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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K for the year ended December 31, 2019 (this "Report”) includes "forward-looking statements,” as that term is defined by the
federal securities laws. Forward-looking statements include statements concerning our business plans and strategy, projected profitability, performance or cash
flows, future capital expenditures, anticipated financing needs, business trends and other information that is not historical information. Forward looking
statements are generally identified by 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. 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 our 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 Part I, Item 14 "Risk Factors" in this Report and in our other filings with the Securities and Exchange Commission.
All forward-looking statements are expressly qualified in their entirety by such cautionary statements. We undertake no obligation to update or revise forward-
looking statements that have been made to reflect events or circumstances that arise after the date made or to reflect the occurrence of unanticipated events.
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PART 1
ITEM 1. BUSINESS

Our Company

Herc Holdings Inc. ("we," "us," "our," "Herc Holdings," or the "Company") is one of the leading equipment rental suppliers with approximately 275 locations,
principally in North America. We conduct substantially all of our operations through subsidiaries, including Herc Rentals Inc. ("Herc"). Operations are conducted
under the Herc Rentals brand in the United States and Canada and under the Hertz Equipment Rental brand in 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 and 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 ProSolutionsR, our industry-specific solutions-based services, which includes power generation, climate control, remediation and restoration, and
studio and production equipment, and our ProContractor professional grade tools.

Corporate History

On June 30, 2016,we, in our 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 our 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").
New Hertz continues to operate its global vehicle rental business through its operating subsidiaries including The Hertz Corporation ("THC"). We changed our
name to Herc Holdings Inc. on June 30, 2016, and trade on the New York Stock Exchange under the symbol "HRIL."

Herc was incorporated in Delaware in 1965. Since its incorporation and until the Spin-Off, Herc was a wholly-owned subsidiary of Hertz Holdings or one of its
subsidiaries operating its equipment rental business. Since the Spin-Off, Herc has been a wholly-owned subsidiary of Herc Holdings. Herc Holdings was
incorporated in Delaware in 2005 under a previous name.

Our Industry

The equipment rental industry serves a diverse group of customers from individuals and small local contractors to large national accounts providing a wide variety
of rental equipment including mid-size and heavy equipment, specialty equipment and contractor tools. The equipment rental industry is highly fragmented with
few national competitors and many regional and local operators.

The growth and financial health of the North American equipment rental industry is driven by a number of factors including economic trends, non-residential
construction activity, capital investment in the industrial sector, repair maintenance and overhaul spending, government spending and demand for construction and
other rental equipment generally, including for remediation and re-building efforts related to natural disasters. We believe that companies have increasingly turned
to the equipment rental market to manage their capital needs, which allows our customers to operate their businesses without incurring the significant acquisition
cost and maintenance expense associated with owning their own equipment fleet. We believe the trend from equipment ownership to rental in the North American
construction industry will continue in the near term.

Our Competitive Strengths

Our competitive strengths include the following:

A Market Leader in North America with Significant Scale and Broad Footprint—We believe we are one of the largest equipment rental companies in the North
American equipment rental industry, with an estimated 3% market share by revenue and approximately 275 locations in 39 states in the United States and six

provinces in Canada. Our scale compared to most of our competitors provides us with a number of significant competitive advantages including:

+ the ability to provide premium brands and a comprehensive line of equipment and services, allowing us to be a single-source solution for our
customers;



Table of Contents
HERC HOLDINGS INC. AND SUBSIDIARIES

ITEM 1. BUSINESS (Continued)

» the ability to track utilization and facilitate the seamless transfer of our fleet across multiple locations to adjust to local customer demand;

* a geographic footprint that allows us to maintain proximity and local expertise to serve our customers in local markets as well as serve national
accounts with geographically dispersed equipment rental needs;

+  favorable purchasing power or volume discount pricing opportunities on material and equipment;

» operational cost efficiencies across our organization, including with respect to purchasing, information technology, back-office support and
marketing;

* anational sales force with significant expertise across our equipment fleet; and

» industry-specific expertise to assist our customers with customized solutions.

Since the North American equipment rental industry is highly fragmented, with very few national competitors, we believe that the majority of our competitors do
not enjoy these same advantages.

Diverse Customer Markets and Expansion into Specialty Rental Markets—We provide equipment rental services to customers in a wide variety of large markets,
including contractors in commercial and residential construction, specialty and remediation and environmental sectors; industrial, including energy, chemical
processing and manufacturing; infrastructure, such as highway and bridges, railroads and sewer and waste disposal; and other industries such as facilities
management and entertainment production and services. We believe that diversification of our customer base reduces our exposure to any particular market.

Large, Diverse and High-Quality Equipment Fleet—Our equipment fleet represents a significant investment and reflects our commitment to providing an array of
rental equipment to our customers in a variety of industries. We offer a wide range of equipment from leading, globally-known original equipment manufacturers
who we believe provide reliable equipment. We also offer a wide range of professional grade tools that target professional contractors. Our extensive and high-
quality rental fleet enables us to serve a diverse customer base that requires large quantities and/or varied types of equipment for rent. Our increasing portfolio of
specialty equipment further expands our capabilities and customer reach.

In recent years, we have diversified our portfolio into a variety of niche markets that experience business cycles that may vary in intensity and duration from that of
the general economy. We believe this diversification also positions us to take advantage of any increase in demand for more specialized rental solutions.

Established National Accounts Program—Our national account program provides us with longer rental terms for much of our equipment, with many of our larger
customers renting equipment from us for use in large, complex projects. These arrangements provide a number of additional benefits, including recurring revenue,
attractive credit profiles, improved fleet utilization and enhanced presence in new markets. National accounts represented 42% of equipment rental revenue for the
year ended December 31, 2019. Through our national customer relationship program, our sales teams serve as a single point of contact for those customers'
equipment rental needs. This enables us to be a full end-to-end solutions provider.

Superior Customer Service—We have a well-established reputation for superior customer service, which has been a competitive differentiator for us throughout
our history. Senior management remains focused on enhancing our customer service focused culture. We provide a suite of comprehensive services to support our
customers and to maintain and service the equipment we rent. We spend significant time and resources training our personnel to effectively address the needs of
our customers. We believe that these initiatives help support our pricing strategy and foster customer loyalty.

Range of Value-Added Services—We offer a suite of customer-focused services. These services include equipment transport, fleet management and telematics,
power solutions, on-site services and customized advice, re-rental options, and parts and supplies sales. This combination of services is designed to offer

comprehensive value-added solutions to our customers that complement and enhance the rental equipment we offer.
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ITEM 1. BUSINESS (Continued)

Experienced Senior Leadership Team—We have an experienced senior leadership team committed to maintaining operational excellence with an average of
approximately 20 years of experience in the equipment rental and heavy equipment industries. Our senior leadership team has extensive knowledge of all aspects of
these industries, particularly in North America. Our team is dedicated to providing our customers a quality rental experience and is committed to further improving
our performance capabilities.

Our Strategy

Our long-term strategy is focused on five priorities: developing our people and culture; expanding and diversifying our revenues; improving our operating
effectiveness; enhancing the customer experience; and disciplined capital management.

Develop Our People and Culture—We aspire to be the employer of choice in our industry, and we recognize that our people and culture are essential to our long-
term, profitable growth. We are focused on attracting, developing and retaining diverse talent while continuously enhancing the overall employee experience. We
have launched leadership development programs to improve our overall bench strength and employee engagement. We will continue to expand the learning and
development opportunities available to our employees while creating compelling career paths which will contribute to our ability to attract and retain talent. We
have implemented an employee survey process which enables us to better understand the needs and expectations of our employees. We are committed to
identifying programs which will support and enhance the wellbeing of our employees while recognizing them for their contributions to our success. Our
commitment to developing our people and culture is directly aligned with and strengthens our ability to become the supplier and investment of choice in our
industry.

Expand and Diversify Revenues—We seek to achieve ongoing growth via our strategy to expand and diversify our revenues through customer- and market-
focused initiatives. We have expanded and diversified our equipment rental fleet with a broader mix of equipment that increases the range of customers and
markets we serve. We are growing our ProSolutions® business which offers specialized equipment and services, including technical expertise and customized
solutions, for customers and projects, as well as our ProContractor business, which focuses on professional grade tools and equipment that meet their needs. We
will continue to offer a comprehensive equipment rental fleet to maintain our market leadership.

We are expanding our footprint in North America, with a focus on increasing the number of branches in major urban markets, and to continue to reconfigure
existing locations with fleet and expertise tailored to local markets. Our footprint expansion includes locations dedicated to our ProSolutions® and ProContractor
business to better support our growing specialty equipment and services operations. We will continue to pursue initiatives that allow us to drive more volume
through existing branches.

We are also increasing our focus on generating revenue from ancillary services as part of our total solutions offering.

Improve Operating Effectiveness—We are focused on generating continuous improvement across our operations, with an emphasis on building a strong safety
culture, supplier management, fleet availability and improving margins. We continue to emphasize our commitment to building a safety culture across our
business, including ongoing training and institutionalized programs, to embed safety awareness and behaviors into our daily operations. We have reduced the
number of suppliers in each equipment category of our equipment rental fleet. This provides us with improved buying power as we negotiate our fleet purchases
and lends efficiencies to our services and repair processes. Further, we are concentrating our capital expenditures on premium brands from top-tier suppliers, which
we expect will reduce life cycle costs and deliver better end-of-service resale values. We have developed and rolled out the "Herc Way" operating model and other
systems and procedures for developing and monitoring our branch network in order to foster a high operational standard throughout our locations. We will
maintain our focus on optimizing our Herc Way operating model, which is designed to ensure a consistently efficient approach to managing, servicing and
repairing our fleet.

We are continuing to build a highly professional and technology-enabled sales force and to optimize our sales territories to support our revenue growth objectives.
We will continue to improve the effectiveness of our sales team with focused training, strong customer relationship management capabilities, and ongoing
technology enhancements.

Enhance the Customer Experience—We seek to differentiate our business by delivering a superior customer experience through the variety and quality of the
equipment we offer, the ease of doing business with us and the added value we offer through services and technologies that improve customers’ productivity and
efficiency. Our focused investment in top-tier brands is intended to meet our customers’ preferences and expectations for reliable, safe, efficient and effective gear.
We are committed to delivering technology enhancements that enable us to drive improvements in customers’ efficiency and productivity. In developing these

3
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ITEM 1. BUSINESS (Continued)

technologies, we are focused on meeting customer expectations related to convenience and on-demand access to data and information. Additionally, we provide
training programs to our customers that focus on product use and safety.

Disciplined Capital Management—We manage our equipment rental fleet using a life cycle approach designed to optimize the timing of fleet purchasing, repair

and maintenance and disposal, while at the same time satisfying our customers' needs. Through continued use and development of our disciplined approach to
efficient fleet management, we seek to maximize our utilization and return on investment.

Our Products and Services

Our principal products and services are described below.

Equipment Rental—We offer for rent, on an hourly, daily, weekly or monthly basis, equipment from a variety of leading, globally known original equipment
manufacturers, with which we maintain strong relationships. The equipment is typically new at the time of acquisition and is not subject to any repurchase

program. As of December 31, 2019, the average age of our equipment fleet was 45 months.

As of December 31, 2019, our rental fleet consisted of equipment with a total original equipment cost, based on the guidelines of the American Rental Association,
of $3.82 billion. The following table provides a breakdown of the composition of our equipment rental fleet based on original equipment cost:

% of Original Equipment Cost

December 31,

Equipment Type 2019 2018
Aerial - Booms 17.7% 18.3%
Aerial - Scissors and Other 7.5% 7.6%
Total Aerial 25.2% 25.9%
Material Handling - Telehandlers 13.4% 13.5%
Material Handling - Industrial 4.0% 4.2%
Total Material Handling 17.4% 17.7%
Earthmoving - Compact 8.2% 8.5%
Earthmoving - Heavy 5.6% 5.7%
Total Earthmoving 13.8% 14.2%
ProSolutions R 15.6% 14.5%
Trucks and Trailers 13.8% 13.0%
ProContractor 6.3% 6.3%
Air Compressors 2.4% 2.6%
Lighting 1.7% 1.7%
Compaction 1.4% 1.5%
Other 2.4% 2.6%

Sales of Used Rental Equipment—We routinely sell our used rental equipment to manage repair and maintenance costs, as well as the composition, age and size of
our fleet. We dispose of our used equipment through a variety of channels, including retail sales to customers and other third parties, sales to wholesalers, brokered
sales and auctions.

Sales of New Equipment, Parts and Supplies—We also sell new equipment. The types of new equipment that we sell vary by location and include a variety of
ProContractor tools and supplies, small equipment (such as work lighting, generators, pumps, and compaction equipment and power trowels), safety supplies and
expendables.
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ITEM 1. BUSINESS (Continued)

Our Customers

We have a wide range of customers across diverse markets with a large base of local small to mid-size customers as well as customers seeking specialty solutions
or equipment. The principal markets we serve, based on our customers’ Standard Industrial Classification (“SIC”) codes, are as follows:

»  Contractors - We serve various types of contractors in non-residential and residential construction, specialty trade, restoration, remediation and
environment and facility maintenance. Contractor business represented approximately 33% of our equipment rental revenue for the year ended
December 31, 2019.

*  Industrial - We serve industrial customers across a broad range of industries, including refineries and petrochemical operations, industrial
manufacturing including automotive and aerospace, power, metals and mining, agriculture, pulp, paper and wood and food and beverage. We believe
that key drivers of growth within the industrial market include increased levels of spending on industrial capital and maintenance, repairs and
overhaul. Industrial customers represented approximately 29% of our equipment rental revenue for the year ended December 31, 2019.

» Infrastructure and Government - We serve our infrastructure customers across a wide range of projects such as highways and bridges, sewer and
waste, railroads and other transportation, utilities as well as all governmental spending. Infrastructure and government represented approximately
18% of our equipment rental revenue for the year ended December 31, 2019.

*  Other Customers - In addition, we serve a variety of other customers across a diverse range of industries, including commercial facilities, hospitality,
healthcare, recreation, entertainment production and special event management. These customers collectively represented approximately 20% of our
equipment rental revenue for the year ended December 31, 2019.

We operate in mid-size and large urban markets serving a wide range of industries, which enables us to reduce exposure to any single customer or market, with no
single customer making up more than 3% of our equipment rental revenue for the years ended December 31, 2019, 2018 or 2017. Our footprint and broad customer
base also assist in reducing the seasonality of our revenues and the impact from any one market's cycle.

Sales and Marketing

We market and sell our services through a variety of complementary programs. Through a dedicated sales team, we provide our customers with support services,
market and application expertise, and sales offerings. For example, we have sales teams committed to servicing various categories of our customer base, including
clients in the construction, industrial, government and entertainment industries. Our product experts oversee general rentals and specialty products, providing
application support and program management services to our clients. Through our national accounts program, our dedicated sales team provides our large
customers with support across a number of diverse geographic, functional and equipment sectors. We also provide client support via our sales coordinators,
reservation centers and customer care centers to help customers with their comprehensive needs.

We advertise our broad range of offerings through industry catalogs, participation and sponsorship of industry events, trade shows, and via the Internet.
Additionally, through our website and mobile apps, our customers can arrange for the rental of equipment, browse and purchase used equipment, review our
service offerings and manage their fleet and overall account with us.

Competition

Competition in the equipment rental industry is intense, often taking the form of aggressive price competition. Other competitive factors include customer loyalty,
changes in market penetration, the introduction of new equipment, services and technology by competitors, changes in marketing, product diversity and quality and
the ability to supply equipment and services to customers in a timely, predictable manner.

Our competitors in the equipment rental industry range from other large national companies to regional and local businesses and include equipment vendors and
dealers who both sell and rent equipment directly to customers. The equipment rental industry is highly fragmented, with many companies operating on a regional
or local scale and offering a limited number of products. The
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ITEM 1. BUSINESS (Continued)

number of our competitors operating on a national scale is comparatively much smaller, although they often have significant breadth in their rental equipment
categories. We believe, based on market and industry data, that we are one of the leading participants in the North American equipment rental industry, with the
remainder comprised of a small number of multi-location regional operators and a large number of relatively small, independent businesses serving discrete local
markets and specialty rental segments. In North America, the other leading national-scale industry participants are United Rentals, Inc., Ashtead Group plc’s
Sunbelt Rentals brand and H&E Equipment Services, Inc. Aggreko is a global competitor in the power generation rental markets in which we also participate.

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 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. See Item 1A
"Risk Factors—Risks Related to Our Business."

Intellectual Property

We own intellectual property, including trademarks, copyrights and trade secrets, that plays an important role in maintaining our competitive position. While no
single copyright or trade secret is, in our opinion, of such value to us that our business would be materially affected by the expiration or termination thereof, taken
in the aggregate, these intellectual property rights provide meaningful protection for our business. However, we view the name and primary mark "Herc Rentals"
and "Herc" as material to our business as a whole. We own a number of secondary trade names and trademarks applicable to certain aspects of our business that we
also view as important.

Employees

We have approximately 5,100 employees, with approximately 5,000 persons in our North American operations and 100 persons in our other operations.

International employees are covered by a variety of union contracts and governmental regulations affecting, among other things, compensation, job retention rights
and pensions. As of December 31, 2019, labor contracts covering approximately 420 employees in the United States and 150 employees in Canada were in effect
under approximately 20 active contracts with local unions, affiliated primarily with the International Brotherhood of Teamsters and the International Union of
Operating Engineers. We have experienced no material work stoppage as a result of labor problems during the last ten years, and we believe our labor relations to
be good. Nonetheless, we may be unable to negotiate new labor contracts on terms advantageous to us, or without labor interruption. See Item 1A "Risk Factors—
Risks Related to Our Business."

