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PART I—FINANCIAL INFORMATION

ITEM l.    FINANCIAL STATEMENTS

HERC HOLDINGS INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

(In millions, except par value)

 
March 31, 

2018   December 31, 2017

ASSETS (Unaudited)    
Cash and cash equivalents $ 43.0   $ 41.5
Receivables, net of allowances of $24.4 and $26.9, respectively 347.0   386.3
Inventory 22.2   23.7
Prepaid and other current assets 24.0   23.0

Total current assets 436.2   474.5
Revenue earning equipment, net 2,435.2   2,374.6
Property and equipment, net 283.1   286.3
Intangible assets, net 286.3   283.9
Goodwill 91.0   91.0
Other long-term assets 42.1   39.4

Total assets $ 3,573.9   $ 3,549.7

LIABILITIES AND EQUITY      
Current maturities of long-term debt and financing obligations $ 23.7   $ 25.4
Accounts payable 266.6   152.0
Accrued liabilities 123.4   113.3

Total current liabilities 413.7   290.7
Long-term debt, net 2,054.7   2,137.1
Financing obligations, net 112.2   112.9
Deferred tax liabilities 456.7   462.8
Other long-term liabilities 36.3   35.8

Total liabilities 3,073.6   3,039.3
Commitments and contingencies (Note 10)  
Equity:      
Preferred stock, $0.01 par value, 13.3 shares authorized, no shares issued and outstanding —   —
Common stock, $0.01 par value, 133.3 shares authorized, 31.1 and 31.1 shares issued and 28.4 and 28.3 shares
outstanding 0.3   0.3

Additional paid-in capital 1,766.6   1,763.1
Accumulated deficit (472.5)   (462.4)
Accumulated other comprehensive loss (102.1)   (98.6)
Treasury stock, at cost, 2.7 shares and 2.7 shares (692.0)   (692.0)

Total equity 500.3   510.4

Total liabilities and equity $ 3,573.9   $ 3,549.7

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Unaudited

(In millions, except per share data)

  Three Months Ended March 31,

 2018   2017

Revenues:      
Equipment rental $ 369.1   $ 320.6
Sales of revenue earning equipment 47.3   54.4
Sales of new equipment, parts and supplies 11.4   11.5
Service and other revenue 3.5   2.9

Total revenues 431.3   389.4
Expenses:      
Direct operating 196.0   168.9
Depreciation of revenue earning equipment 93.3   92.9
Cost of sales of revenue earning equipment 42.0   54.9
Cost of sales of new equipment, parts and supplies 9.0   8.4
Selling, general and administrative 74.5   81.1
Interest expense, net 32.0   37.8
Other income, net (0.3)   (0.3)

Total expenses 446.5   443.7
Loss before income taxes (15.2)   (54.3)
Income tax benefit 5.1   15.1

Net loss $ (10.1)   $ (39.2)

Weighted average shares outstanding:      
Basic 28.4   28.3
Diluted 28.4   28.3

Loss per share:      
Basic $ (0.36)   $ (1.39)
Diluted $ (0.36)   $ (1.39)

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Unaudited

(In millions)

 Three Months Ended March 31,

  2018   2017

Net loss $ (10.1)   $ (39.2)
Other comprehensive income (loss):      

Foreign currency translation adjustments (5.4)   1.7
Unrealized gains and losses on hedging instruments:      

Unrealized gains (losses) on hedging instruments 2.3   (0.4)
Income tax (provision) benefit related to hedging instruments (0.6)   0.2

Pension and postretirement benefit liability adjustments:      
Amortization of net losses included in net periodic pension cost 0.3   0.4
Income tax provision related to defined benefit pension plans (0.1)   (0.2)

Total other comprehensive income (loss) (3.5)   1.7

Total comprehensive loss $ (13.6)   $ (37.5)

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

Unaudited

(In millions)

  Common Stock  
Additional 

Paid-In Capital   Accumulated 
Deficit  

Accumulated 
Other 

Comprehensive 
Income (Loss)   Treasury Stock   Total 

EquityBalance at: Shares   Amount  
December 31, 2017 28.3   $ 0.3   $ 1,763.1   $ (462.4)   $ (98.6)   $ (692.0)   $ 510.4
Net loss —   —   —   (10.1)   —   —   (10.1)
Other comprehensive loss —   —   —   —   (3.5)   —   (3.5)
Net settlement on vesting of equity awards —   —   (0.1)   —   —   —   (0.1)
Stock-based compensation charges —   —   2.8   —   —   —   2.8
Employee stock purchase plan —   —   0.4   —   —   —   0.4
Exercise of stock options 0.1   —   0.4   —   —   —   0.4

March 31, 2018 28.4   $ 0.3   $ 1,766.6   $ (472.5)   $ (102.1)   $ (692.0)   $ 500.3

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Unaudited

(In millions)

 Three Months Ended March 31,

 2018   2017

Cash flows from operating activities:      
Net loss $ (10.1)   $ (39.2)
Adjustments to reconcile net loss to net cash provided by operating activities:      

Depreciation of revenue earning equipment 93.3   92.9
Depreciation of property and equipment 12.7   10.5
Amortization of intangible assets 1.1   1.2
Amortization of deferred debt and financing obligations costs 1.5   1.6
Stock-based compensation charges 2.8   1.5
Provision for receivables allowance 10.1   10.6
Deferred taxes (5.1)   (15.1)
(Gain) loss on sale of revenue earning equipment (5.3)   0.5
Income from joint ventures (0.5)   (0.6)
Other 2.3   2.2

Changes in assets and liabilities:      
Receivables 19.8   2.4
Inventory, prepaid and other assets (1.8)   (3.4)
Accounts payable (0.3)   3.6
Accrued liabilities and other long-term liabilities 8.7   21.2

Net cash provided by operating activities 129.2   89.9
Cash flows from investing activities:      
Revenue earning equipment expenditures (82.5)   (56.2)
Proceeds from disposal of revenue earning equipment 52.9   44.7
Non-rental capital expenditures (14.4)   (17.9)
Proceeds from disposal of property and equipment 1.2   0.5

Net cash used in investing activities (42.8)   (28.9)

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)

Unaudited

(In millions)

 Three Months Ended March 31,

 2018   2017

Cash flows from financing activities:      
Repayments of long-term debt —   (123.5)
Proceeds from revolving lines of credit 51.0   173.8
Repayments on revolving lines of credit (131.6)   (105.0)
Principal payments under capital lease and financing obligations (4.5)   (3.8)
Debt extinguishment costs —   (3.7)
Proceeds from exercise of stock options and other 0.4   —
Proceeds from employee stock purchase plan 0.4   —
Net settlement on vesting of equity awards (0.1)   —

Net cash used in financing activities (84.4)   (62.2)
Effect of foreign exchange rate changes on cash, cash equivalents and restricted cash (0.5)   0.1
Net increase (decrease) in cash, cash equivalents and restricted cash during the period 1.5   (1.1)
Cash, cash equivalents and restricted cash at beginning of period 41.5   31.0

Cash, cash equivalents and restricted cash at end of period $ 43.0   $ 29.9

       

Supplemental disclosure of cash flow information:      
Cash paid for interest $ 11.7   $ 13.4
Cash paid for income taxes, net $ 3.5   $ 1.4

Supplemental disclosure of non-cash investing activity:      
Purchases of revenue earning equipment in accounts payable $ 114.9   $ 63.0
Disposals of revenue earning equipment in accounts receivable $ —   $ 5.5
Non-rental capital expenditures in accounts payable $ 0.3   $ —

Supplemental disclosure of non-cash investing and financing activity:      
Equipment acquired through capital lease $ 0.1   $ —

The accompanying notes are an integral part of these financial statements.
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HERC HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Unaudited

Note 1 — Background

Herc Holdings Inc.  ("we," "us," "our,"  "Herc Holdings," "the Company" or,  as  the context  requires,  "its")  is  one of the leading equipment  rental  suppliers  with
approximately 275 locations at March 31,  2018  ,  principally  in  North  America.  The  Company conducts  substantially  all  of  its  operations  through  subsidiaries,
including Herc Rentals Inc. ("Herc"). Operations are conducted under the Herc Rentals brand in the United States and under the Hertz Equipment Rental brand in
Canada and other international locations. With over 50 years of experience, we are a full-line equipment rental supplier offering a broad portfolio of equipment for
rent.  In  addition  to  our  principal  business  of  equipment  rental,  we  sell  used  equipment  and  contractor  supplies  such  as  construction  consumables,  tools,  small
equipment and safety supplies; provide repair, maintenance, equipment management services and safety training to certain of our customers; offer equipment re-
rental services and provide on-site support to our customers; and provide ancillary services such as equipment transport, rental protection, cleaning, refueling and
labor.

Our classic fleet includes aerial,  earthmoving, material handling, trucks and trailers, air compressors, compaction and lighting. Our equipment rental business is
supported by ProSolutions TM  ,  our industry-specific  solutions-based services which includes pumping solutions,  power generation,  climate control,  remediation
and restoration, and studio and production equipment, and our ProContractor professional grade tools.

On June 30, 2016, the Company, in its previous form as the holding company of both the existing equipment rental operations as well as the former vehicle rental
operations (in its form prior to the Spin-Off, "Hertz Holdings"), completed a spin-off (the "Spin-Off") of its global vehicle rental business through a dividend to
stockholders  of  all  of  the issued and outstanding common stock of Hertz Rental  Car Holding Company,  Inc.,  which was re-named Hertz Global  Holdings,  Inc.
("New Hertz")  in  connection  with  the  Spin-Off.  New Hertz  is  an independent  public  company that  trades  on the  New York Stock Exchange under  the  symbol
"HTZ"  and  continues  to  operate  its  global  vehicle  rental  business  through  its  operating  subsidiaries  including  The  Hertz  Corporation  ("THC").  The  Company
changed its name to Herc Holdings Inc. on June 30, 2016, and trades on the New York Stock Exchange under the symbol “HRI.”

Note 2 — Basis of Presentation and Recently Issued Accounting Pronouncements

Basis
of
Presentation

The  Company  prepares  its  condensed  consolidated  financial  statements  in  conformity  with  accounting  principles  generally  accepted  in  the  United  States  of
America ("U.S. GAAP"). In the opinion of management, the condensed consolidated financial statements reflect all adjustments of a normal recurring nature that
are necessary for a fair statement of the results for the interim periods presented. Interim results are not necessarily indicative of results for a full year. The year-
end condensed consolidated balance sheet data was derived from audited financial statements, but does not include all disclosures required by U.S. GAAP.

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the amounts reported in
the financial statements and footnotes. Actual results could differ materially from those estimates.

Significant estimates inherent in the preparation of the condensed consolidated financial  statements include depreciation of revenue earning equipment,  pension
and postretirement benefits, the recoverability of long-lived assets, useful lives and impairment of long-lived tangible and intangible assets including goodwill and
trade name, accounting for income taxes, valuation of stock-based compensation,  reserves for litigation and other contingencies and allowances for receivables,
among others.

Principles
of
Consolidation

The condensed consolidated  financial  statements  include  the  accounts  of  Herc  Holdings  and its  wholly  owned subsidiaries.  In  the  event  that  the  Company is  a
primary  beneficiary  of  a  variable  interest  entity,  the  assets,  liabilities  and  results  of  operations  of  the  variable  interest  entity  are  included  in  the  Company's
condensed consolidated financial statements. The Company accounts for its investments in joint ventures using the equity method when it has significant influence
but not control and is not the primary beneficiary. All significant intercompany transactions have been eliminated in consolidation.
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HERC HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
Unaudited

Recently
Issued
Accounting
Pronouncements

Adopted

Revenue
from
Contracts
with
Customers

In May 2014, the Financial Accounting Standards Board ("FASB") issued guidance that replaced existing revenue recognition guidance in U.S. GAAP. The new
guidance  requires  entities  to  recognize  revenue  when  control  of  the  promised  goods  or  services  is  transferred  to  customers  at  an  amount  that  reflects  the
consideration to which the entity expects to be entitled in exchange for those goods or services.

On  January  1,  2018,  the  Company  adopted  the  guidance  using  the  modified  retrospective  method  applied  to  those  contracts  which  were  not  completed  as
of  January  1,  2018.  The  Company  did  not  record  any  amount  to  the  opening  balance  of  retained  earnings  as  of  January  1,  2018  as  the  cumulative  impact  of
adopting the guidance was not material. The comparative financial statement information has not been restated and continues to be reported under the accounting
standards in effect for those periods. The adoption of the guidance had no material impact on the Company’s consolidated balance sheet as of January 1, 2018. The
Company's  accounting  for  equipment  rental  revenue  is  primarily  outside  the  scope  of  this  new  revenue  guidance  and  will  be  evaluated  under  the  new  lease
guidance which is described further under the subheading "Leases" below.

Statement
of
Cash
Flows:
Classification
of
Certain
Cash
Receipts
and
Cash
Payments

In August 2016, the FASB issued guidance to eliminate the diversity in practice related to the classification of certain cash receipts and payments in the statement
of cash flows, by adding or clarifying guidance on eight specific cash flow issues. The Company adopted this guidance on January 1, 2018 in accordance with the
effective date and has amended its statement of cash flows for the three months ended March 31, 2017 by reclassifying $3.7 million of debt extinguishment costs
from cash used in operating activities to cash used in financing activities.

Income
Taxes:
Intra-Entity
Transfers
of
Assets
Other
Than
Inventory

In October 2016, the FASB issued guidance requiring an entity to recognize upon transfer the income tax consequences of an intra-entity transfer of an asset other
than inventory, eliminating the current recognition exception. Two common examples of assets included in the scope of this standard are intellectual property and
property, plant and equipment. The Company adopted this guidance on January 1, 2018 in accordance with the effective date. Adoption of this guidance did not
have a significant impact on the Company's financial position, results of operations or cash flows.

Statement
of
Cash
Flows:
Restricted
Cash

In November 2016, the FASB issued guidance requiring restricted cash and cash equivalents to be included with cash and cash equivalents on the statement of cash
flows. The Company adopted this guidance on January 1, 2018 in accordance with the effective date and has amended its statement of cash flows for the three
months ended March 31, 2017 accordingly.

Improving
the
Presentation
of
Net
Periodic
Pension
Cost
and
Net
Periodic
Postretirement
Benefit
Costs

In  March  2017,  the  FASB  issued  guidance  on  the  presentation  of  net  periodic  pension  and  postretirement  benefit  costs  in  the  income  statement  and  on  the
components  eligible  for  capitalization.  The  guidance  requires  the  reporting  of  the  service  cost  component  of  the  net  periodic  benefit  costs  in  the  same income
statement  line  item  as  other  components  of  net  periodic  costs  arising  from  services  rendered  by  an  employee  during  the  period,  and  that  non-service-cost
components be presented in the income statement separately from the service cost components and outside a subtotal of income from operations. The guidance also
allows  for  the  capitalization  of  the  service  cost  components,  when applicable.  The Company adopted  this  guidance  on  January  1,  2018 in  accordance  with  the
effective  date.  Adoption  of  this  guidance  resulted  in  an  immaterial  reclassification  of  costs  from  "Direct  operating"  and  "Selling,  general  and  administrative"
expense into "Other income, net" in the Company's statement of operations.
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Compensation
-
Stock
Compensation

In  May  2017,  the  FASB  issued  guidance  pursuant  to  which  changes  to  the  terms  or  conditions  of  a  share-based  payment  award  require  an  entity  to  apply
modification accounting. Under the updated guidance, a modification is defined as a change in the terms or conditions of a share-based payment award, and an
entity should account for the effects of a modification unless all of the following are met:

1. The  fair  value  of  the  modified  award  is  the  same  as  the  fair  value  of  the  original  award  immediately  before  the  original  award  is  modified.  If  the
modification does not affect any of the inputs to the valuation techniques that the entity uses to value the award, the entity is not required to estimate the
value immediately before and after the modification.

2. The  vesting  conditions  of  the  modified  award  are  the  same  as  the  vesting  conditions  of  the  original  award  immediately  before  the  original  award  is
modified.

3. The  classification  of  the  modified  award  as  an  equity  instrument  or  a  liability  instrument  is  the  same  as  the  classification  of  the  original  award
immediately before the original award is modified.

The guidance requires prospective application to an award modified on or after the adoption date. The Company adopted the new guidance on January 1, 2018 in
accordance with the effective date and will apply the guidance to any future changes to the term or conditions of its share-based payment awards.

Not Yet Adopted

Leases

In February 2016, the FASB issued guidance that replaces the existing lease guidance. The new guidance establishes a right-of-use (“ROU”) model that requires a
lessee to record a ROU asset and lease liability on the balance sheet for all leases with terms longer than 12 months. Leases will be classified as either finance or
operating,  with  classification  affecting  the  pattern  of  expense  recognition  in  the  income  statement.  This  guidance  also  expands  the  requirements  for  lessees  to
record  leases  embedded  in  other  arrangements  and  the  required  quantitative  and  qualitative  disclosures  surrounding  leases.  Accounting  guidance  for  lessors  is
largely  unchanged.  This  guidance  is  effective  for  annual  periods  beginning  after  December  15,  2018  and  interim  periods  within  those  annual  periods  using  a
modified retrospective transition approach.

As discussed in Note 3 , " Revenue Recognition ,"  most  of  the Company's  equipment  rental  revenues will  be accounted for  under  the current  lease accounting
standard,  Accounting Standards  Codification  (“ASC”) Topic  840, Leases
("Topic  840")  until  the  adoption of  the  new lease  accounting  standard ("Topic  842").
Also,  under  Topic  842,  our  operating  leases,  which  include  both  real  estate  and  non-rental  equipment,  will  result  in  lease  assets  and  lease  liabilities  being
recognized on the Company's balance sheet. The Company expects that the quantification of the amount of the lease assets and lease liabilities that it will recognize
on the balance sheet will take a significant amount of time. As such, the Company is currently in the process of assessing the potential impacts of adopting this
guidance on its financial position, results of operations and cash flows.

