely and replaced with the following:

“(b) chronic absenteeism (excluding any authorized time off such as vacation, temporary illness, maternity or parental leave, or any other
authorized leave of absence), willful misconduct, malfeasance, or gross negligence in the performance of Participant’s duties, or actions or omissions
involving moral turpitude;”

4. The second sentence of Section 2.1(a) of the Agreement shall be deleted in its entirety and replaced with the following sentence: “Notwithstanding
anything in Section 6(d) of the Plan to the contrary, each RSU represents the right to receive one Share issued from treasury at the times and subject to
the conditions set forth herein.”

5. Section 2.4 of the Agreement shall be deleted in its entirety and replaced with the following:

“Section 2.4 Termination of Employment or Service.

(a) In the event the Participant’s Termination Date occurs prior to the Final Vesting Date, except as otherwise provided in Section 2.4(b),
as otherwise determined by the Committee in its absolute discretion, or as may otherwise be required to satisfy the minimum requirements of applicable
employment or labour standards legislation and, where applicable, the Civil Code of Québec, then all unvested RSUs shall be forfeited immediately
upon such Termination Date for no consideration, and the Participant waives any claim to damages in respect thereof whether related or attributable to
any contractual, civil law or common law termination entitlement or otherwise. For greater certainty, a transfer of the Participant’s employment or
service from one Company Group Member to another shall not constitute a Termination Date for purposes of this Agreement.
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(b) Except as may otherwise be required to satisfy the minimum requirements of applicable employment or labour standards legislation
and, where applicable, the Civil Code of Québec, in the event the Participant’s Termination Date occurs prior to the Final Vesting Date by reason of a
termination of employment or service by the Company Group, as applicable, without Cause or because of the Participant’s resignation for Good Reason,
in each case other than in the two (2) years following a Change of Control, subject to the Participant’s execution and non-revocation of a customary
release of claims in favor of the Company Group Member within sixty (60) days following the Termination Date, the Participant shall immediately vest
in a pro-rated portion of the RSUs and the balance of RSUs (i.e., any RSUs that remain unvested after taking into account the vesting of such pro-rated
portion) shall be immediately forfeited upon such Termination Date for no consideration, and the Participant waives any claim to damages in respect
thereof whether related or attributable to any contractual, civil law or common law termination entitlement or otherwise. For this purpose, the pro-rated
portion shall be calculated by (i) multiplying (x) the total number of RSUs awarded under the Agreement by (y) a fraction, the numerator of which shall
be the number of days in the period commencing on the Vesting Commencement Date and concluding on the Termination Date, and the denominator of
which shall be the number of days in the period commencing on the Vesting Commencement Date and concluding on the originally scheduled Final
Vesting Date (as set forth on the first page of the Grant Notice) (the resulting amount, the “Aggregate Pro-Rated RSUs”), (ii) subtracting from the
Aggregate Pro-Rated RSUs the number of RSUs subject to the Award that have already vested as of the Termination Date, and (iii) rounding the number
from the foregoing calculation to the nearest whole number.

(c) In the event the Participant’s Termination Date occurs prior to the Final Vesting Date by reason of a termination of employment or
service by the Company Group, as applicable, without Cause or because of the Participant’s resignation for Good Reason, in each case within the two
(2) years following a Change in Control, subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the
Company Group within sixty (60) days following the Termination Date, the Participant’s then unvested and outstanding RSUs shall immediately fully
vest and accelerate upon such Termination Date.

(d) In the event the Participant’s Termination Date occurs prior to the Final Vesting Date due to death or Disability, subject to the
Participant’s (or the Participant’s estate’s, if applicable) execution and non-revocation of a customary release of claims in favor of the Company Group
Member within sixty (60) days following the Termination Date, the Participant’s then unvested and outstanding RSUs shall immediately fully vest and
accelerate upon such Termination Date.

(e) Except as may otherwise be required to satisfy the minimum requirements of applicable employment or labour standards legislation
and, where applicable, the Civil Code of Québec, in the event the Participant’s Termination Date occurs prior to the Final Vesting Date by reason of
Retirement, then, subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty
(60) days following the Termination Date, the Participant’s then unvested and outstanding RSUs shall immediately fully vest and accelerate upon such
Termination Date.”

13



6. Section 2.7(a) of the Agreement shall be deleted in its entirety and replaced with the following:

“(a) The Company shall have the right and is hereby authorized to withhold, any applicable withholding taxes in respect of the RSUs, their grant
or vesting or any payment or transfer with respect to the RSUs up to the maximum applicable statutory rates, and to take such action as may be
necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. Subject to the Company’s compliance
with Applicable Law and the Committee’s consent, and unless the Participant has elected at least 30 days in advance of the applicable withholding event
to satisfy the applicable withholding obligations by a cash payment from the Participant to the Company (or the Subsidiary last employing the
Participant), in any case where a tax is required to be withheld in connection with the delivery of Shares in respect of the Participant’s RSUs, by
execution of this Agreement, the Participant hereby elects for the tax withholding obligation to be satisfied by the Company withholding a number of
Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant, which Shares so withheld have an aggregate Fair
Market Value equal to an amount not in excess of the maximum statutorily required withholding liability (or portion thereof) that equals (but does not
exceed) the required tax withholding payment.”

7. The second sentence of Section 3.3 of the Agreement shall be deleted in its entirety and replaced with the following: “The Participant acknowledges
that the RSUs and the Shares subject to the RSUs are subject to adjustment, modification, and termination in certain events as provided in the
Agreement and the Plan, including Section 4(d) of the Plan; provided that any cancellation of the RSUs for consideration shall be implemented in
accordance with section 7 of the Income Tax Act (Canada); provided, further, that notwithstanding Section 4(e) of the Plan, any awards subject to section
7 of the Income Tax Act (Canada) may not be substituted by any Substitute Award, except where such substitution meets the requirements of an
exchange of awards pursuant to section 7(1.4) of the Income Tax Act (Canada).”

8. Section 3.16 of the Agreement shall be deleted in its entirety and replaced with the following:

“Section 3.16 Not a Contract of Employment. Nothing in the Agreement or the Plan shall confer upon the Participant any right to serve as an
employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company Group
Member, which rights are hereby expressly reserved, to discharge or terminate the employment or other services of the Participant, except to the extent
(a) expressly provided otherwise in a written agreement between a Company Group Member and the Participant or (b) where such provisions are not
consistent with Applicable Law, in which case such Applicable Law shall control. The Plan and Agreement shall not constitute or form part of any
contract of employment or other service agreement between any Company Group Member and the Participant.”

9. For the purpose of the Grant Notice and Section 2.4 of the Agreement, the following terms shall have the meanings set forth below:
“Consultant” shall mean an individual or a consultant company that:

(a) is engaged to provide services on a bona fide basis to the Company or a Subsidiary, other than services provided in relation to a distribution of
securities of the Company or a Subsidiary;

(b) provides the services under a written contract with the Company or a Subsidiary; and

(c) spends or will spend a significant amount of time and attention on the affairs and business of the Company or a Subsidiary.
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For the purposes of this definition, “consultant company” means, with respect to an individual consultant, either (i) a company of which the individual
consultant is an employee or shareholder; or (ii) a partnership of which the individual consultant is an employee or partner.

“Disability” shall mean a physical or mental incapacity of the Participant that cannot be accommodated and that prevents the Participant from
substantially fulfilling the Participant’s responsibilities on behalf of the Company Group for a period equal to the longer of (a) one hundred and eighty
(180) consecutive days or (b) such period that would entitle the Participant to receive benefits under the applicable Company Group Member’s then
effective long-term disability policy.

“Termination Date” shall mean:

(a) in the case of an employee, (i) the date on which the employee’s employment with the Company Group ceases for any reason, whether lawful or
otherwise (including, without limitation, by reason of resignation, retirement, death, frustration of contract, termination for Cause, termination
without Cause, Disability or constructive dismissal) without regard to any pay in lieu of notice (whether paid by lump sum or salary continuance),
benefits continuation, or other termination or severance payments to which the employee may be entitled, whether pursuant to contract, the
common or civil law or otherwise, or (ii) on such later date, if applicable, as may be required to satisfy the minimum requirements of applicable
employment or labour standards legislation. For greater certainty, an employee shall not cease to be employed by the Company Group because of
a period of vacation, temporary illness, maternity or parental leave, or any other authorized leave of absence. For the avoidance of any doubt, the
parties intend to displace any presumption that the Participant is entitled to reasonable notice of termination under common law or civil law in
connection with the Plan in excess of any minimum statutory notice under applicable employment or labour standards legislation;

(b) in the case of a Director who is not an employee or Consultant, the date upon which the Participant ceases to hold office; or

(c) inthe case of a Consultant, the date that is designated by the Company Group, or by the Consultant, as the date on which the Participant’s
consulting agreement or arrangement is terminated, without regard to any applicable period of reasonable notice or contractual notice to which the
Participant may claim to be entitled under common law, civil law or pursuant to contract in respect of a period which follows the date on which
the Participant’s consulting agreement or arrangement is terminated as specified in the notice of termination.

Germany

1. The Plan, the RSUs, the Agreement and participation in the Plan do not create any claims against the Affiliate of the Company the Participant is
employed by either directly or indirectly. The granted RSUs do not form part of the Participant’s compensation under the Participant’s employment or
service agreement, as applicable, and the sole contact and sole contractual partner regarding the Plan and the granted RSUs is the Company.

2. Cross-border payments in excess of €50,000 must be reported monthly to the German Central Bank (Deutsche Bundesbank). If the Participant uses a
German bank to transfer a cross-border payment in excess of €50,000 in connection with the sale of Shares acquired under the Plan, the bank will file
the report for the Participant. In addition, the Participant must report any receivables, payables, or debts in foreign currency exceeding an amount of
€6,000,000 on a monthly basis. Finally, the Participant must report on an annual basis if the Participant holds Shares that exceed 10% of the total voting
capital of the Company.
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3. German residents holding Shares must notify their local tax office if the acquisition of Shares under the Plan leads to a so-called qualified
participation at any point during the calendar year. A qualified participation is attained only in the unlikely event (i) the Participant owns at least 1% of
the Company and the value of the Shares acquired exceeds €150,000, or (ii) the Participant holds Shares exceeding 10% of the total capital of the
Company.

Ireland

1. The defined term “Disability” in Section 1.2 of the Agreement is amended and restated and shall apply to the Award of RSUs in the following terms:

““Disability” shall mean any physical or mental illness or disability of the Participant that results in the inability of the Participant to substantially
perform the functions of the Participant’s job, with reasonable accommodation, for a period equal to the longer of (a) a continuous period of 90 days or a
total of 120 days over a 12-month period or (b) such period that would entitle the Participant to receive benefits under the applicable Company Group
Member’s then effective long-term disability policy. Any determination of Disability shall be made by the Committee in consultation with a qualified
physician or physicians. The failure of the Participant to submit to a reasonable examination by a physician or physicians selected by the Committee
within thirty (30) days following the Committee’s request for such an examination shall act as an estoppel to any objection by the Participant to any
determination of Disability by the Committee.”

2. The benefit to a Participant of the Award of RSUs (or of any Shares issued, allotted or transferred to the Participant upon settlement of the RSUs)
shall, save as provided for by Applicable Law, (i) not form any part of the Participant’s remuneration or count as his or her remuneration for any
purpose, (ii) not be pensionable and (iii) not give the Participant any rights or additional rights in respect of any pension scheme operated by a Company
Group Member.

3. Section 2.7 of the Agreement is amended and restated and shall apply to the Award of RSUs in the following terms:
“Section 2.7 Withholding Obligations. Notwithstanding any other provision of the Agreement:

The Company Group shall have the right and is hereby authorized to withhold any applicable taxes, charges, social insurance contributions or other
mandatory deductions required to be withheld by Applicable Law in any jurisdiction (including with respect to any liability in Ireland for income tax,
universal social charge, employee pay related social insurance or participant contributions under the Automatic Enrolment Retirement Savings Systems
Act 2024 of Ireland) (“Withholdings”) in respect of the RSUs, their grant, vesting or settlement, or on any payment or transfer with respect to the RSUs
up to the maximum applicable rate or obligation imposed by Applicable Law, and to take such action as may be necessary in the opinion of the
Committee to satisfy all obligations for the payment of such Withholdings. Unless otherwise determined by the Committee, to satisfy the Participant’s
Withholdings, the Company shall withhold from the Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant a
number of Shares with an aggregate Fair Market Value equal to an amount not in excess of the maximum Withholdings liability imposed by Applicable
Law.
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The Participant is ultimately liable and responsible for, and, to the extent permitted by Applicable Law, agrees to indemnify and keep indemnified the
Company Group from, all Withholdings owed by the Participant in connection with this Award, regardless of any action taken by any Company Group
Member with respect to any withholding obligations that arise in connection with this Award. No Company Group Member makes any representation or
undertaking regarding the treatment of any withholding obligation in connection with the awarding, vesting or settlement of this Award or the
subsequent sale of Shares. The Company Group does not commit and is under no obligation to structure this Award to reduce or eliminate the
Participant’s tax (or other) liability.”