In addition to the employees referred to above, we employ a number of temporary workers, and engage outside services, as is customary in the industry, principally
for the non-revenue movement of rental equipment between rental locations and the movement of rental equipment to and from customers’ job sites.

Environmental, Health, and Safety Matters and Governmental Regulation

Environmental, Health, and Safety—Our operations are subject to numerous national, state, local and international laws and regulations governing environmental
protection and occupational health and safety matters. These laws govern such issues as wastewater, storm water, solid and hazardous wastes and materials, air
quality and matters of workplace safety. Under these laws and regulations, we may be liable for, among other things, the cost of investigating and remediating
contamination at our sites as well as sites to which we send hazardous wastes for disposal or treatment regardless of fault, as well as fines and penalties for non-
compliance. Our operations generally do not raise significant environmental, health, or safety risks, but we use hazardous
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materials to clean and maintain equipment, dispose of solid and hazardous waste and wastewater from equipment washing, and store and dispense petroleum
products from storage tanks at certain of our locations.

Based on the conditions currently known to us, we do not believe that any pending or likely remediation and compliance costs will have a material adverse effect
on our business. We cannot be certain, however, as to the potential financial impact on our business if new adverse conditions are discovered, or compliance
requirements become more stringent. See Item 1A "Risk Factors—Risks Related to Our Business."

Governmental Regulation—Our operations also expose us to a number of other national, state, local and international laws and regulations, in addition to legal,
regulatory and contractual requirements we face as a government contractor. These laws and regulations address multiple aspects of our operations, such as taxes,
consumer rights, privacy, data security and employment matters, and also may impact other areas of our business. There are often different requirements in
different jurisdictions. Changes in government regulation of our business has the potential to materially alter our business practices or our profitability. Depending
on the jurisdiction, those changes may come about through the issuance of new laws and regulations or changes in the interpretation of existing laws and
regulations by a court, regulatory body or governmental official. Sometimes those changes may have both a retroactive and prospective effect. This is particularly
true when a change is made through reinterpretation of laws or regulations that have been in effect for some time. Moreover, changes in regulation that may seem
neutral on their face may have either more or less impact on us than on our competitors, depending on the circumstances. See Item 1A "Risk Factors—Risks
Related to Our Business."

Available Company Information

We file annual, quarterly and current reports and other information with the Securities and Exchange Commission ("SEC"). You may also access, free of charge,
our reports filed with the SEC (for example, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and any amendments
to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act")) through our
Internet website (http:/ir.hercrentals.com). Reports filed with or furnished to the SEC will be available through our Internet website as soon as reasonably
practicable after they are electronically filed with or furnished to the SEC. Our committee charters, Corporate Governance Guidelines and Code of Ethics are also
available on our website. The information found on our website is not part of this or any other report filed with or furnished to the SEC. The SEC maintains an
Internet website (http://www.sec.gov) that contains reports, proxy and information statements and other information about issuers that file electronically with the
SEC, including Herc Holdings.
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ITEM 1A. RISK FACTORS

Investing in or maintaining your investment in Herc Holdings common stock involves a high degree of risk. You should carefully consider each of the risks and
uncertainties set forth below as well as the other information contained in this Report before deciding to invest in our common stock. We have grouped our Risk
Factors under captions that we believe describe various categories of potential risk. For the reader’s convenience, we have not duplicated risk factors that could
be considered to be included in more than one category. Any of the following risks and uncertainties could materially and adversely affect our business, financial
condition, results of operations, liquidity and/or cash flows and the impact could be compounded if multiple risks were to occur. However, the following risks and
uncertainties are not the only risks and uncertainties facing us. Additional risks and uncertainties not currently known to us or those we currently view to be
immaterial also may materially and adversely affect our business, financial condition, results of operations, liquidity and/or cash flows. In the event that any of
these risks have such a material adverse effect, the market price of our common stock could decline and you could lose all or part of your investment.

Risks Related to Our Business

Our business is cyclical and depends on the 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, could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our rental equipment is used by our customers in a wide variety of industries, including contractors in residential and commercial construction and restoration,
remediation and environment; general industrial, including refineries and petrochemical operations, manufacturing, power, metals and mining and agriculture;
infrastructure; and other customers, including commercial and retail services, facility maintenance, recreation and entertainment production. Many of these
industries are cyclical in nature. The demand for our rental equipment is directly affected by the level of economic activity in these industries, which means that
when these industries experience a decline in activity, there is likely a corresponding decline in the demand for our rental equipment. This could materially
adversely affect our results of operations.

A substantial portion of our revenues are derived from the rental of equipment to various types of contractors, including in the non-residential construction market,
and to industrial customers. A decline in construction or industrial activity could lead to a decrease in the demand for our rental equipment and intensified price
competition from other equipment rental industry participants. Similarly, declines in oil or gas prices, or even the perception of longer-term lower oil and natural
gas prices, could lead to a significant slowdown in business activity, capital investments and maintenance expenditures of industrial customers in the upstream oil
and gas markets and related service providers, which could negatively affect our rentals to participants in this industry, and could extend to other markets that we
serve. Worsening of economic conditions or not achieving anticipated levels of economic expansion, either generally or in our customers’ specific industries, could
have an adverse effect on demand for our products and services within those industries and extend to other markets that we serve, and could therefore materially
adversely affect our business, financial condition and results of operations.

The following factors, among others, may cause weakness in our markets, either temporarily or long-term:

* adecrease in the expected levels of rental versus ownership of equipment;

*  government regulations and policies, including government initiatives for infrastructure improvements or expansions, or the policies of governments
regarding exploration for, and production and development of, oil and natural gas reserves;

* aprolonged or recurring shutdown of the U.S. government;

* an increase in the cost of construction materials;

»  the level of supply and demand and relative prices or anticipated prices for oil and natural gas;
»  an overcapacity of fleet in the equipment rental industry;

» alack of availability of credit;

e an increase in interest rates; and

» terrorism or hostilities involving the United States or Canada.
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Additionally, some of our customers may delay capital investment and maintenance even when favorable conditions exist in their industries or markets.

If we were to experience a significant decrease in orders or an increase in order delays or cancellations that can result from the aforementioned economic
conditions or other factors beyond our control, it could have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our industry is highly competitive, and competitive pressures or not timely identifying and responding to customer needs, expectations or trends could lead to a
decrease in our market share or in the prices that we can charge.

The equipment rental industry is highly fragmented and competitive. Our competitors include small, independent businesses with one or two rental locations,
regional competitors that operate in one or more states, public companies or divisions of public companies, and equipment vendors and dealers who both sell and
rent equipment directly to customers. We may in the future encounter increased competition from our existing competitors or from new competitors. Competitive
pressures could adversely affect our revenues and operating results by, among other things, decreasing our rental volumes, depressing the prices that we can charge
or increasing our costs to retain employees. In addition, the success of our business depends, in part, on our ability to identify and respond promptly to evolving
trends in consumer preferences, expectations and needs while also managing appropriate equipment in our branches and maintaining an excellent customer
experience. It is difficult to successfully predict the equipment and services our customers will demand. We also need to offer more localized assortments of our
equipment to address local requirements and needs. If we do not successfully identify and provide the appropriate equipment to meet our customers’ needs and
expectations, we may lose market share.

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 as a result of cybersecurity breaches or otherwise, which could harm our brand, reputation or
competitive position and give rise to material liabilities.

We rely heavily on communication networks and IT systems, including the Internet, to process rental and sales transactions, manage our pricing, manage our
equipment fleet, manage our financing arrangements, pay suppliers and other third parties, account for our activities and otherwise conduct our business. Our major
IT systems and accounting functions are centralized in a few locations. Any disruption, termination or substandard provision of these services, whether as the result
of computer or telecommunications issues (including operational failures, ransomware or other computer malware), localized conditions (such as a power outage,
fire or explosion) or events or circumstances of broader geographic impact (such as an earthquake, storm, flood, other natural disaster, epidemic, strike, act of war,
civil unrest or terrorist act), could materially adversely affect our business by disrupting normal operations. Our systems are also subject to cyber attacks (such as
business e-mail compromise or other social engineering attacks) which, if successful, could material adversely affect our ability to operate our business and
negatively impact our reputation.

We regularly possess, store and handle non-public information about individuals and businesses, including both credit and debit card information and other
sensitive and confidential personal information. In addition, our customers regularly transmit confidential information to us via the Internet and through other
electronic means. Our facilities and systems and those of our third-party service providers may contain defects in design or manufacture or other problems that
could compromise information security, and are also subject to the risk of human error. Unauthorized parties also may attempt to gain access to our systems or
facilities, or those of third parties with whom we do business, and these attacks are increasing in their frequency, sophistication and intensity. Many of the
techniques used to obtain unauthorized access, including viruses, worms and other malicious software programs, are difficult to anticipate until launched against a
target and we may be unable to implement adequate preventative measures.

A compromise of our security systems resulting in unauthorized access to certain personal information about our customers, distributors or employees could
adversely affect our corporate reputation as well as our operations, and could result in litigation against us or the imposition of penalties. Security breaches can
create system disruptions, shutdowns or unauthorized disclosure of confidential information, which could result in financial damage or loss. Most states have
enacted laws requiring companies to notify individuals and often state authorities of data security breaches involving their personal data. These mandatory
disclosures regarding a security breach often lead to widespread negative publicity, which would harm our reputation and brand, and may cause our customers and
employees to lose confidence in the effectiveness of our data security measures. As a result, a security breach could cause the loss of customers and could also
require that we invest significant additional resources related to our information security systems.
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In addition, we outsource a portion of our IT services. Therefore, we are also susceptible to disruptions, failures and breaches of the systems maintained by our
outsourced providers, which we do not control. Any disruption, failure, breach or poor performance of any of these systems could lead to lower revenues, increased
costs or other material adverse effects on our business and results of operations.

Failure to maintain and upgrade our IT systems could materially adversely affect us.

As a result of our reliance on IT systems in the conduct of our business, we devote significant time and expense in maintaining and upgrading our systems. These
types of activities subject us to additional costs and inherent risks associated with replacing and changing these systems, including impairment of our ability to
manage our business, potential disruption of our internal control structure, substantial capital expenditures, additional administration and operating expenses,
demands on management time, and other risks and costs of delays or difficulties in transitioning to new systems or of integrating new systems into our current
systems. We rely on certain software vendors to maintain and periodically upgrade many of these systems so that they can continue to support our business.
Further, the software programs supporting many of our systems were licensed to us by independent software developers. The inability of these developers or us to
continue to maintain and upgrade these information systems and software programs would disrupt or reduce the efficiency of our operations if we were unable to
convert to alternate systems in an efficient and timely manner.

In addition, costs and potential problems and interruptions associated with the implementation of new or upgraded systems and technology, maintenance or
adequate support of outdated or other existing systems could disrupt or reduce the efficiency of our business operations and could have an adverse effect on our
operations if not anticipated and appropriately mitigated. Our competitive position may be adversely affected if we are unable to maintain systems that allow us to
manage our business in a competitive manner. Additionally, any systems failures could impede our ability to timely collect and report financial results in
accordance with applicable laws and regulations.

We may fail to respond adequately to changes in technology and customer demands.

In recent years, our industry has been characterized by rapid changes in technology and customer demands. For example, industry participants have taken
advantage of new technologies to improve fleet efficiency, decrease customer wait times and improve customer satisfaction. Our ability to continually improve our
current processes and customer-facing tools in response to changes in technology or in customer expectations is essential in maintaining our competitive position
and maintaining current levels of customer satisfaction. We may experience technical or other difficulties that could delay or prevent the development or
implementation of new technologies. The effects of these risks may, individually or in the aggregate, materially adversely affect our results of operations, liquidity
and cash flows.

We face intense competition, including from our own suppliers, that may lead to downward pricing or an inability to increase prices.

The markets in which we operate are highly competitive. Competitive factors in our industry include price competition, the importance of customer loyalty,
changes in market penetration, the introduction of new equipment, services and technology by competitors, changes in marketing, product diversity and quality and
the ability to supply equipment and services to customers in a timely, predictable manner. Because we do not have multi-year contractual arrangements with many
of our customers, these competitive factors could cause our customers to cease renting our equipment and shift suppliers quickly.

The equipment rental market is highly fragmented, and we believe that price is one of the primary competitive factors. The Internet has enabled cost-conscious
customers to more easily compare rates available from rental companies. If we try to increase our pricing, our competitors, some of whom may have greater
resources and better access to capital or lower fixed operating costs, may seek to compete aggressively on the basis of pricing. In addition, our competitors may
reduce prices in order to attempt to gain a competitive advantage, capture market share or compensate for declines in rental activity. To the extent we do not match
or remain within a reasonable competitive margin of our competitors’ pricing, our revenues and results of operations could be materially adversely affected. If
competitive pressures lead us to match any of our competitors’ downward pricing and we are not able to reduce our operating costs, then our margins, results of
operations and cash flows could be materially adversely impacted.
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We face competition from traditional rental companies as well as our own suppliers. We purchase our rental equipment from leading, globally-known original
equipment manufacturers. Under our supplier arrangements, the suppliers may appoint additional distributors, elect to sell or rent directly to our customers or
unilaterally terminate their arrangements with us at any time without cause. Any such actions could have a material adverse effect on our business, financial
condition, results of operations, liquidity and cash flows due to a reduction of, or an inability to increase, our revenues.

Our success depends on our ability to attract and retain key management, sales and trades talent, while supporting the onboarding and career development of
our team members.

Our ability to successfully execute on our business plan depends upon the contributions of our senior management team as well as other key talent including our
dedicated sales force and trades talent such as drivers and mechanics. In recent years we have experienced increasing competition for available talent in the North
American workforce as reflected by the low unemployment rate and shortages of available industry trades talent. As a result, we could experience inefficiencies or
a lack of business continuity due to employee turnover, new employees’ lack of historical knowledge and lack of familiarity with the business processes, operating
requirements, policies and procedures, and key information technologies and related infrastructure used in our day-to-day operations and financial reporting.
Historically we have noted a ramp-up period before new members of our sales organization typically achieve a level of sales comparable to those we have
employed for a longer period of time. We may also experience additional costs as new employees learn their roles and gain necessary experience, in addition to the
cost of hiring new individuals. It is important to our success that newly hired team members quickly adapt to and excel in their new roles. If they are unable to do
so, our business and financial results could be materially adversely affected. Further, if we cannot meet our needs for IT staff, we may not be able to fulfill our
technology initiatives while continuing to provide maintenance on existing systems.

If we were to lose the services of members of our senior management team or other key talent, whether due to death, disability, resignation or termination of
employment, our ability to successfully implement our business strategy, financial plans, marketing and other objectives could be significantly impaired. In
addition, if we are unable to attract and retain qualified key talent, we may not be able to effectively and efficiently manage our business and execute our business
plan.

Due to seasonality, especially in the construction industry, any occurrence that disrupts rental activity during our peak periods could materially adversely affect
our results of operations, liquidity and cash flows.

Significant components of our expenses are fixed in the short-term, including real estate taxes, rent, insurance, utilities, maintenance and other facility-related
expenses, the costs of operating our IT systems and certain staffing costs. Seasonal changes in our revenues do not alter those fixed expenses, typically resulting in
higher profitability in periods when our revenues are higher, and lower profitability in periods when our revenues are lower. Our business, especially in the
construction industry, has historically experienced lower levels of business from December until late spring, particularly in the northern United States and Canada,
and heightened activity during our third and fourth quarter until December. Any occurrence that disrupts rental activity during this period of heightened activity,
including adverse weather conditions such as prolonged periods of cold, rain, blizzards, floods, fires, hurricanes or other severe weather patterns, could have a
disproportionately adverse effect on our business, results of operations, liquidity and cash flows.

Some or all of our deferred tax assets could expire if we experience an “ownership change” as defined in Section 382 of the Internal Revenue Code (the
"Code").

An "ownership change" could limit our ability to utilize tax attributes, including net operating losses, capital loss carryovers, excess foreign tax carryforwards, and
credit carryforwards, to offset future taxable income. As of December 31, 2019, we had unutilized U.S. federal net operating loss carryforwards of approximately
$509.1 million (which begin to expire in 2031). Our ability to use such tax attributes to offset future taxable income and tax liabilities may be significantly limited
if we experience an "ownership change" as defined in Section 382(g) of the Code. In general, an ownership change will occur if and when the percentage of Herc
Holdings’ ownership (by value) of one or more "5-percent shareholders" (as defined in the Code) has increased by more than 50 percentage points over the lowest
percentage of stock owned by such shareholders at any time during the prior three years (calculated on a rolling basis). An entity that experiences an ownership
change generally should be subject to an annual limitation on its pre-ownership change tax loss carryforward which accumulates each year to the extent that there is
any unused limitation from a prior year. The limitation on our ability to utilize tax losses and credit carryforwards arising from an ownership change under Section
382 depends on the value of our equity at the time of any ownership change. If we were to experience an "ownership change,” it is possible that a significant
portion of our tax loss carryforwards could expire before we would be able to use them to offset future
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taxable income. Many states have adopted the federal Section 382 rules and therefore have similar limitations with respect to state tax attributes.