Income
Statement
-
Reporting
Comprehensive
Income

In February 2018, the FASB issued guidance that allows reclassification from accumulated other comprehensive income to retained earnings for certain tax effects
resulting  from  the  Tax  Cuts  and  Jobs  Act  of  2017  (the  "2017  Tax  Act")  that  would  otherwise  be  stranded  in  accumulated  other  comprehensive  income.  This
guidance is effective for annual and interim periods beginning after December 15, 2018, with early adoption permitted. The Company is in the process of assessing
the potential impacts of adopting this guidance on its financial position, results of operations and cash flows.

Note 3 — Revenue Recognition

The Company is principally engaged in the business of renting equipment. Ancillary to the Company’s principal equipment rental business, the Company also sells
used rental equipment, new equipment and parts and supplies and offers certain services to support its customers. The Company’s business is primarily focused in
North America with approximately 87.5% and 88.2% of total revenue for the three months ended March 31, 2018 and 2017, respectively,  representing revenue
from the United States.

The Company’s rental transactions are principally accounted for under Topic 840. The Company’s sale of revenue earning and new equipment, parts and supplies
along with certain services provided to customers are accounted for under ASC Topic 606,
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Revenue
from
Contracts
with
Customers
(“Topic 606”). Prior to the adoption of Topic 606, the Company accounted for these non-rental transactions under ASC
Topic 605, Revenue
Recognition
("Topic 605").

The  following  table  summarizes  the  applicable  accounting  guidance  for  the  Company’s  revenues  for  the  three  months  ended  March  31,  2018  and  2017,
respectively (in millions):

  Three Months Ended March 31,

  2018   2017

  Topic 840   Topic 606   Total   Topic 840   Topic 605   Total

Revenues:                      
Equipment rental $ 340.7   $ —   $ 340.7   $ 297.0   $ —   $ 297.0

Other rental revenue:                      
Delivery and pick-up —   17.2   17.2   —   14.9   14.9

Other 11.2   —   11.2   8.7   —   8.7

Total other rental revenues 11.2   17.2   28.4   8.7   14.9   23.6

Total equipment rentals 351.9   17.2   369.1   305.7   14.9   320.6

Sales of revenue earning equipment —   47.3   47.3   —   54.4   54.4

Sales of new equipment, parts and supplies —   11.4   11.4   —   11.5   11.5

Service and other revenues —   3.5   3.5   —   2.9   2.9

Total revenues $ 351.9   $ 79.4   $ 431.3   $ 305.7   $ 83.7   $ 389.4

Equipment
Rental
Revenue

The Company offers a broad portfolio of equipment for rent on a daily, weekly or monthly basis with most rental agreements cancelable upon the return of the
equipment.

Equipment  rental  revenue  represented 85.6% and 82.3% of  the  Company’s  total  revenues  for  the  three  months  ended  March  31,  2018  and  2017,  respectively.
Equipment  rental  revenue  includes  revenue generated  from renting  equipment  to  customers,  including re-rent  revenue in  which the  Company will  rent  specific
pieces of equipment from vendors and then rent that equipment to its customers. Also included in equipment rental revenue are fees for delivery and pick up of
rental equipment to and from customer locations, fees for the Company’s rental protection program, environmental charges, discounts, rebates to customers and
other revenue adjustments. Fees paid for the rental protection program allow customers to limit the risk of financial loss in the event the Company’s equipment is
damaged or lost. Total non-rental rate fees charged to customers represent approximately 7.7% and 7.4% of the total equipment rental revenue for the three months
ended March 31, 2018 and 2017, respectively.

Equipment  rental  revenue  is  recognized  on a  straight-line  basis  over  the  length  of  the  rental  contract.  Virtually  all  customer  contracts  can  be  canceled  with  no
penalty by the customer by returning the equipment within one day, therefore, the Company does not allocate the transaction price between the different contract
elements. Provisions for discounts, rebates to customers and other adjustments are provided for in the period the related revenue is recorded. Fees for the rental
protection program and environmental recovery fees are recognized on a straight-line basis over the length of the rental contract. Other fees are recognized when
related services are provided.

Sales
of
Revenue
Earning
Equipment,
New
Equipment,
Parts
and
Supplies

The Company sells its used revenue earning equipment, new equipment, parts and supplies. Revenues recorded for each category are as follows (in millions):

  Three months ended March 31,

  2018   2017

Sales of revenue earning equipment $ 47.3   $ 54.4
Sales of new equipment 5.8   5.2
Sales of parts and supplies 5.6   6.3

Total $ 58.7   $ 65.9
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Sales  of  revenue  earning  equipment  represents  11.0%  and  14.0%  of  the  Company’s  total  revenue  for  the  three  months  ended  March  31,  2018  and  2017,
respectively. The Company routinely sells its used rental equipment in order to manage repair and maintenance costs, as well as the composition, age and size of its
fleet.  The  Company  disposes  of  used  equipment  through  a  variety  of  channels  including  retail  sales  to  customers  and  other  third  parties,  sales  to  wholesalers,
brokered sales and auctions. The Company sold its used revenue earning equipment through the following channels: 

  Three Months Ended March 31,

  2018   2017

Wholesale 45%   45%
Retail 28   27
Auction 27   28

Total 100%   100%

The  Company  also  sells  new  equipment,  parts  and  supplies.  The  types  of  new  equipment  that  the  Company  sells  vary  by  location  and  include  a  variety  of
ProContractor  tools  and  supplies,  small  equipment  (such  as  work  lighting,  generators,  pumps,  compaction  equipment  and  power  trowels),  safety  supplies  and
expendables.

The Company recognizes revenue for the sale of revenue earning equipment, new equipment, parts and supplies when control of the asset transfers to the customer,
which is typically when the asset is picked up by or delivered to the customer and when significant risks and rewards of ownership have passed to the customer.
Sales  and  other  tax  amounts  collected  from  customers  and  remitted  to  government  authorities  are  accounted  for  on  a  net  basis  and,  therefore,  excluded  from
revenue.

Under Topic 606, the accounts receivable balance, prior to allowances for doubtful accounts, for the sale of revenue earning equipment, new equipment, parts and
supplies, was approximately $33.7 million as of March 31, 2018 .

Service
and
other
revenues

Service  and  other  revenues  primarily  include  revenue  earned  from equipment  management  and  similar  services  for  rental  customers  which  includes  providing
customer  support  functions  such  as  dedicated  in-plant  operations,  plant  management  services,  training,  and  repair  and  maintenance  services  particularly  to
industrial customers who request such services.

The Company recognizes revenue for service and other revenues as the services are provided. Service and other revenues are typically invoiced together with a
customer’s rental amounts and, therefore, it is not practical for the Company to separate the accounts receivable amount related to services and other revenues that
are accounted for under Topic 606; however, such amount is not considered material.

Receivables
and
contract
assets
and
liabilities

Most of the Company's equipment rental revenue is accounted for under Topic 840. The customers that are responsible for the remaining revenue that is accounted
for under Topic 606 are generally  the same customers that  rent  the Company's  equipment.  Concentration of credit  risk with respect  to the Company's  accounts
receivable is limited because a large number of geographically diverse customers makes up our customer base. No single customer makes up more than 3% of the
Company's  equipment  rental  revenue  or  accounts  receivable  balance  for  the  last  three  years.  The  Company  manages  credit  risk  associated  with  its  accounts
receivable at the customer level through credit approvals, credit limits and other monitoring procedures. The Company maintains allowances for doubtful accounts
that reflect the Company's estimate of the amount of receivables that the Company will be unable to collect based on its historical write-off experience.

The Company does not  have contract  assets  or  material  contract  liabilities  associated with customer  contracts.  The Company's  contracts  with customers  do not
generally  result  in  material  amounts  billed  to  customers  in  excess  of  recognizable  revenue.  The Company did  not  recognize  material  revenue  during the    three
months ended March 31, 2018  that was included in the contract liability balance as of the beginning of such period.

Performance
obligations

Most  of  the  Company's  revenue  recognized  under  Topic  606  is  recognized  at  a  point-in-time,  rather  than  over  time.  Accordingly,  in  any  particular  period,  the
Company does not generally recognize a significant amount of revenue from performance obligations
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satisfied (or partially satisfied) in previous periods, and the amount of such revenue recognized during the  three months ended March 31, 2018  was not material.
We also do not expect to recognize material revenue in the future related to performance obligations that are unsatisfied (or partially unsatisfied) as of  March 31,
2018 .

Contract
estimates
and
judgments

The Company's revenues accounted for under Topic 606 generally do not require significant estimates or judgments, primarily for the following reasons:

• The transaction price is generally fixed and stated on the Company's contracts;
• As noted above, the Company's contracts generally do not include multiple performance obligations, and accordingly do not generally require estimates of

the standalone selling price for each performance obligation;
• The Company's revenues do not include material amounts of variable consideration; and
• Most of the Company's revenue is recognized as of a point-in-time and the timing of the satisfaction of the applicable performance obligations is readily

determinable. As noted above, the revenue recognized under Topic 606 is generally recognized at the time of delivery to, or pick-up by, the customer.

The Company monitors and reviews its estimated standalone selling prices on a regular basis.

Note 4 — Revenue Earning Equipment
  
Revenue earning equipment consists of the following (in millions):

  March 31, 2018   December 31, 2017

Revenue earning equipment $ 3,833.1   $ 3,757.2
Less: Accumulated depreciation (1,397.9)   (1,382.6)

Revenue earning equipment, net $ 2,435.2   $ 2,374.6

Note 5 — Debt

The Company's debt consists of the following (in millions):

   

Weighted Average
Effective Interest
Rate at March 31,

2018  

Weighted Average
Stated Interest Rate
at March 31, 2018  

Fixed or
Floating

Interest Rate   Maturity  
March 31, 

2018  
December 31, 

2017

Senior
Secured
Second
Priority
Notes                        
2022 Notes   7.88%   7.50%   Fixed   2022   $ 488.0   $ 488.0
2024 Notes   8.06%   7.75%   Fixed   2024   500.0   500.0

Other
Debt                        
ABL Credit Facility   N/A   3.54%   Floating   2021   1,050.0   1,130.0
Capital leases   4.03%   N/A   Fixed   2018-2022   49.5   53.7
Other borrowings   N/A   4.79%   Floating   2018   2.2   2.6

Unamortized
Debt
Issuance
Costs
(a)                   (14.0)   (14.5)
Total debt                   2,075.7   2,159.8
Less: Current maturities of long-term debt                   (21.0)   (22.7)

Long-term debt, net                   $ 2,054.7   $ 2,137.1

(a) Unamortized debt issuance costs totaling $12.3 million and $13.3 million related to the ABL Credit Facility (as defined below) are included in "Other long-term assets" in the condensed
consolidated balance sheets as of March 31, 2018 and December 31, 2017 , respectively.

The effective interest rates for the fixed rate 2022 Notes and 2024 Notes (as defined below) include the stated interest on the notes and the amortization of any debt
issuance costs.
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Senior
Secured
Second
Priority
Notes

In June 2016 ,  Herc  issued $610.0 million aggregate  principal  amount  of 7.50% senior  secured second priority  notes  due 2022 (the  "2022 Notes")  and $625.0
million aggregate principal amount of 7.75% senior secured second priority notes due 2024 (the "2024 Notes" and, together with the 2022 Notes, the "Notes"). In
March and October 2017, Herc drew down on its ABL Credit Facility (as defined below) and cumulatively redeemed $122.0 million in aggregate principal amount
of  the  2022  Notes  and $125.0  million  in  aggregate  principal  amount  of  the  2024  Notes.  Additional  information  about  the  Notes  is  included  in  Note  9  to  our
financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2017.

ABL
Credit
Facility

The Company's asset-based revolving credit agreement, executed by its Herc subsidiary, provides for senior secured revolving loans up to a maximum aggregate
principal amount of $1,750 million (subject to availability under a borrowing base), including revolving loans in an aggregate principal amount of $350 million
available to Canadian borrowers and U.S. borrowers (the "ABL Credit Facility"). Up to $250 million of the revolving loan facility is available for the issuance of
letters of credit, subject to certain conditions including issuing lender participation. Extensions of credit under the ABL Credit Facility are limited by a borrowing
base calculated periodically based on specified percentages of the value of eligible rental equipment, eligible service vehicles, eligible spare parts and merchandise,
eligible accounts receivable, and eligible unbilled accounts subject to certain reserves and other adjustments. Subject to the satisfaction of certain conditions and
limitations, the ABL Credit Facility allows for the addition of incremental revolving and/or term loan commitments. In addition, the ABL Credit Facility permits
Herc  to  increase  the  amount  of  commitments  under  the  ABL  Credit  Facility  with  the  consent  of  each  lender  providing  an  additional  commitment,  subject  to
satisfaction of certain conditions. Additional information about the ABL Credit Facility is included in Note 9 to our financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2017.

Other
Borrowings

The Company's subsidiary in China has uncommitted credit agreements with a bank for up to the aggregate principal amount of $10.0 million . Interest accrues on
the loans drawn under these facilities at a rate of 110% of the prevailing base lending rates published by People's Bank of China and is payable quarterly. As of
March 31, 2018 , the Company had short-term borrowings under these facilities totaling $2.2 million .

Borrowing
Capacity
and
Availability

After outstanding borrowings, the following was available to the Company under the ABL Credit Facility as of March 31, 2018 (in millions):

 
Remaining
Capacity  

Availability Under
Borrowing Base

Limitation

ABL Credit Facility $ 677.2   $ 677.2

In addition, as of March 31, 2018 , the Company's subsidiary in China had uncommitted credit facilities of which $7.8 million was available for borrowing.

Letters
of
Credit

As of March 31, 2018 , the ABL Credit Facility had $227.2 million available under the letter of credit facility sublimit, subject to borrowing base restrictions, as
$22.8 million of standby letters of credit were issued and outstanding, none of which have been drawn upon.
   
Note 6 — Financing Obligations

In  October  2017,  Herc  consummated  a  sale-leaseback  transaction  pursuant  to  which  it  sold  42  of  its  properties  located  in  the  U.S.  for  gross  proceeds  of
approximately $119.5 million , and entered into a master lease agreement pursuant to which it will continue operations at those properties as a tenant. The triple net
lease agreement has an initial term of 20 years, subject to extension, at Herc's option, for up to five additional periods of five years each. The sale of the properties
did not qualify for sale-leaseback
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accounting  due  to  continuing  involvement  with  the  properties.  Therefore,  the  book  value  of  the  building  and  land  remains  on  the  Company's  condensed
consolidated balance sheet.

The Company's financing obligations consist of the following (in millions):

   

Weighted Average
Effective Interest
Rate at March 31,

2018   Maturity   March 31, 2018   December 31, 2017

Financing obligations   4.62%   2037   $ 117.4   $ 118.2
Unamortized financing issuance costs           (2.5)   (2.6)
Total financing obligations           114.9   115.6

Less: Current maturities of financing obligations           (2.7)   (2.7)

Financing obligations, net           $ 112.2   $ 112.9

Note 7 — Stock-Based Compensation

During the three  months  ended March 31,  2018  ,  the  Company granted 105,995 restricted  stock  units  ("RSUs")  at  a  weighted  average  grant  date  fair  value  of
$66.63 per unit and 90,356 performance stock units ("PSUs") at a weighted average grant date fair value of $66.67 per unit, under the Herc Holdings Inc. 2008
Omnibus Incentive Plan (the "Omnibus Plan").

A summary of the total compensation expense and associated income tax benefits recognized for RSUs, PSUs, stock options and the employee stock purchase plan
under the Omnibus Plan are as follows (in millions):

 Three Months Ended March 31,

  2018   2017

Compensation expense $ 2.8   $ 1.5
Income tax benefit (0.7)   (0.6)

Total $ 2.1   $ 0.9

As of March 31, 2018 , there was $28.9 million of total unrecognized compensation cost related to non-vested stock options, RSUs and PSUs granted under the
Omnibus Plan. The total unrecognized compensation cost is expected to be recognized over the remaining 2.0 years, on a weighted average basis, of the requisite
service period that began on the grant dates.

Note 8 — Income Taxes

Income  tax  benefit  was  $5.1  million  and $15.1  million  for  the  three  months  ended  March  31,  2018  and 2017 ,  respectively.  The  benefit  in  each  period  was
primarily  driven  by  pre-tax  losses,  partially  offset  by  non-deductible  expenses,  foreign  taxes  and  valuation  allowances  recorded  on  losses  generated  by  certain
foreign loss jurisdictions. The effective tax rate for the 2018 fiscal year is expected to be approximately 30% .

Tax
Cuts
and
Jobs
Act

The 2017 Tax Act  was  enacted  in  December  2017 which reduced  the  U.S.  federal  corporate  tax  rate  from 35% to  21%,  requires  companies  to  pay  a  one-time
transition  tax  on  earnings  of  certain  foreign  subsidiaries  that  were  previously  tax  deferred  and  creates  new  taxes  on  certain  foreign  sourced  earnings.  As  of
December 31,  2017, the Company determined a reasonable estimate of (i)  the effects  on existing deferred tax balances and (ii)  the one-time transition tax.  The
Company  recognized  a  provisional  income  tax  benefit  of $207.1  million   in  the  year  ended  December  31,  2017 associated  with  these  items  that  it  reasonably
estimated. As of  March 31, 2018 , the Company has not changed the provisional estimates recognized in 2017. Given the complexity of the 2017 Tax Act, the
Company is still evaluating the tax impact and the date the Company expects to complete the accounting is not currently determinable while it continues to obtain
the  information  required  to  complete  the  accounting.  Given  the  provisional  amounts  recognized  in  2017,  and  the  fact  that  the  Company  has  not  changed  its
provisional estimates, the impact of measurement period adjustments was not material during the  three months ended March 31, 2018 .
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The 2017 Tax Act subjects U.S. shareholders to a tax on global intangible low-taxed income ("GILTI") earned by certain foreign subsidiaries. Entities can make an
accounting policy election to either recognize deferred taxes for temporary basis differences expected to reverse as GILTI in future years or provide for the tax
expense related to GILTI in the year the tax is incurred. Given the complexity of the GILTI provisions, the Company is still evaluating the tax impact and has not
yet made the accounting policy election.