4. Section 3.4 of the Agreement is amended and restated and shall apply to the Award of RSUs in the following terms:

“Section 3.4 Malus and Clawback. The Participant acknowledges that the RSUs and the Shares acquired upon settlement of the RSUs shall be subject
(including on a retroactive basis) to malus, clawback, recoupment, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into the Agreement) to the extent required by the Clawback Policy, the terms of any other malus and clawback policies of the
Company Group or Applicable Law (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act) or as a result of any failure to comply with the Company’s policy on confidential information and
proprietary business information, or any non-competition, non-solicitation, no-hire or other restrictive covenants in the Participant’s employment
agreement with a Company Group Member or any other agreement between the Participant and a Company Group member, in each case as may be in
effect from time to time. Without prejudice to the rights of a Company Group Member to effect clawback, recoupment, forfeiture or similar
requirements through one or more other means, the acceptance of this Award constitutes the Participant’s instruction and irrevocable authorization to a
Company Group Member to withhold through payroll deduction such amount or amounts for which the Participant may become liable (as determined
by the Company) arising from clawback, recoupment, forfeiture or similar requirements becoming applicable to the Shares acquired upon settlement of
the RSUs.”

5. The Participant shall provide to a Company Group Member as soon as reasonably practicable such information as the Company Group Member
reasonably requests for the purpose of complying with its obligations (if any) under Section 897B of Taxes Consolidation Act 1997 (as amended) of
Ireland.

6. If the Participant is a director or shadow director or secretary of any Company Group Member that is incorporated in Ireland (an “Ireland Subsidiary”)
the Participant shall notify the Ireland Subsidiary in writing within five business days of the Participant receiving or disposing of a “disclosable interest”
(within the meaning of and for the purposes of Chapter 5 of Part 5 of the Companies Act 2014 of Ireland) in the Company, or within five business days
of the Participant becoming aware of the event giving rise to the notification requirement, or within five business days of the Participant becoming a
director or shadow director or secretary if such a “disclosable interest” exists at the time.

17



The Netherlands

The following provisions apply if the Participant is employed based on an employment agreement governed by Dutch law:

1. Termination of the Participant’s employment in the definition of “Cause” in Section 1.2 of the Agreement shall be deemed to include the situation
where the Dutch Affiliate of the Company employing a Participant has informed the Participant of the intention to terminate their employment for any of
the reasons mentioned in the definition of Cause.

2. The Plan, the RSUs, the Agreement and participation in the Plan do not create any claims against any Dutch Affiliate of the Company that employs
the Participant, either directly or indirectly. The RSUs do not form part of the Participant’s compensation under the Participant’s employment agreement,
as applicable, and the Company is the sole contractual party regarding the Plan and the RSUs.

3. To the extent any provision of the Agreement, the Plan, or any related documentation is considered to be in conflict with or unenforceable under
mandatory provisions of Dutch law (dwingend recht), the relevant mandatory provisions of Dutch law shall prevail.

4. The grant of the Awards in the Netherlands is exempt from the obligation to publish a prospectus under the Prospectus Regulation ((EU) 2017/1129),
as amended from time to time. This exemption will be based on reliance on an applicable exemption under Article 1(4) of the Prospectus Regulation.
Such exemptions include, but are not limited to, offers made to fewer than 150 natural or legal persons in the Netherlands (Article 1(4)(b)) and offers to
current or former employees or directors (Article 1(4)(1)). In all cases, the Company will ensure compliance with any specific conditions of the relied-
upon exemption, including the provision of any required information document. Consequently, no prospectus or separate filing with the Dutch Authority
for the Financial Markets (AFM) is required for this activity.

United Kingdom
1. The Award shall be deemed to have granted under the U.K. Sub-Plan.

2. The Award shall not be pensionable.

3. For purposes of the Agreement, “Retirement” shall mean Participant’s retirement from the Company Group with the consent of the Company’s Chief
Executive Officer, General Counsel or Chief Human Resources Officer.
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Exhibit 99.3

SUNBELT RENTALS HOLDINGS, INC.
2026 OMNIBUS EQUITY INCENTIVE PLAN

RESTRICTED STOCK UNIT AWARD AGREEMENT (FOR NON-EMPLOYEE DIRECTORS)
GRANT NOTICE

Sunbelt Rentals Holdings, Inc., a Delaware corporation (the “Company”), pursuant to its 2026 Omnibus Equity Incentive Plan (the “Plan”),
hereby grants to the individual whose name is set forth below (the “Participant”) the number of restricted stock units set forth below (the “RSUs”) as of
the date set forth below (the “Grant Date”). The RSUs are subject to the terms and conditions set forth in this Restricted Stock Unit Award Grant Notice
(this “Grant Notice”), the Terms and Conditions of the Restricted Stock Unit Award attached hereto as Exhibit A (the “Ts&Cs” and together with this
Grant Notice, the “Agreement”), and the Plan. Unless otherwise defined in the Agreement, capitalized terms used in the Agreement shall have the
meanings ascribed to such terms in the Plan.

Name of Participant:

Number of RSUs:

Grant Date:

Vesting Schedule:

Except as otherwise set forth in the Agreement or in any individual service or similar agreement between the Participant and the Company or any
of its Subsidiaries (each, a “Company Group Member” and collectively, the “Company Group”), the RSUs will vest in full on the earliest of (i) the day
immediately preceding the date of the first annual meeting of the Company’s stockholders following the Grant Date, (ii) the first anniversary of the
Grant Date, and (iii) immediately prior to the occurrence of a Change in Control, subject to the Participant continuing to be employed by, or providing
services to, a Company Group Member through such date (such date, the “Vesting Date”).

Acceptance:

The Participant acknowledges receipt of a copy of the Plan, the Company’s most recent prospectus that describes the Plan and the Agreement. The
Participant further acknowledges that the Participant has reviewed the Agreement and the Plan in their entirety, and fully understands all provisions of
the Agreement and the Plan.

By the Participant’s signature below or through any electronic acceptance procedure established by the Company, the Participant agrees to be
bound by the terms and conditions of the Plan and the Agreement. The Participant hereby agrees to accept as binding, conclusive and final all decisions
or interpretations of the Committee upon any questions arising under the Plan or the Agreement. By the Participant’s signature below or through any
acceptance procedure established by the Company, the Participant agrees, to the fullest extent permitted by Applicable Law, that in lieu of receiving
documents in paper format, the Participant accepts the electronic delivery of any documents the Company, or any third party involved in administering



the Plan, which the Company may designate in its absolute discretion, may deliver in connection with this grant (including the Plan, the Agreement,
account statements, prospectuses, prospectus supplements, annual and quarterly reports and all other communications and information) whether via the
Company’s intranet or the internet site of another such third party or via email, or such other means of electronic delivery specified by the Company.

To accept this Award of RSUs, the Participant must consent and agree to the terms and conditions on which this Award is offered, as set forth in
the Plan and the Agreement, through DocuSign (or such other administration platform as required by the Company in its absolute discretion) no
later than one hundred eighty (180) days following the date on which the Agreement is presented to the Participant. If within such one hundred
eighty (180)-day period the Participant does not accept this Award, the Participant will be deemed to have rejected this Award pursuant to the terms and
conditions set forth in the Plan and the Agreement, and this Award will be cancelled automatically and without any further action on the part of the
Company or the Participant immediately upon the expiration of such one hundred eighty (180)-day period, and without any additional consideration
therefor.

Acknowledged and Agreed:

Signed:

Print Name:

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A

TO RESTRICTED STOCK UNIT AWARD GRANT NOTICE
TERMS AND CONDITIONS OF RESTRICTED STOCK UNIT AWARD

Pursuant to the Grant Notice to which this Exhibit A is attached, and forms a part of, the Company has granted to the Participant the number of
RSUs set forth in the Grant Notice.

ARTICLE 1.
GENERAL

Section 1.1 Terms and Conditions. The RSUs and any Shares that may be issued to the Participant hereunder are subject to the terms and
conditions set forth in the Agreement and the Plan. In the event of any inconsistency between the Plan and the Agreement, the terms of the Plan shall
control.

ARTICLE II.
AWARD OF RESTRICTED STOCK UNITS

Section 2.1 Award of RSUs and Dividend Equivalents.

(a) In consideration of the Participant’s past and/or continued employment with or service to the Company Group and for other good and
valuable consideration, effective as of the Grant Date, the Company has granted to the Participant the number of RSUs set forth in the Grant Notice,
upon the terms and conditions set forth in the Agreement and the Plan, subject to adjustment as provided in Section 4(d) of the Plan. Each RSU
represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and until the RSUs have vested, the
Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the RSUs will represent an
unsecured obligation of the Company, payable only from the general assets of the Company.

(b) The Company hereby grants to the Participant an Award of dividend equivalents with respect to each RSU granted pursuant to the
Grant Notice for all ordinary cash dividends that are paid to all or substantially all holders of the outstanding Shares between the Grant Date and the date
when the applicable RSU is distributed or paid to the Participant or is forfeited or expires. The dividend equivalent shall be credited to the Participant
and be deemed to be reinvested in additional RSUs (rounded down to the nearest whole RSU, with no cash or other consideration provided in lieu of any
fractional Shares and the Participant having no rights or entitlements with respect to any fractional Shares) as of the record date of any such dividend
based on the Fair Market Value of a Share on such date. Each additional RSU that results from such deemed reinvestment of dividend equivalents
granted hereunder shall be subject to the same vesting, distribution or payment, adjustment and other provisions that apply to the underlying RSU to
which such additional RSU relates.

Section 2.2 Regular Vesting of RSUs; Termination of Services. The RSUs shall vest in such amounts and at such times as are set forth in the Grant
Notice. Unless specifically provided otherwise in the Agreement or any individual service or similar agreement between the Participant and the
applicable Company Group Member, if the Participant’s employment or service with the Company Group terminates for any reason prior to the Vesting
Date, then all unvested RSUSs shall be forfeited immediately upon such termination and the Participant shall not be entitled to receive any consideration



with respect thereto. Employment or service for only a portion of a vesting period prior to a Vesting Date, even if a substantial portion, will not entitle
the Participant to any proportionate vesting or avoid or mitigate a termination of rights and benefits upon or following a termination of employment or
services, except as specifically provided otherwise in the Agreement or in any individual employment or similar agreement between the Participant and
the applicable Company Group Member. A transfer of the Participant’s employment or service from one Company Group Member to another shall not
be considered a termination of employment or service. The Participant’s employment or service with the Company Group shall be deemed to terminate
as of the date the Participant is no longer actively providing services to the Company Group (regardless of the reason for the termination and whether
later found to be invalid or in breach of Applicable Law or the terms of any individual employment or similar agreement between the Participant and a
Company Group Member).

Section 2.3 Settlement of RSUs.

(a) The RSUs shall be settled by the delivery of Shares to the Participant or to a third party to hold the Shares for the Participant’s benefit
if directed by the Participant (either in registered form, book-entry form or as otherwise determined by the Committee) as soon as administratively
practicable following the applicable Vesting Date, and, for any Participant that is a U.S. taxpayer, no later than March 15th of the calendar year
following the year in which the RSUs are no longer subject to a substantial risk of forfeiture (for the avoidance of doubt, this deadline is intended to
comply with the “short-term deferral” exemption from Section 409A of the Code). Notwithstanding the foregoing, the Company may delay the
settlement of RSUs if it reasonably determines that such payment or distribution will violate Applicable Law, provided that such settlement shall be
made at the earliest date at which the Company reasonably determines that the making of such distribution or payment will not cause such violation, as
required by Treasury Regulation Section 1.409A-2(b)(7)(ii), and provided further that no settlement shall be delayed under this Section 2.3(a) if such
delay will result in adverse tax consequences under Section 409A of the Code.

(b) Settlement of vested RSUs shall be made by the Company in the form of whole Shares, rounded down to the nearest whole Share, with
no cash or other consideration provided in lieu of any fractional Shares. The Participant shall have no rights or entitlements with respect to any fractional
Shares.