Doing business in foreign countries exposes us to a number of additional risks, including complying with foreign and local laws and regulations that may
conflict with U.S. laws and those under anticorruption, competition, economic sanctions and anti-boycott regulations, that may materially adversely affect our
business, financial condition, results of operations, liquidity and cash flows.

We currently operate in several foreign countries, including Canada and China. Operating in different countries exposes us to varying risks, which include: (i)
multiple, and sometimes conflicting, foreign regulatory requirements and laws that are subject to change, including laws relating to taxes, insurance rates, insurance
products, consumer privacy, data security, employment matters, cost and fee recovery, and the protection of our trademarks and other intellectual property; (ii) the
effect of foreign currency translation risk; (iii) varying tax regimes, including consequences from changes in applicable tax laws; (iv) local ownership or
investment requirements, as well as difficulties in obtaining financing in foreign countries for local operations; and (v) political and economic instability, natural
calamities, disease and epidemics, war and terrorism. The failure to comply with international laws could have an adverse effect on us that is disproportionate to
the relative size of our foreign operations.

Our international operations are also subject to U.S. and foreign anti-corruption laws and regulations, such as the Foreign Corrupt Practices Act ("FCPA"),
economic sanction programs administered by the U.S. Treasury Department’s Office of Foreign Assets Control ("OFAC") and the anti-boycott regulations
administered by the U.S. Department of Commerce's Office of Antiboycott Compliance. As a result of doing business in foreign countries, we are exposed to a
heightened risk of violating these and other laws. As part of our business, we regularly deal with foreign officials for regulatory purposes and may deal with state-
owned business enterprises, the employees of which are considered foreign officials for purposes of the FCPA. In addition, the provisions of the U.K. Bribery Act
0f 2010 extend beyond bribery of foreign public officials and are more onerous than the FCPA in a number of other respects. Some of the international locations in
which we operate lack a developed legal system and have relatively higher levels of corruption. Economic sanctions programs restrict our business dealings with
certain sanctioned countries and other sanctioned individuals and entities. Violations of anti-corruption laws, competition laws and sanctions regulations are
punishable by civil penalties, including fines, denial of export privileges, injunctions, asset seizures, debarment (or other loss of business) from government
contracts and revocations or restrictions of licenses, as well as criminal fines and imprisonment. We have established policies and procedures designed to assist our
compliance with applicable laws and regulations; however, there can be no assurance that they will effectively prevent us from violating these laws and regulations
in every transaction in which we may engage. A violation of legal requirements could materially and adversely affect our reputation, business, financial condition,
results of operations and cash flows.

In addition, we are subject to limitations on our ability to repatriate funds to the United States from our operations outside of the United States. These limitations
arise from regulations in certain countries that limit our ability to remove funds from or transfer funds to foreign subsidiaries, as well as from tax liabilities that
would be incurred in connection with such transfers.

The effects of the foregoing risks may, individually or in the aggregate, materially adversely affect our results of operations, liquidity and cash flows.

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, increase our expenses or otherwise have a material adverse effect on our results of operations.

We primarily conduct business in the United States and Canada. We also have other international operations. Our operations expose us to a number of national,
state, local and foreign laws and regulations, in addition to legal, regulatory and contractual requirements we face as a government contractor. These laws and
regulations address multiple aspects of our operations, including taxes, worker safety, transportation, consumer rights, privacy, data security and employment
matters and also may impact other areas of our business. There are often different requirements in different jurisdictions. Changes in government regulation of our
businesses have the potential to materially alter our business practices or our profitability. Depending on the jurisdiction, those changes may come about through
the issuance of new laws and regulations or changes in the interpretation of existing laws and regulations by a court, regulatory body or governmental official.
Sometimes those changes may have both a retroactive and prospective effect; this is particularly true when a change is made through reinterpretation of laws or
regulations that have been in effect for some time. Moreover, changes in regulation that may seem neutral on their face may have either more or less impact
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on us than on our competitors, depending on the circumstances. Changes in any legal or regulatory requirements applicable to us, or any material failure by us to
comply with them, could negatively impact our reputation, reduce our business, require significant management time and attention and generally otherwise
adversely affect our financial position, results of operations or cash flows. Similarly, changes in laws and regulations applicable to our customers or impacting the
economy generally may also impact our financial condition and results of operations.

An impairment of our goodwill or our indefinite-lived intangible assets could have a material adverse non-cash impact on our financial condition and results
of operations.

We review our goodwill and indefinite-lived intangible assets for impairment at least annually or whenever events or changes in circumstances indicate that the
carrying amount of these assets may not be recoverable. Our goodwill and indefinite-lived intangible assets comprised approximately 9.5% of our total assets as of
December 31, 2019. If economic deterioration occurs, we may be required to record charges for goodwill or indefinite-lived intangible asset impairments in the
future, which could have a material adverse non-cash impact on our financial condition and results of operations.

Other Operational Risks

Any decline in our relationships with our key national account customers or the amount of equipment they rent from us could materially adversely affect our
business, financial position, results of operations and cash flows.

Our business depends on our ability to maintain positive relations with our key national account customers, which collectively accounted for 42% of our rental
revenue in 2019. We cannot assure you that all of these relationships will continue at current levels or on current terms. Our contracts with our customers generally
do not obligate them to rent equipment from us. Revenue from customers that have accounted for significant revenue in past periods, individually or as a group,
may not continue in future periods or, if continued, may not reach or exceed historical levels in any period. Further, if our key customers fail to remain competitive
in their respective markets or encounter financial or operational problems, our business, financial position, results of operations and cash flows may be materially
adversely affected.

Our rental fleet is subject to residual value risk upon disposition and may not sell at the prices we expect.

The market value of our equipment at the time of its disposition could be less than its estimated residual value or its depreciated value at such time. A number of
factors could affect the value received upon disposition of our equipment, including:

»  the market price for similar new equipment;

» the age of the equipment, wear and tear on the equipment relative to its age and the performance of preventive maintenance;
» the time of year that it is sold;

»  the supply of used equipment relative to the demand for used equipment, including as a result of changes in economic conditions or conditions in the
markets that we serve;
* inventory levels at original equipment manufacturers; and

» the existence and capacities of different sales outlets.

A sale of equipment below its net book value could adversely affect our results of operations, liquidity and cash flows. Accordingly, decisions to reduce the size of
our rental fleet in the event of an economic downturn or to respond to changes in rental demand are subject to the risk of loss based on the residual value of rental
equipment.

We incur maintenance and repair costs associated with our rental fleet that could have a material adverse effect on our financial condition, results of
operations, liquidity and cash flows in the event these costs are greater than anticipated.

As our rental equipment ages, the cost of maintaining such equipment, if not replaced within a certain period of time, and the risk of fleet equipment being out of
service, generally increase. As of December 31, 2019, the average age of our rental equipment fleet was approximately 45 months. Determining the optimal age at
disposition for our rental equipment is subjective and requires considerable estimates by management. We have made estimates regarding the relationship between
the age of our rental equipment, the maintenance and repair costs, the availability of our fleet and the market value of used equipment. It is possible that we may
allow the average age of our rental equipment fleet to increase, which would increase our costs for maintenance and repair and
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likely would negatively impact the market value of such equipment at the time of its disposition. If maintenance and repair costs are higher than estimated or in-
service times or market values of used equipment are lower than estimated, our financial condition, results of operations, liquidity and cash flows could be
materially adversely affected.

We may be unable to protect our trade secrets and other intellectual property rights, and our business could be harmed as a result.

We rely on trade secrets to protect our know-how and other proprietary information, including pricing, purchasing, promotional strategies, customer lists and/or
supplier lists. However, trade secrets are difficult to protect. Our employees, consultants, contractors or advisors may unintentionally or willfully disclose our
information to competitors. In addition, any confidentiality agreements executed to protect these assets may not be enforceable or provide meaningful protection
for our trade secrets or other proprietary information in the event of unauthorized use or disclosure. The effects of these risks may materially adversely affect our
business, results of operations, liquidity and cash flows.

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 are exposed to a variety of claims arising from our operations, including claims by third parties for injury or property damage arising from the operation of our
equipment or acts or omissions of our personnel and workers’ compensation claims. We are currently a defendant in numerous actions and have received numerous
claims on which actions have not yet been commenced for liability and property damage arising from the operation of equipment rented from us. We also are
exposed to risk of loss from damage to our equipment and resulting business interruption. Our responsibility for such claims and losses is increased when we waive
the provisions in certain of our rental contracts that hold a renter responsible for damage or loss under an optional loss or damage waiver that we offer. While we
attempt to mitigate our exposure to large liability losses arising from such claims by maintaining general liability, workers' compensation and vehicle liability
insurance coverage, our coverage may not be adequate to protect us against these exposures and we self-insure against losses associated with exposures not covered
by these insurance policies.

Moreover, in the event that insurance coverage does apply, we will bear a portion of the associated losses through the application of deductibles and self-insured
retention in the insurance policies. For a company our size, such deductibles or self-insured retention could be substantial. There is also no assurance that insurance
policies of these types will be available for purchase or renewal on commercially reasonable terms, or at all, or that the premiums and deductibles under such
policies will not substantially increase, including as a result of market conditions in the insurance industry.

If we were to incur one or more liabilities that are significant, individually or in the aggregate, where we are not fully insured, that we self-insure against or that our
insurers dispute, it could have a material adverse effect on our financial condition. Even with adequate insurance coverage, we still may experience a significant
interruption to our operations as a result of third-party claims or other losses arising from our operations.

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 our financial position, results of operations and cash flows.

Our operations are subject to numerous national, state, provincial and local laws and regulations governing environmental protection and occupational health and
safety matters. These laws govern such issues as wastewater, storm water, solid and hazardous wastes and materials, air quality and matters of workplace safety.
Under these laws and regulations, regardless of fault we may be liable for, among other things, the cost of investigating and remediating contamination at our sites
as well as sites to which we have sent hazardous wastes for disposal or treatment, and also fines and penalties for non-compliance. We use hazardous materials to
clean and maintain equipment, dispose of solid and hazardous waste and wastewater from equipment washing, and store and dispense petroleum products from
storage tanks at certain of our locations. We cannot predict the potential financial impact on our business if new adverse environmental, health, or safety conditions
are discovered, or environmental, health, and safety requirements become more stringent. If we are required to incur environmental, health, or safety compliance or
remediation costs that are not currently anticipated by us, our financial position, results of operations and cash flows could be materially adversely affected,
depending on the magnitude of the cost.
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In addition, the U.S. Congress and other legislative and regulatory authorities in the United States and internationally have considered, and likely will continue to
consider, numerous measures related to climate change, greenhouse gas emissions and other laws and regulations affecting our end markets, such as oil, gas and
other natural resource extraction. Should such laws and regulations become effective, demand for our services could be affected, our fleet and/or other costs could
increase and our business could be materially adversely affected.

Part of our strategy includes pursuing strategic transactions, which could be difficult to identify and implement, and could disrupt our business or change our
business profile significantly.

We may opportunistically consider the acquisition of other companies or service lines of other businesses that either complement or expand our existing business,
or we may consider the divestiture of some of our businesses. Any acquisitions or divestitures we may seek to consummate will be subject to the negotiation of
definitive agreements, satisfactory financing arrangements and applicable governmental approvals and consents, including under applicable antitrust laws, such as
the Hart-Scott-Rodino Act. We cannot assure you that we will be able to identify suitable transactions and, even if we are able to identify such transactions, that we
will be able to consummate any such acquisitions or divestitures on acceptable terms. Any future acquisitions or divestitures we pursue may involve a number of
risks, including some or all of the following:

» the diversion of management’s attention from our core business;
» the disruption of our ongoing business;
»  inaccurate assessment of undisclosed liabilities;

e potential known and unknown liabilities of the acquired or divested businesses and lack of adequate protections or potential related indemnities;
« the inability to integrate our acquisitions without substantial costs, delays or other problems;

» the loss of key customers or employees of the acquired or divested business;
e increasing demands on our operational systems;
» the integration of information systems and internal control over financial reporting; and

* possible adverse effects on our reported results of operations or financial position, particularly during the first several reporting periods after an
acquisition or divestiture is completed.

Any acquired entities or assets may not enhance our results of operations. Even if we are able to integrate future acquired businesses with our operations
successfully, we cannot assure you that we will realize the cost savings, synergies or revenue enhancements that we may anticipate from such integration or that we
will realize such benefits within the expected time frame. Any acquisition also may cause us to assume liabilities, record goodwill and other intangible assets that
will be subject to impairment testing and potential impairment charges, incur potential restructuring charges and increase working capital and capital expenditure
requirements, which may reduce our return on invested capital.

If we were to undertake a substantial acquisition, the acquisition likely would need to be financed in part through additional financing from banks, through public
offerings or private placements of debt or equity securities or with other arrangements. We cannot assure you that the necessary acquisition financing would be
available to us on acceptable terms if and when required, given our substantial indebtedness and restrictions in the terms of our indebtedness that may limit the
additional indebtedness that we may incur or the acquisitions that we may pursue, which may make it difficult or impossible for us to obtain financing for
acquisitions. If we were to undertake an acquisition by issuing equity securities or equity-linked securities, the acquisition may have a dilutive effect on the
interests of the holders of our common stock.

A significant divestiture would, in the short term, result in loss of revenues and possibly earnings, and could require the amendment or refinancing of our
outstanding indebtedness or a portion thereof. Further, to the extent that we agree to accept payment of all or a portion of the sale price over time, we will bear the
risk that the portion of the price that is not paid at closing may be uncollectible. In addition, in connection with any divestiture, we may agree to retain obligations
related to the business or assets sold and we may agree to indemnify the purchaser for outstanding liabilities or with respect to the representations, warranties or
covenants included in the definitive agreement between the parties. These retained obligations and indemnification obligations could result in significant costs and
expenses.
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Any material weaknesses in our internal control over financial reporting 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.

In accordance with the Sarbanes-Oxley Act of 2002 and SEC rules, management is responsible for evaluating and reporting on the effectiveness of our internal
control over financial reporting. We previously identified material weaknesses in our internal control over financial reporting, which were disclosed in our Annual
Reports on Form 10-K for the years ended December 31, 2017 and 2016 and have since been remediated. We incurred significant time and expense, including
consulting, audit, legal and other professional fees, to remediate those material weaknesses, and there can be no assurance that our efforts to design and implement
an effective control environment will be sufficient to prevent future material weaknesses from occurring. The failure to maintain required controls could result in
material misstatements in our consolidated financial statements. Any such material misstatement could result in a restatement of our consolidated financial
statements, which could lead to, among other things, delays in filing required financial disclosures; loss of investor and lender confidence in the accuracy and
completeness of our financial reports; events of default under the agreements governing our asset-based revolving credit facility or our accounts receivable
securitization facility (collectively, the “credit facilities”) or the indenture governing our senior notes (or significant payments to amend such agreements);
investigations or enforcement actions by the New York Stock Exchange, the SEC or other federal or state government agencies or regulatory authorities; sanctions,
fines or penalties; legal, accounting and other expenses; a decline in the prices of our securities; and liabilities arising from stockholder litigation. Any of these
potential issues, or resulting negative publicity, may have a material adverse effect on our ability to attract and retain customers, employees and vendors. We also
may lose assets if we do not maintain adequate internal controls. The foregoing circumstances could have a material adverse effect on our reputation, business,
financial condition, results of operations, liquidity or cash flows.

We may face issues with our union employees.

Labor contracts covering the terms of employment of approximately 420 employees in the U.S. and 150 employees in Canada were in effect as of December 31,
2019 under approximately 20 active contracts with local unions, affiliated primarily with the International Brotherhood of Teamsters and the International Union of
Operating Engineers. These contracts are renegotiated periodically. Failure to negotiate a new labor agreement when required could result in a work stoppage.
Although we believe that our labor relations have generally been good, it is possible that we could become subject to additional work rules imposed by agreements
with labor unions, or that work stoppages or other labor disturbances could occur in the future. In addition, our non-union workforce has been subject to
unionization efforts in the past, and we could be subject to future unionization, which could lead to increases in our operating costs and/or constraints on our
operating flexibility.

Risks Related to the Spin-Off and Our Separation from New Hertz

We and New Hertz have assumed and will share responsibility for certain liabilities in connection with the Spin-Off, any of which could have a material
adverse effect on our business, financial condition and results of operations.

Pursuant to the separation and distribution agreement entered into in connection with the Spin-Off, we assumed, among other things, liabilities associated with our
equipment rental business and related assets, whether such liabilities arose prior to or subsequent to the Spin-Off, and have agreed to indemnify New Hertz for any
losses arising from such liabilities, as well as any other liabilities we assumed pursuant to the separation and distribution agreement. We also will be responsible for
a portion (typically 15%) of certain shared liabilities not otherwise specifically allocated to us or New Hertz under the separation and distribution agreement.
Although we will be responsible for a portion of these shared liabilities, New Hertz has the authority to manage the defense and resolution of them. The amount of
such liabilities could be greater than anticipated and have a material adverse effect on our business, financial condition, results of operations and cash flows.

In addition, New Hertz has assumed, among other things, liabilities associated with its vehicle rental business and related assets, whether such liabilities arose prior
to or subsequent to the Spin-Off, and has agreed to indemnify us for any losses arising from such liabilities, as well as any other liabilities it assumed pursuant to
the separation and distribution agreement. New Hertz also will be responsible for a portion (typically 85%) of certain shared liabilities not otherwise specifically
allocated to New Hertz or us under the separation and distribution agreement. We rely on New Hertz to manage the defense and resolution of these shared
liabilities. If New Hertz fails to satisfy its performance and payment obligations under the separation and distribution agreement, including its indemnification
obligations, such failure could have a material adverse effect on our business, financial condition, results of operations and cash flows.
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ITEM IA. RISK FACTORS (continued)

If there is a determination that any portion of the Spin-Off transaction is taxable for U.S. federal income tax purposes, then we and our stockholders could
incur significant U.S. federal income tax liabilities.