Note 9 — Accumulated Other Comprehensive Income (Loss)

The changes in the accumulated other comprehensive income (loss) balance by component (net of tax) for the three months ended March 31, 2018 are presented in
the table below (in millions).

 

Pension and Other
Post-Employment

Benefits  
Unrealized Losses on
Hedging Instruments  

Foreign Currency
Items  

Accumulated Other
Comprehensive
Income (Loss)

Balance at December 31, 2017 $ (13.5)   $ 1.3   $ (86.4)   $ (98.6)
Other comprehensive income (loss) before reclassification —   1.7   (5.4)   (3.7)
Amounts reclassified from accumulated other comprehensive loss 0.2   —   —   0.2
Net current period other comprehensive income (loss) 0.2   1.7   (5.4)   (3.5)

Balance at March 31, 2018 $ (13.3)   $ 3.0   $ (91.8)   $ (102.1)

Amounts reclassified from accumulated other comprehensive income (loss) to net loss were as follows (in millions):

        Three Months Ended March 31,

Pension and other postretirement benefit plans  
Statement of Operations

Caption   2018   2017

Amortization of actuarial losses  
Selling, general and
administrative   $ 0.3   $ 0.4

Tax benefit   Income tax benefit   (0.1)   (0.2)

Total reclassifications for the period       $ 0.2   $ 0.2

Note 10 — Commitments and Contingencies

Legal Proceedings

From time to time the Company is a party to various legal proceedings. Summarized below are the most significant legal proceedings to which the Company is a
party.

In 
re 
Hertz 
Global 
Holdings, 
Inc. 
Securities 
Litigation
 -  In  November  2013,  a  putative  shareholder  class  action,  Pedro  Ramirez,  Jr.  v.  Hertz  Global
Holdings,  Inc.,  et  al.,  was  commenced  in  the  U.S.  District  Court  for  the  District  of  New Jersey  naming  Hertz  Holdings  and  certain  of  its  officers  as
defendants  and  alleging  violations  of  the  federal  securities  laws.  The  complaint  alleged  that  Hertz  Holdings  made  material  misrepresentations  and/or
omission of material fact in its public disclosures during the period from February 25, 2013 through November 4, 2013, in violation of Section 10(b) and
20(a)  of  the  Securities  Exchange  Act  of  1934,  as  amended  (the  "Exchange  Act"),  and  Rule  10b-5  promulgated  thereunder.  The  complaint  sought
unspecified monetary damages on behalf of the purported class and an award of costs and expenses, including counsel fees and expert fees. In June 2014,
Hertz  Holdings  moved  to  dismiss  the  amended  complaint.  In  October  2014,  the  court  granted  Hertz  Holdings’  motion  to  dismiss  without  prejudice,
allowing the plaintiff to amend the complaint a second time. In November 2014, plaintiff filed a second amended complaint which shortened the putative
class  period and made allegations  that  were  not  substantively  very different  than the  allegations  in  the  prior  complaint.  In  early  2015,  Hertz  Holdings
moved to dismiss the second amended complaint. In July 2015, the court granted Hertz Holdings’ motion to dismiss without prejudice, allowing plaintiff
to file a third amended complaint. In August 2015, plaintiff filed a third amended complaint which included additional allegations, named additional then-
current and former officers as defendants and expanded the putative class period to extend from February 14, 2013 to July 16, 2015. In November 2015,
Hertz Holdings moved to dismiss the third amended complaint. The plaintiff then sought leave to add
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a new plaintiff because of challenges to the standing of the first plaintiff. The court granted plaintiff leave to file a fourth amended complaint to add the
new plaintiff,  and the new complaint was filed on March 1, 2016. Hertz Holdings and the individual defendants moved to dismiss the fourth amended
complaint  with  prejudice  on  March  24,  2016.  In  April  2017,  the  court  granted  Hertz  Holdings'  and  the  individual  defendants'  motions  to  dismiss  and
dismissed the action with prejudice. In May 2017, plaintiff filed a notice of appeal and, in October 2017, the U.S. Court of Appeals for the Third Circuit
issued a briefing schedule. Briefing was completed in February 2018, and consideration of the matter has tentatively been scheduled for June 12, 2018.

Governmental
Investigations
- In June 2014, Hertz Holdings was advised by the staff of the New York Regional Office of the Securities and Exchange
Commission ("SEC") that it is investigating the events disclosed in certain of Hertz Holdings’ filings with the SEC. In addition, in December 2014 a state
securities regulator requested information from Hertz Holdings regarding the same or similar events. In May 2017, the state securities regulator advised
New Hertz that  it  had closed its  investigation.  Starting in June 2016, Hertz Holdings and New Hertz have had communications with the United States
Attorney’s  Office  for  the  District  of  New  Jersey  regarding  the  same  or  similar  events.  New  Hertz  is  responsible  for  managing  these  matters.  The
investigations  and  communications  generally  involve  the  restatements  included  in  Hertz  Holdings’  2014  Form  10-K  and  related  accounting  for  prior
periods. Among other matters, the restatements included in Hertz Holdings’ 2014 Form 10-K addressed a variety of accounting matters involving THC's
former  Brazil  vehicle  rental  operations.  Hertz  Holdings  identified  certain  activities  by THC's  former  vehicle  rental  operations  in  Brazil  that  may raise
issues under the Foreign Corrupt Practices Act and other federal and local laws. THC has self-reported these issues to appropriate government entities,
and  these  issues  continue  to  be  investigated.  The  Company  has  and  intends  to  continue  to  cooperate  with  all  governmental  requests  related  to  the
foregoing. At this time, the Company is currently unable to predict the outcome of these proceedings and issues or to reasonably estimate the range of
possible losses, which could be material.

In addition, the Company is subject to a number of claims and proceedings that generally arise in the ordinary conduct of its business. These matters include, but
are  not  limited  to,  claims arising  from the  operation  of  rented  equipment  and workers'  compensation  claims.  The Company does  not  believe  that  the  liabilities
arising  from  such  ordinary  course  claims  and  proceedings  will  have  a  material  adverse  effect  on  the  Company's  consolidated  financial  position,  results  of
operations or cash flows.

The  Company  has  established  reserves  for  matters  where  the  Company  believes  the  losses  are  probable  and  can  be  reasonably  estimated.  For  matters  where  a
reserve has not been established, including certain of those described above, the ultimate outcome or resolution cannot be predicted at this time, or the amount of
ultimate loss, if any, cannot be reasonably estimated. Litigation is subject to many uncertainties and there can be no assurance as to the outcome of the individual
litigated matters. It is possible that certain of the actions, claims, inquiries or proceedings, including those discussed above, could be decided unfavorably to the
Company or any of its subsidiaries involved. Accordingly, it is possible that an adverse outcome from such a proceeding could exceed the amount accrued in an
amount that could be material to the Company's consolidated financial condition, results of operations or cash flows in any particular reporting period.

Off-Balance Sheet Commitments

Indemnification
Obligations

In the ordinary course of business, the Company executes contracts involving indemnification obligations customary in the relevant industry and indemnifications
specific to a transaction such as the sale of a business or assets. These indemnification obligations might include claims relating to the following: environmental
matters;  intellectual  property  rights;  governmental  regulations;  employment-related  matters;  customer,  supplier  and  other  commercial  contractual  relationships;
condition of assets; and financial or other matters. Performance under these indemnification obligations would generally be triggered by a breach of terms of the
contract or by a third party claim. The Company regularly evaluates the probability of having to incur costs associated with these indemnification obligations and
has accrued for expected losses that are probable and estimable. The types of indemnification obligations for which payments are possible include the following:

The
Spin-Off

In connection with the Spin-Off, pursuant to the separation and distribution agreement (as discussed in Note 15 , " Arrangements with New Hertz "), the
Company has assumed the liability for, and control of, all pending and threatened
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legal matters related to its equipment rental business and related assets, as well as assumed or retained liabilities, and will indemnify New Hertz for any
liability arising out of or resulting from such assumed legal matters. The separation and distribution agreement also provides for certain liabilities to be
shared by the parties. The Company is responsible for a portion of these shared liabilities (typically 15% ), as set forth in that agreement. New Hertz is
responsible for managing the settlement or other disposition of such shared liabilities. Pursuant to the tax matters agreement, the Company has agreed to
indemnify New Hertz for any resulting taxes and related losses if the Company takes or fails to take any action (or permits any of its affiliates to take or
fail to take any action) that causes the Spin-Off and related transactions to be taxable, or if there is an acquisition of the equity securities or assets of the
Company or of any member of the Company’s group that causes the Spin-Off and related transactions to be taxable.

Environmental

The Company has indemnified various parties for the costs associated with remediating numerous hazardous substance storage, recycling or disposal sites
in many states and, in some instances, for natural resource damages. The amount of any such expenses or related natural resource damages for which the
Company may be held responsible could be substantial. The probable expenses that the Company expects to incur for such matters have been accrued,
and  those  expenses  are  reflected  in  the  Company's  consolidated  financial  statements.  As  of March  31,  2018  and December  31,  2017  ,  the  aggregate
amounts accrued for environmental liabilities, including liability for environmental indemnities, reflected in the Company's consolidated balance sheets in
"Accrued liabilities" were $0.1 million .  The accrual  generally represents  the estimated cost  to study potential  environmental  issues at  sites deemed to
require investigation or clean-up activities, and the estimated cost to implement remediation actions, including on-going maintenance, as required. Cost
estimates are developed by site. Initial cost estimates are based on historical experience at similar sites and are refined over time on the basis of in-depth
studies of the sites. For many sites, the remediation costs and other damages for which the Company ultimately may be responsible cannot be reasonably
estimated  because  of  uncertainties  with  respect  to  factors  such  as  the  Company's  connection  to  the  site,  the  materials  there,  the  involvement  of  other
potentially  responsible  parties,  the  application  of  laws  and  other  standards  or  regulations,  site  conditions,  and  the  nature  and  scope  of  investigations,
studies, and remediation to be undertaken (including the technologies to be required and the extent, duration, and success of remediation).

Note 11 — Financial Instruments

The  Company  established  risk  management  policies  and  procedures,  which  seek  to  reduce  the  Company’s  risk  exposure  to  fluctuations  in  foreign  currency
exchange  rates  and  interest  rates.  However,  there  can  be  no  assurance  that  these  policies  and  procedures  will  be  successful.  Although  the  instruments  utilized
involve varying degrees of credit, market and interest risk, the counterparties to the agreements are expected to perform fully under the terms of the agreements.
The  Company  monitors  counterparty  credit  risk,  including  lenders,  on  a  regular  basis,  but  cannot  be  certain  that  all  risks  will  be  discerned  or  that  its  risk
management policies and procedures will always be effective. Additionally, in the event of default under the Company’s master derivative agreements, the non-
defaulting party has the option to set-off any amounts owed with regard to open derivative positions.

Foreign
Currency
Exchange
Rate
Risk

The Company’s objective in managing exposure to foreign currency fluctuations is to limit  the exposure of certain cash flows and earnings to foreign currency
exchange  rate  changes  through  the  use  of  various  derivative  contracts.  The  Company  experiences  foreign  currency  risks  in  its  global  operations  as  a  result  of
various factors, including intercompany local currency denominated loans, rental operations in various currencies and purchasing fleet in various currencies.

Interest
Rate
Swap
Arrangement

In March 2017,  the  Company entered  into  a  three -year  LIBOR-based interest  rate  swap arrangement  on a  portion  of  its  outstanding ABL Credit  Facility.  The
aggregate amount of the swap is equal to a portion of the U.S. dollar principal amount of the ABL Credit Facility and the payment dates of the swap coincide with
the interest  payment dates of the ABL Credit  Facility.  The swap contract  provides for the Company to pay a fixed interest  rate and receive a floating rate.  The
variable interest rate resets monthly. The swap has been accounted for as cash flow hedge of a portion of the ABL Credit Facility.

17



Table of Contents     
HERC HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
Unaudited

The following table summarizes the outstanding interest rate swap arrangement as of March 31, 2018 (dollars in millions):

 
Aggregate Notional

Amount   Receive Rate  
Receive Rate as of March 31,

2018   Pay Rate

ABL Credit Facility $ 350.0   1 month LIBOR + 1.75%   3.6%   3.5%

The following table summarizes the estimated fair value of the Company's financial instruments (in millions):

 Fair Value of Financial Instruments

 Other Long-Term Assets   Accrued Liabilities

 
March 31, 

2018  
December 31, 

2017  
March 31, 

2018  
December 31, 

2017

Derivatives Designated as Hedging Instruments              
Interest rate swap $ 4.4   $ 2.1   $ —   $ —

The  following  table  summarizes  the  gains  and  losses  on  derivative  instruments  for  the  periods  indicated.  Gains  and  losses  recognized  on
foreign currency forward contracts and the effective portion of interest  rate swaps are included in the condensed consolidated statements of operations together
with the corresponding offsetting gains  and losses  on the underlying hedged transactions.  All  gains  and losses  recognized are  included in "Selling,  general  and
administrative" in the condensed consolidated statements of operations (in millions).

  Loss Recognized
  Three Months Ended March 31,

  2018   2017

Derivatives Not Designated as Hedging Instruments      
Foreign currency forward contracts $ (0.6)   $ (3.2)

Note 12 — Fair Value Measurements

Assets
and
Liabilities
Measured
at
Fair
Value
on
a
Recurring
Basis

The  fair  value  of  accounts  receivable,  accounts  payable  and  accrued  liabilities,  to  the  extent  the  underlying  liability  will  be  settled  in  cash,  approximates  the
carrying values because of the short-term nature of these instruments.

Cash Equivalents

Cash equivalents, when held, primarily consist of money market accounts which are classified as Level 1 assets which the Company measures at fair value on a
recurring basis. The Company determines the fair value of cash equivalents using a market approach based on quoted prices in active markets. The Company had
no cash equivalents at March 31, 2018 or December 31, 2017 .

Financial Instruments

The  fair  value  of  the  Company's  financial  instruments  as  of March  31,  2018  and December  31,  2017  is  shown  in  Note  11  ,  "  Financial  Instruments  ."  The
Company's financial instruments are classified as Level 2 assets and liabilities and are priced using quoted market prices for similar assets or liabilities in active
markets.
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Debt Obligations

The fair value of debt is estimated based on quoted market rates as well as borrowing rates currently available to the Company for loans with similar terms and
average maturities (Level 2 inputs) (in millions).

  March 31, 2018   December 31, 2017

 
Nominal Unpaid
Principal Balance   Aggregate Fair Value  

Nominal Unpaid
Principal Balance   Aggregate Fair Value

Debt $ 2,089.7   $ 2,163.8   $ 2,174.3   $ 2,260.9

Note 13 — Loss Per Share

Basic loss per share has been computed based upon the weighted average number of common shares outstanding. Diluted loss per share has been computed based
upon the  weighted  average  number  of  common shares  outstanding  plus  the  effect  of  all  potentially  dilutive  common stock  equivalents,  except  when the  effect
would be anti-dilutive.

The following table sets forth the computation of basic and diluted loss per share (in millions, except per share data).

  Three Months Ended March 31,

  2018   2017

Basic and diluted loss per share:      
Numerator:      
Net loss, basic and diluted $ (10.1)   $ (39.2)

Denominator:      
Basic weighted average common shares 28.4   28.3
Stock options, RSUs and PSUs —   —

Weighted average shares used to calculate diluted loss per share 28.4   28.3

Loss per share:      
Basic $ (0.36)   $ (1.39)
Diluted $ (0.36)   $ (1.39)
Antidilutive stock options, RSUs and PSUs 0.6   0.7

Note 14 — Related Party Transactions

Agreements with Carl C. Icahn

The Company is subject to the Nomination and Standstill Agreement, dated September 15, 2014 (the "Nomination and Standstill Agreement"), with Carl C. Icahn,
High River Limited Partnership, Hopper Investments LLC, Barberry Corp., Icahn Partners LP, Icahn Partners Master Fund LP, Icahn Enterprises G.P. Inc., Icahn
Enterprises  Holdings  L.P.,  IPH GP LLC,  Icahn  Capital  LP,  Icahn  Onshore  LP,  Icahn  Offshore  LP,  Beckton  Corp.,  Vincent  J.  Intrieri,  Samuel  Merksamer  and
Daniel  A. Ninivaggi (collectively,  the "Original Icahn Group").  In connection with their  appointments or nomination,  as applicable,  to the Company’s board of
directors  (the  "Board"),  each  of  Courtney  Mather,  Louis  J.  Pastor,  Stephen  A.  Mongillo  and  Nicholas  F.  Graziano  (collectively,  the  "Icahn  Designees,"  and,
together with the Original Icahn Group, the "Icahn Group") executed a Joinder Agreement agreeing to become bound as a party to the terms and conditions of the
Nomination and Standstill Agreement (such Joinder Agreements, together with the Nomination and Standstill Agreement, are collectively referred to herein as the
"Icahn Agreements").