Section 2.4 Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any Shares or to cause any Shares to be
issued or delivered in registered, book-entry or any other form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares
to listing and trading on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the
Shares under any Applicable Law or under rulings or regulations of the SEC, the United Kingdom Financial Conduct Authority or other governmental
regulatory body, which the Committee, in its absolute discretion, determines to be necessary or advisable, (c) the obtaining of any approval or other
clearance from any state, federal or national governmental agency that the Committee, in its absolute discretion, determines to be necessary or advisable,
(d) the receipt by the Company of full payment for such Shares in accordance with Applicable Law, which may be in one or more of the forms of
consideration approved by the Committee from time to time, that the Committee, in its absolute discretion, determines to be necessary or advisable, and



(e) the receipt of full payment of any applicable withholding tax in accordance with Section 2.5 hereof by the Company Group Member with respect to
which the applicable withholding obligation arises. Notwithstanding the foregoing, the issuance or transfer of the Shares underlying this Award shall not
be accelerated or delayed if such acceleration or delay would result in adverse tax consequences under Section 409A of the Code. Delays may be
permitted only to the extent permitted by Section 409A of the Code.

Section 2.5 Tax Withholding. Notwithstanding any other provision of the Agreement:

(a) The Company shall have the right and is hereby authorized to withhold, any applicable withholding taxes in respect of the RSUs, their
grant or vesting or any payment or transfer with respect to the RSUs up to the maximum applicable statutory rates, and to take such action as may be
necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. Unless otherwise determined by the
Committee, to satisfy Participant’s maximum income, employment and/or other applicable taxes that are statutorily required to be withheld, the
Company shall withhold from the Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant a number of Shares
with an aggregate Fair Market Value equal to an amount not in excess of such maximum statutorily required withholding liability (or portion thereof).

(b) The Participant is ultimately liable and responsible for, and, to the extent permitted by Applicable Law, agrees to indemnify and keep
indemnified the Company Group from, all taxes owed by the Participant in connection with this Award, regardless of any action taken by any Company
Group Member with respect to any tax withholding obligations that arise in connection with this Award. No Company Group Member makes any
representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting or settlement of this Award or the
subsequent sale of Shares. The Company Group does not commit and is under no obligation to structure this Award to reduce or eliminate the
Participant’s tax liability.

Section 2.6 Rights as Stockholder. Neither the Participant nor any Person claiming under or through the Participant will have any of the rights or
privileges of a stockholder of the Company in respect of any Shares issuable or deliverable hereunder unless and until such Shares (which may be in
registered, book-entry or such other form as the Committee may approve) will have been issued in accordance with this_Section 2.6, and recorded in the
register of members and such other books and records of the Company or its transfer agents or registrars as may be required and delivered to the
Participant or to a third party if the Participant directs that the Shares be delivered to such third party to hold for the benefit of the Participant (including
through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery, the Participant
will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to vote such Shares and the
right to receive dividends and distributions on such Shares.



ARTICLE III.
OTHER PROVISIONS

Section 3.1 Administration. The Committee shall have the power to interpret the Plan and the Agreement and to adopt such rules for the
administration, interpretation and application of the Plan and the Agreement as are consistent therewith and to interpret, amend or revoke any such rules.
All actions taken and all interpretations and determinations made by the Committee will be final and binding upon the Participant, the Company and all
other interested Persons. To the extent allowable pursuant to Applicable Law, no member of the Committee or the Board will be personally liable for any
action, determination or interpretation made with respect to the Plan or the Agreement.

Section 3.2 RSUs Not Transferable. The RSUs may not be sold, pledged, attached, assigned, alienated, or otherwise transferred in any manner
other than by will or the laws of descent and distribution, unless and until the Shares underlying the RSUs have been issued, and all restrictions
applicable to such Shares have lapsed. No RSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of
the Participant or the Participant’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance,
assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment
or any other legal or equitable proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except
to the extent that such disposition is permitted by the preceding sentence.

Section 3.3 Adjustments. The Committee may accelerate the vesting or settlement of all or a portion of the RSUs in such circumstances as it, in its
absolute discretion, may determine. The Participant acknowledges that the RSUs and the Shares subject to the RSUs are subject to adjustment,
modification and termination in certain events as provided in the Agreement and the Plan, including Section 4(d) of the Plan.

Section 3.4 Malus and Clawback. The Participant acknowledges that the RSUs and the Shares acquired upon settlement of the RSUs shall be
subject (including on a retroactive basis) to malus, clawback, recoupment, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into the Agreement) to the extent required by the Clawback Policy, the terms of any other malus and clawback policies of the
Company Group or Applicable Law (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act) or as a result of any failure to comply with the Company’s policy on confidential information and
proprietary business information, or any non-competition, non-solicitation, no-hire or other restrictive covenants in the Participant’s employment
agreement with the Company or any other agreement between the Participant and the Company, in each case as may be in effect from time to time.

Section 3.5 No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Participant’s participation in the Plan, or the Participant’s acquisition or sale of the Shares underlying the RSUs. The
Participant should consult with the Participant’s personal tax, legal and financial advisors regarding participation in the Plan before taking any action
related to the Plan.

Section 3.6 Insider Trading/Market Abuse Laws. The Participant acknowledges that the Participant may be subject to insider trading restrictions
and/or market abuse laws in the United States, the United Kingdom and other jurisdictions, which may affect the Participant’s ability to acquire or sell
Shares or rights to Shares (e.g., RSUs) under the Plan during such time as the Participant is considered to have “inside information” or “material
non-public information” regarding the Company (as defined under Applicable Law). Local insider trading laws and regulations may prohibit the
cancellation or amendment of orders the Participant placed before the Participant possessed inside information or material non-public information and



may also prohibit the Participant from placing (or recommending that others place) orders while in possession of inside information or material
non-public information. Furthermore, the Participant could be prohibited from (i) disclosing any inside information or material non-public information
to any third party and (ii) “tipping” third parties or causing them otherwise to buy or sell securities. The Participant should keep in mind that third parties
include employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under
applicable policies or procedures maintained by the Company and its Subsidiaries from time to time. The Participant is responsible for ensuring
compliance with any applicable restrictions and should consult with the Participant’s personal legal advisor on this matter.

Section 3.7 Notices. Any notice to be given under the terms of the Agreement to the Company shall be sent by email to
LTI_Compensation@sunbeltrentals.com, and any notice to be given to the Participant shall be addressed to the Participant at the Participant’s last
address reflected on the Company’s records. By a notice given pursuant to this Section 3.7, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar non-U.S.
entity.

Section 3.8 Headings. Headings are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the
Agreement.

Section 3.9 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of the Agreement, without giving effect to the conflict of laws provisions thereof. The courts of the State of Delaware will
have exclusive jurisdiction to determine any dispute in relation to the application of the Plan. By accepting the Agreement, the Participant is deemed to
have agreed to submit to such jurisdiction.

Section 3.10 Conformity to Securities Laws. The Participant acknowledges that the Plan and the Agreement are intended to conform to the extent
necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act, the Exchange Act, and any and all regulations and
rules promulgated thereunder by the SEC, and state securities laws and regulations. Notwithstanding any other provision of the Plan or the Agreement,
the Plan shall be administered, and the RSUs are granted, only in such a manner as to conform to Applicable Law and shall be deemed amended to the
extent necessary to conform to Applicable Law.

Section 3.11 Amendment, Suspension and Termination. To the extent permitted by the Plan, the Agreement may be wholly or partially amended or
otherwise modified, suspended or terminated at any time or from time to time by the Committee or the Board, provided that, except as may otherwise be
provided by the Plan, no amendment, modification, suspension or termination of the Agreement shall materially and adversely impair the rights of the
Participant without the prior written consent of the Participant.



Section 3.12 Imposition of Other Requirement. The Company reserves the right to impose other requirements on the Participant’s participation in
the Plan, on the RSUs and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.

Section 3.13 No Waiver. Any right of the Company Group contained in the Agreement may be waived in writing by the Committee. No waiver of
any right hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for
its exercise, or as a waiver of any right to damages. No waiver by any party of any breach of the Agreement shall be held to constitute a waiver of any
other breach or a waiver of the continuation of the same breach.

Section 3.14 Successors and Assigns. The Company may assign any of its rights under the Agreement to single or multiple assignees, and the
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 hereof
and the Plan, the Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the
parties hereto.

Section 3.15 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or the Agreement, if the Participant is
subject to Section 16 of the Exchange Act, the Plan, the RSUs and the Agreement shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the
application of such exemptive rule. To the extent permitted by Applicable Law, the Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.

Section 3.16 Not a Contract of Employment. Nothing in the Agreement or the Plan shall confer upon the Participant any right to serve as an
employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company Group
Member, which rights are hereby expressly reserved, to discharge or terminate the employment or other services of the Participant at any time for any
reason whatsoever, with or without cause, except to the extent (a) expressly provided otherwise in a written agreement between a Company Group
Member and the Participant or (b) where such provisions are not consistent with Applicable Law, in which case such Applicable Law shall control. The
Plan and Agreement shall not constitute or form part of any contract of employment or other service agreement between any Company Group Member
and the Participant.

Section 3.17 Entire Agreement. The Plan and the Agreement (including any exhibit hereto) constitute the entire agreement of the parties and
supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof. The
Participant expressly warrants that the Participant is not accepting the Agreement in reliance on any promises, representations, or inducements other than
those contained herein.

Section 3.18 Section 409A. For Participants that are U.S. taxpayers, this Award is not intended to constitute “nonqualified deferred compensation”
within the meaning of Section 409A of the Code. However, notwithstanding any other provision of the Plan or the Agreement, if at any time the
Committee determines that this Award (or any portion thereof) may be subject to Section 409A of the Code, the Committee shall have the right in its
sole discretion (without any obligation to do so or to indemnify the Participant or any other Person for failure to do so) to adopt such amendments to the
Plan or the Agreement, or adopt other policies and procedures (including amendments, policies and procedures with retroactive effect), or take any other
actions, as the Committee determines are necessary or appropriate for this Award either to be exempt from the application of Section 409A of the Code



or to comply with the requirements of Section 409A of the Code. Any ambiguities herein will be interpreted such that all payments and benefits to U.S.
taxpayers will be exempt from, or comply with, the requirements of Section 409A of the Code so that none of the RSUs provided under the Agreement
will be subject to the additional tax imposed under Section 409A of the Code. Each payment payable under the Agreement is intended to constitute a
separate payment for purposes of Treasury Regulation 1.409A-2(b)(2).

Section 3.19 Agreement Severable. In the event that any provision of the Agreement is held invalid or unenforceable, such provision will be
severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the Agreement.

Section 3.20 Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests upon the Participant other than as herein
provided. The Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating
a trust. Neither the Plan nor any underlying program, in and of itself, has any assets. The Participant shall have only the rights of a general unsecured
creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the RSUs.

Section 3.21 Counterparts. The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, subject
to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument.

Section 3.22 Data Privacy. As a condition of receipt of the Award, and without prejudice to the Participant’s acknowledgement of the Company’s
legitimate interests in processing the Participant’s personal data, the Participant explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this Section 3.22 by and among, as applicable, the Company and its Subsidiaries for
the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries may
hold certain personal information about the Participant, including but not limited to, the Participant’s name, home address and telephone number, date of
birth, social security or insurance number or other identification number, salary, nationality, job title(s), any shares held in the Company or any of its
Subsidiaries, details of all Awards, in each case, for the purpose of implementing, managing and administering the Plan and Awards (the “Data”). The
Company and its Subsidiaries may transfer the Data amongst themselves as necessary for the purpose of implementation, administration and
management of the Participant’s participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties
assisting the Company and its Subsidiaries in the implementation, administration and management of the Plan. These recipients may be located in the
Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ country.
Through acceptance of the Award, the Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and managing the Participant’s participation in the Plan, including any requisite transfer of such
Data as may be required to a broker or other third party with whom the Company or any of its Subsidiaries or the Participant may elect to deposit any
Shares. The Data related to the Participant will be held only as long as is necessary to implement, administer, and manage the Participant’s participation
in the Plan. The Participant may, at any time, view the Data held by the Company with respect to the Participant, request additional information about



the storage and processing of the Data with respect to the Participant, recommend any necessary corrections to the Data with respect to the Participant or
refuse or withdraw the consents herein in writing, in any case without cost, by contacting the Participant’s local human resources representative. The
Company may cancel the Participant’s ability to participate in the Plan and, in the Committee’s absolute discretion, the Participant may forfeit any
outstanding Awards if the Participant refuses or withdraws the Participant’s consents as described herein. For more information on the consequences of
refusal to consent or withdrawal of consent, the Participant may contact their local human resources representative.
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Exhibit 99.4

SUNBELT RENTALS HOLDINGS, INC.
2026 OMNIBUS EQUITY INCENTIVE PLAN
PERFORMANCE STOCK UNIT AWARD AGREEMENT

GRANT NOTICE

Sunbelt Rentals Holdings, Inc., a Delaware corporation (the “Company”), pursuant to its 2026 Omnibus Equity Incentive Plan (the “Plan”),
hereby grants to the individual whose name is set forth below (the “Participant”) the number of performance-based restricted stock units set forth below
(the “PSUs”) as of the date set forth below (the “Grant Date”). The PSUs are subject to the terms and conditions set forth in this Performance Stock Unit
Award Grant Notice (this “Grant Notice”), the Terms and Conditions of the Performance Stock Unit Award attached hereto as Exhibit A, the
performance goals described on Exhibit B and the Appendix (the “Ts&Cs” and together with this Grant Notice, the “Agreement”), and the Plan. Unless
otherwise defined in the Agreement, capitalized terms used in the Agreement shall have the meanings ascribed to such terms in the Plan.