Hertz Holdings received a favorable private letter ruling from the Internal Revenue Service (the "IRS") to the effect that, subject to the accuracy of and compliance
with certain representations, assumptions and covenants, (i) the Spin-Off qualified as a tax-free transaction under Sections 355 and 368(a)(1)(D) of the Code), and
(ii) the internal spin-off transactions (collectively with the Spin-Off, the "Spin-Offs") qualified as tax free under Section 355 of the Code. A private letter ruling
from the IRS generally is binding on the IRS. However, the IRS ruling does not rule that the Spin-Offs satisfied every requirement for a tax-free spin-off, and Hertz
Holdings relied solely on opinions of its tax advisors to determine that such additional requirements were satisfied. The ruling and the opinions relied on certain
facts, assumptions, representations and undertakings from Hertz Holdings and New Hertz regarding the past and future conduct of the companies’ respective
businesses and other matters. If any of these facts, assumptions, representations or undertakings are incorrect or not otherwise satisfied, Herc Holdings, its affiliates
and its stockholders may not be able to rely on the ruling or the opinions of tax advisors and could be subject to significant tax liabilities. Notwithstanding the
private letter ruling and opinions of tax advisors, the IRS could determine on audit that the Spin-Offs and related transactions are taxable if it determines that any of
these facts, assumptions, representations or undertakings are not correct or have been violated or if it disagrees with the conclusions in the opinions that are not
covered by the private letter ruling, or for other reasons, including as a result of certain significant changes in the stock ownership of Herc Holdings or New Hertz
after the Spin-Off. If the Spin-Offs or related transactions are determined to be taxable for U.S. federal income tax purposes, we and, in certain cases, our
stockholders could incur significant U.S. federal income tax liabilities, including taxation on the value of the New Hertz common stock in the Spin-Off.

If we take or fail to take actions that cause the Spin-Offs to fail to qualify as tax-free transactions, we could be required to indemnify New Hertz for any
resulting taxes and related losses.

Under the tax matters agreement with New Hertz, if either Herc Holdings or New Hertz 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-Offs to be taxable, or if there is an acquisition of the equity securities or assets of either party (or equity securities or
assets of any member of that party's group) that causes the Spin-Offs to be taxable, that party will be required to indemnify the other party for any resulting taxes
and related losses.

If any of the Spin-Offs were taxable to any of the applicable companies, such companies would recognize gain equal to the excess, if any, of the fair market value
of the stock distributed over the tax basis in that stock, and Herc Holdings and its affiliates would have to pay tax on that gain. The amount of tax would be
substantial, and the party causing the Spin-Off to be taxable may not have sufficient financial resources to operate its business after paying any resulting taxes and
related losses.

We could incur significant tax or other liability if New Hertz fails to pay the tax liabilities attributable to it under the tax matters agreement or to perform its
obligations under the separation and distribution agreement.

Under U.S. federal income tax laws, Herc Holdings and New Hertz (or certain of its subsidiaries) are jointly and severally liable for Hertz Holdings’ federal
income taxes attributable to certain periods prior to or including the 2016 taxable year of Hertz Holdings. Although the tax matters agreement allocates
responsibility for tax liabilities between us and New Hertz, if New Hertz fails to pay the taxes for which it is responsible under the tax matters agreement, we may
be liable for these unpaid liabilities. Certain other jurisdictions may have similar rules. Similarly, the separation and distribution agreement identifies obligations to
be borne by New Hertz and liabilities that are shared between us and New Hertz. If New Hertz fails to perform its obligations or pay its share of the shared
liabilities, we could incur significant liability which could have a material adverse effect on our business, financial condition, results of operations and cash flows.
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ITEM IA. RISK FACTORS (continued)

Herc Holdings has 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.

Due to the accounting treatment of the Spin-Off, which considers Herc Holdings to be the spinnee or divested entity, our historical financial information included
in this Report for periods prior to July 1, 2016 is derived from the consolidated financial statements and accounting records of Hertz Holdings. Accordingly, the
historical financial information included herein for such periods does not necessarily reflect the financial position, results of operations, and cash flows that we
would have achieved as a separate, publicly traded company during those periods or those that we will achieve in the future, primarily as a result of the following
factors:

*  Prior to the Spin-Off, our equipment rental business was operated by Hertz Holdings as part of its broader corporate organization, rather than as an
independent company. Hertz Holdings or one of its affiliates performed various corporate functions for us, including accounting, corporate affairs,
external reporting, human resources, IT, legal services, risk management, tax administration, treasury, and certain governance functions (including
internal audit and compliance with the Sarbanes-Oxley Act of 2002). As a result, our historical financial results for periods prior to July 1, 2016 reflect
allocations of corporate expenses for these and similar functions. These allocations may be less than the comparable expenses we would have incurred (or
may incur in the future) had we operated as a separate public company during such periods.

e Prior to the Spin-Off, our equipment rental business was integrated with the vehicle rental business of Hertz Holdings, which is now operated by New
Hertz following the Spin-Off. As a result, our historical financial results for periods prior to July 1, 2016 reflect these shared economies of scale in costs,
employees, systems, vendor relationships and customer relationships.

e Prior to the Spin-Off, our working capital requirements and capital for our general corporate purposes, including capital expenditures and acquisitions,
generally were historically satisfied as part of the enterprise-wide cash management policies of Hertz Holdings. The cost of capital for our business may
be higher than Hertz Holdings’ cost of capital prior to the Spin-Off.

The adjustments and allocations we have made in preparing our historical combined financial statements may not fully reflect our operations during periods prior
to the Spin-Off as if we had in fact operated as a stand-alone entity.

The Spin-Off may be challenged by creditors as a fraudulent transfer or conveyance.

If, under relevant federal and state fraudulent transfer and conveyance statutes, in a bankruptcy or reorganization case or a lawsuit by or on behalf of unpaid
creditors of New Hertz, a court were to find that (i) the Spin-Off and related transactions were undertaken with the intent of hindering, delaying or defrauding
current or future creditors of New Hertz, or (ii) at the time that Hertz Holdings undertook the Spin-Off and related transactions, New Hertz was insolvent, or was
rendered insolvent, by reason of the completion of the Spin-Off and related transactions, then the court could rescind the Spin-Off or, under certain circumstances,
require Herc Holdings to fund liabilities of New Hertz for the benefit of creditors.

The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of the jurisdiction that is being applied in the relevant
legal proceeding. Generally, however, New Hertz would be considered insolvent if, at the time that Hertz Holdings undertook the Spin-Off and related transactions,
either:

» the sum of New Hertz’s debts, including contingent liabilities, was greater than its assets, at a fair valuation; or

» the fair saleable value of New Hertz’s assets was less than the amount required to pay the probable liability on its total existing debts and liabilities,
including contingent liabilities, as they become absolute and matured.

We cannot give you any assurance as to what standards a court would use to determine whether New Hertz was solvent at the relevant time, or whether, whatever
standard is used, the Spin-Off would be rescinded or other liabilities would be imposed on us on another of the grounds described above. We believe that no basis
exists to challenge the Spin-Off as a fraudulent transfer or conveyance under the foregoing standards. However, in reaching such conclusion we have relied upon
the advice of Hertz Holdings’ management and its third-party advisors whose analysis was based on certain projections and other assumptions. We cannot assure
you, however, that a court would reach the same conclusion.
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Risks Related to Our Substantial Indebtedness

Our substantial level of indebtedness exposes 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.

As of December 31, 2019, we had total outstanding debt of approximately $2.1 billion, including our outstanding senior notes and the amounts drawn under our
credit facilities. This substantial indebtedness requires us to dedicate a significant portion of our cash flows from operations and investing activities to make
payments on our debt, which reduces the amount available for working capital, capital expenditures or other general corporate purposes and which decreases our
profitability and cash flow. We cannot assure you that we will maintain financing activities and cash flows sufficient to permit us to pay the principal, premium, if
any, and interest on our indebtedness. In addition, our indebtedness could materially adversely affect us. For example, it could: (i) make it more difficult for us to
satisfy our obligations to the holders of our outstanding debt securities and to the lenders under our credit facilities, resulting in possible defaults on, and
acceleration of, such indebtedness; (ii) be difficult to refinance or borrow additional funds in the future; (iii) increase our vulnerability to, and limit our flexibility to
plan for, or react to, general adverse economic and industry conditions, (iv) place us at a competitive disadvantage to our competitors that have proportionately less
debt or comparable debt at more favorable interest rates or on better terms; and (v) limit our ability to react to competitive pressures, or make it difficult for us to
carry out capital spending that is necessary or important to our growth strategy and our efforts to improve operating margins. There is also a risk that one or more
of the financial institutions providing commitments under our revolving credit facilities could fail to fund an extension of credit under any such facility, due to
insolvency or otherwise, leaving us with less liquidity than expected. Our ability to manage these risks will depend, among other things, on financial market
conditions as well as our financial and operating performance, which, in turn, is subject to a wide range of risks, including those described above under “—Risks
Related to Our Business.”

If our capital resources (including borrowings under our financing arrangements and access to other refinancing indebtedness) and operating cash flows are not
sufficient to pay our obligations as they mature or to fund our liquidity needs, we may be forced, among other things, to do one or more of the following: (i) sell
certain of our assets; (ii) reduce the size of our rental fleet; (iii) reduce or delay capital expenditures; (iv) obtain additional equity capital; (v) forgo business
opportunities, including acquisitions and joint ventures; or (vi) restructure or refinance all or a portion of our debt before maturity. We cannot assure you that we
would be able to accomplish any of these alternatives on a timely basis or on satisfactory terms, if at all. If we cannot refinance or otherwise pay our obligations as
they mature and fund our liquidity needs, our business, financial condition, results of operations, cash flows, liquidity, ability to obtain financing and ability to
compete could be materially adversely affected.

Substantially all of our consolidated assets secure certain of our indebtedness, which could materially adversely affect our business and holders of our debt and
equity.

Substantially all of our consolidated assets, including our rental fleet, are subject to security interests under our revolving credit facility. As a result, the lenders
under those financing arrangements have a secured claim on such assets in the event of our bankruptcy, insolvency, liquidation or reorganization, and we may not
have sufficient funds to pay in full, or at all, all of our creditors or make any amount available to holders of our equity. The same is true with respect to structurally
senior obligations. In general, all liabilities and other obligations of a subsidiary must be satisfied before the assets of such subsidiary can be made available to the
unsecured or junior creditors (or equity holders) of the parent entity.

Because substantially all of our assets are encumbered under our revolving credit facility, our ability to incur additional secured indebtedness or to sell or dispose

of assets to raise capital may be impaired, which could have a material adverse effect on our financial flexibility and liquidity and force us to attempt to incur
additional unsecured indebtedness, which may not be available to us.
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An increase in interest rates or in our borrowing margin would increase the cost of servicing our debt and could reduce our profitability.

A significant portion of our indebtedness bears interest at floating rates, which increases our vulnerability to general adverse economic and industry conditions
(such as economic cycles and credit-related disruptions), including interest rate fluctuations. To the extent we have not hedged against rising interest rates, an
increase in the applicable benchmark interest rates would increase our cost of servicing our debt and could reduce our profitability and materially adversely affect
our results of operations.

In addition, we may in the future seek to refinance our indebtedness. If interest rates or our borrowing margins increase between the time an existing financing
arrangement was consummated and the time such financing arrangement is refinanced, the cost of servicing our debt would increase and our results of operations
and liquidity could be materially adversely affected.

Despite our current level of indebtedness, we may still be able to incur substantially more debt. This could further exacerbate the risks described above.

We and our subsidiaries may be able to incur significant additional indebtedness in the future. Although the agreements and instruments governing our financing
arrangements contain restrictions on our ability to incur additional indebtedness, these restrictions are subject to a number of qualifications and exceptions, and the
additional indebtedness that could be incurred in compliance with these restrictions could be substantial. Further, these restrictions also do not prevent us from
incurring obligations that do not constitute indebtedness. If new debt or other obligations are added to our current debt and liability levels without a corresponding
refinancing or redemption of our existing indebtedness and obligations, the risks related to our substantial indebtedness could increase.

Risks Related to the Securities Markets and Ownership of Our Common Stock

The market price of our common stock could decline as a result of the sale or distribution of a large number of shares of our common stock in the market or
the perception that a sale or distribution could occur. These factors also could make it more difficult for us to raise funds through future offerings of our
common stock.

We are unable to predict whether significant amounts of our common stock will be sold in the open market or the potential negative effects that these sales could
have on the price of our common stock. Certain shareholders, most notably affiliates of Carl Icahn and Mario Gabelli, have accumulated significant amounts of our
common stock. Sales or distributions of substantial amounts of our common stock in the public market, or the perception that such sales or distributions will occur,
could adversely affect the market price of our common stock and make it difficult for us to raise funds through securities offerings in the future. As of
December 31, 2019, there were 28.8 million shares of our common stock outstanding, which are freely transferable without restriction or further registration under
the Securities Act of 1933, as amended (the “Securities Act”), unless held or acquired by our “affiliates” as that term is defined in Rule 144 under the Securities
Act. In addition, all shares of our common stock acquired upon exercise of stock options and other equity-based awards granted under our stock incentive plan also
will be freely tradable under the Securities Act unless acquired by our affiliates, as will shares acquired by our employees under our employee stock purchase plan.
Approximately 2.6 million shares of common stock have been issued or are reserved for issuance under our stock incentive plan and our employee stock purchase
plan.

We also may issue additional common stock for a number of reasons, including to finance our operations and business strategy (including acquisitions), to adjust

our ratio of debt to equity, or to provide incentives pursuant to certain executive compensation arrangements. Such future issuances of equity securities, or the
expectation that they will occur, could cause the market price for our common stock to decline.
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Provisions of our Certificate of Incorporation and our By-Laws could discourage potential acquisition proposals and could deter or prevent a change in
control.

Our Certificate of Incorporation and By-Laws contain provisions that are intended to deter coercive takeover practices and inadequate takeover bids and to
encourage prospective acquirers to negotiate with our Board of Directors rather than to attempt a hostile takeover. These provisions include:

»  granting to our Board of Directors sole power to set the number of directors and to fill any vacancy on the Board of Directors, whether such vacancy
occurs as a result of an increase in the number of directors or otherwise;

» the ability of our Board of Directors to designate and issue one or more series of preferred stock without stockholder approval, the terms of which
may be determined at the sole discretion of our Board of Directors;

*  prohibiting our stockholders from acting by written consent;

*  prohibiting our stockholders from calling special meetings of stockholders;

» the absence of cumulative voting; and

» advance notice requirements for stockholder proposals and nominations for election to the Board of Directors at stockholder meetings.

We believe that these provisions protect our stockholders from coercive or otherwise unfair takeover tactics by requiring potential acquirers to negotiate with our
Board of Directors and by providing our Board of Directors with more time to assess any acquisition proposal. These provisions are not intended to make us
immune from takeovers. However, these provisions apply even if the offer may be considered beneficial by some stockholders and could delay or prevent an
acquisition that our Board of Directors determines is in our best interests and that of our stockholders. Any or all of the foregoing provisions could limit the price
that some investors might be willing to pay for shares of our common stock.

The market price of our common stock may fluctuate significantly.
The market price of Herc Holdings common stock could fluctuate significantly due to a number of factors, including:

*  our quarterly or annual earnings, or those of other companies in our industry;

* actual or anticipated fluctuations in our financial position, results of operations, liquidity or cash flows;
» the effectiveness of our internal control over financial reporting;

» the public reaction to our press releases, our other public announcements and our filings with the SEC;

* announcements by us or our competitors of significant acquisitions, dispositions, innovations or new programs and services;
* comments by institutional investors or media reports regarding our Company, business or industry;

»  changes in earnings or other financial estimates and recommendations by securities analysts following our stock, research and reports that industry or
securities analysts may publish about us or the rental industry or the failure of securities analysts to cover our common stock;

» changes in our ability to meet analyst estimates;
»  purchases or sales of large blocks of our stock by institutional investors;
+ the operating and stock price performance of other comparable companies;

»  general economic conditions and fluctuations in the overall market and the markets served by our customers, including construction and industrial
markets;
+ anticipated spending by government entities or agencies on infrastructure improvement or expansion projections, or the lack of, delay in or reduction
in spending on such projects; and
* the trading volume of our common stock.
In addition, the realization of any of the risks described in these “Risk Factors” could have a material and adverse impact on the market price of our common stock
in the future and cause the value of your investment to decline. The securities of many companies and the stock market in general have experienced extreme price

and volume volatility that has often been unrelated to the operating performance of particular companies. These fluctuations may adversely affect the trading price
of our common stock, regardless
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of our actual performance. In the past, following periods of volatility in the market price of a company’s securities, stockholders have often instituted securities
class action litigation against the company. If we were to be involved in a class action lawsuit, it could divert the attention of senior management, and, if adversely
determined, have a material adverse effect on our business, results of operations and financial condition.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES

As of February 21, 2020, we had approximately 275 locations primarily in the United States and Canada, with locations also in China. We also operate regional
headquarters, sales offices and service facilities in the foregoing countries in support of our equipment rental operations. Our principal executive offices are located
in Bonita Springs, Florida.