Pursuant to the Icahn Agreements, Messrs, Mather, Pastor and Mongillo were appointed to the Company’s Board effective June 30, 2016 and Mr. Graziano has
been nominated for election at  the Company's 2018 annual meeting of stockholders in place of Mr. Mongillo.  Pursuant to the Icahn Agreements,  so long as an
Icahn Designee is a member of the Board, the Board will not be expanded beyond its current size of 11 members without approval from the Icahn Designees then
on the Board. In addition, pursuant to the Icahn Agreements, subject to certain restrictions and requirements, the Icahn Group will have certain replacement rights
in the

19



Table of Contents     
HERC HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)
Unaudited

event an Icahn Designee resigns or is otherwise unable to serve as a director (other than as a result of not being nominated by the Company for an annual meeting).

In  addition,  until  the  date  that  no  Icahn  Designee  is  a  member  of  the  Board  (or  otherwise  deemed  to  be  on  the  Board  pursuant  to  the  terms  of  the  Icahn
Agreements) (the “Board Representation Period”), the Icahn Group agrees to vote all of its shares of the Company’s common stock in favor of the election of all of
the Company’s director nominees at each annual or special  meeting of the Company’s stockholders,  and, subject to limited exceptions,  the Icahn Group further
agrees to (i) adhere to certain standstill obligations, including the obligation to not solicit proxies or consents or influence others with respect to the same, and (ii)
not acquire or otherwise beneficially own more than 20% of the Company’s outstanding voting securities. Under the Icahn Agreements, if the Icahn Group ceases
to  hold  a  “net  long position,”  as  defined in  the  Nomination  and Standstill  Agreement,  in  at  least 1,900,000 shares  of  the  Company’s  common stock,  the  Icahn
Group will cause one Icahn Designee to resign from the Board; if the Icahn Group’s holdings are further reduced to specified levels, additional Icahn Designees are
required to resign.

In  addition,  pursuant  to  the  Icahn  Agreements,  the  Company  entered  into  a  registration  rights  agreement,  effective  June  30,  2016  (the  "Registration  Rights
Agreement"), with High River Limited Partnership, Icahn Partners LP and Icahn Partners Master Fund LP, on behalf of any person who is a member of the "Icahn
group" (as such term is defined therein) who owns applicable securities at the relevant time and is or has become a party to the Registration Rights Agreement. The
Registration Rights Agreement provides for customary demand and piggyback registration rights and obligations.

Note 15 — Arrangements with New Hertz

In connection with the Spin-Off, the Company entered into a separation and distribution agreement (the "Separation Agreement") with New Hertz. In connection
therewith, the Company also entered into various other ancillary agreements with New Hertz to effect the Spin-Off and provide a framework for its relationship
with New Hertz. The following summarizes some of the most significant agreements and relationships that Herc Holdings continues to have with New Hertz.

Separation
and
Distribution
Agreement

The Separation Agreement sets forth the Company's agreements with New Hertz regarding the principal actions taken in connection with the Spin-Off. It also sets
forth other agreements that govern aspects of the Company's relationship with New Hertz following the Spin-Off including (i) the manner in which legal matters
and  claims  are  allocated  and  certain  liabilities  are  shared  between  the  Company  and  New Hertz;  (ii)  other  matters  including  transfers  of  assets  and  liabilities,
treatment or termination of intercompany arrangements and releases of certain claims between the parties and their affiliates; (iii) mutual indemnification clauses;
and (iv) allocation of Spin-Off expenses between the parties.

Transition
Services
Agreement

The Company entered into a transition services agreement ("TSA"), pursuant to which New Hertz or its affiliates provide specified services, primarily consisting of
IT support, to the Company on a transitional basis to help ensure an orderly transition following the Spin-Off. The TSA generally provides for a term of up to two
years  following  the  Spin-Off,  though  the  recipient  of  the  services  may  elect  to  terminate  a  service  at  any  time  upon  advance  written  notice  and,  under  certain
circumstances,  may  extend  the  period  during  which  services  are  provided.  During  the  three  months  ended  March  31,  2018  and 2017 ,  the  Company  incurred
expenses  of  $2.9  million  and  $5.2  million  ,  respectively,  under  the  TSA  which  are  included  in  "Direct  operating"  and  "Selling,  general  and  administrative"
expenses in the Company's condensed consolidated statements of operations.

Tax
Matters
Agreement

The Company entered into a tax matters agreement (the "Tax Matters Agreement") with New Hertz that governs the parties' rights, responsibilities and obligations
after the Spin-Off with respect to tax liabilities and benefits, tax attributes, tax contests and other tax matters regarding income taxes, other taxes and related tax
returns.
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Employee
Matters
Agreement

The Company and New Hertz  entered  into  an  employee  matters  agreement  to  allocate  liabilities  and responsibilities  relating  to  employment  matters,  employee
compensation,  benefit  plans  and  programs  and  other  related  matters  for  current  and  former  employees  of  the  vehicle  rental  business  and  the  equipment  rental
business.

Intellectual
Property
Agreement

The Company and New Hertz entered into an intellectual property agreement (the “Intellectual Property Agreement”) that provides for ownership, licensing and
other arrangements regarding the trademarks and related intellectual property that New Hertz and the Company use in conducting their businesses. The Intellectual
Property Agreement allocates ownership between New Hertz and the Company of all trademarks, domain names and certain copyrights that Hertz Holdings or its
subsidiaries owned immediately prior to the Spin-Off.

Real
Estate
Arrangements

The Company and New Hertz entered into certain real estate lease agreements pursuant to which the Company leases certain office space from New Hertz and,
through April 30, 2018, New Hertz leased certain rental facilities space from the Company. Rent payments were negotiated based on comparable fair market rental
rates.
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Management’s
discussion
and
analysis
of 
financial 
condition
and
results 
of 
operations
("MD&A")
should
be
read
in
conjunction
with
the
unaudited
condensed
consolidated 
financial 
statements 
and 
accompanying 
notes 
included 
in 
Part 
I, 
Item 
1 
of 
this 
Quarterly 
Report 
on 
Form 
10-Q 
(this 
"Report"), 
which 
include
additional
information
about
our
accounting
policies,
practices
and
the
transactions
underlying
our
financial
results.
The
preparation
of
our
unaudited
condensed
consolidated
financial
statements
in
conformity
with
accounting
principles
generally
accepted
in
the
United
States
of
America
("U.S.
GAAP")
requires
us
to
make
estimates
and
assumptions
that
affect
the
reported
amounts
in
our
unaudited
condensed
consolidated
financial
statements
and
the
accompanying
notes
including
allowance
for
accounts
receivable, 
depreciation
of
revenue
earning
equipment,
the
recoverability
of
long-lived
assets,
useful
lives
and
impairment
of
long-lived
tangible 
and 
intangible 
assets 
including 
goodwill 
and 
trade 
name, 
pension 
and 
postretirement 
benefits, 
valuation 
of 
stock-based 
compensation, 
reserves 
for
litigation
and
other
contingencies,
accounting
for
income
taxes
and
other
matters
arising
during
the
normal
course
of
business.
We
apply
our
best
judgment,
our
knowledge
of
existing
facts
and
circumstances
and
our
knowledge
of
actions
that
we
may
undertake
in
the
future
in
determining
the
estimates
that
will
affect
our
condensed
consolidated
financial
statements.
We
evaluate
our
estimates
on
an
ongoing
basis
using
our
historical
experience,
as
well
as
other
factors
we
believe
appropriate
under
the
circumstances,
such
as
current
economic
conditions,
and
adjust
or
revise
our
estimates
as
circumstances
change.
As
future
events
and
their
effects
cannot
be
determined
with
precision,
actual
results
may
differ
from
these
estimates.

OVERVIEW
OF
OUR
BUSINESS
AND
OPERATING
ENVIRONMENT

We are engaged principally in the business of renting equipment. Ancillary to our principal business of equipment rental, we also sell used rental equipment, sell
new equipment  and consumables  and offer  certain  service  and support  to  our  customers.  Our profitability  is  dependent  upon a  number  of  factors  including the
volume,  mix  and  pricing  of  rental  transactions  and  the  utilization  of  equipment.  Significant  changes  in  the  purchase  price  or  residual  values  of  equipment  or
interest  rates  can  have  a  significant  effect  on  our  profitability  depending  on  our  ability  to  adjust  pricing  for  these  changes.  Our  business  requires  significant
expenditures for equipment, and consequently we require substantial liquidity to finance such expenditures. See "Liquidity and Capital Resources" below.

Our revenues primarily are derived from rental and related charges and consist of:

• Equipment  rental  (includes  all  revenue associated with the rental  of  equipment  including ancillary  revenue from delivery,  rental  protection programs and
fueling charges);

• Sales of revenue earning equipment and sales of new equipment, parts and supplies; and

• Service and other revenue (primarily relating to training and labor provided to customers).

Our expenses primarily consist of:

• Direct  operating  expenses  (primarily  wages  and  related  benefits,  facility  costs  and  other  costs  relating  to  the  operation  and  rental  of  revenue  earning
equipment, such as delivery, maintenance and fuel costs);

• Cost of sales of revenue earning equipment, new equipment, parts and supplies;

• Depreciation expense relating to revenue earning equipment;

• Selling, general and administrative expenses; and

• Interest expense.

Seasonality

Our business is seasonal, with demand for our rental equipment tending to be lower in the winter months, particularly in the northern United States and Canada.
Our equipment rental business, especially in the construction industry, has historically experienced decreased levels of business from December until late spring
and heightened activity during our third and fourth quarters  until  December.  We have the ability to manage certain costs  to meet  market  demand, such as fleet
capacity, the most significant portion of our cost structure. For instance, to accommodate increased demand, we increase our available fleet and staff during the
second and third quarters of the year. A number of our other major operating costs vary directly with revenues or
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transaction volumes; however, certain operating expenses, including rent, insurance and administrative overhead, remain fixed and cannot be adjusted for seasonal
demand,  typically  resulting  in  higher  profitability  in  periods  when our  revenues  are  higher,  and lower  profitability  in  periods  when our  revenues  are  lower.  To
reduce the impact of seasonality, we are focused on expanding our customer base through specialty products that serve different industries with less seasonality and
different business cycles.

RESULTS
OF
OPERATIONS

  Three Months Ended March 31,

($ in millions) 2018   2017   $ Change   % Change
Equipment rental $ 369.1   $ 320.6   $ 48.5   15.1 %

Sales of revenue earning equipment 47.3   54.4   (7.1)   (13.1)

Sales of new equipment, parts and supplies 11.4   11.5   (0.1)   (0.9)

Service and other revenue 3.5   2.9   0.6   20.7

Total revenues 431.3   389.4   41.9   10.8

Direct operating 196.0   168.9   27.1   16.0

Depreciation of revenue earning equipment 93.3   92.9   0.4   0.4

Cost of sales of revenue earning equipment 42.0   54.9   (12.9)   (23.5)

Cost of sales of new equipment, parts and supplies 9.0   8.4   0.6   7.1

Selling, general and administrative 74.5   81.1   (6.6)   (8.1)

Interest expense, net 32.0   37.8   (5.8)   (15.3)

Other income, net (0.3)   (0.3)   —   —

Loss before income taxes (15.2)   (54.3)   39.1   (72.0)

Income tax benefit 5.1   15.1   (10.0)   (66.2)

Net loss $ (10.1)   $ (39.2)   $ 29.1   (74.2)%

Three Months Ended March 31, 2018 Compared with Three Months Ended March 31, 2017

Equipment  rental  revenue  increased $48.5  million  ,  or 15.1% ,  during  the  first  quarter  of  2018  when  compared  to  the  first  quarter  of  2017.  The  increase  was
attributable to a higher level of revenue earning equipment on rent resulting from higher demand from existing customers as well as diversifying and growing our
customer base, including through increases in our ProSolutions TM and ProContractor product offerings. Additionally, pricing increased by 2.8% during the first
quarter of 2018 as compared to the first quarter of 2017.

Sales of revenue earning equipment decreased $7.1 million , or 13.1 %, during the first quarter of 2018 when compared to the first quarter of 2017 due to quarterly
timing  differences  in  the  disposal  of  revenue  earning  equipment.  The  corresponding  cost  of  sales  of  revenue  earning  equipment  as  a  percentage  of  the  related
revenue was 88.8% in the first quarter of 2018 compared to 100.9% in the first quarter of 2017. The improvement in margin was due to increased pricing based on
a strong market  for used revenue earning equipment.  We are focused on selling revenue earning equipment  through higher-margin channels  such as wholesale,
rather than at auction sales.

Sales of new equipment, parts and supplies was relatively flat during the first quarter of 2018 when compared to the first quarter of 2017. The cost of sales of new
equipment, parts and supplies as a percentage of the related revenue was 78.9% for the first quarter of 2018 compared to 73.0% for the first quarter of 2017. The
increase was due to the mix of the new equipment sold.

Direct  operating  expenses  increased  $27.1  million  ,  or  16.0%  ,  in  the  first  quarter  of  2018  when  compared  to  the  first  quarter  of  2017  primarily  due  to  the
following:

• Fleet and related expenses increased $16.4 million as a result of higher maintenance expense of $4.1 million related to the higher level of revenue earning
equipment on rent resulting from our ongoing effort to reduce our fleet unavailable for rent. Delivery and freight expense increased $3.5 million mainly
due to an increase  in deliveries  associated with higher  equipment  rental  revenue.  Equipment  re-rent  expense increased $2.8 million to supplement our
fleet to accommodate
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additional customer demand. Fuel expense increased by $1.1 million driven by higher sales volume.

• Personnel-related expenses increased $7.7 million as a result of an increase in salary expense primarily associated with continued investment in branch
management to drive operational improvements and investments in branch operating personnel to support revenue growth.

• Other  direct  operating  costs  increased $3.0  million primarily  due  to  increased  depreciation  of $1.3  million primarily  related  to  an  increase  in  service
vehicles and an increase in facilities expense of $1.2 million .

Depreciation  of  revenue  earning  equipment  increased $0.4  million  ,  or 0.4% ,  in  the  first  quarter  of  2018  when  compared  with  the  same  period  in  2017.  The
increase  was  due  to  a  larger  fleet  size  in  the  first  quarter  of  2018  as  compared  to  the  same  period  in  2017.  The  increase  was  partially  offset  by  additional
depreciation recognized in first quarter of 2017 based on the reduction in residual values and the planned holding period of certain classes of assets that did not
recur during the first quarter of 2018.

Selling, general and administrative expenses decreased $6.6 million , or 8.1% , in the first quarter of 2018 when compared to the first quarter of 2017. The decrease
is primarily due to a decrease in professional fees and Spin-Off related costs of $6.5 million partially offset by a $2.9 million increase for additional sales personnel
and related commissions to drive revenue growth.

Interest expense, net decreased $5.8 million , or 15.3% , in the first quarter of 2018 when compared to the first quarter of 2017. Interest expense on the Notes was
lower  in  the  first  quarter  of  2018  due  to  lower  average  outstanding  borrowings  due  to  redemptions  made  in  March  and  October  2017.  Mostly  offsetting  the
decrease in interest expense on the Notes was an increase in interest expense on the ABL Credit Facility based on higher average outstanding balances during the
first quarter of 2018. Additionally, in the first quarter of 2017, interest expense was higher due to the loss on extinguishment of $5.8 million recognized related to
the redemption of the Notes made during March 2017.

Income tax benefit was $5.1 million for the first quarter of 2018 compared to $15.1 million for the same period in 2017. In addition to the impacts of the 2017 Tax
Act,  income  tax  benefit  in  2018  was  primarily  driven  by  pre-tax  loss,  non-deductible  expenses,  foreign  taxes  and  valuation  allowances  recorded  on  losses
generated  by  certain  foreign  loss  jurisdictions.  Income  tax  provision  in  the  comparable  period  of  2017  was  primarily  driven  by  certain  nondeductible  charges
within the quarter.

LIQUIDITY
AND
CAPITAL
RESOURCES

Our primary liquidity  needs  include the  payment  of  operating  expenses,  purchases  of  rental  equipment  to  be  used in  our  operations  and servicing  of  debt.  Our
primary sources of funding are operating cash flows, cash received from the disposal of equipment and borrowings under our debt arrangements. As of March 31,
2018 , we had approximately $2.1 billion of total nominal indebtedness outstanding. We are highly leveraged and a substantial portion of our liquidity needs arise
from debt service on our indebtedness and from the funding of our costs of operations and capital expenditures.

Our liquidity as of March 31, 2018 consisted of cash and cash equivalents and unused commitments under our ABL Credit Facility. See "Borrowing Capacity and
Availability"  below.  Our  practice  is  to  maintain  sufficient  liquidity  through  cash  from operations  and  our  ABL Credit  Facility,  to  mitigate  the  impacts  of  any
adverse financial market conditions on our operations. We believe that cash generated from operations and cash received from the disposal of equipment, together
with amounts available under the ABL Credit Facility, will be adequate to permit us to meet our obligations over the next twelve months.

Cash Flows

Significant factors driving our liquidity position include cash flows generated from operating activities and capital expenditures. Historically, we have generated
and expect to continue to generate positive cash flow from operations. Our ability to fund our capital needs will be affected by our ongoing ability to generate cash
from operations and access to capital markets.
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The following table summarizes the change in cash and cash equivalents for the periods shown (in millions):

 Three Months Ended March 31,

  2018   2017   $ Change

Cash provided by (used in):          
Operating activities $ 129.2   $ 89.9   $ 39.3
Investing activities (42.8)   (28.9)   (13.9)
Financing activities (84.4)   (62.2)   (22.2)

Effect of exchange rate changes (0.5)   0.1   (0.6)

Net change in cash and cash equivalents $ 1.5   $ (1.1)   $ 2.6

Operating
Activities

During the three months  ended March 31, 2018 , we generated $39.3 million more cash from operating activities  compared with the same period in 2017. The
increase was related to a decrease in operating losses primarily resulting from higher revenues and lower professional fees and other Spin-Off related costs and the
timing of collections, based on increased collection efforts, of accounts receivable during the three months ended March 31, 2018 as compared to the same period
in 2017 .