Name of Participant:

Target Number of PSUs:

Grant Date:

Vesting Date:

Performance Period:

Vesting: Except as otherwise set forth in the Agreement or in any individual employment or similar agreement between the Participant and the Company
or any of its Subsidiaries (each, a “Company Group Member” and collectively, the “Company Group”), the PSUs will vest on the Vesting Date, subject
to the Participant continuing to be employed by, or providing services to, a Company Group Member through such date, and subject to the achievement
of the performance goals described on Exhibit B.

Acceptance:

The Participant acknowledges receipt of a copy of the Plan, the Company’s most recent prospectus that describes the Plan and the Agreement. The
Participant further acknowledges that the Participant has reviewed the Agreement and the Plan in their entirety, and fully understands all provisions of
the Agreement and the Plan.

By the Participant’s signature below or through any electronic acceptance procedure established by the Company, the Participant agrees to be
bound by the terms and conditions of the Plan and the Agreement. The Participant hereby agrees to accept as binding, conclusive and final all decisions
or interpretations of the Committee upon any questions arising under the Plan or the Agreement. By the Participant’s signature below or through any
acceptance procedure established by the Company, the Participant agrees, to the fullest extent permitted by Applicable Law, that in lieu of receiving
documents in paper format, the Participant accepts the electronic delivery of any documents the Company, or any third party involved in administering
the Plan, which the Company may designate in its absolute discretion, may deliver in connection with this grant (including the Plan, the Agreement,
account statements, prospectuses, prospectus supplements, annual and quarterly reports and all other communications and information) whether via the
Company’s intranet or the internet site of another such third party or via email, or such other means of electronic delivery specified by the Company.



To accept this Award of PSUs, the Participant must consent and agree to the terms and conditions on which this Award is offered, as set forth in
the Plan and the Agreement, through DocuSign (or such other administration platform as required by the Company in its absolute discretion) no
later than one hundred eighty (180) days following the date on which the Agreement is presented to the Participant. If within such one hundred
eighty (180)-day period the Participant does not accept this Award, the Participant will be deemed to have rejected this Award pursuant to the terms and
conditions set forth in the Plan and the Agreement, and this Award will be cancelled automatically and without any further action on the part of the

Company or the Participant immediately upon the expiration of such one hundred eighty (180)-day period, and without any additional consideration
therefor.

Acknowledged and Agreed:

Signed:

Print Name:
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2



Exhibit A

TO PERFORMANCE STOCK UNIT AWARD GRANT NOTICE
TERMS AND CONDITIONS OF PERFORMANCE STOCK UNIT AWARD

Pursuant to the Grant Notice to which this Exhibit A is attached, and forms a part of, the Company has granted to the Participant the number of
PSUs set forth in the Grant Notice.

ARTICLE 1.
GENERAL

Section 1.1 Terms and Conditions. The PSUs and any Shares that may be issued to the Participant hereunder are subject to the terms and
conditions set forth in the Agreement and the Plan. In the event of any inconsistency between the Plan and the Agreement, the terms of the Plan shall
control.

Section 1.2 Defined Terms. For purposes of the Agreement, the following terms shall have the following meanings:

“Cause” shall mean, unless otherwise set forth in an individual employment or similar agreement between Participant and the applicable Company
Group Member, termination of a Participant’s employment by the applicable Company Group Member for any of the following reasons: (a) failure to
substantially comply with reasonable directives of the Participant’s supervising employee; (b) chronic absenteeism, willful misconduct, malfeasance, or
gross negligence in the performance of Participant’s duties, actions or omissions involving moral turpitude, or illegal use of controlled substances;

(c) material breach of the Company Group’s written policies and procedures as they may exist from time to time which, for the avoidance of doubt, shall
include operating policies; (d) material breach or default of this Agreement, which shall remain uncured five (5) days after receipt of written notice from
the Company that a material breach or default has occurred and is continuing; (e) failure to cooperate fully with any investigation conducted by or on
behalf of the Company Group; (f) commission of a felony of any nature, commission of any crime acting in Participant’s capacity as an employee of the
Company Group, or commission of any other crime that reflects adversely on the Company Group; (g) engaging in a material act of dishonesty,
disloyalty, or fraud with respect to the Company Group, auditors, or any of the Company Group’s vendors, customers, or employees; (h) engaging in any
act or omission that causes or reasonably could be expected to cause damage to the Company Group’s business or reputation; or (i) acting in any manner
which is in violation of Participant’s common law duty or loyalty or other fiduciary duty to the Company Group.

“Disability” shall mean a chronic illness or chronic disability of the Participant that results in the inability of the Participant to perform the
essential functions of the Participant’s job, with reasonable accommodation, for a period equal to the longer of (a) sixty (60) consecutive days or
(b) such period that would entitle the Participant to receive benefits under the applicable Company Group Member’s then effective long-term disability
policy.
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“Good Reason” shall mean, unless otherwise set forth in an individual employment or similar agreement between the Participant and the
applicable Company Group Member, termination of a Participant’s employment by participant for any of the following reasons, without the Participant’s
consent: (a) a material breach of this Agreement by the Company Group; (b) a material diminution in Participant’s authority, duties, or responsibilities;
(c) a requirement by the Company Group for Participant to relocate more than fifty (50) miles from Participant’s place of employment required as of the
Grant Date; or (d) a material diminution in Participant’s base salary or target annual bonus opportunity equal to or exceeding ten percent (10%), in each
case, unless such reduction is part of an across-the-board reduction applicable to the similarly situated employees of the Company Group generally.
Within 30 days following the initial existence of a condition described above, Participant must provide written notice to the Company of the existence of
the condition, and the Company Group must fail to remedy the condition within thirty (30) days of receipt of such notice. If the Company Group fails to
remedy the condition, Participant must terminate employment with the Company Group within thirty (30) days of the end of the thirty (30)-day cure
period. If Participant does not terminate employment within thirty (30) days of the end of the thirty (30)-day cure period, then Participant’s termination
will not be for Good Reason.

“Retirement” shall mean the Participant’s resignation of employment from the Company Group (while in good standing with the Company Group)
following expiration of a one-year period commencing upon the Participant’s provision to the Participant’s manager or supervisor (or, if applicable, the
Board), after the Participant has reached age 60 or attained age plus years of service to the Company Group equal to 70, of written notice of the
Participant’s intention to retire.

ARTICLE II.
AWARD OF PERFORMANCE STOCK UNITS

Section 2.1 Award of PSUs and Dividend Equivalents.

(a) In consideration of the Participant’s past and/or continued employment with or service to the Company Group and for other good and
valuable consideration, effective as of the Grant Date, the Company has granted to the Participant the number of PSUs set forth in the Grant Notice,
upon the terms and conditions set forth in the Agreement and the Plan, subject to adjustment as provided in Section 4(d) of the Plan. Each PSU
represents the right to receive one Share at the times and subject to the conditions set forth herein. However, unless and until the PSUs have vested, the
Participant will have no right to the payment of any Shares subject thereto. Prior to the actual delivery of any Shares, the PSUs will represent an
unsecured obligation of the Company, payable only from the general assets of the Company.

(b) The Company hereby grants to the Participant an Award of dividend equivalents with respect to each PSU granted pursuant to the
Grant Notice for all ordinary cash dividends that are paid to all or substantially all holders of the outstanding Shares between the Grant Date and the date
when the applicable PSU is distributed or paid to the Participant or is forfeited or expires. The dividend equivalent shall be credited to the Participant
and be deemed to be reinvested in additional PSUs (rounded down to the nearest whole PSU, with no cash or other consideration provided in lieu of any
fractional Shares and the Participant having no rights or entitlements with respect to any fractional Shares) as of the record date of any such dividend
based on the Fair Market Value of a Share on such date. Each additional PSU that results from such deemed reinvestment of dividend equivalents
granted hereunder shall be subject to the same vesting, distribution or payment, adjustment and other provisions that apply to the underlying PSU to
which such additional PSU relates.

Section 2.2 Regular Earning and Vesting of PSUs. The number of PSUs that are earned based on the achievement of the performance conditions
shall be determined in accordance with Exhibit B (the PSUs so earned, the “Earned PSUs”). The Earned PSUs shall vest in such amounts and at such
times as are set forth in the Grant Notice, subject to Sections 2.3 and 2.4. Any outstanding PSUs other than the Earned PSUs shall be forfeited as of the
date of the determination that the PSUs are not earned.
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Section 2.3 Change in Control. Unless the Committee determines otherwise:

(a) In the event a Change in Control occurs prior to the Vesting Date and the PSUs are not assumed or substituted by the surviving entity or
successor corporation (or an Affiliate thereof) in connection with such Change in Control, then a number of PSUs that remain outstanding as of
immediately prior to the Change in Control (and have not been earlier forfeited upon a termination of employment or service) shall vest at the greater of
(i) the target level of performance, and (ii) the actual level of performance as of the most recent practicable date prior to the Change in Control (as
determined by the Committee) with respect to all performance goals described on Exhibit B (and the vesting pursuant to this clause (a) shall constitute
“full vesting” for purposes of Section 8(a) of the Plan).

(b) In the event a Change in Control occurs and the surviving entity or successor corporation (or an Affiliate thereof) assumes or
substitutes the PSUs, the PSUs shall remain outstanding and, if the Performance Period shall have not yet ended, eligible to be earned in accordance
with the terms herein; provided that, if the Committee determines that the performance conditions cannot practicably continue to be measured following
such Change in Control, then the Performance Period will be deemed completed and the PSUs will convert to a number of time-vesting restricted stock
units (“RSUs”) equal to the greater of (i) such number of PSUs as would be earned based on target level of performance and (ii) such number of PSUs
as would be earned based on the actual level of performance, as determined by the Committee as of the Change in Control in accordance with Exhibit B.
The PSUs, or such converted RSUs, shall remain eligible to vest on the Vesting Date (subject to continued employment or services, and subject to
acceleration as described in Section 2.4).

(c) Any PSUs outstanding as of immediately prior to a Change in Control that remain unearned (and are not converted to time-vesting
RSUs) following the application of Sections 2.3(a) and 2.3(b) shall immediately be forfeited as of the Change in Control and the Participant shall not be
entitled to receive any consideration with respect thereto.

Section 2.4 Termination of Employment or Service.