As of December 31, 2019, we owned approximately 8% of the locations from which we operate our equipment rental business, with the remainder leased. Those
leases are typically triple net leases, where Herc is responsible for the ongoing expenses of the property, including real estate taxes, insurance, and maintenance, in
addition to paying rent and utilities.

Our rental locations generally are located in industrial or commercial zones. A growing number of locations have highway or major thoroughfare visibility. The
typical location includes a customer reception area, an equipment service area and storage facilities for equipment. Most branches have stand-alone maintenance
and fueling facilities and showrooms.

ITEM 3. LEGAL PROCEEDINGS

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 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 in the U.S. Court of Appeals for the Third Circuit and, in September 2018, the court affirmed the dismissal of the action with prejudice. On
February 5, 2019, plaintiff filed a motion to set aside the judgment against it, and for leave to file a fifth amended complaint. The proposed amended complaint
would add allegations related to the settlement with the SEC that, among other things, ordered New Hertz to cease and desist from violating certain of the federal
securities laws and imposed a civil penalty of

$16.0 million. On February 26, 2019, New Hertz filed an opposition to plaintiff’s motion for relief from judgment and leave to file a fifth amended complaint. On
March 8, 2019, plaintiff filed a reply in support of that motion. On September 30, 2019, the court denied plaintiff’s motion for relief from judgment and leave to
file a fifth amended complaint. On October 30, 2019, plaintiff filed a notice of appeal with the U.S. Court of Appeals for the Third Circuit.

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

For additional information regarding legal proceedings, see Note 16, "Commitments and Contingencies" of our consolidated financial statements included in Part
II, Item 8 of this Report.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

Executive Officers of the Registrant

The name, age, position and a description of the business experience of each of our executive officers is provided below. There is no family relationship among the
executive officers or between any executive officer and a director.

Name Age Position
Lawrence H. Silber 63  President and Chief Executive Officer, Director
Mark Irion 53 Senior Vice President and Chief Financial Officer
Christian J. Cunningham 58  Senior Vice President and Chief Human Resources Officer
Aaron Birnbaum 54 Senior Vice President and Chief Operating Officer
Tamir Peres 50  Senior Vice President and Chief Information Officer
S.Wade Sheek 43 Senior Vice President, Chief Legal Officer and Secretary

Lawrence H. Silber. Mr. Silber joined the Company in May 2015. Prior to that, Mr. Silber most recently served as an executive advisor at Court Square Capital
Partners, LLP, a private equity firm primarily investing in the business services, healthcare, general industrial and technology and telecommunications sectors,
from April 2014 to May 2015. Mr. Silber led Hayward Industries, one of the world’s largest swimming pool equipment manufacturers, as chief operating officer
from 2008 to 2012, overseeing a successful transition through the recession and returning the company to solid profitability. From 1978 to 2008, Mr. Silber worked
for Ingersoll-Rand plc, a publicly traded manufacturer of industrial products and components, in a number of roles of increasing responsibility. He led major
Ingersoll-Rand business groups, including Utility Equipment, Rental and Remarketing and the Equipment and Services businesses. Earlier in his career, he led
sales, marketing and operations functions in Ingersoll-Rand’s Power Tool Division and Construction and Mining Group. Mr. Silber served on the board of directors
of SMTC Corporation, a mid-size provider of end-to-end electronics manufacturing services, from 2012 to 2015 (and from May 2013 through January 2014 served
as its interim president and CEO).

Mark Irion. Mr. Irion joined the Company in June 2018. Prior to that, Mr. Irion most recently served as the chief financial officer of Neff Corporation, a publicly
traded equipment rental company, for 19 years until its sale in October 2017. Prior to his role with Neff, he was chief financial officer for Markvision Holdings,
Inc., a computer component distribution company, from 1994 to 1998 and, before that, he was an audit senior for Deloitte & Touche LLP in the U.S. and New
Zealand.

Christian J. Cunningham. Mr. Cunningham joined the Company in September 2014 from DFC Global Corporation where he served as vice president, corporate
HR and HR services since June 2013 with global responsibility for all human resource matters for corporate staff. Previously, Mr. Cunningham held the position of
vice president, HR, compensation and benefits at Sunoco Inc. and Sunoco Logistics from 2010 to 2013. Prior to Sunoco, Mr. Cunningham served at ARAMARK
as vice president, global compensation and strategy from 2008 to 2010; at Scholastic Inc. as vice president, compensation, benefits and HRIS from 2006 to 2007;
and at Pep Boys as assistant vice president, human resources from 2005 to 2006. Previously, Mr. Cunningham held director and regional managerial positions in
roles with increasing levels of responsibility at Pep Boys from 1995 to 2005 and Tire Service Corporation, Inc. from 1985 to 1995.

Aaron Birnbaum. Mr. Birnbaum served the Company and its predecessor business for more than 30 years. Prior to his current role, Mr. Birnbaum has served as the
Company’s Senior Vice President from 2017 to 2019 and served as a Regional Vice President from 2012 to 2017. As Senior Vice President, Mr. Birnbaum
oversaw the Company's Western, Northwest, North Central and Canada regions as well as its Herc Entertainment Services® and Cinelease® specialty equipment
rental units. Mr. Birnbaum also has held leadership responsibilities related to the Company's strategic planning, operational execution and M&A activities.
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Tamir Peres. Mr. Peres joined the Company in September 2017 from Sunoco Logistics, a publicly-traded, midstream energy company, where he served as vice
president and chief information officer since 2012, leading the Sunoco Logistics Information Technology group. From 2005 to 2012, Mr. Peres held the position of
director of corporate information technology at Sunoco, Inc., where he was responsible for all strategic and tactical aspects of technology across the Refining and
Supply, Retail Marketing, Chemicals, Logistics and Coke business units. He was previously director of Worldwide Financial Systems for Kulicke & Soffa
Industries, Inc., a global manufacturer and supplier of semiconductor equipment, and before that he worked for Ernst & Young, including as a Senior Auditor in its
Assurance Services area.

S.Wade Sheek. Mr. Sheek joined the Company in November 2019 from Republic Airways Holdings Inc., a regional airline, where he served as general counsel and
secretary from 2018 to 2019 and oversaw the legal, contracting, communications and government relations functions. From 2013 to 2018, he served as deputy
general counsel and corporate secretary at Allegion plc, a multi-national manufacturing company, and had responsibility for SEC matters, corporate governance,
M&A and strategic initiatives. Prior to that, Mr. Sheek held roles with increasing responsibility with The Home Depot, Inc., UnitedHealth Group Incorporated and
Ingersoll-Rand plc.

PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES

Common Stock and Registered Holders

Our common stock trades on the New York Stock Exchange ("NYSE") under the symbol "HRI". On February 21, 2020, there were 1,266 registered holders of our
common stock. The number of beneficial owners is substantially greater than the number of record holders because a large portion of our common stock is held of
record in "street name."

Share Repurchase Program

In March 2014, Hertz Holdings announced a $1.0 billion share repurchase program (the "Share Repurchase Program"), which replaced an earlier program. The
Share Repurchase Program permits us, as the successor to Hertz Holdings, to purchase shares through a variety of methods, including in the open market or
through privately negotiated transactions, in accordance with applicable securities laws. We are not obligated to make any repurchases at any specific time or in
any specific amount. The timing and extent to which we repurchase shares will depend upon, among other things, market conditions, share price, liquidity targets,
contractual restrictions and other factors. Share repurchases may be commenced or suspended at any time or from time to time, subject to legal and contractual
requirements, without prior notice. There were no share repurchases during the year ended December 31, 2019. As of December 31, 2019, the approximate dollar
value that remains available for share purchases under the Share Repurchase Program is $395.9 million.

Dividends

We paid no cash dividends on our common stock in 2019, and we do not expect to pay dividends on our common stock for the foreseeable future. The agreements
governing our indebtedness restrict our ability to pay dividends. See Item 7, "Management Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources — Dividends," in this Report.

Recent Performance

The following graph compares the cumulative total stockholder return on Herc Holdings common stock from July 1, 2016, the first day of trading for our stock on
the NYSE, through December 31, 2019, with the cumulative total returns of the Standard & Poor's Small Cap 600 Index and an industry peer group. The industry
peer group is comprised of publicly traded companies participating in the equipment rental industry and other relevant companies of comparable size in the broader
industry in which we compete. Our industry peer group is comprised of Aggreko plc, Applied Industrial Tech Inc., Ashstead Group plc, Beacon Roofing Supply,
Inc., Fastenal Company, GATX Corp., H&E Equipment Services, KAR Auction Services Inc., McGrath RentCorp, Mobile Mini, Inc., NOW Inc., Pool Corp.,
Ritchie Bros. Auctioneers Incorporated, Triton International Ltd., Watsco Inc. and United Rentals, Inc.
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ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY
SECURITIES (Continued)

The graph assumes that $100 was invested on July 1, 2016 over the indicated time periods and assumes reinvestment of all dividends, if any, paid on the securities.
We have not paid any cash dividends and, therefore, the cumulative total return calculation for Herc Holdings is based solely upon stock price appreciation. The
stock price performance shown on the graph is not necessarily indicative of future price performance.

Comparison of Cumulative Total Return
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ITEM 6. SELECTED FINANCIAL DATA

The following tables present selected consolidated financial information and are not necessarily indicative of results of future operations. Additionally, the
historical financial information presented below for periods prior to the Spin-Off is not necessarily indicative of what our financial position or results of operations
actually would have been had we operated as a separate, independent company for such periods. The information presented should be read in conjunction with Item
7, "Management’s Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated financial statements and related notes thereto
included in this Report in Item 8, "Financial Statements and Supplementary Data," to fully understand factors that may affect the comparability of the information
presented below. The selected consolidated financial data in this section is not intended to replace the consolidated financial statements.

Years ended December 31,

(In millions, except per share data) 2019 2018 2017 2016 2015

Statement of Operations Data

Total revenues $ 1,999.0 § 19767 $ 1,7545 $§ 11,5548 $§ 11,6782

Total expenses® 1,935.4 1,907.9 1,818.9 1,559.7 1,521.3

Income (loss) before income taxes 63.6 68.8 (64.4) 4.9) 156.9

Income tax benefit (provision)® (16.1) 0.3 224.7 (14.8) (45.6)

Net income (loss) $ 475  § 69.1 $ 1603 $ 19.7) $ 111.3

Earnings (loss) per share:

Basic $ 1.66 $ 243§ 566 $ 0.70) $ 3.69

Diluted $ 1.63 § 239 § 560 $ 0.70) $ 3.69

As of December 31,

(In millions) 2019 2018 2017 2016 2015

Balance Sheet Data

Cash and cash equivalents(® $ 330§ 278 $ 415 $ 240 $ 24.7

Total assets 3,817.0 3,610.2 3,549.7 3,466.0 3,397.0

Total debt@ 2,078.5 2,156.8 2,159.8 2,194.3 136.7

Total equity© 644.3 572.7 510.4 317.7 2,302.0

(a) Total expenses were impacted by long-lived asset impairments in 2019 and 2017 of $5.1 million and $29.7 million, respectively, losses on extinguishment of debt in 2019, 2018 and
2017 of $53.6 million, $5.4 million and $11.4 million, respectively, and the gain on the sale of our operations in France and Spain in 2015 of $50.9 million.

(b) Income tax benefit in 2018 and 2017 includes $20.8 million and $207.1 million, respectively, net benefit resulting from the Tax Cuts and Jobs Act of 2017.

(c) Includes the correction of an error which increased the amount by $12.4 million and $9.0 million as of December 31, 2016 and 2015, respectively. See Note 2, "Basis of Presentation
and Recently Issued Accounting Pronouncements" to the notes to our consolidated financial statements included in Part II, Item 8 of our Annual Report on Form 10-K for the year
ended December 31, 2017.

(d) Includes net loans payable to affiliates as of December 31, 2015 of $73.2 million.

(e) Total equity as of December 31, 2016 was impacted by $2.0 billion of distributions and transfers to THC related to the Spin-Off.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s discussion and analysis of financial condition and results of operations ("MD&A") should be read in conjunction with the consolidated financial
statements and accompanying notes included in Item 8 of this Report, which include additional information about our accounting policies, practices and the
transactions underlying our financial results. The preparation of our 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 consolidated financial
statements and the accompanying notes including receivables allowances, depreciation of rental 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 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 services 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 are primarily 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 rental 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 rental equipment, such as
delivery, maintenance and fuel costs);

*  Cost of sales of rental equipment, new equipment, parts and supplies;
e Depreciation expense relating to rental equipment;
»  Selling, general and administrative expenses; and

* Interest expense.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

2019 Overview

In 2019, we continued our focus on quality of earnings through the execution of company-wide initiatives to increase our operating margins and profitability.
Results of these initiatives include:

*  Equipment rental revenue grew 2.6% during 2019 as compared to 2018 on an increase of rental fleet at original equipment cost of 1.2% reflecting
management's disciplined approach to adding fleet, while disposing of older equipment and focusing on improved utilization. Management also
implemented strategic programs to reduce lower margin re-rent revenue by 18.5%.

*  Pricing increased by 4.0% during 2019 as compared to 2018 reflecting management's continued focus on the accounts and customer types that are best
suited to our strategy for profitable growth.

*  Direct operating costs and selling, general and administrative costs declined by 1.8% and 5.3%, respectively, during 2019 as compared to 2018 as there
were strategic reductions in re-rent expense, delivery and freight expenses as well as reductions in consulting and professional fees.

We also took a number of actions related to our capital structure that have improved our financial flexibility and liquidity, including:
*  Issued $1.2 billion aggregate principal amount of 5.50% senior notes due 2027 (the "2027 Notes").
*  Redeemed $427.0 million of our 7.50% senior secured second priority notes due 2022 (the "2022 Notes").
*  Redeemed $437.5 million of our 7.75% senior secured second priority notes due 2024 (the "2024 Notes").
*  Entered into a new asset-based revolving credit facility (the "New ABL Credit Facility"), which replaced the existing asset-based credit facility (the "Old
ABL Credit Facility") and extended the maturity to 2024.

RESULTS OF OPERATIONS
Year Ended December 31, 2019 vs. 2018

(8 in millions) 2019 2018 $ Change % Change
Equipment rental $ 1,701.8  $ 1,6583 §$ 43.5 2.6%
Sales of rental equipment 242.8 256.2 (13.4) (5.2)
Sales of new equipment, parts and supplies 44.0 49.3 (5.3) (10.8)
Service and other revenue 10.4 12.9 (2.5) (19.4)

Total revenues 1,999.0 1,976.7 22.3 1.1
Direct operating 771.1 785.2 (14.1) (1.8)
Depreciation of rental equipment 409.1 387.5 21.6 5.6
Cost of sales of rental equipment 243.2 2443 (1.1) (0.5)
Cost of sales of new equipment, parts and supplies 333 37.7 (4.4) (11.7)
Selling, general and administrative 294.8 311.3 (16.5) (5.3)
Restructuring 7.7 5.0 2.7 54.0
Impairment 5.1 0.1 5.0 NM
Interest expense, net 173.5 137.0 36.5 26.6
Other income, net (2.4) 0.2) (2.2) NM

Income (loss) before income taxes 63.6 68.8 (5.2) (7.6)
Income tax (provision) benefit (16.1) 0.3 (16.4) NM

Net income (loss) $ 475 $ 69.1 § (21.6) (31.3)%

NM - Not Meaningful
Year Ended December 31, 2019 Compared with Year Ended December 31, 2018
Equipment rental revenue increased $43.5 million, or 2.6%, during the year ended December 31, 2019 when compared with 2018. The increase was attributable to

pricing increases of 4.0% during 2019 when compared to 2018 and increases in delivery and freight revenue. The increase was partially offset by a strategic
reduction in re-rent revenue and lower volume.
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Sales of rental equipment decreased $13.4 million, or 5.2%, during the year ended December 31, 2019 when compared with 2018. The volume of sales during the
2019 declined in response to improvements over the past year in the mix and age of equipment as part of our long-term capital expenditure plans. The
corresponding cost of sales of rental equipment as a percentage of the related revenue was 100.2% during the year ended December 31, 2019 compared to 95.4% in
2018. The reduction in margin on sale of rental equipment in 2019 was primarily due to a higher proportion of sales through the lower-margin auction channel.

Direct operating expenses decreased $14.1 million, or 1.8%, during the year ended December 31, 2019 when compared with 2018 primarily due to the following:

*  Fleet and related expenses decreased $32.1 million primarily due to the decline in re-rent expense of $11.8 million mainly due to the decrease in re-rent
revenue. Maintenance expenses decreased $6.6 million due to a reduction in fleet age and increased maintenance efficiency and delivery and freight
expense decreased $7.7 million due to an increase in internal delivery personnel and better management of transportation costs.

*  Personnel-related expenses increased $2.2 million primarily due to an increase in wages of $9.5 million related to personnel and related costs including
overtime. The increase was partially offset by a decrease in benefits of $4.9 million due to improved claims experience.

*  Other direct operating costs increased $15.8 million primarily due to increased field facilities expenses of $10.3 million primarily related to new branches
that were opened during 2018 and 2019 and increases due to recurring lease renewals on existing locations.

Depreciation of rental equipment increased $21.6 million, or 5.6%, during the year ended December 31, 2019 when compared with 2018. The increase was
primarily due to depreciation recognized on rental equipment with higher cost due to capital expenditures and the sale of older equipment with lower depreciation.