Investing
Activities

Cash used in investing activities increased $13.9 million for the three months ended March 31, 2018 as compared to the same period in 2017 . Our primary use of
cash in investing activities is for the acquisition of revenue earning equipment and non-rental capital expenditures. We rotate our equipment and manage our fleet
of rental equipment in line with customer demand and continue to invest in our information technology, service vehicles and facilities. Changes in our net capital
expenditures are described in more detail in the "Capital Expenditures" section below.

Financing
Activities

Cash used in financing activities increased $22.2 million for the three months ended March 31, 2018 as compared to the same period in 2017 . Cash flows from
financing activities during the three months ended March 31, 2018 primarily represents our changes in debt, which included the net repayments of $80.6 million on
our revolving lines of credit.

Capital Expenditures

Our capital expenditures relate largely to purchases of revenue earning equipment, with the remaining portion representing purchases of property, equipment and
information technology. The table below sets forth the capital expenditures related to our revenue earning equipment and related disposals for the periods noted (in
millions).

    Three Months Ended March 31,

    2018   2017

Revenue earning equipment expenditures   $ 82.5   $ 56.2
Disposals of revenue earning equipment   (52.9)   (44.7)

       Net revenue earning equipment expenditures   $ 29.6   $ 11.5

Net capital expenditures for revenue earning equipment increased $18.1 million during the three months ended March 31, 2018 compared to the same period in
2017 .  During  2018,  we  purchased  more  revenue  earning  equipment  to  increase  the  amount  of  revenue  earning  equipment  available  for  rent  based  on  higher
demand from our customers, with higher purchases in our ProSolutions TM and ProContractor equipment.

In 2018, we expect our net revenue earning equipment capital expenditures to be in the range of $525.0 million to $575.0 million .
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Borrowing Capacity and Availability

Our ABL Credit Facility provides our borrowing capacity and availability. Creditors under our ABL Credit Facility have a claim on a specific pool of assets as
collateral. Our ability to borrow under the ABL Credit Facility is a function of, among other things, the value of the assets in the relevant collateral pool. We refer
to the amount of debt we can borrow given a certain pool of assets as the "Borrowing Base."

Substantially all of the assets of Herc and certain of its U.S. and Canadian subsidiaries are encumbered in favor of our lenders under our ABL Credit Facility and
the Notes. None of such assets are available to satisfy the claims of our general creditors. See Note 9, "Debt" to the notes to our consolidated financial statements
included in Part II, Item 8 "Financial Statements" included in our Annual Report on Form 10-K for the period ended December 31, 2017 for more information.

With respect to the ABL Credit Facility, we refer to "Remaining Capacity" as the maximum principal amount of debt permitted to be outstanding under the ABL
Credit Facility (i.e., the amount of debt we could borrow assuming we possessed sufficient assets as collateral) less the principal amount of debt then-outstanding
under  the  facility.  We  refer  to  "Availability  Under  Borrowing  Base  Limitation"  as  the  lower  of  Remaining  Capacity  or  the  Borrowing  Base  less  the  principal
amount of debt then-outstanding under the facility (i.e., the amount of debt we could borrow given the collateral we possess at such time).

As of March 31, 2018 , the following was available to us (in millions):

 
Remaining
Capacity  

Availability Under
Borrowing Base

Limitation

ABL Credit Facility $ 677.2   $ 677.2

In addition, as of March 31, 2018 , the Company's subsidiary in China had uncommitted credit facilities of which $7.8 million was available for borrowing.

As of March 31, 2018 , the ABL Credit Facility had $227.2 million available under the letter of credit facility sublimit, subject to borrowing base restrictions. As of
March 31, 2018 , $22.8 million of stand by letters of credit were issued and outstanding under the ABL Credit Facility, none of which have been drawn upon.

Covenants

Our ABL Credit Facility and our Notes contain a number of covenants that, among other things, limit or restrict our ability to dispose of assets, incur additional
indebtedness, incur guarantee obligations, prepay certain indebtedness, make certain restricted payments (including paying dividends, redeeming stock or making
other  distributions),  create  liens,  make  investments,  make  acquisitions,  engage  in  mergers,  fundamentally  change  the  nature  of  our  business,  make  capital
expenditures, or engage in certain transactions with certain affiliates.

Under  the  terms  of  our  ABL  Credit  Facility  and  our  Notes,  we  are  not  subject  to  ongoing  financial  maintenance  covenants;  however,  under  the  ABL  Credit
Facility,  failure  to  maintain  certain  levels  of  liquidity  will  subject  us  to  a  contractually  specified  fixed charge  coverage  ratio  of  not  less  than 1 : 1 for the four
quarters most recently ended. We are in compliance with our covenants as of March 31, 2018 .

At March 31, 2018 , Herc Holdings' balance sheet was substantially identical to that of Herc, the borrower, with the exception of the components of shareholders
equity. For the three months ended March 31, 2018 and 2017 , the statements of operations of Herc Holdings and Herc were identical. 

Additional  information  on  the  terms  of  our  Notes  and  ABL Credit  Facility  is  included  in  Note  9,  "Debt"  to  the  notes  to  our  consolidated  financial  statements
included in Part II, Item 8 "Financial Statements" included in our Annual Report on Form 10-K for the period ended December 31, 2017 . For a discussion of the
risks  associated  with  our  significant  indebtedness,  see  Part  I,  Item  1A  "Risk  Factors"  contained  in  our  Annual  Report  on  Form  10-K  for  the  period  ended
December 31, 2017 .
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Dividends

Our payment of dividends on our common stock will be determined by our board of directors in its sole discretion and will depend on our business conditions,
financial  condition,  earnings,  liquidity  and  capital  requirements,  contractual  restrictions  and  other  factors.  The  amounts  available  to  pay  cash  dividends  are
restricted by our debt agreements. As of the date of this Report, we have no plans to pay dividends on our common stock.

CONTRACTUAL
OBLIGATIONS

As of March 31, 2018 ,  there have been no material  changes outside of the ordinary course of business to our known contractual  obligations as set  forth in the
Contractual Obligations table included in Part II, Item 7, "Management's Discussion and Analysis of Financial Condition and Results of Operations" included in
our Annual Report on Form 10-K for the period ended December 31, 2017 .

OFF-BALANCE
SHEET
COMMITMENTS
AND
ARRANGEMENTS

As of March 31, 2018 , there have been no material changes to our indemnification obligations as disclosed in Note 16, “Commitments and Contingencies” in our
Annual Report on Form 10-K for the period ended December 31, 2017 .

The information concerning the ongoing securities litigation, governmental investigations and other contingencies, including environmental contingencies and the
amount currently held in reserve for environmental matters, contained in Note 10 , " Commitments and Contingencies " to our unaudited condensed consolidated
financial statements included in this Report is incorporated herein by reference.

RECENT
ACCOUNTING
PRONOUNCEMENTS

For a discussion of recent accounting pronouncements, see Note 2 , " Basis of Presentation and Recently Issued Accounting Pronouncements " to the notes to our
condensed consolidated financial statements included in this Report.

CAUTIONARY
NOTE
REGARDING
FORWARD-LOOKING
STATEMENTS

This 
Report 
includes 
"forward-looking 
statements," 
as 
that 
term 
is 
defined 
by 
the 
federal 
securities 
laws. 
Forward-looking 
statements 
include 
statements
concerning 
our 
plans, 
intentions, 
objectives, 
goals, 
strategies, 
forecasts, 
future 
events, 
future 
revenue 
or 
performance, 
capital 
expenditures, 
financing 
needs,
business 
trends 
and 
other 
information 
that 
is 
not 
historical 
information. 
When 
used 
in 
this 
Report, 
the 
words 
"estimates," 
"expects," 
"anticipates," 
"projects,"
"plans," 
"intends," 
"believes," 
"forecasts," 
and 
future 
or 
conditional 
verbs, 
such 
as 
"will," 
"should," 
"could" 
or 
"may," 
as 
well 
as 
variations 
of 
such 
words 
or
similar 
expressions 
are 
intended 
to 
identify 
forward-looking 
statements, 
although 
not 
all 
forward-looking 
statements 
are 
so 
designated. 
All 
forward-looking
statements 
are 
based 
upon 
our 
current 
expectations 
and 
various 
assumptions, 
and 
apply 
only 
as 
of 
the 
date 
of 
this 
Report. 
Our 
expectations, 
beliefs 
and
projections
are
expressed
in
good
faith
and
we
believe
there
is
a
reasonable
basis
for
them.
However,
there
can
be
no
assurance
that
management's
expectations,
beliefs
and
projections
will
be
achieved.

There
are
a
number
of
risks,
uncertainties
and
other
important
factors
that
could
cause
our
actual
results
to
differ
materially
from
those
suggested
by
our
forward-
looking
statements,
including
those
set
forth
in
the
Company’s
Annual
Report
on
Form
10-K
for
the
year
ended
December
31,
2017
in
Part
I
under
Item
1A
“Risk
Factors,”
including:

• Risks 
related 
to 
material 
weaknesses 
in 
our 
internal 
control 
over 
financial 
reporting 
and 
the 
restatement 
of 
financial 
statements 
previously 
issued 
by
Hertz 
Holdings, 
including 
that: 
we 
have 
identified 
material 
weaknesses 
in 
our 
internal 
control 
over 
financial 
reporting 
that 
may 
adversely 
affect 
our
ability 
to 
report 
our 
financial 
condition 
and 
results 
of 
operations 
in 
a 
timely 
and 
accurate 
manner, 
which 
may 
adversely 
affect 
investor 
and 
lender
confidence 
in 
us 
and, 
as 
a 
result, 
the 
value 
of 
our 
common
stock 
and
our 
ability 
to 
obtain 
future 
financing 
on
acceptable 
terms, 
and
we
may
identify
additional 
material 
weaknesses; 
our 
efforts 
to 
design 
and 
implement 
an 
effective 
control 
environment 
may 
not 
be 
sufficient 
to 
remediate 
the 
material
weaknesses, 
or
to
prevent 
future
material 
weaknesses; 
such
material 
weaknesses
could
result 
in
a
material 
misstatement 
of 
our
consolidated
financial
statements
that
would
not
be
prevented
or
detected;
we
receive
certain
transition
services
from
New
Hertz
pursuant
to
the
transition
services
agreement
covering
primarily
information
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technology
(“IT”)
services,
which
impact
our
control
environment
and,
therefore,
our
internal
control
over
financial
reporting;
we
continue
to
expend
significant
costs
and
devote
management
time
and
attention
and
other
resources
to
matters
related
to
our
internal
control
over
financial
reporting;
our
material
weaknesses
could
expose
us
to
additional
risks
that
could
materially
adversely
affect
our
ability
to
execute
our
strategic
plan
and
our
financial
position, 
results 
of 
operations 
and
cash
flows; 
any
significant 
disruption
or
deficiency 
in
the
design
of 
or
implementing
new
IT
systems, 
including
the
migration
of
systems
from
New
Hertz,
could
materially
adversely
affect
our
ability
to
accurately
maintain
our
books
and
records
or
otherwise
operate
our
business; 
and 
Hertz 
Holdings' 
restatement 
has 
been 
costly 
and 
has 
resulted 
in 
government 
investigations 
and 
other 
legal 
actions 
and 
could 
result 
in
government 
enforcement 
actions 
and 
private 
litigation 
that 
could 
have 
a 
material 
adverse 
impact 
on 
our 
results 
of 
operations, 
financial 
condition,
liquidity
and
cash
flows;

• Business
risks
could
have
a
material
adverse
effect
on
our
business,
results
of
operations,
financial
condition
and/or
liquidity,
including:

• the
cyclicality
of
our
business
and
its
dependence
on
levels
of
capital
investment
and
maintenance
expenditures
by
our
customers;
a
slowdown
in
economic
conditions
or
adverse
changes
in
the
level
of
economic
activity
or
other
economic
factors
specific
to
our
customers
or
their
industries,
in
particular
contractors
and
industrial
customers;

• our 
business 
is 
heavily 
reliant 
upon 
communications 
networks 
and 
centralized 
IT 
systems 
and 
the 
concentration 
of 
our 
systems 
creates 
or
increases 
risks 
for 
us, 
including
the
risk 
of 
the
misuse
or
theft 
of 
information
we
possess, 
including
as
a
result 
of 
cyber
security 
breaches
or
otherwise,
which
could
harm
our
brand,
reputation
or
competitive
position
and
give
rise
to
material
liabilities;

• we
may
fail
to
maintain,
upgrade
and
consolidate
our
IT
networks;

• we
may
fail
to
respond
adequately
to
changes
in
technology
and
customer
demands;

• intense
competition
in
the
industry,
including
from
our
own
suppliers,
that
may
lead
to
downward
pricing
or
an
inability
to
increase
prices;

• our
success
depends
on
our
ability
to
attract
and
retain
key
management
and
other
key
personnel,
and
the
ability
of
new
employees
to
learn
their
new
roles;

• we
may
have
difficulty
obtaining
the
resources
that
we
need
to
operate,
or
our
costs
to
do
so
could
increase
significantly;

• any 
occurrence 
that 
disrupts 
rental 
activity 
during 
our 
peak 
periods, 
given 
the 
seasonality 
of 
the 
business, 
especially 
in 
the 
construction
industry;

• doing
business
in
foreign
countries
exposes
us
to
additional
risks, 
including
under
laws
and
regulations
that
may
conflict 
with
U.S.
laws
and
those
under
anticorruption,
competition,
economic
sanctions
and
anti-boycott
regulations;

• some
or
all
of
our
deferred
tax
assets
could
expire
if
we
experience
an
“ownership
change”
as
defined
in
the
Internal
Revenue
Code;

• changes 
in 
the 
legal 
and 
regulatory 
environment 
that 
affect 
our 
operations, 
including 
with 
respect 
to 
taxes, 
consumer 
rights, 
privacy, 
data
security
and
employment
matters,
could
disrupt
our
business
and
increase
our
expenses;

• an
impairment
of
our
goodwill
or
our
indefinite
lived
intangible
assets
could
have
a
material
non-cash
adverse
impact;
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• other
operational
risks
such
as:
any
decline
in
our
relations
with
our
key
national
account
customers
or
the
amount
of
equipment
they
rent
from
us;
our
equipment
rental
fleet
is
subject
to
residual
value
risk
upon
disposition,
and
may
not
sell
at
the
prices
we
expect;
maintenance
and
repair
costs
associated
with
our
equipment
rental
fleet
could
materially
adversely
affect
us;
we
may
be
unable
to
protect
our
trade
secrets
and
other
intellectual
property
rights;
we
are
exposed
to
a
variety
of
claims
and
losses
arising
from
our
operations,
and
our
insurance
may
not
cover
all
or 
any
portion
of 
such
claims; 
we
may
face
issues
with
our
union
employees; 
environmental, 
health 
and
safety 
laws
and
regulations
and
the
costs 
of 
complying 
with 
them, 
or 
any
change
to 
them
impacting
our 
markets, 
could 
materially 
adversely 
affect 
us; 
and
strategic 
acquisitions
could
be
difficult
to
identify
and
implement,
and
could
disrupt
our
business
or
change
our
business
profile
significantly;

• Risks
related
to
the
Spin-Off,
which
effected
our
separation
from
New
Hertz,
such
as:
the
liabilities
we
have
assumed
and
will
share
with
New
Hertz
in
connection 
with 
the 
Spin-Off 
could 
have 
a 
material 
adverse 
effect 
on 
our 
business, 
financial 
condition 
and 
results 
of 
operations; 
if 
there 
is 
a
determination
that
any
portion
of
the
Spin-Off
transaction
is
taxable
for
U.S.
federal
income
tax
purposes,
including
for
reasons
outside
of
our
control,
then
we
and
our
stockholders
could
incur
significant
tax
liabilities,
and
we
could
also
incur
indemnification
liability
if
we
are
determined
to
have
caused
the 
Spin-Off 
to 
become 
taxable; 
if 
New
Hertz 
fails 
to 
pay 
its 
tax 
liabilities 
under 
the 
Tax 
Matters 
Agreement 
or 
to 
perform
its 
obligations 
under 
the
Separation
and
Distribution
Agreement, 
we
could
incur
significant 
tax
and
other
liability; 
the
loss
of 
the
Hertz
brand
and
reputation
could
materially
adversely 
affect 
our 
ability 
to 
attract 
and 
retain 
customers; 
we 
have 
limited 
operating 
history 
as 
a 
stand-alone 
public 
company, 
and 
our 
historical
financial
information
for
periods
prior
to
July
1,
2016,
is
not
necessarily
representative
of
the
results
that
we
would
have
achieved
as
a
separate,
publicly
traded 
company, 
and 
may 
not 
be 
a 
reliable 
indicator 
of 
our 
future 
results; 
our 
ability 
to 
engage 
in 
financings, 
acquisitions 
and 
other 
strategic
transactions
using
equity
securities
is
limited
due
to
the
tax
treatment
of
the
Spin-Off;
and
the
Spin-Off
may
be
challenged
by
creditors
as
a
fraudulent
transfer
or
conveyance;

• Risks
related
to
our
substantial
indebtedness,
such
as:
our
substantial
level
of
indebtedness
exposes
us
or
makes
us
more
vulnerable
to
a
number
of
risks
that
could
materially
adversely
affect
our
financial
condition,
results
of
operations,
cash
flows,
liquidity
and
ability
to
compete;
the
secured
nature
of
our
indebtedness,
which
is
secured
by
substantially
all
of
our
consolidated
assets,
could
materially
adversely
affect
our
business
and
holders
of
our
debt
and
equity;
an
increase
in
interest
rates
or
in
our
borrowing
margin
would
increase
the
cost
of
servicing
our
debt
and
could
reduce
our
profitability;
and
any
additional
debt
we
incur
could
further
exacerbate
these
risks;

• Risks
related
to
the
securities
market
and
ownership
of
our
stock,
including
that:
the
market
price
of
our
common
stock
could
decline
as
a
result
of
the
sale
or
distribution
of
a
large
number
of
our
shares
or
the
perception
that
a
sale
or
distribution
could
occur
and
these
factors
could
make
it
more
difficult
for
us
to
raise
funds
through
future
stock
offerings;
provisions
of
our
governing
documents
could
discourage
potential
acquisition
proposals
and
could
deter
or
prevent
a
change
in
control;
and
the
market
price
of
our
common
stock
may
fluctuate
significantly;
and

• Other
risks
and
uncertainties
set
forth
in
our
Annual
Report
on
Form
10-K
for
the
year
ended
December
31,
2017
under
Item
1A
“Risk
Factors,”
in
this
Report
and
in
our
other
filings
with
the
SEC.