(a) In the event the Participant’s employment or service with the Company Group is terminated prior to the Vesting Date, except as
applicable Company Group Member, or as otherwise determined by the Committee in its absolute discretion, then all unvested PSUs shall be forfeited
immediately upon such termination and the Participant shall not be entitled to receive any consideration with respect thereto. Employment or service for
only a portion of a vesting period prior to the Vesting Date, even if a substantial portion, will not entitle the Participant to any proportionate vesting or
avoid or mitigate a termination of rights and benefits upon or following a termination of employment or services, except as specifically provided
otherwise in the Agreement or in any individual employment or similar agreement between the Participant and the applicable Company Group Member.
A transfer of the Participant’s employment or service from one Company Group Member to another shall not be considered a termination of
employment or service. The Participant’s employment or service with the Company Group shall be deemed to terminate as of the date the Participant is
no longer actively providing services to the Company Group (regardless of the reason for the termination and whether found to be invalid or in breach of
Applicable Law or the terms of any individual employment or similar agreement between the Participant and a Company Group Member).
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(b) In the event the Participant’s employment or service with the Company Group is terminated prior to the Vesting Date but after the
completion of the Performance Period by the Company Group without Cause, or by the Participant for Good Reason, in each case other than in the two
(2) years following a Change in Control, then, subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the
Company Group within sixty (60) days following the date of such termination, the Participant shall immediately vest in a pro-rated portion of the PSUs
(subject to the determination of the achievement of the performance conditions) and the balance of the PSUs shall be immediately forfeited upon such
termination and the Participant shall not be entitled to receive any consideration with respect thereto. For this purpose, the pro-rated portion shall be
calculated by (i) multiplying (x) the total number of Earned PSUs (or the total number of RSUs that converted from the PSUs upon a Change in Control)
by (y) a fraction, the numerator of which shall be the number of days in the period commencing on the Grant Date and concluding on the date of
termination of the Participant’s employment or service, and the denominator of which shall be the number of days in the period commencing on the
Grant Date and concluding on the originally scheduled Vesting Date (as set forth on the first page of the Grant Notice) and (ii) rounding the number
from the foregoing calculation to the nearest whole number.

If the Performance Period has not completed as of the date of such termination of employment or service, the target number of PSUs will
be prorated as of the date of termination or service based on the fraction described in the immediately preceding sentence, and such prorated number of
PSUs will remain outstanding and eligible to be earned and vest based on the achievement of the performance conditions at the end of the Performance
Period in accordance with Exhibit B (with the percentages set forth in Exhibit B applied to such prorated number of PSUs rather than the target number
granted). For the avoidance of doubt, any PSUs that remain outstanding and eligible to be earned and vest pursuant to the immediately preceding
sentence shall also remain eligible to be treated in accordance with Section 2.3(a) or Section 2.3(b) hereof, as applicable, in the event that a Change in
Control occurs following the date of such termination of employment or service and if such PSUs remain outstanding immediately prior to such Change
in Control.

(c) In the event the Participant’s employment or service with the Company Group is terminated prior to the Vesting Date by the Company
Group without Cause or by the Participant for Good Reason, in each case within the two (2) years following a Change in Control, subject to the
Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty (60) days following the date of
such termination, the Participant’s then outstanding PSUs (if the Performance Period shall have already ended (including as a result of the surviving
entity or successor corporation (or an Affiliate thereof) refusing to assume or substitute the PSUs), only the Earned PSUs; and if the Performance Period
has not ended, the target number of PSUs) or RSUs that converted from the PSUs upon such Change in Control shall immediately vest and accelerate
upon such termination of employment or service.
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(d) In the event the Participant’s employment or service with the Company Group is terminated due to death or Disability prior to the
Vesting Date, subject to the Participant’s (or the Participant’s estate’s, if applicable) execution and non-revocation of a customary release of claims in
favor of the Company Group within sixty (60) days following the date of such termination, the Participant’s then outstanding PSUs (if the Performance
Period shall have already ended (including as a result of the surviving entity or successor corporation (or an Affiliate thereof) refusing to assume or
substitute the PSUs), only the Earned PSUs; and if the Performance Period has not ended, the target number of PSUs) or RSUs that converted from the
PSUs upon such Change in Control shall immediately vest and accelerate upon such termination of employment or service.

(e) In the event the Participant’s employment or service with the Company Group is terminated prior to the Vesting Date but after the
completion of the Performance Period due to Retirement, then, subject to the Participant’s execution and non-revocation of a customary release of
claims in favor of the Company Group within sixty (60) days following the date of such termination, the Participant’s then outstanding PSUs shall
immediately vest (subject to the determination of the achievement of the performance conditions). If the Performance Period has not completed as of the
date of such termination of employment or service, the target number of PSUs will remain outstanding and eligible to be earned and vest based on the
achievement of the performance conditions at the end of the Performance Period in accordance with Exhibit B. For the avoidance of doubt, any PSUs
that remain outstanding and eligible to be earned and vest pursuant to the immediately preceding sentence shall also remain eligible to be treated in
accordance with Section 2.3(a) or Section 2.3(b) hereof, as applicable, in the event that a Change in Control occurs following the date of such
termination of employment or service and if such PSUs remain outstanding immediately prior to such Change in Control.

Section 2.5 Settlement of PSUs.

(a) The PSUs shall be settled by the delivery of Shares to the Participant or to a third party to hold the Shares for the Participant’s benefit if
directed by the Participant (either in registered form, book-entry form or as otherwise determined by the Committee) as soon as administratively
practicable following the Vesting Date (or any earlier vesting upon termination of employment or service or a Change in Control as provided herein;
provided that if any of the performance conditions continue following, or the number of PSUs earned based on performance has otherwise not been
determined as of, the date of a termination of employment or service or a Change in Control, as provided herein, delivery shall occur as soon as
administratively practicable following the last day of the Performance Period or the determination of the number of PSUs earned), and, for any
Participant that is a U.S. taxpayer, no later than March 15th of the calendar year following the year in which the PSUs are no longer subject to a
substantial risk of forfeiture (for the avoidance of doubt, this deadline is intended to comply with the “short-term deferral” exemption from
Section 409A of the Code); provided, however, that notwithstanding the foregoing, to the extent the PSUs are considered to provide a “deferral of
compensation” under Section 409A of the Code and the Vesting Date follows the date a Participant that is a U.S. taxpayer attains Retirement eligibility,
the PSUs shall be settled as soon as administratively practicable, but in all events within sixty (60) days, following the Vesting Date (without regard to
payment or distribution will violate Applicable Law, provided that such settlement shall be made at the earliest date at which the Company reasonably
determines that the making of such distribution or payment will not cause such violation, as required by Treasury Regulation Section 1.409A-2(b)(7)(ii),
and provided further that no settlement shall be delayed under this Section 2.5(a) if such delay will result in adverse tax consequences under
Section 409A of the Code.

A-5



(b) Settlement of vested PSUs shall be made by the Company in the form of whole Shares, rounded down to the nearest whole Share, with
no cash or other consideration provided in lieu of any fractional Shares. The Participant shall have no rights or entitlements with respect to any fractional
Shares.

Section 2.6 Conditions to Issuance of Certificates. The Company shall not be required to issue or deliver any Shares or to cause any Shares to be
issued or delivered in registered, book-entry or any other form prior to the fulfillment of all of the following conditions: (a) the admission of the Shares
to listing and trading on all stock exchanges on which such Shares are then listed, (b) the completion of any registration or other qualification of the
Shares under any Applicable Law or under rulings or regulations of the SEC, the United Kingdom Financial Conduct Authority or other governmental
regulatory body, which the Committee, in its absolute discretion, determines to be necessary or advisable, (c) the obtaining of any approval or other
clearance from any state, federal or national governmental agency that the Committee, in its absolute discretion, determines to be necessary or advisable,
(d) the receipt by the Company of full payment for such Shares in accordance with Applicable Law, which may be in one or more of the forms of
consideration approved by the Committee from time to time, that the Committee, in its absolute discretion, determines to be necessary or advisable, and
(e) the receipt of full payment of any applicable withholding tax in accordance with Section 2.7 hereof by the Company Group Member with respect to
which the applicable withholding obligation arises. Notwithstanding the foregoing, the issuance or transfer of the Shares underlying this Award shall not
be accelerated or delayed if such acceleration or delay would result in adverse tax consequences under Section 409A of the Code. Delays may be
permitted only to the extent permitted by Section 409A of the Code.

Section 2.7 Tax Withholding. Notwithstanding any other provision of the Agreement:

(a) The Company shall have the right and is hereby authorized to withhold, any applicable withholding taxes in respect of the PSUs, their
grant or vesting or any payment or transfer with respect to the PSUs up to the maximum applicable statutory rates, and to take such action as may be
necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. Unless otherwise determined by the
Committee, to satisfy Participant’s maximum income, employment and/or other applicable taxes that are statutorily required to be withheld, the
Company shall withhold from the Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant a number of Shares
with an aggregate Fair Market Value equal to an amount not in excess of such maximum statutorily required withholding liability (or portion thereof).
Without limiting the foregoing, if any portion of the PSUs is considered to provide a “deferral of compensation” under Section 409A of the Code, certain
payroll taxes (FICA) may be due upon the Participant satisfying the age and service requirements for Retirement or upon the Participant’s employment
or service with the Company Group, and in any such case, the Company shall be authorized to withhold the Participant’s FICA tax obligations at such
time and on any applicable dates thereafter.
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(b) The Participant is ultimately liable and responsible for, and, to the extent permitted by Applicable Law, agrees to indemnify and keep
indemnified the Company Group from, all taxes owed by the Participant in connection with this Award, regardless of any action taken by any Company
Group Member with respect to any tax withholding obligations that arise in connection with this Award. No Company Group Member makes any
representation or undertaking regarding the treatment of any tax withholding in connection with the awarding, vesting or settlement of this Award or the
subsequent sale of Shares. The Company Group does not commit and is under no obligation to structure this Award to reduce or eliminate the
Participant’s tax liability.

Section 2.8 Rights as Stockholder. Neither the Participant nor any Person claiming under or through the Participant will have any of the rights or
privileges of a stockholder of the Company in respect of any Shares issuable or deliverable hereunder unless and until such Shares (which may be in
registered, book-entry or such other form as the Committee may approve) will have been issued in accordance with this Section 2.8, and recorded in the
register of members and such other books and records of the Company or its transfer agents or registrars as may be required and delivered to the
Participant or to a third party if the Participant directs that the Shares be delivered to such third party to hold for the benefit of the Participant (including
through electronic delivery to a brokerage account). Except as otherwise provided herein, after such issuance, recordation and delivery, the Participant
will have all the rights of a stockholder of the Company with respect to such Shares, including, without limitation, the right to vote such Shares and the
right to receive dividends and distributions on such Shares.

ARTICLE III.
OTHER PROVISIONS

Section 3.1 Administration. The Committee shall have the power to interpret the Plan and the Agreement and to adopt such rules for the
administration, interpretation and application of the Plan and the Agreement as are consistent therewith and to interpret, amend or revoke any such rules.
All actions taken and all interpretations and determinations made by the Committee will be final and binding upon the Participant, the Company and all
other interested Persons. To the extent allowable pursuant to Applicable Law, no member of the Committee or the Board will be personally liable for any
action, determination or interpretation made with respect to the Plan or the Agreement.

Section 3.2 PSUs Not Transferable. The PSUs may not be sold, pledged, attached, assigned, alienated, or otherwise transferred in any manner
other than by will or the laws of descent and distribution, unless and until the Shares underlying the PSUs have been issued, and all restrictions
applicable to such Shares have lapsed. No PSUs or any interest or right therein or part thereof shall be liable for the debts, contracts or engagements of
the Participant or the Participant’s successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance,
assignment or any other means whether such disposition be voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment
or any other legal or equitable proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except
to the extent that such disposition is permitted by the preceding sentence.
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Section 3.3 Adjustments. The Committee may accelerate the vesting or settlement of all or a portion of the PSUs in such circumstances as it, in its
absolute discretion, may determine. The Participant acknowledges that the PSUs and the Shares subject to the PSUs are subject to adjustment,
modification and termination in certain events as provided in the Agreement and the Plan, including Section 4(d) of the Plan.

Section 3.4 Malus and Clawback. The Participant acknowledges that the PSUs and the Shares acquired upon settlement of the PSUs shall be
subject (including on a retroactive basis) to malus, clawback, recoupment, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into the Agreement) to the extent required by the Clawback Policy, the terms of any other malus and clawback policies of the
Company Group or Applicable Law (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act) or as a result of any failure to comply with the Company’s policy on confidential information and
proprietary business information, or any non-competition, non-solicitation, no-hire or other restrictive covenants in the Participant’s employment
agreement with the Company or any other agreement between the Participant and the Company, in each case as may be in effect from time to time.

Section 3.5 No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding the Participant’s participation in the Plan, or the Participant’s acquisition or sale of the Shares underlying the PSUs. The
Participant should consult with the Participant’s personal tax, legal and financial advisors regarding participation in the Plan before taking any action
related to the Plan.

