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16/08/2013
COMPANIES House

ATM TRAFFIC SOLUTIONS LIMITED (COMPANY NO. 05015772)
(THE "COMPANY")

WRITTEN RESOLUTIONS OF SHAREHOLDERS

CIRCULATION DATE: # _S0nd 2013

We, the undersigned, being the "eligible members" of the Company (as defined in Section 289
of the Compames Act 2006) who, at the Circulation Date, are entitled to receive notice of and to
attend and vote at general meetings of the Company, hereby RESOLVE m accordance wath
Regulation 53 of Table A, as mcorporated and adopted mto the Company's Articles of
Association and Chapter 2 of Part 13 of the Compames Act 2006, to pass the following
resolutions as wntten resolutions (together the "Resolutions”)

ORDINARY RESOLUTIONS

1 THAT the entry 1nto and performance by the Company of the Documents (as defined
below) 15 1n the best interests and for the corporate benefit of the Company

2 THAT the terms of the transactions contemplated by”

(a) a supplemental indenture under an indenture (and any supplement thereto) (as
may be amended, restated, supplemented or otherwise modified from time to
tume) wath the Bank of New York Mellon as trustee ("Trustee”) in connection
with the 1ssue of $500,000 pnncipal amount 6.5% second prionty semor
secured notes due 2022 1ssued by Ashtead Capital, Inc granted in favour of the
Trustee (the "HY Indenture™),

(b) a grantor acknowledgement 1n respect of an intercreditor agreement dated July
16, 2012 (as amended, restated, supplemented or otherwise modified from time
to time);

{c) an Enghsh law debenture in favour of the Admumustrative Agent (defined
therein) under a semuor facility agreement onginally dated August 31, 2006 (as
amended and restated as of March 28, 2011 and as may be further amended
restated, supplemented or otherwise modified from time to tume) and made
between, amongst others (1) Ashtead Holdings LLC, Sunbelt Rentals, Inc ,
Ashtead Plant Hire Company Limited, and Empire Scaffold LLC (as
borrowers), (2) Ashtead Group public lumited company (as bomower
representative and guarantor), (3) the financal institutions named therein (as
lenders}, (4) Wells Fargo Capital Finance, LLC (as syndication agent), (5)
General Electric Capuital Corporation, (as collateral agent) (6) IPMorgan Chase
Bank, Citibank, N A , National Association, Deutsche Bank Secunities, Inc
and General Electnc Capital Corporation {as co-documentation agents), (7)
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Lloyds TSB Bank PLC (as UK agent) and (8) Bank of Amenca, N.A (as
adrmimstrative agent) pursuant to which the lenders agreed to make available to
the borrowers $1,400,000 term, revolving and letter of credit facihities for the
purposes therein specified as that agreement may from time to tume be
amended, varted, novated, supplemented or replaced including, without
hmuetation, by the mcrease or extension of matunty of the facility or by any
change 1n the 1dentity of any of the agents or any of the lenders (the "Senior
Facilities Agreement");

an English law guarantee i favour of the Admumistrative Agent under the
Semor Facilities Agreement,

an English law share charge in favour of the Admurustrative Agent under the
Semor Facilities Agreement,

an Enghsh law debenture in favour of the Trustee under the HY Indenture;

an Officer's certificate addressed to Skadden, Arps, Slate, Meagher & Flom
(UK) LLP, and

any other related document,

{together, the “Documents"),

and the performance by the Company of its obligations under the Documents are
hereby approved generally

3, THAT

{(a)

®)

any director of the Company (or, in the case of any document to be executed by
the Company under seal or as a deed any director and the secretary of the
Company or any two directors or a director whose signature 1s witnessed), be
authonsed to execute the Documents on behaif of the Company, with such
amendments thereto as such officen(s) or person shall in his absolute discretion
think fit,

any Dhrector or the Secretary of the Company, either singly or with any other
Drirector of the Company wn the case of a deed, be authonised to execute and do
all such acts, deeds, documents, certificates and notices as he may consider
expedient 1o connection with the accession, execution or performance by the
Company to or of the Documents, the transactions contemplated therein or any
other agreement or docurnent 1n connection therewath

4, THAT these resolutions shall have effect notwiathstanding any provision of the
Company's articles of association
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SPECIAL RESOLUTIONS

1.

THAT the Articles of Association of the Company be amended by the addtion of the
following new Article 4 3

"Notwithstanding anything contained 1n these Articles , the directors shall not decline
to register any transfer of shares, nor may they suspend registration of any shares where
such transfer-

(@ 15 to (1) any person (a "Security Institution") to whom such shares have been
charged by way of secunty or to any nominee of any such person or (u) a
purchaser of such shares following enforcement of the secunty, or

) 1s dehivered to the Company for registration by (1) a Secunty Institution or its
nommee in order to perfect its secunty over the shares or (u) a purchaser of
such shares following enforcement of the secunty (whether or not such
transfer 1s executed by a Secunty Institution or its nomnee pursuant to a
power of attorney or the power of sale or other power under such secunty),

and the directors shall regster promptly any such transfer of shares upon receipt "

THAT the Articles of Association of the Company be amended by the addition of the
following new Article 4 4

“The hien set out m MA Article 52 shall not apply 1n respect of any shares which have
been charged by way of secunty to a Security Institution or a nommee of a Secunty
Institution *

THAT this resoluhon shall have effect notwithstanding any provision of the
Company's Articles of Association.

The undersigned, being the sole member of the Company eatitled to vote on the Resolutions on
the Circulation Date, hereby urevocably agrees to the Resolutions

Signed

Date

/

for and on behalf of

Angha Traffic Management Group Linuted

o TJoE 2013
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NOTE

Unless sufficient agreement has been recerved withm the period of 28 days beginming wath the
Circulation Date, these resolutions wlt lapse If you agree to these resolutions, please indicate
your agreement by signing this docurnent where indicated above and return it to the Company
wittun that penod.
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