All
forward-looking
statements
are
expressly
qualified
in
their
entirety
by
such
cautionary
statements.
We
do
not
undertake
any
obligation
to
release
publicly
any
update
or
revision
to
any
of
the
forward-looking
statements.
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We are  exposed  to  a  variety  of  market  risks,  including  the  effects  of  changes  in  interest  rates  (including  credit  spreads),  foreign  currency  exchange  rates  and
fluctuations in fuel prices. We manage our exposure to these market risks through our regular operating and financing activities and, when deemed appropriate,
through the use of derivative financial instruments. Derivative financial instruments are viewed as risk management tools and have not been used for speculative or
trading  purposes.  In  addition,  derivative  financial  instruments  are  entered  into  with  a  diversified  group  of  major  financial  institutions  in  order  to  manage  our
exposure to counterparty nonperformance on such instruments.

As of  March  31,  2018,  there  has  been no material  change  in  the  information  reported  under  Part  II,  Item 7A,  "Quantitative  and Qualitative  Disclosures  About
Market Risk," in our Annual Report on Form 10-K for the period ended December 31, 2017 .

ITEM 4.    CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our senior  management  has  evaluated  the  effectiveness  of  the  design  and  operation  of  our  disclosure  controls  and  procedures,  as  defined  under  Exchange  Act
Rules  13a-15(e)  and  15d-15(e),  as  of  the  end  of  the  period  covered  by  this  Report.  Based  on  this  evaluation,  our  Chief  Executive  Officer  and  Interim  Chief
Financial  Officer  have  concluded  that  as  of  March  31,  2018,  due  to  the  identification  of  material  weaknesses  in  our  internal  control  over  financial  reporting
previously identified and reported in our Annual Report on Form 10-K for the year ended December 31, 2017 (the “2017 Form 10-K”), our disclosure controls and
procedures were not effective to provide reasonable assurance that the information required to be disclosed by us in the reports that we file or submit under the
Exchange Act, and the rules promulgated thereunder,  is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and
forms, and that such information is accumulated and communicated to management, including its Chief Executive Officer and Interim Chief Financial Officer, as
appropriate to allow timely decisions regarding required disclosures.

Previously Reported Material Weaknesses in Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act Rules 13a-
15(f) and 15d-15(f). As reported in our 2017 Form 10-K, we did not maintain effective internal control over financial reporting as of December 31, 2017 as a result
of material weaknesses in the Risk Assessment and Control Activities areas which continue to exist as of March 31, 2018. A material weakness (as defined in Rule
12b-2 under the Exchange Act) is a deficiency, or combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility
that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis. Refer to Item 9A in our 2017 Form
10-K for a description of our material weaknesses and remediation efforts undertaken by management.

Remediation Efforts and Status of Previously Reported Material Weaknesses

Our  material  weaknesses  were  not  remediated  at  March  31,  2018;  however,  during  the  three  months  ended  March  31,  2018,  we  have  undertaken  steps  toward
remediation of the material  weaknesses identified in our internal control over financial  reporting. Our Board of Directors and management take internal control
over financial reporting and the integrity of the Company’s financial statements seriously and believe that the steps described below are essential to implementing
strong and effective internal control over financial reporting and a strong internal control environment.

Our management continues to strengthen our internal control over financial reporting and to remediate the material weaknesses identified in the 2017 Form 10-K,
including  assessing  the  additional  remediation  steps  needed  and  implementing  measures  to  remediate  the  underlying  causes  that  gave  rise  to  the  material
weaknesses.

The following steps are among the measures taken by the Company in addition to continuing the remediation efforts described in Item 9A in our 2017 Form 10-K:

• We have provided, and will  continue to provide, ongoing training to IT system control  owners regarding risks,  controls and maintaining adequate
control evidence. In addition, we have hired and will continue to hire additional resources to administer IT general controls and IT systems.
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• We  have  delivered  supplemental  training  to  appropriate  field  personnel,  to  strengthen  the  understanding  of  the  Company’s  policies  and  revised
controls  being  implemented  regarding  rental  of  revenue  earning  equipment.  In  addition,  we  are  in  the  process  of  implementing  the  redesigned
controls over the occurrence of revenue for the rental of revenue earning equipment and have extended the program to all regions.

The Audit Committee of the Board of Directors is monitoring management's ongoing remediation efforts. With the Audit Committee's oversight, management has
dedicated significant resources and efforts to improve our internal control environment to remedy the identified material weaknesses. As we continue to evaluate
and  implement  improvements  to  our  internal  control  over  financial  reporting,  our  management  may  decide  to  take  additional  measures  to  address  our  control
deficiencies  or  to  modify  the  remediation  efforts  undertaken.  Because  the  reliability  of  the  internal  control  process  requires  repeatable  execution,  our  material
weaknesses cannot be considered fully remediated until  all  remedial  processes and procedures (including additional  remediation efforts  identified by our senior
management as necessary) have been implemented, each applicable control has operated for a sufficient period of time, and management has concluded, through
testing, that the controls are operating effectively. Until all identified material weaknesses are remediated, we will not be able to assert that our internal controls are
effective. Further, management may identify other material weaknesses in our internal control over financial reporting during this process.

Changes in Internal Control over Financial Reporting

There  were  no  changes  in  our  internal  control  over  financial  reporting  identified  in  management’s  evaluation  pursuant  to  Rules  13a-15(d)  or  15d-15(d)  of  the
Exchange  Act  during  the  three  months  ended  March  31,  2018  that  materially  affected,  or  are  reasonably  likely  to  materially  affect,  our  internal  control  over
financial reporting.
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ITEM 1.    LEGAL PROCEEDINGS

For  a  description  of  certain  pending legal  proceedings  see Note 10 , " Commitments  and Contingencies "  to  the  notes  to  our  condensed  consolidated  financial
statements in Part I, Item 1 "Financial Statements" of this Report.

ITEM 1A.    RISK FACTORS

There have been no material changes to the Company's risk factors from those previously disclosed under Part I, Item 1A, " Risk Factors" in our 2017 Form 10-K.

ITEM 2.    UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Share Repurchase Program

In March 2014, the Board approved a $1 billion share repurchase program (the "share repurchase program"). There were no share repurchases in the three months
ended March 31, 2018 . As of March 31, 2018 ,  the approximate dollar  value that  remains available  for purchases under the 2014 share repurchase program is
$395.9 million . The program does not obligate us to make any repurchases at any specific time or in any specific situation. Share repurchases may be commenced
or suspended at any time or from time to time, subject to legal and contractual requirements, without prior notice. For more information on the share repurchase
program, see Note 19, "Equity and Earnings (Loss) Per Share" to our consolidated financial statements in Part II, Item 8 "Financial Statements and Supplementary
Data" in our 2017 Form 10-K.

ITEM 5.    OTHER INFORMATION
 
None.
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Exhibit 
Number Description

3.1.1 Amended and Restated Certificate of Incorporation of Herc Holdings (Incorporated by reference to Exhibit 3.1 to the Annual Report on Form 10-K of Hertz
Global Holdings, Inc. (File No. 001-33139), as filed on March 30, 2007). 

3.1.2 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Herc Holdings, effective as of May 14, 2014 (Incorporated by
reference to Exhibit 3.1 to the Current Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 14, 2014). 

3.1.3 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Herc Holdings, dated June 30, 2016 (reflecting the registrant’s name
change to “Herc Holdings Inc.”) (Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139), as filed
on July 6, 2016).

3.1.4 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Herc Holdings, dated June 30, 2016 (Incorporated by reference to
Exhibit 3.2 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139), as filed on July 6, 2016).

3.2 Amended and Restated By-Laws of Herc Holdings, effective June 30, 2016 (Incorporated by reference to Exhibit 3.3 to the Current Report on Form 8-K of
Herc Holdings (File No. 001-33139), as filed on July 6, 2016).

10.1* Retirement and Separation Agreement, dated March 26, 2018, between Herc Rentals Inc. and Barbara L. Brasier .
31.1* Certification of the Principal Executive Officer pursuant to Rule 13a-14(a)/15d-14(a) under the Securities Exchange Act of 1934, as adopted pursuant to §302

of the Sarbanes-Oxley Act of 2002
31.2* Certification of the Principal Financial Officer pursuant to Rule 13a-14(a)/15d-14(a) under the Securities and Exchange Act of 1934, as adopted pursuant to

§302 of the Sarbanes-Oxley Act of 2002
32.1** 18 U.S.C. Section 1350 Certifications of Principal Executive Officer and the Principal Financial Officer
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Document
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* XBRL Taxonomy Extension Label Linkbase Document
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document
_______________________________________________________________________________
*Filed herewith
**Furnished herewith
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RETIREMENT AND SEPARATION AGREEMENT

This Retirement and Separation Agreement (the “ Agreement
”) is entered into this 26th day of March, 2018 by and between Herc
Rentals, Inc., a Delaware corporation (the “ Company
”), and Barbara L. Brasier (“ Executive
”).

WHEREAS, Executive currently serves the Company as its Senior Vice President and Chief Financial Officer; and

WHEREAS,  the  Company  and  Executive  desire  to  set  forth  herein  their  mutual  agreement  with  respect  to  all  matters  relating  to
Executive’s retirement and separation from service with the Company.

NOW, THEREFORE,  in  consideration of  the  mutual  promises  and agreements  contained herein,  the  adequacy and sufficiency of
which are hereby acknowledged, the Company and Executive agree as follows:

1. Separation. Effective  April  30,  2018  (the  “ Retirement 
Date
 ”),  Executive  shall  retire  and  separate  from  her
position as Senior Vice President and Chief Financial Officer, as well as any and all other officer, director and committee positions
with the Company and its subsidiaries, at which time her employment with the Company and its subsidiaries shall terminate. During
the period prior to the Retirement Date, Executive shall assist with such transitional duties and responsibilities as the Company shall
request from time to time.

2.      Accrued Obligations. As soon as administratively practicable after the Retirement Date or at such later time as shall be
required  under  the  terms  of  an  applicable  compensation  or  benefit  plan  or  agreement,  Executive  shall  receive  any  portion  of
Executive’s base salary that is accrued but unpaid as of the Retirement Date, any accrued but unpaid vacation pay, any unreimbursed
expenses for which proper documentation is provided, and any other vested amounts and benefits that are to be paid or provided to
Executive by the Company under the Company’s benefit plans, but which have not yet been paid or provided (as applicable) (the “
Accrued
Benefits
”).

3.          Separation Benefits. In  consideration  for  (i)  Executive’s  General  Release  of  claims,  in  accordance  with  Section  6
below,  (ii)  Executive’s  agreement  to  comply  with  the  Restrictive  Covenants  referenced  in  Section  7  below  and  (iii)  Executive’s
compliance with  her  duties  and responsibilities  pursuant  to  the  terms of  this  Agreement,  the  Company shall  pay to  Executive  the
following amounts:

(a)      a cash separation benefit in the gross amount of $824,500, which shall be paid in a lump sum cash payment on the first
payroll date occurring after the date the General Release becomes effective and irrevocable, but in no event later than 30 days after
the Retirement Date;

(b)            an  additional  cash  separation  benefit  in  the  gross  amount  of  $113,167,  which  is  equivalent  to  a  prorated  annual
performance bonus for the 2018 performance period based on the Retirement Date, and the target attainment of the Company’s, and
full attainment of the Executive’s individual, performance conditions for such performance period, which additional cash separation



benefit  shall  be  paid  in  a  lump sum cash  payment  on  the  first  payroll  date  occurring  after  the  date  the  General  Release  becomes
effective and irrevocable, but in no event later than 30 days after the Retirement Date;

(c)      if Executive timely elects post-termination continuation coverage under Section 4980 of the Internal Revenue Code of
1986,  as  amended  (the  “ Code
”),  with  respect  to  medical,  vision,  prescription  and/or  dental  coverage  for  Executive  and/or  her
dependents  (“ COBRA
”),  then  Executive’s  premiums for  such COBRA coverage  shall  be  subsidized  by the  Company,  such that
Executive shall pay to the Company, in accordance with the requirements of COBRA, the same premiums that she would have paid
if she had continued as an active employee of the Company; provided that such subsidized COBRA premiums shall terminate as of
the earliest to occur of (i) the 12-month anniversary of the Retirement Date, (ii) the date as of which Executive becomes eligible for
medical,  vision,  prescription  or  dental  coverage,  respectively,  from  a  subsequent  employer,  or  for  Medicare  and  (iii)  the  date  on
which Executive ceases to pay any COBRA premium when it is due;

(d)            if  Executive  elects  to  use  the  services  of  an  executive  coach  or  consulting  firm for  services  related  to  Executive’s
transition due to retirement from the Company, then the Company shall pay directly to the coach or consulting firm, as applicable, an
amount equal to the fee for such services provided to Executive up to a maximum of $25,000; and

(e)      as of the Retirement Date, each of the outstanding stock options, restricted stock units and performance stock units held
by Executive and set forth on Exhibit A , attached hereto, which represent all equity-based compensation awards held by Executive,
shall become vested on a prorated basis, as set forth on Exhibit A . Such vested restricted stock units and performance stock units
shall be settled within 30 days after the Retirement Date, and all vested options held by Executive shall be exercisable until the first
anniversary  of  the  Retirement  Date,  subject  to  Executive’s  compliance  with  the  Company’s  exercise  procedures  that  apply  to
executive officers of the Company.

4.      Tax Withholding. The Company shall deduct from the amounts payable to Executive pursuant to this Agreement the
amount of all required federal, state and local taxes required to be withheld pursuant to applicable law.

5.      Section 409A. This Agreement is intended to comply with the requirements of Section 409A of the Code, and shall be
interpreted and construed consistently with such intent. The payments to Executive pursuant to this Agreement are also intended to
be exempt from Section 409A of the Code to the maximum extent possible, under either the separation pay exemption pursuant to
Treasury regulation § 1.409A-1(b)(9)(iii)  or as short-term deferrals pursuant to Treasury regulation § 1.409A-1(b)(4),  and for this
purpose each payment shall constitute a “separately identified” amount within the meaning of Treasury Regulation § 1.409A-2(b)(2).
In  the  event  the  terms of  this  Agreement  would  subject  Executive  to  taxes  or  penalties  under  Section  409A of  the  Code (“ 409A
Penalties
”),  the  Company  and  Executive  shall  cooperate  diligently  to  amend  the  terms  of  this  Agreement  to  avoid  such  409A
Penalties,  to  the extent  possible;  provided that  in  no event  shall  the Company be responsible  for  any 409A Penalties  that  arise  in
connection  with  any  amounts  payable  under  this  Agreement.  To  the  extent  any  amounts  under  this  Agreement  are  payable  by
reference to Executive’s “retirement” or “termination of employment,” such term shall be deemed
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to  refer  to  Executive’s  “separation  from  service,”  within  the  meaning  of  Section  409A  of  the  Code.  Any  reimbursement  or
advancement payable to Executive pursuant to this Agreement or otherwise shall be conditioned on the submission by Executive of
all expense reports reasonably required by the Company under any applicable expense reimbursement policy, and shall be paid to the
Executive  within  30  days  following  receipt  of  such  expense  reports,  but  in  no  event  later  than  the  last  day  of  the  calendar  year
following  the  calendar  year  in  which  Executive  incurred  the  reimbursable  expense.  Any  amount  of  expenses  eligible  for
reimbursement,  or  in-kind  benefit  provided,  during  a  calendar  year  shall  not  affect  the  amount  of  expenses  eligible  for
reimbursement, or in‑kind benefit to be provided, during any other calendar year. The right to any reimbursement or in‑kind benefit
pursuant to this Agreement or otherwise shall not be subject to liquidation or exchange for any other benefit.

6.      General Release. As a condition to Executive’s receipt and retention of the consideration described in Section 3 above,
she shall execute the General Release and Waiver attached hereto as Exhibit B hereto (the “ General
Release
”) within 21 days after
the Retirement Date, and not revoke the General Release within the revocation period set forth in the General Release.