Section 3.6 Insider Trading/Market Abuse Laws. The Participant acknowledges that the Participant may be subject to insider trading restrictions
and/or market abuse laws in the United States, the United Kingdom and other jurisdictions, which may affect the Participant’s ability to acquire or sell
Shares or rights to Shares (e.g., PSUs) under the Plan during such time as the Participant is considered to have “inside information” or “material
non-public information” regarding the Company (as defined under Applicable Law). Local insider trading laws and regulations may prohibit the
cancellation or amendment of orders the Participant placed before the Participant possessed inside information or material non-public information and
may also prohibit the Participant from placing (or recommending that others place) orders while in possession of inside information or material
non-public information. Furthermore, the Participant could be prohibited from (i) disclosing any inside information or material non-public information
to any third party and (ii) “tipping” third parties or causing them otherwise to buy or sell securities. The Participant should keep in mind that third parties
include employees. Any restrictions under these laws or regulations are separate from and in addition to any restrictions that may be imposed under
applicable policies or procedures maintained by the Company and its Subsidiaries from time to time. The Participant is responsible for ensuring
compliance with any applicable restrictions and should consult with the Participant’s personal legal advisor on this matter.

Section 3.7 Notices. Any notice to be given under the terms of the Agreement to the Company shall be sent by email to
LTI_Compensation@sunbeltrentals.com, and any notice to be given to the Participant shall be addressed to the Participant at the Participant’s last
address reflected on the Company’s records. By a notice given pursuant to this Section 3.7, either party may hereafter designate a different address for
notices to be given to that party. Any notice shall be deemed duly given when sent via email or when sent by certified mail (return receipt requested) and
deposited (with postage prepaid) in a post office or branch post office regularly maintained by the United States Postal Service or similar non-U.S.
entity.
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Section 3.8 Headings. Headings are provided herein for convenience only and are not to serve as a basis for interpretation or construction of the
Agreement.

Section 3.9 Governing Law. The laws of the State of Delaware shall govern the interpretation, validity, administration, enforcement and
performance of the terms of the Agreement, without giving effect to the conflict of laws provisions thereof. The courts of the State of Delaware will
have exclusive jurisdiction to determine any dispute in relation to the application of the Plan. By accepting the Agreement, the Participant is deemed to
have agreed to submit to such jurisdiction.

Section 3.10 Conformity to Securities Laws. The Participant acknowledges that the Plan and the Agreement are intended to conform to the extent
necessary with all Applicable Laws, including, without limitation, the provisions of the Securities Act, the Exchange Act, and any and all regulations and
rules promulgated thereunder by the SEC, and state securities laws and regulations. Notwithstanding any other provision of the Plan or the Agreement,
the Plan shall be administered, and the PSUs are granted, only in such a manner as to conform to Applicable Law and shall be deemed amended to the
extent necessary to conform to Applicable Law.

Section 3.11 Amendment, Suspension and Termination. To the extent permitted by the Plan, the Agreement may be wholly or partially amended or
otherwise modified, suspended or terminated at any time or from time to time by the Committee or the Board, provided that, except as may otherwise be
provided by the Plan, no amendment, modification, suspension or termination of the Agreement shall materially and adversely impair the rights of the
Participant without the prior written consent of the Participant.

Section 3.12 Imposition of Other Requirement. The Company reserves the right to impose other requirements on the Participant’s participation in
the Plan, on the PSUs and on any Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require the Participant to sign any additional agreements or undertakings that may be necessary to accomplish the
foregoing.

Section 3.13 No Waiver. Any right of the Company Group contained in the Agreement may be waived in writing by the Committee. No waiver of
any right hereunder by any party shall operate as a waiver of any other right, or as a waiver of the same right with respect to any subsequent occasion for
its exercise, or as a waiver of any right to damages. No waiver by any party of any breach of the Agreement shall be held to constitute a waiver of any
other breach or a waiver of the continuation of the same breach.

Section 3.14 Successors and Assigns. The Company may assign any of its rights under the Agreement to single or multiple assignees, and the
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in Section 3.2 hereof
and the Plan, the Agreement shall be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the
parties hereto.

Section 3.15 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or the Agreement, if the Participant is
subject to Section 16 of the Exchange Act, the Plan, the PSUs and the Agreement shall be subject to any additional limitations set forth in any applicable
exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the
application of such exemptive rule. To the extent permitted by Applicable Law, the Agreement shall be deemed amended to the extent necessary to
conform to such applicable exemptive rule.
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Section 3.16 Not a Contract of Employment. Nothing in the Agreement or the Plan shall confer upon the Participant any right to serve as an
employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company Group
Member, which rights are hereby expressly reserved, to discharge or terminate the employment or other services of the Participant at any time for any
reason whatsoever, with or without Cause, except to the extent (a) expressly provided otherwise in a written agreement between a Company Group
Member and the Participant or (b) where such provisions are not consistent with Applicable Law, in which case such Applicable Law shall control. The
Plan and Agreement shall not constitute or form part of any contract of employment or other service agreement between any Company Group Member
and the Participant.

Section 3.17 Entire Agreement. The Plan and the Agreement (including any exhibit hereto) constitute the entire agreement of the parties and
supersede in their entirety all prior undertakings and agreements of the Company and the Participant with respect to the subject matter hereof. The
Participant expressly warrants that the Participant is not accepting the Agreement in reliance on any promises, representations, or inducements other than
those contained herein.

Section 3.18 Section 409A. It is intended that the PSUs shall comply with or be exempt from Section 409A of the Code (with such exemption
pursuant to the “short-term deferral” rule applicable to such section, as set forth in the regulations or other guidance published by the Internal Revenue
Service thereunder). Any ambiguities herein will be interpreted such that all payments and benefits to U.S. taxpayers will be exempt from, or comply
with, the requirements of Section 409A of the Code so that none of the PSUs provided under the Agreement will be subject to the additional tax imposed
under Section 409A of the Code. Each payment payable under the Agreement is intended to constitute a separate payment for purposes of Treasury
Regulation 1.409A-2(b)(2). Except as otherwise permitted under Section 409A of the Code, the settlement of the PSUs shall not be accelerated or
deferred (including accelerated settlement otherwise permitted under Sections 4(d) or 8 of the Plan) unless such acceleration or deferral would not result
in additional tax or interest pursuant to Section 409A of the Code; provided that, for the avoidance of doubt, nothing in this Agreement shall otherwise
restrict the Committee’s ability to accelerate vesting of the PSUs in accordance with Sections 4(d) or 8 of the Plan so long as settlement is not
accelerated or deferred except as otherwise permitted under Section 409A of the Code.

Section 3.19 Agreement Severable. In the event that any provision of the Agreement is held invalid or unenforceable, such provision will be
severable from, and such invalidity or unenforceability will not be construed to have any effect on, the remaining provisions of the Agreement.

Section 3.20 Limitation on the Participant’s Rights. Participation in the Plan confers no rights or interests upon the Participant other than as herein
provided. The Agreement creates only a contractual obligation on the part of the Company as to amounts payable and shall not be construed as creating
a trust. Neither the Plan nor any underlying program, in and of itself, has any assets. The Participant shall have only the rights of a general unsecured
creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the PSUs.
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Section 3.21 Counterparts. The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature, subject
to Applicable Law, each of which shall be deemed an original and all of which together shall constitute one instrument.

Section 3.22 Data Privacy. As a condition of receipt of the Award, and without prejudice to the Participant’s acknowledgement of the Company’s
legitimate interests in processing the Participant’s personal data, the Participant explicitly and unambiguously consents to the collection, use and
transfer, in electronic or other form, of personal data as described in this Section 3.22 by and among, as applicable, the Company and its Subsidiaries for
the exclusive purpose of implementing, administering and managing the Participant’s participation in the Plan. The Company and its Subsidiaries may
hold certain personal information about the Participant, including but not limited to, the Participant’s name, home address and telephone number, date of
birth, social security or insurance number or other identification number, salary, nationality, job title(s), any shares held in the Company or any of its
Subsidiaries, details of all Awards, in each case, for the purpose of implementing, managing and administering the Plan and Awards (the “Data”). The
Company and its Subsidiaries may transfer the Data amongst themselves as necessary for the purpose of implementation, administration and
management of the Participant’s participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties
assisting the Company and its Subsidiaries in the implementation, administration and management of the Plan. These recipients may be located in the
Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections than the recipients’ country.
Through acceptance of the Award, the Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and managing the Participant’s participation in the Plan, including any requisite transfer of such
Data as may be required to a broker or other third party with whom the Company or any of its Subsidiaries or the Participant may elect to deposit any
Shares. The Data related to the Participant will be held only as long as is necessary to implement, administer, and manage the Participant’s participation
in the Plan. The Participant may, at any time, view the Data held by the Company with respect to the Participant, request additional information about
the storage and processing of the Data with respect to the Participant, recommend any necessary corrections to the Data with respect to the Participant or
refuse or withdraw the consents herein in writing, in any case without cost, by contacting the Participant’s local human resources representative. The
Company may cancel the Participant’s ability to participate in the Plan and, in the Committee’s absolute discretion, the Participant may forfeit any
outstanding Awards if the Participant refuses or withdraws the Participant’s consents as described herein. For more information on the consequences of
refusal to consent or withdrawal of consent, the Participant may contact their local human resources representative.

EE
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Exhibit B

TO PERFORMANCE STOCK UNIT AWARD GRANT NOTICE
PERFORMANCE CONDITIONS

[To be determined]
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APPENDIX

This Appendix includes special terms and conditions that govern the Award if the Participant is based in any country listed below. The information
contained herein is general in nature and may not apply to the Participant’s particular situation, and the Participant is advised to seek appropriate
professional advice as to how the relevant laws in the Participant’s country may apply to their situation. If the Participant is a citizen or resident of a
country other than the one in which the Participant is currently working and/or residing, transfers employment and/or residency to another country after
the date of grant, is a consultant, changes employment status to a consultant position, or is considered a resident of another country for local law
purposes, the Company shall, in its discretion, determine the extent to which the special terms and conditions contained herein shall be applicable to the
Participant.

Bahamas

1. Where the Participant is employed in or otherwise resident in the Commonwealth of The Bahamas (“The Bahamas™) the Participant acknowledges
and agrees that the grant to the Participant of PSUs in accordance with the terms hereof and the vesting and settlement of such PSUs may be subject to
the securities laws of The Bahamas, including without limitation, the Securities Industry Act, 2024 and the Securities Industry Regulations, 2012.
Notwithstanding the foregoing, however, it should be noted that neither the Securities Commission of The Bahamas nor any similar authority, ministry
or department of the Bahamian government or any other regulatory authority within the jurisdiction have reviewed or given any approval in relation to
the Plan, any Awards given thereunder or the merits of the PSUs described herein.

2. The Participant has a responsibility to comply with any filing, reporting, approval and/or other obligations under Bahamian law, which may be
triggered in connection with the Plan or the grant, vesting or settlement of any PSUs thereunder.

3. The Participant understands that The Bahamas maintains a foreign currency exchange control environment, which is governed by the Exchange
Control Regulations, 1956 (the “Exchange Control Regulations™). Pursuant to the Exchange Control Regulations, the Participant may be designated as
either resident for exchange control purposes or non-resident for exchange control purposes. Where the Participant is designated as resident for
exchange control purposes the prior approval of the Exchange Control Department of the Central Bank of The Bahamas may be required in connection
with the holding of PSUs or any proceeds derived therefrom that are paid in a currency other than the Bahamian Dollar. Any approvals required on
account of the Participant’s exchange control designation shall be the sole responsibility of the Participant, which the Participant agrees to comply with
in accordance with applicable Bahamian law.

4. Nothing contained herein shall be construed as tax or any other advice under or in connection with the laws of The Bahamas and the Company hereby
makes no representations herein concerning whether the grant, vesting or settlement of the PSUs will constitute a taxable activity under Bahamian law.
Any tax filing, reporting, payment or other obligations imposed by the laws of The Bahamas which are triggered by the grant, vesting or settlement of
the PSUs shall be the sole responsibility the Participant.



Canada

1. If the Participant is employed in Quebec, then by signing the Agreement, the Participant acknowledges and agrees that the Participant has had access
to, and has been able to review and consider, the Agreement and the Plan along with their respective terms and conditions in French prior to freely and
voluntarily electing to sign the Agreement and agree to the terms and conditions of the Plan in their English versions. En signant ci-dessous, le
Participant reconnait et convient qu’il a eu acces cette Convention d’option et au Régime, ainsi qu’a leurs modalités et conditions respectives, en
frangais, et qu’il a pu les réviser et les examiner ainsi avant de choisir librement et volontairement de signer cette Convention d’option et d’accepter les
modalités et conditions du Régime dans leur version anglaise.