Selling, general and administrative expenses decreased $16.5 million, or 5.3%, during the year ended December 31, 2019 when compared with 2018. The decline
was primarily due to a decrease in Spin-Off related costs of $13.9 million and professional fees of $13.2 million, partially offset by a $5.6 million increase for
increased sales compensation and related commissions and incentives to drive revenue growth and an increase of $4.2 million in advertising and travel expenses.

Restructuring expense was $7.7 million during the year ended December 31, 2019 as a result of our plan of restructuring in Canada which included right-of-use
assets and related leasehold improvement impairment of $5.5 million and severance expense of $2.2 million. Restructuring expense during the year ended
December 31, 2018 of $5.0 million also related to a plan of restructuring in Canada which related to facility closing costs and severance expenses.

Impairment charges of $5.1 million were recorded during the year ended December 31, 2019 and primarily related to certain assets of our other international
operations outside of North America that were deemed held for sale at December 31, 2019.

Interest expense, net increased $36.5 million, or 26.6%, during the year ended December 31, 2019 when compared with the same period in 2018. The increase was
primarily due to a loss on extinguishment of debt of $53.6 million related to the extinguishment of the 2022 Notes, 2024 Notes and the refinancing of the ABL
Credit Facility in July 2019 as compared to a loss on extinguishment of debt of $5.4 million in 2018 related to the partial redemption of the 2022 Notes and 2024
Notes. This increase was partially offset by a decrease in interest expense due to a reduction in interest rates related to the debt transactions described in Note 10,
"Debt".

Income tax expense was $16.1 million during the year ended December 31, 2019 compared to a $0.3 million benefit in the prior-year period. The increase in
income tax expense in 2019 was primarily driven by the elimination of a benefit of $20.8 million in 2018 as a result of the Tax Cuts and Jobs Act of 2017.

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
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borrowings under our debt arrangements. As of December 31, 2019, we had approximately $2.1 billion of total nominal indebtedness outstanding. 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 December 31, 2019 consisted of cash and cash equivalents and unused commitments under our New ABL Credit Facility. See "Borrowing
Capacity and Availability" below. Our practice is to maintain sufficient liquidity through cash from operations, our New ABL Credit Facility and our AR 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 New ABL Credit Facility and the AR 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.

The following table summarizes the change in cash and cash equivalents for the periods shown (in millions):

Years Ended December 31, 2019 vs. 2018
2019 2018 $ Change

Cash provided by (used in):

Operating activities $ 6356 $ 559.1 § 76.5

Investing activities (463.6) (567.0) 103.4

Financing activities (167.1) 4.2) (162.9)
Effect of exchange rate changes 0.3 (1.6) 1.9
Net change in cash and cash equivalents $ 52§ (13.7) ' $ 18.9

Year Ended December 31, 2019 Compared with Year Ended December 31, 2018
Operating Activities

During the year ended December 31, 2019, we generated $76.5 million more cash from operating activities compared with 2018. The increase was related to
improved operating results primarily resulting from higher revenues, lower professional fees, lower maintenance and delivery costs and improved collection of
receivables and other working capital improvements during the year ended December 31, 2019 as compared to 2018.

Investing Activities

Cash used in investing activities decreased $103.4 million for the year ended December 31, 2019 as compared to 2018. Our primary use of cash in investing
activities is for the acquisition of rental 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 was $167.1 million for the year ended December 31, 2019 as compared to $4.2 million for 2018. Cash flows used in financing
activities during the year ended December 31, 2019 primarily represents our changes in debt, which included the proceeds of $1.2 billion upon issuance of our

2027 Notes, offset by the redemption of $864.5 million of our 2022 Notes and 2024 Notes collectively. We also had net outflows of $434.8 million on our
revolving lines of credit and securitization which included the refinancing of the Old ABL Credit Facility.
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Capital Expenditures

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

Years Ended December 31,

2019 2018
Rental equipment expenditures $ 6384 § 771.4
Disposals of rental equipment (224.2) (272.3)
Net rental equipment expenditures $ 4142 $ 499.1

Net capital expenditures for rental equipment decreased $84.9 million during the year ended December 31, 2019 compared to 2018. During 2019, we reduced
rental equipment expenditures to improve utilization and also reduced the volume of rental equipment sales based on the improvements seen in the mix and age of
equipment and timing related to the strength of the used equipment rental market.

In 2020, we expect our net rental equipment capital expenditures to be in the range of $410.0 million to $450.0 million.
Borrowing Capacity and Availability

In July 2019, we issued $1.2 billion aggregate principal amount of 2027 Notes. The funds were used to redeem the remaining 2022 Notes and 2024 Notes and
repay a portion of the indebtedness outstanding under the then existing Old ABL Credit Facility. Additionally, we entered into the New ABL Credit Facility, which
refinances in full and replaces the Old ABL Credit Facility. See Note 10, "Debt" included in Part II, Item 8 "Financial Statements" of this Report for more
information.

Our New ABL Credit Facility and accounts receivable securitization facility (the "AR Facility" and together, the "Facilities") provide our borrowing capacity and
availability. Creditors under the Facilities have a claim on specific pools of assets as collateral as identified in each credit agreement. Our ability to borrow under
the Facilities 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."

In connection with the AR Facility, we sell accounts receivable on an ongoing basis to a wholly-owned special-purpose entity (the "SPE"). The accounts receivable
and other assets of the SPE are encumbered in favor of the lenders under our AR Facility. The SPE assets are owned by the SPE and are not available to settle our
obligations. Substantially all of our remaining assets are encumbered in favor of our lenders under our New ABL Credit Facility. None of such assets are available
to satisfy the claims of our general creditors. See Note 10, "Debt" to the notes to our consolidated financial statements included in Part II, Item 8 of this Report for
more information.

With respect to the Facilities, we refer to "Remaining Capacity" as the maximum principal amount of debt permitted to be outstanding under the Facilities (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 Facilities. 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 Facilities (i.e., the amount of debt we could borrow given the collateral we possess at such time).
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As of December 31, 2019, the following was available to us (in millions):

Availability Under
Remaining Borrowing Base
Capacity Limitation
New ABL Credit Facility $ 1,0794 $ 1,079.4
AR Facility — —
Total $ 1,0794 $ 1,079.4

At December 31, 2019, the Company's borrowing base was capped at $175.0 million by the aggregate commitments under the AR Facility. Subsequent to
December 31, 2019, the borrowing base under the AR Facility declined to $169.4 million.

In addition, as of December 31, 2019, our subsidiary in China had uncommitted credit facilities, of which $4.8 million was available for borrowing.

As of December 31, 2019, $20.6 million of standby letters of credit were issued and outstanding under the New ABL Credit Facility, none of which had been
drawn upon. The New ABL Credit Facility had $229.4 million available under the letter of credit facility sublimit, subject to borrowing base restrictions.

Covenants

Our New ABL Credit Facility, our AR Facility and our 2027 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 New ABL Credit Facility, our AR Facility and our Notes, we are not subject to ongoing financial maintenance covenants; however, under
the New 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. As of December 31, 2019, the appropriate levels of liquidity have been maintained, therefore this financial
maintenance covenant is not applicable.

For further information on the terms of our 2027 Notes, New ABL Credit Facility and AR Facility see Note 10, "Debt" included in Part II, Item 8 "Financial
Statements and Supplementary Data" of this Report. For a discussion of the risks associated with our significant indebtedness, see Part I, Item 1A "Risk Factors"
contained in this Report.

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.
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CONTRACTUAL OBLIGATIONS

The following table details the contractual cash obligations for debt and related interest payable, finance and operating leases, and other purchase obligations as of
December 31, 2019 (in millions):

Payments Due by Period
Total 2020 2021-2022 2023-2024 After 2024

Debt principal, including current maturities $ 2,030.2 $ 52§ — 3 8250 § 1,200.0
Interest on debt® 613.5 91.2 182.4 172.1 167.8
Financing obligations® 158.2 9.4 18.8 18.8 111.2
Finance lease obligations© 60.7 23.2 14.0 12.5 11.0
Operating lease obligations@ 251.4 37.3 66.8 51.1 96.2
Purchase obligations(® 15.6 7.5 7.2 0.9 —
Total $ 3,129.6 $ 1738 $ 289.2 $ 1,0804 $ 1,586.2
(a) Estimated interest payments have been calculated based on the applicable interest rates as of December 31, 2019.
(b) Includes obligations under financing agreements primarily for the lease of 44 properties. See Note 11, "Financing Obligations" to the notes to our consolidated financial statements

included in Part II, Item 8 of this Report.
(c) Includes obligations under lease agreements primarily for service vehicles. See Note 8, "Leases " to the notes to our consolidated financial statements included in Part II, Item 8 of this

Report.
(d) Includes obligations under lease agreements for real estate and computer equipment. Such obligations are reflected to the extent of their minimum non-cancelable terms. See Note 8,

"Leases " to the notes to our consolidated financial statements included in Part II, Item 8 of this Report.
(e) Purchase obligations represent agreements to purchase goods or services that are legally binding on us and that specify all significant terms, including fixed or minimum quantities;

fixed, minimum or variable price provisions; and the approximate timing of the transaction. Only the minimum non-cancelable portion of purchase agreements and related
cancellation penalties are included as obligations. In the case of contracts that state minimum quantities of goods or services, amounts reflect only the stipulated minimums; all other
contracts reflect estimated amounts.

The table excludes our pension and other postretirement benefit obligations. See Note 12, "Employee Retirement Benefits" to the notes to our consolidated
financial statements included in Part II, Item 8 of this Report.

OFF-BALANCE SHEET COMMITMENTS AND ARRANGEMENTS

As of December 31, 2019 and 2018, the following guarantees (including indemnification commitments) were issued and outstanding.

Indemnification Obligations

In the ordinary course of business, we execute contracts involving indemnification obligations customary in the relevant industry and indemnifications related to a
specific transaction such as the sale of a business. These indemnification obligations might include claims relating to the following: environmental matters;
condition of property; intellectual property rights; governmental regulations and employment-related matters; customer, supplier and other commercial contractual
relationships; 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. We regularly evaluate the probability of having to incur costs associated with these indemnification obligations and accrue for expected
losses that are probable and estimable. Also see Note 20, "Arrangements with New Hertz" to the notes to our consolidated financial statements included in Part II,
Item 8 of this Report. For discussion of the risks associated with indemnification obligations in the context of divestitures see "Other Operational Risks" in Part I,
Item 1A "Risk Factors" contained in this Report.
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Contingencies, Environmental Matters and Guarantee

The information concerning the ongoing securities litigation and governmental investigation contained in Part I, Item 3 "Legal Proceedings" of this Report and the
information concerning other contingencies, including environmental contingencies and the amount currently held in reserve for environmental matters and our
guarantee is contained in Note 16, "Commitments and Contingencies" to the notes to our consolidated financial statements included in Part II, Item 8 of this Report
is incorporated herein by reference. The additional information concerning environmental matters included in Part I, Item 1 "Business—Environmental, Health and
Safety Matters and Governmental Regulation" of this Report is also incorporated herein by reference.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our discussion and analysis of financial condition and results of operations are based upon our consolidated financial statements, which have been prepared in
accordance with U.S. GAAP. The preparation of the consolidated financial statements requires management to make estimates and judgments that affect the
reported amounts in our consolidated financial statements and accompanying notes.

Certain of our accounting policies, as discussed below, involve a higher degree of judgment and complexity in their application and, therefore, represent the critical
accounting policies used in the preparation of our financial statements. If different assumptions or conditions were to prevail, the results could be materially
different from our reported results. For additional discussion of our critical accounting policies, as well as our significant accounting policies, see Note 2, "Basis of
Presentation and Recently Issued Accounting Pronouncements" to the notes to our consolidated financial statements included in Part II, Item 8 of this Report.

Revenue Recognition

Equipment rental revenue includes revenue generated from renting equipment to customers and is recognized on a straight-line basis over the length of the rental
contract. Also included in equipment rental revenue are fees for equipment delivery and pick-up and fees for our rental protection program, which allows customers
to limit risk of financial loss in the event our equipment is damaged or lost. Delivery and pick-up fees are recognized as revenue when the services are performed
and fees related to our rental protection program are recognized over the length of the contract term.

We recognize revenue from the sale of rental 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.

Service and other revenue is recognized as the services are performed.
Rental Equipment

Our principal assets are rental equipment, which represented 65.2% and 69.4% of our total assets as of December 31, 2019 and 2018, respectively. Rental
equipment consists of equipment utilized in our equipment rental operations. When rental equipment is acquired, we use historical experience, industry residual
value guidebooks and the monitoring of market conditions to set depreciation rates. Generally, we estimate the period that we will hold the asset, primarily based
on historical measures of the amount of equipment usage and the targeted age of equipment at the time of disposal. We also estimate the residual value of the
applicable rental equipment at the expected time of disposal. The residual value for rental equipment is affected by factors which include equipment age and
amount of usage. Depreciation is recorded over the estimated holding period. Depreciation rates are reviewed regularly based on management's ongoing assessment
of present and estimated future market conditions, their effect on residual values at the time of disposal and the estimated holding periods. Market conditions for
used equipment sales also can be affected by external factors such as the economy, natural disasters, fuel prices, supply of similar used equipment, the market price
for similar new equipment and incentives offered by manufacturers. As a result of this ongoing assessment, we make periodic adjustments to depreciation rates of
rental equipment in response to changing market conditions.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS (Continued)

Defined Benefit Pension Obligations

The Herc Holdings Retirement Plan (the "Plan") participates in certain U.S. defined benefit plans covering substantially all U.S. employees, as well as certain non-
U.S. defined benefit plans covering eligible non-U.S. employees. For each of these plans, we record our portion of the expense and the related obligations.
Additionally, pursuant to various collective bargaining agreements, certain union-represented employees participate in multiemployer pension plans.

Employee pension costs and obligations are dependent on assumptions used by actuaries in calculating such amounts. These assumptions include discount rates,
salary growth, long-term return on plan assets, retirement rates, mortality rates and other factors. Actual results that differ from our assumptions are accumulated
and amortized over future periods and, therefore, generally affect our recognized expense in such future periods. While we believe that the assumptions used are
appropriate, significant differences in actual experience or significant changes in assumptions would affect our pension costs and obligations. The various
employee-related actuarial assumptions (e.g., retirement rates, mortality rates and salary growth) used in determining pension costs and plan liabilities are reviewed
periodically by management, assisted by the enrolled actuary, and updated as warranted. The discount rate used to value the pension liabilities and related expenses
and the expected rate of return on plan assets are the two most significant assumptions impacting pension expense. The discount rate used is a market-based rate as
of the valuation date. For the expected return on assets assumption, we use a forward-looking rate that is based on the expected return for each asset class
(including the value added by active investment management), weighted by the target asset allocation. The past annualized long-term performance of the Plan's
assets has generally been in line with the long-term rate of return assumption.

See Note 12, "Employee Retirement Benefits" to the notes to our consolidated financial statements included in Part II, Item 8 of this Report.
Goodwill and Indefinite-Lived Intangible Assets

On an annual basis and at interim periods when circumstances require, we test the recoverability of our goodwill. Goodwill impairment is deemed to exist if the
carrying value of goodwill of a reporting unit exceeds its fair value. A reporting unit is an operating segment or a business one level below that operating segment
(the component level) if discrete financial information is prepared and regularly reviewed by segment management. However, components are aggregated as a
single reporting unit if they have similar economic characteristics. We have assessed the guidance and performed our analysis using our one reporting unit,
worldwide equipment rental.

Pursuant to Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") Topic 350 ("Topic 350"), Intangibles-Goodwill and
Other, an entity may first assess qualitative factors to determine whether it is more-likely-than-not that the fair value of a reporting unit is less than its carrying
amount as a basis for determining whether it is necessary to perform the quantitative goodwill impairment test. Various factors are considered in performing the
qualitative test, including macroeconomic conditions, industry and market considerations, the overall financial performance of our reporting unit, our stock price
and the excess amount between our reporting unit’s fair value and carrying value as indicated on our most recent quantitative assessment.

When assessing the fair value of our reporting units using a quantitative approach, we estimate the fair value using a combination of an income approach on the
present value of estimated future cash flows and a market approach based on published earnings multiples of comparable entities with similar operations and
economic characteristics as well as acquisition multiples paid in recent transactions. The key assumptions used in the discounted cash flow valuation model for
impairment testing include discount rates, growth rates, cash flow projections and terminal value rates. Discount rates are set by using the weighted average cost of
capital, or "WACC," methodology. The WACC methodology considers market and industry data as well as company specific risk factors for each reporting unit in
determining the appropriate discount rates to be used. The discount rate utilized for each reporting unit is indicative of the return an investor would expect to
receive for investing in such a business. The cash flows represent management's most recent planning assumptions. These assumptions are based on a combination
of industry outlooks, views on general economic conditions and our expected pricing plans. Terminal value rate determination follows common methodology of
capturing the present value of perpetual cash flow estimates beyond the last projected period assuming a constant WACC and low long-term growth rates. If the
carrying value of the reporting unit is greater than its fair value, we recognize an impairment charge for the amount equal to that excess. A significant decline in the
projected cash flows or a change in the WACC used to determine fair value could result in a future goodwill impairment charge.
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Indefinite-lived intangible assets, primarily trademarks, are not amortized but are evaluated annually for impairment and whenever events or changes in
circumstances indicate that the carrying amount of this asset may exceed its fair value. If the carrying value of an indefinite-lived intangible asset exceeds its fair
value, an impairment loss is recognized in an amount equal to that excess.