7.      Confidentiality; Unfair Competition.

(a)           Executive recognizes and acknowledges that the business of the Company is highly competitive and that during the
course of her relationship with the Company she has had and will have access to significant proprietary and confidential information
belonging to the Company. Executive therefore covenants and agrees, for the duration of this Agreement and at all times following
its  termination,  she  will  not  use  or  disclose  (other  than  in  furtherance  of  Company’s  business  interests  during  the  term  of  this
Agreement and as authorized by the Company) any confidential proprietary information of the Company, including, but not limited
to, customer and supplier lists, customer or prospect information, pricing information, business plans, business development plans or
other  strategic  plans  or  information,  sales  and  marketing  information,  patents,  patent  rights,  inventions,  trademark  or  trade  name
rights,  copyrights  and  other  intellectual  property  rights,  techniques,  know-how and  trade  secret  information,  plans  or  information
regarding the Company’s future products and services and other business and financial information of or relating to the Company or
its  customers.  Executive  shall  retain  all  such  information  in  trust  for  the  sole  benefit  of  the  Company.  Executive  agrees  that  the
Company  has  expended  considerable  time,  effort  and  expense  in  assembling  and  maintaining  such  information  and  that  such
information  constitutes  both  (i)  trade  secret  and/or  confidential  and  proprietary  information  of  the  Company  and  (ii)  part  of  the
Company’s goodwill.

(b)      During the term of this Agreement and Executive’s employment by the Company, and for a period of twelve months
after the Retirement Date, Executive shall not, without the prior written consent of the Company, directly or indirectly, whether as a
principal, agent, officer, director, partner, employee, consultant, independent contractor or in any other capacity whatsoever, alone or
in association with any other person, carry on, or be engaged, concerned or take part in, or render services or assistance to, or own,
share  in  the  earnings  of,  or  invest  in  the  stocks,  bonds  or  other  securities  of  any  business,  firm,  corporation  or  institution  that  is
directly  or  indirectly  in  competition  with  the  Company.  An  individual  or  entity  will  be  presumed  to  be  in  competition  with  the
Company if the individual or entity markets, sells, produces, renders or distributes the same or similar types
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or  kinds  of  products  and/or  services  as  those  marketed,  sold,  produced,  rendered  or  distributed  or  which  were  in  research  and
development by the Company at any point during the term of this Agreement. The foregoing restriction will not preclude Executive
from owning up to 1% of the stock of a publicly traded company or from engaging in competitive business activities which do not
otherwise violate the terms and conditions of subsection (a) or subsection (d) of this Section 7.

(c)           For  purposes  of  this  Agreement  the  phrase  “competition  with  the  Company”  and “competitor”  shall  be  defined  as:
(1) United Rentals, RSC Equipment Rental, Sunbelt Rentals, NES Rentals, Ahern Rentals, H&E Equipment Services, Neff Rentals,
Sunstate  Equipment  Co.,  Volvo  Rents,  Cat  Rental  Stores  (Caterpillar),  Courier  Car  Rentals,  Edge  Care  Rentals,  Midway  Fleet
Leasing, Red Dog Rental Services, Angel Aerial, Studio Services, Star Rentals and Home Depot Rentals; (2) any company or entity
engaged in the business of renting or selling general or heavy construction equipment including but not limited to generator, pump
and compressor equipment (3) any company or entity that markets, sells, produces, renders or distributes the same or similar types or
kinds  of  products  and/or  services  as  Company,  including  but  not  limited  to  general  and/or  heavy  construction  equipment  rental,
leasing and/or sharing and related services; and/or (4) any successors of the aforementioned.

(d)      For a period of twelve months following the Retirement Date, Executive shall not, as a principal, proprietor, director,
officer, partner, shareholder, employee, member, manager, consultant, agent, independent contractor or otherwise, for herself or on
behalf of any other person or entity other than the Company, directly or indirectly:

(i) Solicit  or  attempt  to  solicit  any  competitive  business  as  described  above  from any  customer  or  prospective
customer of the Company whom Executive came to know, came to service,  or came to learn the identity of
during course of Executive’s relationship with the Company;

(ii) Solicit  or  induce  or  attempt  to  solicit  or  induce  any  person  who  is  employed  by  the  Company  to  leave  the
Company; or

(iii) Aid, assist or counsel any other person, firm, corporation, entity or the like to do any of the above.

(e)      All written materials, records and documents made by Executive or that came into Executive’s possession during her
employment  with  the  Company  concerning  the  business  or  affairs  of  the  Company,  together  with  all  intellectual  and  industrial
property rights attached thereto shall be the sole property of the Company; and, upon termination of Executive’s employment and/or
this Agreement or at the request of the Company at any time, Executive shall promptly deliver all such materials and information in
her possession or control to the Company.

(f)            In  view  of  the  services  which  Executive  has  performed  for  the  Company,  which  services  are  special,  unique  and
extraordinary in character and which will place Executive in a position of confidence and trust with customers of the Company and
will  provide  Executive  with  access  to  confidential  and  proprietary  financial  information,  trade  secrets,  “know-how”  and  other
confidential and proprietary information of the Company, Executive expressly acknowledges that the Restrictive Covenants set forth
in this Section 7 are reasonable and necessary to protect and
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maintain  the  proprietary  and  other  legitimate  business  interests  of  the  Company  and  that  the  enforcement  of  such  Restrictive
Covenants will not prevent Executive from earning a livelihood or impose any undue burden on Executive or her family. Executive
further  acknowledges  that  the  remedy  at  law  for  any  breach  or  threatened  breach  of  this  Section  7  by  her,  if  such  breach  or
threatened breach is held by the court to exist, will be inadequate and, accordingly, that the Company shall, in addition to all other
available remedies, be entitled to injunctive relief without being required to post bond or other security and without having to prove
the  inadequacy  of  the  remedies  available  at  law.  In  addition,  in  the  event  a  court  determines  that  there  has  been  a  breach  or
threatened breach or repudiation of Section 7 of this Agreement by Executive, Executive agrees that, in addition to injunctive relief
and monetary damages, the Company shall be entitled to recover from Executive its reasonable attorneys’ fees and costs in obtaining
any restraining order, preliminary or permanent injunction or any monetary judgment against Executive.

(g)      If any portion of the provisions of this Section 7 is held to be unenforceable for any reason, including but not limited to
the duration of such provision, the territory being covered thereby or the type of conduct restricted therein, the parties agree that the
court  is  authorized  and  directed  to  modify  the  duration,  geographic  area  and/or  other  terms  of  such  provisions  to  the  maximum
benefit of the Company as permitted by law, and, as so modified, said provision shall then be enforceable.

(h)           The period of time during which the provisions of this Section 7 shall apply shall be extended by the length of time
during which Executive is deemed to be in breach of any of the terms of this Section 7.

(i)      Executive EXPRESSLY waives a trial by jury and agrees not to plead or defend on grounds of adequate remedy
at law or any element thereof in an action by the Company against Executive for injunctive relief or for specific performance
of any obligation set forth in this Agreement.

(j)           The Company shall have the right to discontinue all amounts payable under this Agreement, to recover all payments
made under this Agreement, and to obtain injunctive relief should Executive breach any of the covenants set forth in Section 7 or 8
herein,  in  the  Employee  Confidentiality  &  Non-Competition  Agreement,  dated  November  9,  2015,  between  Executive  and  the
Company, or in the offer letter, dated October 20, 2015, between Executive and the Company (the “ Restrictive
Covenants
”).

(k)           Nothing contained herein  or  in  the Restrictive  Covenants  shall  prohibit  or  restrict  Executive  (or  her  attorney)  from
responding  to  any  inquiry  by  the  Securities  and  Exchange  Commission  (SEC),  the  Financial  Industry  Regulatory  Authority
(FINRA), or any other regulatory organization or governmental entity, or shall be interpreted so as to impede Executive (or any other
individual) from reporting possible violations of federal law or regulation to any governmental agency or entity, including but not
limited to the Department of Justice, the Securities and Exchange Commission, the Congress, or any agency Inspector General, or
from making other  disclosures  under  the whistleblower  provisions  of  federal  law or regulation.  Executive  does not  need the prior
authorization of the Company to make any such reports or disclosures and shall not be not required to notify the Company that such
reports or disclosures have been made.
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8.      Non-disparagement.

(a)      Subject to Section 7(k), Executive shall not, directly or indirectly, disclose, communicate, or publish in any format any
libelous,  defamatory,  or  disparaging  information  concerning  the  Company,  its  executives,  officers,  Board  of  Directors,  its
subsidiaries, affiliates, employees, operations, technology, proprietary or technical information, strategies or business whatsoever, or
cause others to disclose, communicate, or publish any disparaging information concerning the same. Notwithstanding anything to the
contrary in this Section 8, nothing shall prohibit Executive from giving truthful testimony or evidence to a governmental entity, or if
properly subpoenaed or otherwise required to do so under applicable law.

(b)      The Company shall instruct each person who is an executive officer of the Company as of the Retirement Date not to,
directly  or  indirectly,  disclose,  communicate,  or  publish  in  any  format  any  libelous,  defamatory,  or  disparaging  information
concerning  the  Executive  whatsoever,  or  to  cause  others  to  disclose,  communicate,  or  publish  any  disparaging  information
concerning the same. Notwithstanding anything to the contrary in this Section 8, nothing shall prohibit the Company or its executive
officers from giving truthful testimony or evidence to a governmental entity, or if properly subpoenaed or otherwise required to do
so under applicable law.

9.          Company Property. As of the Retirement  Date,  Executive  shall,  to the extent  not  previously  returned or  delivered:
(a) return all equipment, records, files, documents, data, programs or other materials and property in Executive’s possession, custody
or control which relates or belongs to the Company or any one or more of its affiliates, including, without limitation, all, confidential
information (within the meaning of the Restrictive Covenants), computer equipment, access codes, messaging devices, credit cards,
cell  phones,  keys  and  access  cards;  and  (b)  deliver  all  original  and  copies  of  confidential  information,  electronic  data,  notes,
materials,  records,  plans,  data  or  other  documents,  files  or  programs  (whether  stored  in  paper  form,  computer  form,  digital  form,
electronically  or  otherwise,  on  Company  equipment  or  Executive’s  personal  equipment)  that  relate  or  refer  in  any  to  (1)  the
Company or any one or more of its affiliates, its business or its employees, or (2) the Company’s Confidential Information or similar
information. By signing this Agreement, Executive represents and warrants that Executive has not retained and has or shall timely
return  and  deliver  all  the  items  described  or  referenced  in  subsections  (a)  or  (b)  above;  and,  that  should  Executive  later  discover
additional  items  described  or  referenced  in  subsections  (a)  or  (b)  above,  Executive  shall  promptly  notify  the  Company  and
return/deliver such items to the Company. Confidential Information means information (1) disclosed to or known by Executive as a
consequence  of  or  through  her  employment  with  the  Company  or  one  of  its  affiliates;  and  (2)  which  relates  to  any  aspect  of  the
Company’s  or  an  affiliate’s  business,  research,  or  development.  Nothing  in  this  Section  shall  be  construed,  however,  to  require
Executive  to  return  to  the  Company  any  publicly  available  information  or  other  information  Executive  obtained  by  reason  of  her
ownership of Company stock or debt.

10.      Cooperation. Executive agrees to cooperate with the Company in accordance with this Section 10:

(a)      Through the Retirement Date, Executive hereby agrees to provide her full cooperation, at the request of the Company,
with the Company and its affiliates, subsidiaries,
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directors,  officers,  agents,  representatives,  employees,  successors  and  assigns,  in  the  transitioning  of  her  job  duties  and
responsibilities.

(b)      After the Retirement Date, Executive agrees to be reasonably available to the Company or its representatives to briefly
discuss matters relating to the responsibilities she held during her employment.

(c)           At  all  times  prior  to,  on  or  after  the  Retirement  Date,  Executive  shall  reasonably  cooperate  with  any  and  all
investigations or other legal, equitable or business matters or proceedings which involve any matters for which Executive worked on
or  had  responsibility  during  her  employment  with  the  Company.  This  includes  but  is  not  limited  to  testifying  (and  preparing  to
testify) as a witness in any proceeding or otherwise providing information or reasonable assistance to the Company in connection
with  any  investigation,  claim  or  suit,  and  cooperating  with  the  Company  regarding  any  investigation,  litigation,  claims  or  other
disputed  items  involving  the  Company  that  relate  to  matters  within  the  knowledge  or  responsibility  of  Executive.  Specifically,
Executive agrees (i) to meet with the Company’s representatives, its counsel or other designees at reasonable times and places with
respect to any items within the scope of this provision; (ii) to provide truthful testimony regarding same to any court, agency or other
adjudicatory body;  (iii)  to  provide the Company with  immediate  notice  of  contact  or  subpoena by any non-governmental  adverse
party,  and  (iv)  to  not  voluntarily  assist  any  such  non-governmental  adverse  party  or  such  non-governmental  adverse  party’s
representatives. Executive acknowledges and understands that her obligations of cooperation under this Section 10(c) are not limited
in time and may include, but shall not be limited to, the need for or availability for testimony, and that Executive’s activity pursuant
to  this  Section  10(c)  will  be scheduled  so that  it  does  not  unreasonably  interfere  with  the then-current  professional  obligations  of
Executive,  if  any.  Executive  shall  be  compensated  at  the  rate  of  $250  per  hour  for  any  such  time  spent  assisting  the  Company
pursuant to this Section 10, and shall be reimbursed for reasonable travel and other business expenses incurred by Executive at the
request of the Company.

(d)           The  Company  shall  indemnify  and  hold  harmless  Executive  from  and  against  any  losses,  claims,  demands,  costs,
damages,  liabilities,  joint  and  several,  expenses  of  any  nature  (including  attorney’s  fees  and  disbursements),  judgments,  fines,
settlements,  penalties  and  other  expenses  actually  and  reasonably  incurred  by  Executive  in  connection  with  any  and  all  claims,
demands,  actions,  suits,  or  proceedings,  civil,  criminal,  administrative  or  investigative,  in  which  Executive  may  be  involved,  or
threatened to be involved, as a party or otherwise, by reason of the fact that Executive was employed by the Company or arising out
of or incidental to the business of the Company, to the maximum extent provided under the terms of the Company’s charter and by-
laws or any other applicable documentation, in accordance with the terms and conditions set forth therein.

11.          Consequences of Breach. Executive agrees that  the benefits  provided pursuant  to Section 3 of this  Agreement  are
conditioned on her compliance with all of her commitments set forth in this Agreement, the Restrictive Covenants and the General
Release. In the event of any breach of this Agreement, the Restrictive Covenants or the General Release by Executive, the Company
shall provide notice of such breach to Executive to allow her an opportunity to cure such breach. In the event Executive fails to cure
such breach within five days after notice of such breach,
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the Company shall be entitled to discontinue and recover all benefits paid or otherwise payable to Executive pursuant to Section 3 of
this  Agreement.  In  addition,  Executive  acknowledges  that  the  provisions  in  the  Restrictive  Covenants  are  necessary  to  enable  the
Company to maintain its competitive position and any actual or threatened breach thereof will result in irreparable and continuing
damage to the Company for which there will be no adequate remedy at law. In the event of any actual or threatened breach of the
Restrictive Covenants,  the Company shall  be entitled to injunctive relief,  including the right  to a temporary restraining order,  and
other relief, including damages, as may be proper along with the Company’s attorney’s fees and court costs. The foregoing stipulated
damages and remedies of the Company are in addition to, and not to the exclusion of, any other damages the Company may be able
to prove.

12.          Enforceability. If  a  court  of  competent  jurisdiction  determines  that  any  provision  of  this  Agreement  is  invalid  or
unenforceable,  then  the  invalidity  or  unenforceability  of  that  provision  shall  not  affect  the  validity  or  enforceability  of  any  other
provision  of  this  Agreement,  and  all  other  provisions  shall  remain  in  full  force  and  effect  and  such  invalid  or  unenforceable
provision shall be reformulated by such court to preserve the intent of the parties hereto.

13.      Successors. This Agreement shall inure to the benefit of and be enforceable by Executive and by Executive’s personal
or legal representatives, executors and administrators and by the Company and its successors and assigns. In the event of the death of
Executive while any amounts are payable to Executive hereunder, all such amounts, unless otherwise provided herein, shall be paid
in accordance with the terms of this Agreement to Executive’s estate.

14.          Notices .  All notices and other communications required or permitted under this Agreement shall be in writing and
shall be deemed to have been duly given by a party hereto when delivered personally or by overnight courier that guarantees next
day delivery or five days after deposit in the United States mail, postage prepaid to the following address of the other party hereto (or
to  such  other  address  of  such  other  party  as  shall  be  furnished  in  accordance  herewith)  if  to  the  Company,  to  Herc  Rentals,  Inc.,
Attention: Chief Legal Officer, 27500 Riverview Center Drive, Suite 100, Bonita Springs, Florida 34134, and if to Executive, to the
last known address of Executive in the records of the Company, which Executive may update from time to time by way of the notice
procedure set forth in this Section 14.

15.      Entire Agreement. Except as otherwise specifically provided herein, this Agreement constitutes the entire agreement
and  understanding  of  the  parties  with  respect  to  the  subject  matter  hereof  and  with  respect  to  Executive’s  employment  with  the
Company,  contains  all  the  covenants,  promises,  representations,  warranties,  and  agreements  between  the  parties  with  respect  to
Executive’s  separation  from  the  Company  and  its  subsidiaries  and  affiliates  and  all  positions  therewith,  and  supersedes  all  prior
employment or severance or other agreements between Executive and the Company and its subsidiaries, whether written or oral, or
any of its predecessors or affiliates; provided , however , that Executive shall continue to be bound by the terms of the Employee
Confidentiality  &  Non-Competition  Agreement,  dated  November  9,  2015,  between  Executive  and  the  Company,  and  to  the
confidentiality  and  nondisclosure  provisions  set  forth  in  the  offer  letter,  dated  October  20,  2015,  between  the  Company  and
Executive. Except as otherwise provided herein, Executive acknowledges that no representation, inducement, promise, or agreement,
oral or written, has been made by either party, or by anyone acting on behalf of either
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party,  which  is  not  embodied  herein,  and  that  no  agreement,  statement,  or  promise  relating  to  Executive’s  separation  from  the
Company and its subsidiaries and affiliates that is not contained in this Agreement shall  be valid or binding.  Executive represents
and  acknowledges  that  in  executing  this  Agreement,  she  does  not  rely,  and  has  not  relied,  upon  any  representation(s)  by  the
Company or its agents except as expressly contained in this Agreement. Any modification of this Agreement will be effective only if
it is in writing and signed by both parties.