2. The reference to “subject to the Participant continuing to be employed by, or providing services to, a Company Group Member through such date” in
the section entitled “Vesting” in the Grant Notice shall be read to mean “subject to the Participant’s Termination Date not having occurred prior to such
date”.

3. Paragraph (b) in the definition of “Cause” set forth in Section 1.2 of the Agreement shall be deleted entirely and replaced with the following:

“(b) chronic absenteeism (excluding any authorized time off such as vacation, temporary illness, maternity or parental leave, or any other
authorized leave of absence), willful misconduct, malfeasance, or gross negligence in the performance of Participant’s duties, or actions or omissions
involving moral turpitude;”

4. The second sentence of Section 2.1(a) of the Agreement shall be deleted in its entirety and replaced with the following sentence: “Notwithstanding
anything in Section 6(d) of the Plan to the contrary, each PSU represents the right to receive one Share issued from treasury at the times and subject to
the conditions set forth herein.”

5. The third sentence of Section 2.2 of the Agreement shall be deleted in its entirety and replaced with the following: “Any outstanding PSUs other than
the Earned PSUs shall be forfeited as of the date of the determination that the PSUs are not earned, and the Participant waives any claim to damages in
respect thereof whether related or attributable to any contractual, civil law or common law termination entitlement or otherwise.”

6. The first sentence of Section 2.3(b) of the Agreement shall be deleted in its entirety and replaced with the following: “In the event a Change in
Control occurs and the surviving entity or successor corporation (or an Affiliate thereof) assumes or substitutes the PSUs, the PSUs shall remain
outstanding and, if the Performance Period shall have not yet ended, eligible to be earned in accordance with the terms herein; provided that, if the
Committee determines that the performance conditions cannot practicably continue to be measured following such Change in Control, then the
Performance Period will be deemed completed and the PSUs will convert to a number of time-vesting restricted stock units (“RSUs”) equal to the
greater of (i) such number of PSUs as would be earned based on target level of performance or (ii) such number of PSUs as would be earned based on
the actual level of performance, as determined by the Committee as of the Change in Control in accordance with Exhibit B, provided that any such
conversion shall only be implemented if it complies with the requirements of section 7(1.4) of the Income Tax Act (Canada), including section 7(1.4)(c),
as amended. The PSUs, or such converted RSUs, shall remain eligible to vest on the Vesting Date (subject to continued employment or services, and
subject to acceleration as described in Section 2.4).”



7. Section 2.4 of the Agreement shall be deleted in its entirety and replaced with the following:

“Section 2.4 Termination of Employment or Service.

(a) In the event the Participant’s Termination Date occurs prior to the Vesting Date, except as otherwise provided in Section 2.4(b), (¢), (d) or (e),
or as set forth in an individual employment or similar agreement between the Participant and the applicable Company Group Member, or as otherwise
determined by the Committee in its absolute discretion, or as may otherwise be required to satisfy the minimum requirements of applicable employment
or labour standards legislation and, where applicable, the Civil Code of Québec, then all unvested PSUs shall be forfeited immediately upon such
Termination Date for no consideration, and the Participant waives any claim to damages in respect thereof whether related or attributable to any
contractual, civil law or common law termination entitlement or otherwise. For greater certainty, a transfer of the Participant’s employment or service
from one Company Group Member to another shall not constitute a Termination Date for purposes of this Agreement.

(b) Except as may otherwise be required to satisfy the minimum requirements of applicable employment or labour standards legislation and,
where applicable, the Civil Code of Québec, in the event the Participant’s Termination Date occurs prior to the Vesting Date but after the completion of
the Performance Period by the Company Group without Cause, or by the Participant for Good Reason, in each case other than in the two (2) years
following a Change in Control, then subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the Company
Group Member within sixty (60) days following the Termination Date, the Participant shall immediately vest in a pro-rated portion of the PSUs (subject
to the determination of the achievement of the performance conditions) and the balance of the PSUs shall be immediately forfeited upon such
Termination Date for no consideration and the Participant waives any claim to damages in respect thereof whether related or attributable to any
contractual, civil law or common law termination entitlement or otherwise. For this purpose, the pro-rated portion shall be calculated by (i) multiplying
(x) the total number of Earned PSUs (or the total number of RSUs that converted from the PSUs upon a Change in Control) by (y) a fraction, the
numerator of which shall be the number of days in the period commencing on the Grant Date and concluding on the Termination Date, and the
denominator of which shall be the number of days in the period commencing on the Grant Date and concluding on the originally scheduled Vesting Date
(as set forth on the first page of the Grant Notice) and (ii) rounding the number from the foregoing calculation to the nearest whole number.

If the Performance Period has not completed as of the Termination Date, the target number of PSUs will be prorated as of the Termination
Date based on the fraction described in the immediately preceding sentence, and such prorated number of PSUs will remain outstanding and eligible to
be earned and vest based on the achievement of the performance conditions at the end of the Performance Period in accordance with Exhibit B (with the
percentages set forth in Exhibit B applied to such prorated number of PSUs rather than the target number granted). For the avoidance of doubt, any
PSUs that remain outstanding and eligible to be earned and vest pursuant to the immediately preceding sentence shall also remain eligible to be treated
in accordance with Section 2.3(a) or Section 2.3(b) hereof, as applicable, in the event that a Change in Control occurs following the Termination Date
and if such PSUs remain outstanding immediately prior to such Change in Control.
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(c) In the event the Participant’s Termination Date occurs prior to the Vesting Date by reason of a termination of employment or service by the
Company Group without Cause or by the Participant for Good Reason, in each case within the two (2) years following a Change in Control, subject to
the Participant’s execution and non-revocation of a customary release of claims in favor of the Company Group within sixty (60) days following the
Termination Date, the Participant’s then outstanding PSUs (if the Performance Period shall have already ended (including as a result of the surviving
entity or successor corporation (or an Affiliate thereof) refusing to assume or substitute the PSUs), only the Earned PSUs; and if the Performance Period
has not ended, the target number of PSUs) or RSUs that converted from the PSUs upon such Change in Control shall immediately vest and accelerate
upon such Termination Date.

(d) In the event the Participant’s Termination Date occurs due to death or Disability prior to the Vesting Date, subject to the Participant’s (or the
Participant’s estate’s, if applicable) execution and non-revocation of a customary release of claims in favor of the Company Group within sixty (60) days
following the Termination Date, the Participant’s then outstanding PSUs (if the Performance Period shall have already ended (including as a result of the
surviving entity or successor corporation (or an Affiliate thereof) refusing to assume or substitute the PSUs), only the Earned PSUs; and if the
Performance Period has not ended, the target number of PSUs) or RSUs that converted from the PSUs upon such Change in Control shall immediately
vest and accelerate upon such Termination Date.

(e) Except as may otherwise be required to satisfy the minimum requirements of applicable employment or labour standards legislation and, where
applicable, the Civil Code of Québec, in the event the Participant’s Termination Date occurs prior to the Vesting Date but after the completion of the
Performance Period due to Retirement, then, subject to the Participant’s execution and non-revocation of a customary release of claims in favor of the
Company Group within sixty (60) days following such Termination Date, the Participant’s then outstanding PSUs shall immediately vest (subject to the
determination of the achievement of the performance conditions). If the Performance Period has not completed as of such Termination Date, the target
number of PSUs will remain outstanding and eligible to be earned and vest based on the achievement of the performance conditions at the end of the
Performance Period in accordance with Exhibit B. For the avoidance of doubt, any PSUs that remain outstanding and eligible to be earned and vest
pursuant to the immediately preceding sentence shall also remain eligible to be treated in accordance with Section 2.3(a) or Section 2.3(b) hereof, as
applicable, in the event that a Change in Control occurs following such Termination Date and if such PSUs remain outstanding immediately prior to
such Change in Control.”

8. Section 2.7(a) of the Agreement shall be deleted in its entirety and replaced with the following:

“(a) The Company shall have the right and is hereby authorized to withhold, any applicable withholding taxes in respect of the PSUs, their grant
or vesting or any payment or transfer with respect to the PSUs up to the maximum applicable statutory rates, and to take such action as may be
necessary in the opinion of the Committee to satisfy all obligations for the payment of such withholding taxes. Subject to the Company’s compliance
with Applicable Law and the Committee’s consent, and unless the Participant has elected at least 30 days in advance of the applicable withholding event
to satisfy the applicable withholding obligations by a cash payment from the Participant to the Company (or the Subsidiary last employing the
Participant), in any case where a tax is required to be withheld in connection with the delivery of Shares in respect of the Participant’s PSUs, by
execution of this Agreement, the Participant hereby elects for the tax withholding obligation to be satisfied by the Company withholding a number of
Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant, which Shares so withheld have an aggregate Fair
Market Value equal to an amount not in excess of the maximum statutorily required withholding liability (or portion thereof) that equals (but does not
exceed) the required tax withholding payment.”



9. The second sentence of Section 3.3 of the Agreement shall be deleted in its entirety and replaced with the following: “The Participant acknowledges
that the PSUs and the Shares subject to the PSUs are subject to adjustment, modification, and termination in certain events as provided in the Agreement
and the Plan, including Section 4(d) of the Plan; provided that any cancellation of the PSUs for consideration shall be implemented in accordance with
section 7 of the Income Tax Act (Canada); provided, further, that notwithstanding Section 4(e) of the Plan, any awards subject to section 7 of the Income
Tax Act (Canada) may not be substituted by any Substitute Award, except where such substitution meets the requirements of an exchange of awards
pursuant to section 7(1.4) of the Income Tax Act (Canada).”

10. Section 3.16 of the Agreement shall be deleted in its entirety and replaced with the following:

“Section 3.16 Not a Contract of Employment. Nothing in the Agreement or the Plan shall confer upon the Participant any right to serve as an
employee or other service provider of any Company Group Member or shall interfere with or restrict in any way the rights of any Company Group
Member, which rights are hereby expressly reserved, to discharge or terminate the employment or other services of the Participant, except to the extent
(a) expressly provided otherwise in a written agreement between a Company Group Member and the Participant or (b) where such provisions are not
consistent with Applicable Law, in which case such Applicable Law shall control. The Plan and Agreement shall not constitute or form part of any
contract of employment or other service agreement between any Company Group Member and the Participant.”

11. For the purpose of the Grant Notice and Section 2.4 of the Agreement, the following terms shall have the meanings set forth below:
“Consultant” shall mean an individual or a consultant company that:

(a) is engaged to provide services on a bona fide basis to the Company or a Subsidiary, other than services provided in relation to a distribution of
securities of the Company or a Subsidiary;

(b) provides the services under a written contract with the Company or a Subsidiary; and
(c) spends or will spend a significant amount of time and attention on the affairs and business of the Company or a Subsidiary.

For the purposes of this definition, “consultant company” means, with respect to an individual consultant, either (i) a company of which the individual
consultant is an employee or shareholder; or (ii) a partnership of which the individual consultant is an employee or partner.
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“Disability” shall mean a physical or mental incapacity of the Participant that cannot be accommodated and that prevents the Participant from
substantially fulfilling the Participant’s responsibilities on behalf of the Company Group for a period equal to the longer of (a) one hundred and eighty
(180) consecutive days or (b) such period that would entitle the Participant to receive benefits under the applicable Company Group Member’s then
effective long-term disability policy.

“Termination Date” shall mean:

(a) in the case of an employee, (i) the date on which the employee’s employment with the Company Group ceases for any reason, whether lawful or
otherwise (including, without limitation, by reason of resignation, retirement, death, frustration of contract, termination for Cause, termination without
Cause, Disability or constructive dismissal) without regard to any pay in lieu of notice (whether paid by lump sum or salary continuance), benefits
continuation, or other termination or severance payments to which the employee may be entitled, whether pursuant to contract, the common or civil law
or otherwise, or (ii) on such later date, if applicable, as may be required to satisfy the minimum requirements of applicable employment or labour
standards legislation. For greater certainty, an employee shall not cease to be employed by the Company Group because of a period of vacation,
temporary illness, maternity or parental leave, or any other authorized leave of absence. For the avoidance of any doubt, the parties intend to displace
any presumption that the Participant is entitled to reasonable notice of termination under common law or civil law in connection with the Plan in excess
of any minimum statutory notice under applicable employment or labour standards legislation;

(b) in the case of a Director who is not an employee or Consultant, the date upon which the Participant ceases to hold office; or

(c) in the case of a Consultant, the date that is designated by the Company Group, or by the Consultant, as the date on which the Participant’s consulting
agreement or arrangement is terminated, without regard to any applicable period of reasonable notice or contractual notice to which the Participant may
claim to be entitled under common law, civil law or pursuant to contract in respect of a period which follows the date on which the Participant’s
consulting agreement or arrangement is terminated as specified in the notice of termination.