In connection with our impairment analysis for goodwill and indefinite-lived intangible assets conducted as of October 1, 2019, we assessed qualitative factors as
described above to determine if it is more likely than not that goodwill and indefinite-lived assets may be impaired and concluded that there was no impairment
related to such assets.

See Note 6, "Goodwill and Intangible Assets" to the notes to our consolidated financial statements included in Part II, Item 8 of this Report.
Finite-Lived Intangible and Long-Lived Assets

Intangible assets include technology, customer relationships, trade names and other intangibles. Intangible assets with finite lives are amortized using the straight-
line method over the estimated economic lives of the assets, which range from three to ten years. Long-lived assets, including intangible assets with finite lives, are
reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. Determination of
recoverability is based on an estimate of undiscounted future cash flows resulting from the use of the asset and its eventual disposition. Measurement of an
impairment loss for long-lived assets that management expects to hold and use is based on the estimated fair value of the asset. Long-lived assets to be disposed of
are reported at the lower of carrying amount or estimated fair value less costs to sell.

Income Taxes

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are determined based on differences between the financial statement
carrying amounts and net bases of assets and liabilities and are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect of a change in tax rates is recognized in the statement of operations in the period that
includes the enactment date. Valuation allowances are recorded to reduce deferred tax assets by the amount that is more likely than not to be realized. Subsequent
changes to enacted tax rates will result in changes to deferred taxes and any related valuation allowances. We have recorded a deferred tax asset for unutilized net
operating loss carryforwards in various tax jurisdictions.

The Company has determined not to assert that earnings from foreign operations are permanently reinvested. Therefore, the Company recognizes deferred taxes on
foreign earnings as appropriate. The Company has asserted that future earnings associated with the potential stock sale or liquidation of foreign subsidiaries is
permanently reinvested. Accordingly, the Company has not recorded any deferred tax liabilities associated with these book-to-tax differences. We regularly review
our cash positions and our determination of permanent reinvestment of foreign earnings. If we determine that all or a portion of such foreign earnings are
repatriated, we may be subject to additional foreign withholding taxes and U.S. state income taxes. Many foreign jurisdictions impose taxes on distributions to
other jurisdictions. Due to the variations and complexities of these laws, we believe it would be impractical to calculate and accrue these taxes beyond the normal
earnings and profits standard for U.S. tax purposes.

In accordance with ASC Topic 740, Income Taxes ("Topic 740"), the Company recognizes, in its consolidated financial statements, the impact of the Company's
tax positions that are more likely than not to be sustained upon examination. The Company will determine whether it is more likely than not that a tax position will
be sustained upon examination, including resolution of any related appeals or litigation processes, based on the technical merits of the position. In evaluating
whether a tax position has met the more-likely-than-not recognition threshold, the Company presumes that the position will be examined by the appropriate taxing
authority with full knowledge of all relevant information. Upon determination that a tax position meets the more-likely-than-not recognition threshold, it is
measured to determine the amount of benefit to recognize in the financial statements. The Company recognizes interest and penalties for uncertain tax positions in
income tax expense.

We are subject to ongoing tax examinations and assessments in various jurisdictions. Accordingly, accruals for tax contingencies are established based on the
probable outcomes of such matters. Our ongoing assessments of the probable outcomes of the
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examinations and related tax accruals require judgment and could increase or decrease our effective tax rate as well as impact our operating results.
See Note 14, "Income Taxes" to the notes to our consolidated financial statements included in Part I, Item 8 of this Report.
Stock Based Compensation

All stock-based compensation award disclosures are measured in terms of common stock of Herc Holdings. The cost of employee services received in exchange for
an award of equity instruments is based on the grant date fair value of the award. That cost is recognized over the period during which the employee is required to
provide service in exchange for the award, referred to as the vesting period. In addition to the service vesting condition, the performance stock units had an
additional vesting condition, which called for the number of units that will be awarded based on achievement of a certain level of adjusted EBITDA, return on
invested capital, or other performance measures as defined in the applicable award agreements, over the applicable measurement period.

We estimated the fair value of options issued at the date of grant using a Black-Scholes option-pricing model, which includes assumptions related to volatility,
expected term, dividend yield and risk-free interest rate. These factors combined with the stock price on the date of grant result in a fixed expense which is
recorded on a straight-line basis over the vesting period. The assumed volatility was calculated based on a blend of peer group volatility and implied volatility as

we do not have sufficient stock price data to calculate historical volatility. The assumed dividend yield is zero. The risk-free interest rate is the implied zero-coupon
yield for U.S. Treasury securities having a maturity approximately equal to the expected term of the options, as of the grant dates.

See Note 13, "Stock-Based Compensation” to the notes to our consolidated financial statements included in Part II, Item 8 of this Report.
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
consolidated financial statements included in Part II, Item 8 of this Report.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

RISK MANAGEMENT

For a discussion of additional risks arising from our operations, see Part I, Item 1A "Risk Factors" included in this Report.

Market Risk

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.

Interest Rate Risk

We have assessed our exposure to changes in interest rates by analyzing the sensitivity to our earnings assuming various changes in market interest rates. Assuming
a hypothetical increase of one percentage point in interest rates on our New ABL Credit Facility, AR Facility and cash and cash equivalents as of December 31,
2019, our pre-tax earnings would decrease by an estimated $8.0 million over a 12-month period.

From time to time, we may enter into interest rate swap agreements to manage interest rate risk on our mix of fixed and floating rate debt. Consistent with the terms
of certain agreements governing our debt obligations, we may decide to hedge a portion of the floating rate interest exposure under the New ABL Credit Facility to

provide protection in respect of such exposure.
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Foreign Currency Risk

We have foreign currency exposure to exchange rate fluctuations, primarily with respect to the Canadian dollar and Chinese yuan.

We manage our foreign currency risk primarily by incurring, to the extent practicable, operating and financing expenses in the local currency in the countries in
which we operate, including making fleet and equipment purchases and borrowing locally.

We also manage exposure to fluctuations in currency risk on cross currency intercompany loans we make to certain of our subsidiaries by entering into foreign
currency forward contracts, when appropriate, which are intended to offset the impact of foreign currency movements on the underlying intercompany loan

obligations.

We do not hedge our operating results against currency movement as they are primarily translational in nature. Using foreign currency forward rates as of
December 31, 2019, each hypothetical one percentage point change in foreign currency movements would not have a significant impact on our revenue or earnings.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Herc Holdings Inc.:
Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated balance sheets of Herc Holdings Inc. and its subsidiaries (the “Company”) as of December 31, 2019 and 2018,
and the related consolidated statements of operations, comprehensive income (loss), changes in equity and cash flows for each of the three years in the period
ended December 31, 2019, including the related notes and schedule of valuation and qualifying accounts for each of the three years in the period ended December
31, 2019 appearing under Item 8 (collectively referred to as the “consolidated financial statements”). We also have audited the Company's internal control over
financial reporting as of December 31, 2019, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as of December
31, 2019 and 2018, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2019, in conformity with
accounting principles generally accepted in the United States of America. Also, in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2019, based on criteria established in /nternal Control - Integrated Framework (2013) issued by the COSO.

Change in Accounting Principle

As discussed in Note 2 to the consolidated financial statements, the Company changed the manner in which it accounts for leases in 2019 due to the
adoption of Topic 842, using a modified retrospective transition method.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for
its assessment of the effectiveness of internal control over financial reporting, included in Management’s Report on Internal Control Over Financial Reporting
appearing under Item 9A. Our responsibility is to express opinions on the Company’s consolidated financial statements and on the Company's internal control over
financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable
assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether effective internal
control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant
estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial
reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also included performing such other procedures as we
considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company’s internal control over financial
reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions

and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
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statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was communicated or
required to be communicated to the audit committee and that (i) relates to accounts or disclosures that are material to the consolidated financial statements and (ii)
involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the
consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the critical
audit matter or on the accounts or disclosures to which it relates.

Income Taxes

As described in Notes 2 and 14 to the consolidated financial statements, the Company recorded an income tax provision of $16.1 million for the year ended
December 31, 2019. Additionally, the Company reported a net deferred tax liability balance of $459.3 million as of December 31, 2019. Deferred tax assets and
liabilities are determined based on differences between the financial statement carrying amounts and tax bases of assets and liabilities and are measured using the
enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. As disclosed by
management, they also recorded a deferred tax asset for unutilized net operating loss carryforwards in various tax jurisdictions. Management records valuation
allowances to reduce its deferred tax assets by the amount that is more likely than not to be realized. Subsequent changes to enacted tax rates will result in changes
to deferred taxes and any related valuation allowances. Management recognizes the impact of the Company's uncertain tax positions that are more likely than not to
be sustained upon examination. Management will determine whether it is more likely than not that a tax position will be sustained upon examination. Upon
determination that a tax position meets the more-likely-than-not recognition threshold, it is measured to determine the amount of benefit to recognize in the
financial statements.

The principal considerations for our determination that performing procedures relating to income taxes is a critical audit matter are there was significant judgment
by management in determining the income tax provision and in evaluating the Company’s tax positions, including analyzing uncertain tax positions and assessing
the realizability of deferred tax assets, which in turn led to significant auditor judgment, subjectivity, and effort in performing audit procedures and evaluating audit
evidence relating to income taxes.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial
statements. These procedures included testing the effectiveness of controls relating to the income tax provision, the identification of uncertain tax positions and
assessment of related liability changes, if material, and assessing the realizability of deferred tax assets, including assessing the related positive and negative
evidence. These procedures also included, among others (i) testing the completeness and accuracy of the income tax provision, including the rate reconciliation,
return to provision adjustments, and permanent and temporary differences, (ii) testing the completeness of management’s assessment of both the identification of
uncertain tax positions and the possible outcomes of each uncertain tax position, and (iii) evaluating management’s assessment of the realizability of deferred tax
assets on a jurisdictional basis, including an assessment of the positive and negative evidence regarding realization.

/s/ PricewaterhouseCoopers LLP

Tampa, Florida
February 27, 2020

We have served as the Company’s auditor since 2013.
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CONSOLIDATED BALANCE SHEETS

(In millions, except par value)

December 31,

ASSETS

Cash and cash equivalents
Receivables, net of allowances of $18.8 and $21.5, respectively
Other current assets
Assets held for sale

Total current assets
Rental equipment, net
Property and equipment, net
Right-of-use lease assets
Intangible assets, net
Goodwill
Other long-term assets

Total assets

LIABILITIES AND EQUITY

Current maturities of long-term debt and financing obligations
Current maturities of operating lease liabilities
Accounts payable
Accrued liabilities

Total current liabilities
Long-term debt, net
Financing obligations, net
Operating lease liabilities
Deferred tax liabilities
Other long-term liabilities

Total liabilities
Commitments and contingencies (Note 16)

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, 31.5 and 31.2 shares issued and 28.8 and 28.5 shares

outstanding
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Treasury stock, at cost, 2.7 shares and 2.7 shares
Total equity
Total liabilities and equity

The accompanying notes are an integral part of these financial statements.

4]

2019 December 31, 2018
33.0 27.8
306.7 332.4
28.9 40.2
31.1 ==
399.7 400.4
2,490.0 2,504.7
311.8 282.5
207.3 =
291.5 293.5
93.6 91.0
23.1 38.1
3,817.0 3,610.2
30.4 29.9
30.5 —
126.5 147.0
135.7 122.3
323.1 299.2
2,051.5 2,129.9
117.6 116.3
182.2 —
459.3 448.3
39.0 43.8
3,172.7 3,037.5
0.3 0.3
1,796.9 1,777.9
(351.2) (391.1)
(109.7) (122.4)
(692.0) (692.0)
644.3 572.7
3,817.0 3,610.2
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CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except per share data)

Years Ended December 31,

2019 2018 2017
Revenues:
Equipment rental $ 1,701.8 $ 1,6583 $ 1,499.0
Sales of rental equipment 242.8 256.2 190.8
Sales of new equipment, parts and supplies 44.0 49.3 52.3
Service and other revenue 10.4 12.9 12.4
Total revenues 1,999.0 1,976.7 1,754.5
Expenses:
Direct operating 771.1 785.2 718.9
Depreciation of rental equipment 409.1 387.5 378.9
Cost of sales of rental equipment 243.2 2443 192.0
Cost of sales of new equipment, parts and supplies 333 37.7 39.5
Selling, general and administrative 294.8 3113 319.1
Restructuring 7.7 5.0 2.0
Impairment 5.1 0.1 29.7
Interest expense, net 173.5 137.0 140.0
Other income, net 24 0.2) (1.2)
Total expenses 1,9354 1,907.9 1,818.9
Income (loss) before income taxes 63.6 68.8 (64.4)
Income tax (provision) benefit (16.1) 0.3 224.7
Net income $ 475  § 69.1 § 160.3
Weighted average shares outstanding:
Basic 28.7 28.4 28.3
Diluted 29.1 28.9 28.6
Earnings per share:
Basic $ 1.66 $ 243 3 5.66
Diluted $ 1.63 $ 239 $ 5.60

The accompanying notes are an integral part of these financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(In millions)

Net income
Other comprehensive income (loss):
Foreign currency translation adjustments
Unrealized gains and (losses) on hedging instruments:
Unrealized gains (losses) on hedging instruments
Income tax benefit (provision) related to hedging instruments
Pension and postretirement benefit liability adjustments:
Amortization of net losses and settlement losses included in net periodic pension cost
Pension and postretirement benefit liability adjustments arising during the period
Income tax benefit (provision) related to pension and postretirement plans
Total other comprehensive income (loss)

Total comprehensive income

Years Ended December 31,

2019 2018 2017

475 $ 69.1 3 160.3

115 (20.0) 17.7
(3.6) 1.5 2.1
2.1 (0.4) (0.8)
1.9 1.9 23
33 (5.6) 1

2.5) 1.0 (1.2)

12.7 (21.6) 20.1

602 $ 475 3 180.4

The accompanying notes are an integral part of these financial statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Balance at:
December 31, 2016
Net income
Other comprehensive income

Cumulative effect of a change in accounting for
stock-based payments

Net settlement on vesting of equity awards
Stock-based compensation charges
Employee stock purchase plan
Exercise of stock options
Net transfers with THC

December 31, 2017
Net income
Cumulative effect of accounting change (Note 14)
Other comprehensive loss
Net settlement on vesting of equity awards
Stock-based compensation charges
Employee stock purchase plan
Exercise of stock options

December 31, 2018
Net income
Adoption of new accounting pronouncement (Note 2)
Other comprehensive income
Net settlement on vesting of restricted stock
Stock-based compensation charges
Employee stock purchase plan
Exercise of stock options

December 31, 2019

(In millions)

Common Stock

Accumulated

Retained Earnings Other
Additional (Accumulated Comprehensive Total
Shares Amount Paid-In Capital Deficit) Income (Loss) Treasury Stock Equity
283§ 03 $ 17533 § (625.2) S (118.7) $ (6920) $ 3177
- - - 160.3 - - 160.3
— . - — 20.1 — 20.1
— — — 2.5 — — 25
— - (0.1) — — — (0.1)
- - 10.1 - - - 10.1
— . 1.1 — — — 1.1
- - 0.7 - — - 0.7
— - (2.0) — | — (2.0)
283 0.3 1,763.1 (462.4) (98.6) (692.0) 5104
=1 - - 69.1 = — 69.1
- - - 22 (2.2) - -
— . . — (21.6) — 21.6)
0.1 - (1.1) - — - (1.1)
— - 134 — — — 13.4
— — 2.0 — — — 2.0
0.1 - 0.5 — — — 0.5
285 0.3 1,777.9 (391.1) (122.4) (692.0) 572.7
—l . - 475 —1 — 475
— — — (7.6) — — (7.6)
— - - — 12.7 — 12.7
03 - (3.7) - - - (3.7)
— . 19.5 — — — 19.5
- - 24 - - - 2.4
— i 0.8 — _ — 0.8
288 $ 03 $ 1,969 § (351.2) S (109.7) $  (692.0) $ 6443

The accompanying notes are an integral part of these financial statements.

44



Table of Contents
HERC HOLDINGS INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)

Years Ended December 31,

2019 2018 2017

Cash flows from operating activities:
Net income $ 475 § 691 $ 160.3
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation of rental equipment 409.1 387.5 378.9
Depreciation of property and equipment 54.0 51.9 46.8
Amortization of intangible assets 7.0 54 4.7
Amortization of deferred debt and financing obligations costs 52 6.3 6.4
Loss on extinguishment of debt 53.6 5.4 11.4
Stock-based compensation charges 19.5 13.4 10.1
Restructuring 5.5 — —
Impairment 5.1 0.1 29.7
Provision for receivables allowance 48.2 57.8 52.4
Deferred taxes 10.7 (10.5) (228.4)
Loss (gain) on sale of rental equipment 0.4 (11.9) 1.2
Income from joint ventures (0.3) (1.6) (1.9)
Other (1.5) 2.1 1.8
Changes in assets and liabilities:
Receivables (38.3) (29.9) (131.6)
Other assets 4.1 1.8 2.1)
Accounts payable (12.9) 1.7) (10.0)
Accrued liabilities and other long-term liabilities 18.7 13.9 19.4
Net cash provided by operating activities 635.6 559.1 349.1
Cash flows from investing activities:
Rental equipment expenditures (638.4) (771.4) (501.4)
Proceeds from disposal of rental equipment 2242 272.3 160.1
Non-rental capital expenditures (56.9) (77.6) (74.6)
Proceeds from disposal of property and equipment 7.7 9.7 59
Other investing activities 0.2) — —
Net cash used in investing activities (463.6) (567.0) (410.0)

The accompanying notes are an integral part of these financial statements.
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Cash flows from financing activities:
Proceeds from issuance of long-term debt
Repayments of long-term debt
Proceeds from revolving lines of credit and securitization
Repayments on revolving lines of credit and securitization
Proceeds from financing obligations
Principal payments under finance lease and financing obligations
Debt redemption premium payment
Payment of financing obligation and debt financing costs
Proceeds from exercise of stock options
Proceeds from employee stock purchase plan
Net settlement on vesting of equity awards
Net cash provided by (used in) financing activities
Effect of foreign exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents during the period

Cash and cash equivalents at beginning of period

Supplemental disclosures of cash flow information:
Cash paid for interest
Cash paid (refunded) for income taxes, net

Supplemental disclosures of non-cash investing activity:
Purchases of rental equipment in accounts payable
Disposals of rental equipment in accounts receivable
Non-rental capital expenditures in accounts payable
Disposals of property and equipment in accounts receivable
Note receivable on disposal of joint venture

Supplemental disclosures of non-cash financing activity:
Non-cash settlement of transactions with THC through equity

Supplemental disclosures of non-cash investing and financing activity:

Equipment acquired through finance leases

The accompanying notes are an integral part of these financial statements.