16.      Waivers. No failure by either party hereto at any time to give notice of any breach by the other party of, or to require
compliance with,  any condition or provision of this Agreement shall  (i)  be deemed a waiver of similar or dissimilar provisions or
conditions at the same or at any prior or subsequent time or (ii) preclude insistence upon strict compliance in the future.

17.          Company  Recoupment  Policy. In  addition  to  the  Company’s  recoupment  rights  under  Section  7(j),  all  incentive
compensation paid to Executive pursuant to this Agreement or otherwise in connection with Executive’s employment or termination
of employment with the Company shall be subject to forfeiture, recovery by Company or other action pursuant to any clawback or
recoupment policy which the Company may adopt from time to time.

18.      Applicable Law. This Agreement is entered into under, and shall be governed for all purposes by, the laws of the State
of  Florida  without  giving  effect  to  any  choice  of  law  principles.  The  parties  agree  that  any  suit,  action  or  proceeding  seeking  to
enforce  any  provision  of,  or  based  on  any  matter  arising  out  of  or  in  connection  with  this  Agreement  or  the  transactions
contemplated hereby shall only be brought in the courts of Lee County, Florida or the Federal courts located in Lee County, Florida
and not in any other State or Federal courts located in the United States of America or any court in any other country, and each of the
parties hereby consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action
or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the
laying  of  the  venue  of  any  such  suit,  action  or  proceeding  in  any  such court  or  that  any  such  suit,  action  or  proceeding  which  is
brought in any such court has been brought in an inconvenient forum. The parties hereby agree that process in any such suit, action
or proceeding may be served on either party anywhere in the world,  whether within or without the jurisdiction of any such court.
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS TO TRIAL BY JURY IN
ANY  LEGAL  PROCEEDING  ARISING  OUT  OF  OR  RELATED  TO  THIS  AGREEMENT  OR  THE  TRANSACTIONS
CONTEMPLATED HEREBY.

19.      Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original.

[Signature Page to Follow]
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WHEREFORE, the Company and Executive, by their signatures below, evidence their agreement to the provisions stated above.

  HERC RENTALS, INC.
  /s/ Christian Cunningham
  Christian Cunningham
   

  Date: 3-26-2018
  EXECUTIVE

  /s/ Barbara L. Brasier
  Barbara L. Brasier
   

  Date: 3-26-2018
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EXHIBIT A

Prorated Vesting of Outstanding Equity Awards

Grant Date Type of Award Total Number of Shares
Subject to Award that
Are Unvested as of Date
of Agreement

Prorated Number of
Shares Vesting on
Retirement Date

8/18/16 Options 22,369 4,971

12/1/15 RSUs 3,606 1,503

4/15/16 RSUs 9,444 6,476

8/18/16 RSUs 12,806 7,114

3/16/17 RSUs 4,345 1,569

3/1/18 RSUs 3,150 175

3/14/16 PSUs 6,261 4,348

3/4/16 PSUs 7,905 5,490

3/16/17 PSUs 10,139 3,661

3/1/18 PSUs 7,350 408
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EXHIBIT B 

GENERAL RELEASE AND WAIVER

1.  I,  Barbara  L.  Brasier,  in consideration of  and subject  to the performance by Herc Rentals,  Inc.  of  its  obligations
under  the  Retirement  and  Separation  Agreement,  dated  March  26,  2017  (the  “  Separation  Agreement  ”),  do  hereby  release  and
forever  discharge  as  of  the  date  hereof  the  Company  and  its  affiliates,  subsidiaries  and  direct  or  indirect  parent  entities  and  all
present,  former  and  future  shareholders,  directors,  officers,  agents,  representatives,  employees,  successors  and  assigns  of  the
Company and/or its respective affiliates, subsidiaries and direct or indirect parent entities (collectively, the “ Released Partie s
”) to
the extent provided below (this “ General Release ”). The Released Parties are intended to be third-party beneficiaries of this General
Release,  and  this  General  Release  may be  enforced  by  each  of  them in  accordance  with  the  terms  hereof  in  respect  of  the  rights
granted to such Released Parties hereunder. Terms used herein but not otherwise defined shall have the meanings given to them in
the Separation Agreement.

2.      I understand that any payments or benefits paid or granted to me under Section 3 of the Separation Agreement represent,
in  part,  consideration  for  signing  this  General  Release  and  are  not  salary,  wages  or  benefits  to  which  I  was  already  entitled.  I
understand  and  agree  that  I  will  not  receive  certain  of  the  payments  and  benefits  specified  in  the  Separation  Agreement  unless  I
execute this General Release and do not revoke this General Release within the time periods permitted hereafter. Such payments and
benefits will not be considered compensation for purposes of any employee benefit plan, program, policy or arrangement maintained
or hereafter established by the Company or its affiliates.

3.           Except as provided in Sections 5, 6, and 12 below and except for the provisions of the Separation Agreement which
expressly  survive  the  termination  of  my  employment  with  the  Company,  I  knowingly  and  voluntarily  (for  myself,  my  heirs,
executors, administrators and assigns) release and forever discharge the Company and the other Released Parties from any and all
claims,  suits,  controversies,  actions,  causes  of  action,  cross-claims,  counter-claims,  demands,  debts,  compensatory  damages,
liquidated damages, punitive or exemplary damages, other damages, claims for costs and attorneys’ fees, or liabilities of any nature
whatsoever  in  law  and  in  equity,  both  past  and  present  (through  the  date  that  this  General  Release  becomes  effective  and
enforceable) and whether known or unknown, suspected, or claimed against the Company or any of the Released Parties which I, my
spouse,  or  any  of  my  heirs,  executors,  administrators  or  assigns,  may  have,  and  which  arise  out  of  or  are  connected  with  my
employment  with,  or  my  separation  or  termination  from,  the  Company,  including,  but  not  limited  to,  any  allegation,  claim  or
violation, arising under: Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Act of 1991; the Age Discrimination
in  Employment  Act  of  1967,  as  amended  (including  the  Older  Workers  Benefit  Protection  Act);  the  Equal  Pay  Act  of  1963,  as
amended;  the  Americans  with  Disabilities  Act  of  1990;  the  Family  and  Medical  Leave  Act  of  1993;  the  Worker  Adjustment
Retraining and Notification Act; the Employee Retirement Income Security Act of 1974; the Fair Labor Standards Act; or their state
or local counterparts; or under any other federal, state or local civil or human rights law, or under any other local, state, or federal
law,  regulation  or  ordinance;  or  under  any  public  policy,  contract  or  tort,  or  under  common  law;  or  arising  under  any  policies,
practices or
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procedures of the Company; or any claim for wrongful discharge, breach of contract, infliction of emotional distress, defamation; or
any  claim  for  costs,  fees,  or  other  expenses,  including  attorneys’  fees  incurred  in  these  matters  (all  of  the  foregoing  collectively
referred to herein as the “ Claims ”).

4.           I  represent  that  I  have made no assignment  or  transfer  of  any right,  claim,  demand,  cause of  action,  or  other  matter
covered by Section 3 above.

5.      I agree that this General Release does not waive or release any rights or claims that I may have which arise after the date
I  execute  this  General  Release,  including  Claims  under  the  Age  Discrimination  in  Employment  Act  of  1967.  I  acknowledge  and
agree that my separation from employment with the Company shall not serve as the basis for any claim or action (including, without
limitation, any claim under the Age Discrimination in Employment Act of 1967).

6.           I  agree that  I  hereby waive all  rights  to sue or obtain equitable,  remedial  or punitive relief  from any or all  Released
Parties of any kind whatsoever in respect of any Claims, including, without limitation, reinstatement, back pay, front pay, and any
form of  injunctive  relief.  Notwithstanding  the  above,  I  further  acknowledge  that  I  am  not  waiving  and  am not  being  required  to
waive  any  right  that  cannot  be  waived  under  law,  including  the  right  to  file  an  administrative  charge  or  participate  in  an
administrative investigation or proceeding; provided , however ,  that  I  disclaim and waive any right  to share or participate  in any
monetary award resulting from the prosecution of such charge or investigation or proceeding. Additionally, I am not waiving (i) any
right  to  the  Accrued  Obligations,  any  severance  benefits  or  other  consideration  to  which  I  am  entitled  under  the  Separation
Agreement, (ii) any claim relating to directors’ and officers’ liability insurance coverage or any right of indemnification under the
Company’s organizational documents or otherwise, (iii)  my rights as an equity or security holder in the Company or its affiliates,
(iv)  my  rights  under  any  equity  awards  that  survive  termination  of  employment  in  accordance  with  the  terms  of  the  Separation
Agreement;  or  (v)  my  rights  under  any  retirement  plan  that  is  “qualified”  under  Section  401(a)  of  the  Internal  Revenue  Code  of
1986.

7.      I hereby agree not to bring or participate in any class or collective action against the Company and/or the other Released
Parties that asserts,  in whole or in part,  any claims that arose before I signed this General Release,  whether or not such claims (if
brought by me individually) are released by this General Release.

8.      In signing this General Release, I acknowledge and intend that it shall be effective as a bar to each and every one of the
Claims  herein  above  mentioned  or  implied.  I  expressly  consent  that  this  General  Release  shall  be  given  full  force  and  effect
according  to  each  and  all  of  its  express  terms  and  provisions,  including  those  relating  to  unknown  and  unsuspected  Claims
(notwithstanding any state or local statute that expressly limits the effectiveness of a general release of unknown, unsuspected and
unanticipated Claims), if any, as well as those relating to any other Claims hereinabove mentioned or implied. I acknowledge and
agree  that  this  waiver  is  an  essential  and  material  term  of  this  General  Release  and  that  without  such  waiver  I  would  not  have
become entitled to the benefits  provided under the Separation Agreement.  I  further  agree that  in the event  I  should bring a Claim
seeking  damages  against  the  Company,  or  in  the  event  I  should  seek  to  recover  against  the  Company  in  any Claim brought  by  a
governmental agency on my behalf, this General Release shall serve as a complete defense to such Claims to the maximum extent
permitted by law. I further
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agree that I am not aware of any pending claim of the type described in Section 3 above as of the execution of this General Release.

9.            I  agree  that  neither  this  General  Release,  nor  the  furnishing  of  the  consideration  for  this  General  Release,  shall  be
deemed or construed at any time to be an admission by the Company, any Released Party or myself of any improper or unlawful
conduct.

10.      Any non-disclosure provision in this General Release does not prohibit or restrict me (or my attorney) from responding
to  any  inquiry  about  this  General  Release  or  its  underlying  facts  and  circumstances  by  the  Securities  and  Exchange  Commission
(SEC),  the  Financial  Industry  Regulatory  Authority  (FINRA),  any  other  regulatory  organization  or  any  governmental  entity.
Notwithstanding anything to the contrary contained herein, no provision of this General Release shall be interpreted so as to impede
me (or any other individual)  from reporting possible violations of federal law or regulation to any governmental  agency or entity,
including  but  not  limited  to  the  Department  of  Justice,  the  Securities  and  Exchange  Commission,  the  Congress,  and  any  agency
Inspector  General,  or  making other  disclosures  under  the whistleblower  provisions  of  federal  law or  regulation.  I  do not  need the
prior authorization of the Company to make any such reports or disclosures and I shall not be not required to notify the Company
that such reports or disclosures have been made.

11.      I represent that I am not aware of any claim by me other than the claims that are released by this General Release. I
acknowledge that I may hereafter discover claims or facts in addition to or different than those which I now know or believe to exist
with respect to the subject matter of the release set forth in Section 3 above and which, if known or suspected at the time of entering
into this General Release, may have materially affected this General Release and my decision to enter into it.

12.      Notwithstanding anything in this General Release to the contrary, this General Release shall not relinquish, diminish,
or in any way affect  any rights or claims arising out of any breach by the Company or by any Released Party of the terms of the
Separation Agreement after the date hereof.

13.      Whenever possible, each provision of this General Release shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this General Release is held to be invalid, illegal or unenforceable in any respect
under any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision
or any other jurisdiction, but this General Release shall be reformed, construed and enforced in such jurisdiction as if such invalid,
illegal or unenforceable provision had never been contained herein.

14.      BY SIGNING THIS GENERAL RELEASE, I REPRESENT AND AGREE THAT:

(a)      I HAVE READ IT CAREFULLY; AND I UNDERSTAND ALL OF ITS TERMS AND KNOW THAT I AM
GIVING  UP  IMPORTANT  RIGHTS,  INCLUDING  BUT  NOT  LIMITED  TO,  RIGHTS  UNDER  THE  AGE
DISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS AMENDED, TITLE VII OF THE CIVIL RIGHTS
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ACT OF 1964, AS AMENDED; THE EQUAL PAY ACT OF 1963; THE AMERICANS WITH DISABILITIES ACT OF
1990; AND THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED;

(b)      I VOLUNTARILY CONSENT TO EVERYTHING IN IT;

(c)      I HAVE BEEN ADVISED TO CONSULT WITH AN ATTORNEY BEFORE EXECUTING IT AND I HAVE
DONE SO OR,  AFTER CAREFUL READING AND CONSIDERATION,  I  HAVE CHOSEN NOT TO DO SO OF MY
OWN VOLITION;

(d)            I  HAVE  HAD  AT  LEAST  21  DAYS  FROM  THE  DATE  OF  MY  RECEIPT  OF  THIS  RELEASE  TO
CONSIDER IT,  AND THE CHANGES MADE SINCE MY RECEIPT OF THIS RELEASE ARE NOT MATERIAL OR
WERE MADE AT MY REQUEST AND WILL NOT RESTART THE REQUIRED 21 - DAY PERIOD;

(e)           I UNDERSTAND THAT I HAVE SEVEN (7) DAYS AFTER THE EXECUTION OF THIS RELEASE TO
REVOKE  IT  AND  THAT  THIS  RELEASE  SHALL  NOT  BECOME  EFFECTIVE  OR  ENFORCEABLE  UNTIL  THE
REVOCATION PERIOD HAS EXPIRED;

(f)            I  HAVE SIGNED THIS GENERAL RELEASE KNOWINGLY AND VOLUNTARILY AND WITH THE
ADVICE OF ANY COUNSEL RETAINED TO ADVISE ME WITH RESPECT TO IT; AND

(g)            I  AGREE  THAT  THE  PROVISIONS  OF  THIS  GENERAL  RELEASE  MAY  NOT  BE  AMENDED,
WAIVED, CHANGED OR MODIFIED EXCEPT BY AN INSTRUMENT IN WRITING SIGNED BY AN AUTHORIZED
REPRESENTATIVE OF THE COMPANY AND BY ME.

SIGNED:   DATED:
/s/ Barbara L. Brasier    
Barbara L. Brasier   Date: 3-26-2018
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EXHIBIT 31.1

CERTIFICATIONS

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER

I, Lawrence H. Silber, certify that:

1. I have reviewed this quarterly report on Form 10-Q for the quarter ended March 31, 2018 (this "report") of Herc Holdings Inc. (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange  Act  Rules  13a-15(e)  and 15d-15(e))  and internal  control  over  financial  reporting  (as  defined  in  Exchange  Act  Rules  13a-15(f)  and
15d-15(f)) for the registrant and have:

a) Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our  supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All  significant  deficiencies  and material  weaknesses in the design or operation of internal  control  over financial  reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: May 9, 2018      

    By: /s/ LAWRENCE H. SILBER  

     

Lawrence H. Silber
Chief Executive Officer, President and Director (Principal
Executive Officer)  



EXHIBIT 31.2

CERTIFICATIONS

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER

I, W. Mark Humphrey, certify that:

1. I have reviewed this quarterly report on Form 10-Q for the quarter ended March 31, 2018 (this "report") of Herc Holdings Inc. (the "registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange  Act  Rules  13a-15(e)  and 15d-15(e))  and internal  control  over  financial  reporting  (as  defined  in  Exchange  Act  Rules  13a-15(f)  and
15d-15(f)) for the registrant and have:

a) Designed  such  disclosure  controls  and  procedures,  or  caused  such  disclosure  controls  and  procedures  to  be  designed  under  our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our  supervision,  to  provide  reasonable  assurance  regarding  the  reliability  of  financial  reporting  and  the  preparation  of  financial
statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

a) All  significant  deficiencies  and material  weaknesses in the design or operation of internal  control  over financial  reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: May 9, 2018      

    By: /s/ W. MARK HUMPHREY  

     

W. Mark Humphrey
Vice President, Interim Chief Financial Officer, Controller and Chief
Accounting Officer (Principal Financial Officer)

 



EXHIBIT 32.1

18 U.S.C. SECTION 1350 CERTIFICATIONS OF PRINCIPAL EXECUTIVE AND THE PRINCIPAL FINANCIAL OFFICER

In connection with the filing of this quarterly report on Form 10-Q of Herc Holdings Inc. (the "Company") for the period ended March 31, 2018 with the Securities
and Exchange Commission on the date hereof (the "Report"), each of the undersigned officers certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to such officer's knowledge:

(1) the Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 9, 2018      

    By: /s/ LAWRENCE H. SILBER  

     

Lawrence H. Silber
Chief Executive Officer, President and Director (Principal
Executive Officer)  

Date: May 9, 2018      

    By: /s/ W. MARK HUMPHREY  

     

W. Mark Humphrey
Vice President, Interim Chief Financial Officer, Controller and Chief
Accounting Officer (Principal Financial Officer)  