Germany

1. The Plan, the PSUs, the Agreement and participation in the Plan do not create any claims against the Affiliate of the Company the Participant is
employed by either directly or indirectly. The granted PSUs do not form part of the Participant’s compensation under the Participant’s employment or
service agreement, as applicable, and the sole contact and sole contractual partner regarding the Plan and the granted PSUs is the Company.

2. Cross-border payments in excess of €50,000 must be reported monthly to the German Central Bank (Deutsche Bundesbank). If the Participant uses a
German bank to transfer a cross-border payment in excess of €50,000 in connection with the sale of Shares acquired under the Plan, the bank will file
the report for the Participant. In addition, the Participant must report any receivables, payables, or debts in foreign currency exceeding an amount of
€6,000,000 on a monthly basis. Finally, the Participant must report on an annual basis if the Participant holds Shares that exceed 10% of the total voting
capital of the Company.



3. German residents holding Shares must notify their local tax office if the acquisition of Shares under the Plan leads to a so-called qualified
participation at any point during the calendar year. A qualified participation is attained only in the unlikely event (i) the Participant owns at least 1% of
the Company and the value of the Shares acquired exceeds €150,000, or (ii) the Participant holds Shares exceeding 10% of the total capital of the
Company.

Ireland

1. The defined term “Disability” in Section 1.2 of the Agreement is amended and restated and shall apply to the Award of PSUs in the following terms:

““Disability” shall mean any physical or mental illness or disability of the Participant that results in the inability of the Participant to substantially
perform the functions of the Participant’s job, with reasonable accommodation, for a period equal to the longer of (a) a continuous period of 90 days or a
total of 120 days over a 12-month period or (b) such period that would entitle the Participant to receive benefits under the applicable Company Group
Member’s then effective long-term disability policy. Any determination of Disability shall be made by the Committee in consultation with a qualified
physician or physicians. The failure of the Participant to submit to a reasonable examination by a physician or physicians selected by the Committee
within thirty (30) days following the Committee’s request for such an examination shall act as an estoppel to any objection by the Participant to any
determination of Disability by the Committee.”

2. The benefit to a Participant of the Award of PSUs (or of any Shares issued, allotted or transferred to the Participant upon settlement of the PSUs)
shall, save as provided for by Applicable Law, (i) not form any part of the Participant’s remuneration or count as his or her remuneration for any
purpose, (ii) not be pensionable and (iii) not give the Participant any rights or additional rights in respect of any pension scheme operated by a Company
Group Member.

3. Section 2.7 of the Agreement is amended and restated and shall apply to the Award of PSUs in the following terms:
“Section 2.7 Withholding Obligations. Notwithstanding any other provision of the Agreement:

The Company Group shall have the right and is hereby authorized to withhold any applicable taxes, charges, social insurance contributions or other
mandatory deductions required to be withheld by Applicable Law in any jurisdiction (including with respect to any liability in Ireland for income tax,
universal social charge, employee pay related social insurance or participant contributions under the Automatic Enrolment Retirement Savings Systems
Act 2024 of Ireland) (“Withholdings”) in respect of the PSUs, their grant, vesting or settlement, or on any payment or transfer with respect to the PSUs
up to the maximum applicable rate or obligation imposed by Applicable Law, and to take such action as may be necessary in the opinion of the
Committee to satisfy all obligations for the payment of such Withholdings. Unless otherwise determined by the Committee, to satisfy the Participant’s
Withholdings, the Company shall withhold from the Shares otherwise issuable or deliverable to, or that would otherwise be retained by, the Participant a
number of Shares with an aggregate Fair Market Value equal to an amount not in excess of the maximum Withholdings liability imposed by Applicable
Law.



The Participant is ultimately liable and responsible for, and, to the extent permitted by Applicable Law, agrees to indemnify and keep indemnified the
Company Group from, all Withholdings owed by the Participant in connection with this Award, regardless of any action taken by any Company Group
Member with respect to any withholding obligations that arise in connection with this Award. No Company Group Member makes any representation or
undertaking regarding the treatment of any withholding obligation in connection with the awarding, vesting or settlement of this Award or the
subsequent sale of Shares. The Company Group does not commit and is under no obligation to structure this Award to reduce or eliminate the
Participant’s tax (or other) liability.”

4. Section 3.4 of the Agreement is amended and restated and shall apply to the Award of PSUs in the following terms:

“Section 3.4 Malus and Clawback. The Participant acknowledges that the PSUs and the Shares acquired upon settlement of the PSUs shall be subject
(including on a retroactive basis) to malus, clawback, recoupment, forfeiture or similar requirements (and such requirements shall be deemed
incorporated by reference into the Agreement) to the extent required by the Clawback Policy, the terms of any other malus and clawback policies of the
Company Group or Applicable Law (including, without limitation, Section 304 of the Sarbanes-Oxley Act and Section 954 of the Dodd-Frank Wall
Street Reform and Consumer Protection Act) or as a result of any failure to comply with the Company’s policy on confidential information and
proprietary business information, or any non-competition, non-solicitation, no-hire or other restrictive covenants in the Participant’s employment
agreement with a Company Group Member or any other agreement between the Participant and a Company Group member, in each case as may be in
effect from time to time. Without prejudice to the rights of a Company Group Member to effect clawback, recoupment, forfeiture or similar
requirements through one or more other means, the acceptance of this Award constitutes the Participant’s instruction and irrevocable authorization to a
Company Group Member to withhold through payroll deduction such amount or amounts for which the Participant may become liable (as determined
by the Company) arising from clawback, recoupment, forfeiture or similar requirements becoming applicable to the Shares acquired upon settlement of
the PSUs.”

5. The Participant shall provide to a Company Group Member as soon as reasonably practicable such information as the Company Group Member
reasonably requests for the purpose of complying with its obligations (if any) under Section 897B of Taxes Consolidation Act 1997 (as amended) of
Ireland.

6. If the Participant is a director or shadow director or secretary of any Company Group Member that is incorporated in Ireland (an “Ireland Subsidiary”)
the Participant shall notify the Ireland Subsidiary in writing within five business days of the Participant receiving or disposing of a “disclosable interest”
(within the meaning of and for the purposes of Chapter 5 of Part 5 of the Companies Act 2014 of Ireland) in the Company, or within five business days
of the Participant becoming aware of the event giving rise to the notification requirement, or within five business days of the Participant becoming a
director or shadow director or secretary if such a “disclosable interest” exists at the time.
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The Netherlands

The following provisions apply if the Participant is employed based on an employment agreement governed by Dutch law:

1. Termination of the Participant’s employment in the definition of “Cause” in Section 1.2 of the Agreement shall be deemed to include the situation
where the Dutch Affiliate of the Company employing a Participant has informed the Participant of the intention to terminate their employment for any of
the reasons mentioned in the definition of Cause.

2. The Plan, the PSUs, the Agreement and participation in the Plan do not create any claims against any Dutch Affiliate of the Company that employs the
Participant, either directly or indirectly. The PSUs do not form part of the Participant’s compensation under the Participant’s employment agreement, as
applicable, and the Company is the sole contractual party regarding the Plan and the PSUs.

3. To the extent any provision of the Agreement, the Plan, or any related documentation is considered to be in conflict with or unenforceable under
mandatory provisions of Dutch law (dwingend recht), the relevant mandatory provisions of Dutch law shall prevail.

4. The grant of the Awards in the Netherlands is exempt from the obligation to publish a prospectus under the Prospectus Regulation ((EU) 2017/1129),
as amended from time to time. This exemption will be based on reliance on an applicable exemption under Article 1(4) of the Prospectus Regulation.
Such exemptions include, but are not limited to, offers made to fewer than 150 natural or legal persons in the Netherlands (Article 1(4)(b)) and offers to
current or former employees or directors (Article 1(4)(1)). In all cases, the Company will ensure compliance with any specific conditions of the relied-
upon exemption, including the provision of any required information document. Consequently, no prospectus or separate filing with the Dutch Authority
for the Financial Markets (AFM) is required for this activity.

United Kingdom
1. The Award shall be deemed to have granted under the U.K. Sub-Plan.

2. The Award shall not be pensionable.

3. For purposes of the Agreement, “Retirement” shall mean Participant’s retirement from the Company Group with the consent of the Company’s Chief
Executive Officer, General Counsel or Chief Human Resources Officer.
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Calculation of Filing Fee Tables
S-8
Sunbelt Rentals Holdings, Inc.

Table 1: Newly Registered Securities

. . Fee Progosed Maximum
Security Security Calculation Amount Maximum Adgareqate Fee Rate Amount of
Type Class Title Registered Offering Price ggregate Registration Fee
Rule . Offering Price
Per Unit
Common
Stock, par $
1 Equity value Other 18,200,000 $71.13 1,294,566,000.00 0.0001381 $ 178,779.56
$0.01 per
share
Common
Stock, par
2 Equity value Other 1,916,084 $71.13 $136,291,054.92 0.0001381 $ 18,821.79
$0.01 per
share
Total Offering Amounts: $ $197,601.35
1,430,857,054.92
Total Fee Offsets: $0.00
Net Fee Due: $ 197,601.35

Offering Note

' The amount registered represents 18,200,000 shares of common stock reserved for issuance under the Sunbelt
Rentals Holdings, Inc. 2026 Omnibus Equity Incentive Plan (the "2026 Plan"). The amount being registered includes
an indeterminate number of additional shares of common stock, par value $0.01 per share (the "Common Stock")
that may be issued under the 2026 Plan upon any stock split, stock dividend, recapitalization or other similar
transaction in accordance with Rule 416(a) under the Securities Act of 1933, as amended (the "Securities Act"). The
price per share and aggregate offering price are estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457(c) and Rule 457(h) under the Securities Act and are calculated on the basis of euro 52.69 per
ordinary share (the "Ordinary Shares") of Ashtead Group plc ("Ashtead"), the predecessor to the Company, which is
the average of the high and low price per Ordinary Share on the London Stock Exchange on February 25, 2026, as
converted into U.S. dollars at the exchange rate of $1.3500 to GBP1.0000 on February 20, 2026 as published by the
Board of Governors of the Federal Reserve System. On February 27, 2026, Ashtead completed a court-sanctioned
scheme of arrangement under Part 26 of the UK Companies Act 2006 (the "Scheme"), whereby each Ordinary
Share was cancelled in exchange for one share of Common Stock. As a result of the Scheme, on February 27,
2026, Ashtead became a wholly owned subsidiary of the Company, and on March 2, 2026, the Common Stock was
listed and commenced trading on the New York Stock Exchange.

2 The amount registered represents 1,916,084 shares of common stock reserved for issuance under the and the
Ashtead Group Long Term Incentive Plan 2021, as amended (the "LTIP"). The amount being registered includes an
indeterminate number of additional shares of Common Stock that may be issued under the LTIP upon any stock
split, stock dividend, recapitalization or other similar transaction in accordance with Rule 416(a) under the Securities
Act. The price per share and aggregate offering price are estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(c) and Rule 457(h) under the Securities Act and are calculated on the basis of
euro 52.69 per Ordinary Share, which is the average of the high and low price per Ordinary Share on the London
Stock Exchange on February 25, 2026, as converted into U.S. dollars at the exchange rate of $1.3500 to
GBP1.0000 on February 20, 2026 as published by the Board of Governors of the Federal Reserve System. On
February 27, 2026, Ashtead completed the Scheme, whereby each Ordinary Share was cancelled in exchange for
one share of Common Stock. As a result of the Scheme, on February 27, 2026, Ashtead became a wholly owned
subsidiary of the Company, and on March 2, 2026, the Common Stock was listed and commenced trading on the

New York Stock Exchange.
‘Table 2: Fee Offset Claims and Sources KINot Applicable
Registrant or Form File Initial Filing Fee Security  Security Unsold Unsold Fee
Filer Name or Number Filing Date Offset Type Title Securities Aggregate Paid
Filing Date Claimed Associated Associated Associated Offering with
Type with Fee  with Fee  with Fee = Amount Fee

Offset Offset Offset Associated Offset
Claimed Claimed Claimed with Fee Source



Fee

Offset N/A  N/A N/A
Claims

Fee

Offset N/A  N/A N/A

Sources

N/A

N/A

Rule 457(p)
N/A  N/A N/A N/A
N/A  N/A N/A N/A

N/A

N/A

N/A

N/A

Offset
Claimed

N/A

N/A

N/A

N/A