(In millions)
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Note 1—Background

Herc Holdings Inc. ("Herc Holdings" or the "Company") is one of the leading equipment rental suppliers with approximately 275 locations as of December 31,
2019, 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 Canada and under the Hertz Equipment Rental brand in other international
locations. With over 50 years of experience, the Company is a full-line equipment rental supplier offering a broad portfolio of equipment for rent. In addition to its
principal business of equipment rental, the Company sells used equipment and contractor supplies such as construction consumables, tools, small equipment and
safety supplies; provides repair, maintenance, equipment management services and safety training to certain of its customers; offers equipment re-rental services
and provides on-site support to its customers; and provides ancillary services such as equipment transport, rental protection, cleaning, refueling and labor.

The Company's classic fleet includes aerial, earthmoving, material handling, trucks and trailers, air compressors, compaction and lighting. The Company's
equipment rental business is supported by ProSolutions®, its industry-specific solutions-based services, which includes power generation, climate control,
remediation and restoration, and studio and production equipment, and its 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-Oft") 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 consolidated financial statements in conformity with accounting principles generally accepted in the United States of America ("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 consolidated financial statements include receivables allowances, depreciation of rental 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 and accounting for income taxes.

Principles of Consolidation

The 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 consolidated
financial statements. All significant intercompany transactions have been eliminated in consolidation.

Reclassifications

Certain amounts in prior years have been reclassified to conform with the presentation in the current year.
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Cash and Cash Equivalents
Cash and cash equivalents include cash on hand and highly liquid investments with an original maturity of three months or less.
Concentration of Credit Risk

The Company's cash and cash equivalents are held in checking accounts, various investment grade institutional money market accounts or bank term deposits.
Deposits held at banks may exceed the amount of insurance provided on such deposits. Generally, these deposits may be redeemed upon demand and are
maintained with financial institutions with reputable credit and therefore bear minimal credit risk. The Company seeks to mitigate such risks by spreading the risk
across multiple counterparties and monitoring the risk profiles of these counterparties. In addition, the Company has credit risk from financial instruments used in
hedging activities. The Company limits its exposure relating to financial instruments by diversifying the financial instruments among various counterparties, which
consist of major financial institutions.

No single customer accounted for more than 3% of the Company’s equipment rental revenue during the years ended December 31, 2019, 2018 and 2017. As of
December 31, 2019 and 2018, no single customer accounted for more than 5% of accounts receivable.

Receivables

Receivables are stated net of allowances and represent credit extended to customers and manufacturers that satisfy defined credit criteria. The estimate of the
allowance for doubtful accounts is based on the Company's historical experience and its judgment as to the likelihood of ultimate collection. Actual receivables are
written-off against the allowance for doubtful accounts when the Company determines the balance will not be collected. Estimates for future credit memos are
based on historical experience and are reflected as reductions to revenue, while the provision for bad debt is reflected as a component of "Selling, general and
administrative expenses" in the Company's consolidated statements of operations.

Rental Equipment

Rental equipment is stated at cost, net of related discounts, with holding periods ranging from one year to 15 years. Generally, when rental equipment is acquired,
the Company estimates the period that it will hold the asset, primarily based on historical measures of the amount of rental activity (e.g. equipment usage) and the
targeted age of equipment at the time of disposal. The Company also estimates the residual value of the applicable rental equipment at the expected time of
disposal. The residual value for rental equipment is affected by factors which include equipment age and amount of usage. Depreciation is recorded over the
estimated holding period. Depreciation rates are reviewed on a quarterly basis based on management's ongoing assessment of present and estimated future market
conditions, their effect on residual values at the time of disposal and the estimated holding periods. Market conditions for used equipment sales can also be affected
by external factors such as the economy, natural disasters, fuel prices, supply of similar used equipment, the market price for similar new equipment and incentives
offered by manufacturers of new equipment. These key factors are considered when estimating future residual values and assessing depreciation rates. As a result
of this ongoing assessment, the Company makes periodic adjustments to depreciation rates of rental equipment in response to changed market conditions.

Property and Equipment
Property and equipment are stated at cost and are depreciated utilizing the straight-line method over the estimated useful lives of the related assets. Leasehold

improvements are amortized over the estimated useful lives of the related assets or leases, whichever is shorter.
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Useful lives are as follows:

Buildings 8 to 33 years

Service vehicles 3 to 15 years

Machinery and equipment 1 to 15 years

Computer equipment 3 to 5 years

Furniture and fixtures 2 to 10 years

Leasehold improvements The lesser of the asset life or expected lease term including lease extension options.

The Company follows the practice of charging routine maintenance and repairs, including the cost of minor replacements, to maintenance expense. Costs of major
replacements are capitalized and depreciated.

Leases

Leases are classified as either finance or operating at inception of the lease, with classification affecting the pattern of expense recognition in the income statement.
Operating leases result in the recognition of right-of-use ("ROU") assets and lease liabilities on the balance sheet. ROU assets represent the Company's right to use
the leased asset for the lease term and lease liabilities represent the obligation to make lease payments. The liability is calculated as the present value of the
remaining minimum lease payments for existing operating leases using either the rate implicit in the lease or, if none exists, the Company's incremental borrowing
rate. The Company's capital leases are accounted for as finance leases; no significant changes have been made for the accounting of such leases upon the adoption
of ASC Topic 842, Leases, ("Topic 842") on January 1, 2019.

In certain instances, the Company may sell property and enter into an arrangement to lease the property back from the landlord. In these instances, the Company
performs a sale-leaseback analysis to determine if the assets can be removed from the balance sheet. If certain criteria are met, the Company recognizes the
transaction as a sale, removes the assets from its balance sheet and reflects the future lease payments as rent expense. If the criteria for sale is not met, such as
available repurchase options or continuing involvement with the property, the Company is considered the owner for accounting purposes. In these instances, the
Company is precluded from derecognizing the assets from its balance sheet and will continue to depreciate the assets over the expected lease term. In conjunction
with these arrangements, the Company records a financing obligation equal to the cash proceeds or fair market value of the assets received from the landlord. Lease
payments for these properties are recognized as interest expense and a reduction of the financing obligation using the effective interest method. At the end of the
lease term, including exercise of any renewal options, the net remaining financing obligation over the net carrying value of the fixed asset will be recognized as a
non-cash gain on sale of the property.

Public Liability and Property Damage

The obligation for public liability and property damage on self-insured U.S. and international equipment represents an estimate for both reported accident claims
not yet paid, and claims incurred but not yet reported. The related liabilities are recorded on a non-discounted basis. Reserve requirements are based on actuarial
evaluations of historical accident claim experience and trends, as well as future projections of ultimate losses, expenses, premiums and administrative costs. The
adequacy of the liability is regularly monitored based on evolving accident claim history and insurance-related state legislation changes. If the Company's estimates
change or if actual results differ from these assumptions, the amount of the recorded liability is adjusted to reflect these results.

Reserves for Claims

The Company is exposed to various claims relating to our business, including those for which we provide self-insurance. Claims for which we self-insure include:
(1) workers compensation claims; (ii) general liability claims by third parties for injury or property damage caused by our equipment or personnel; (iii) automobile
liability claims; and (iv) employee health insurance claims. These types of claims may take a substantial amount of time to resolve and, accordingly, the ultimate
liability associated with a particular claim, including claims incurred but not reported as of a period-end reporting date, may not be known for an extended period
of time. The Company's methodology for developing self-insurance reserves is based on management estimates and independent third party actuarial estimates.
The estimation process considers, among other matters, the cost of known claims over time, cost inflation and incurred but not reported claims. These estimates
may change based on, among other things, changes in the Company's claim history or receipt of additional information relevant to assessing the claims and the
amount of the recorded liability is adjusted
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to reflect these changes. The long-term portion of our self-insurance reserves is included in "Other long-term liabilities" in the consolidated balance sheet.
Defined Benefit Pension Plans and Other Employee Benefits

The Company's employee pension costs and obligations are developed from actuarial valuations. Inherent in these valuations are key assumptions, including
discount rates, salary growth, long-term return on plan assets, retirement rates, mortality rates and other factors. The selection of assumptions is based on historical
trends and known economic and market conditions at the time of valuation, as well as independent studies of trends performed by actuaries. However, actual results
may differ substantially from the estimates that were based on the critical assumptions. The Company uses a December 31 measurement date for all of the plans.

Actual results that differ from the Company's assumptions are accumulated and amortized over future periods and, therefore, generally affect its recognized
expense in such future periods. While management believes that the assumptions used are appropriate, significant differences in actual experience or significant
changes in assumptions would affect the Company's pension costs and obligations.

The Company maintains reserves for employee medical claims, up to its insurance stop-loss limit, and workers' compensation claims. These are regularly evaluated
and revised, as needed, based on a variety of information, including historical experience, actuarial estimates and current employee statistics.

Foreign Currency Translation and Transactions

Assets and liabilities of international subsidiaries whose functional currency is the local currency are translated at the rate of exchange in effect on the balance
sheet date; income and expenses are translated at the average exchange rates throughout the year. The related translation adjustments are reflected in “Accumulated
other comprehensive income (loss)” in the equity section of the Company's consolidated balance sheets. Foreign currency gains and losses resulting from
transactions are included in earnings.

Financial Instruments

The Company is exposed to a variety of market risks, including the effects of changes in interest rates and foreign currency exchange rates. The Company manages
exposure to these market risks through ongoing processes to monitor the impact of market changes and, when deemed appropriate, through the use of financial
instruments. Financial instruments are viewed as risk management tools and have not been used for speculative or trading purposes. The Company accounts for all
derivatives in accordance with U.S. GAAP, which requires that they be recorded on the balance sheet as either assets or liabilities measured at their fair value. For
financial instruments that are designated and qualify as hedging instruments, the Company designates the hedging instrument, based upon the exposure being
hedged, as either a fair value hedge or a cash flow hedge. The effective portion of changes in fair value of financial instruments designated as cash flow hedging
instruments is recorded as a component of other comprehensive income (loss). Amounts included in accumulated other comprehensive income (loss) for cash flow
hedges are reclassified into earnings in the same period that the hedged item is recognized in earnings. The ineffective portion of changes in the fair value of
financial instruments designated as cash flow hedges is recognized currently in earnings within the same line item as the hedged item, based upon the nature of the
hedged item. For financial instruments that are not part of a qualified hedging relationship, the changes in their fair value are recognized currently in earnings.

Goodwill and Indefinite-Lived Intangible Assets

On an annual basis and at interim periods when circumstances require, the Company tests the recoverability of its goodwill. The analysis is conducted as of
October 1 each year. The Company has one reporting unit and compares the carrying value of its reporting unit to its fair value. If the carrying value of the
reporting unit is greater than its fair value, the Company recognizes an impairment charge for the amount equal to that excess.

The Company may first assess qualitative factors to determine whether it is more-likely-than-not that the fair value of a reporting unit is less than its carrying
amount as a basis for determining whether it is necessary to perform the quantitative goodwill impairment test. If a quantitative impairment test is performed, the
fair value of the reporting unit is estimated using a combination of an income approach on the present value of estimated future cash flows and a market approach
based on published earnings multiples of
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comparable entities with similar operations and economic characteristics as well as acquisition multiples paid in recent transactions. The Company’s discounted
cash flows are based upon reasonable and appropriate assumptions, which are weighted for their likely probability of occurrence, about the underlying business
activities of the Company.

Indefinite-lived intangible assets, primarily our trade name, are not amortized but are evaluated annually for impairment and whenever events or changes in
circumstances indicate that the carrying amount of this asset may exceed its fair value. If the carrying value of an indefinite-lived intangible asset exceeds its fair
value, an impairment charge is recognized in an amount equal to that excess.

Finite-Lived Intangible and Long-Lived Assets

Intangible assets include customer relationships and technology. Intangible assets with finite lives are amortized using the straight-line method over the estimated
economic lives of the assets, which range from three years to 10 years. Long-lived assets, including intangible assets with finite lives, are reviewed for impairment
whenever events or changes in circumstances indicate that the carrying amount of such assets may not be recoverable. Determination of recoverability is based on
an estimate of undiscounted future cash flows resulting from the use of the asset and its eventual disposition. Measurement of an impairment loss for long-lived
assets that management expects to hold and use is based on the estimated fair value of the asset.

Long-lived assets, or disposal groups comprising assets and liabilities, that are expected to be recovered primarily through sale rather than through continuing use
are classified as assets held for sale. Upon designation as an asset held for sale, the carrying value of each long-lived asset or disposal group is recorded at the
lower of its carrying value or its estimated fair value, less estimated costs to sell, and depreciation expense is no longer recorded.

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 rental transactions are principally accounted for under Topic 842. Prior to the adoption of Topic 842 on January 1, 2019, the Company accounted
for these transactions under ASC Topic 840, Leases, ("Topic 840"). Equipment rental revenue includes revenue generated from renting equipment to customers,
including re-rent revenue, and is recognized on a straight-line basis over the length of the rental contract. Other equipment rental revenues include fees for the
Company's rental protection program and environmental charges and are recognized on a straight-line basis over the length of the rental contract

The Company’s sale of rental and new equipment, parts and supplies along with certain services provided to customers are recognized under ASC Topic 606,
Revenue from Contracts with Customers, ("Topic 606") which was adopted on January 1, 2018. Prior to adoption of Topic 606, the Company recognized these
transactions under ASC Topic 605, Revenue Recognition, ("Topic 605"). The Company recognizes revenue when it satisfies a performance obligation by
transferring control over a product or service to a customer. The amount of revenue recognized reflects the consideration the Company expects to be entitled to in
exchange for such products or services.

See Note 3, "Revenue Recognition" for further discussion of our revenue accounting.

Advertising

Advertising and sales promotion costs are expensed the first time the advertising or sales promotion takes place. Advertising costs are reflected as a component of
"Selling, general and administrative" expense in the Company's consolidated statements of operations. For the years ended December 31, 2019, 2018 and 2017,
advertising costs were $2.7 million, $1.0 million and $2.7 million, respectively.

Stock Based Compensation

Under the Company's stock based compensation plans, certain employees and members of the Company's board of directors have received grants of restricted stock
units, performance stock units and stock options for Herc Holdings common stock.
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The Company measures the cost of employee services received in exchange for an award of equity instruments based on the grant date fair value of the award. That
cost is recognized over the period during which the employee is required to provide service in exchange for the award. The Company estimates the fair value of
stock options issued at the date of grant using a Black-Scholes option-pricing model, which includes assumptions related to volatility, expected term, dividend
yield and risk-free interest rate.

The Company accounts for restricted stock unit and performance stock unit awards as equity classified awards. For restricted stock units, the expense is based on
the grant date fair value of the stock and the number of shares that vest, recognized over the service period. For performance stock units, the expense is based on
the grant date fair value of the stock, recognized over a service period depending upon the applicable performance condition. For performance stock units, the
Company re-assesses the probability of achieving the applicable performance condition each reporting period and adjusts the recognition of expense accordingly.

Income Taxes

The Company applies the provisions of ASC Topic 740, Income Taxes ("Topic 740"), and computes the provision for income taxes on a Separate Return Basis.
Under Topic 740, deferred tax assets and liabilities are determined based on differences between the financial statement carrying amounts and tax bases of assets
and liabilities and are measured using the enacted tax rates that are expected to apply to taxable income in the years in which those temporary differences are
expected to be recovered or settled. The effect of a change in tax rates is recognized in the statement of operations in the period that includes the enactment date.
The Company records valuation allowances to reduce its deferred tax assets by the amount that is more likely than not to be realized. Subsequent changes to
enacted tax rates and changes in the interpretations thereof will result in deferred taxes and changes to any related valuation allowances. Provisions are not made
for income taxes on undistributed earnings of international subsidiaries that are intended to be indefinitely reinvested outside of the United States or are expected to
be remitted free of taxes. Future distributions, if any, from these international subsidiaries to the United States or changes in U.S. tax rules may require a charge to
reflect tax on these amounts.

In accordance with Topic 740, the Company recognizes, in its consolidated financial statements, the impact of the Company's tax positions that are more likely
than not to be sustained upon examination. The Company will determine whether it is more likely than not that a tax position will be sustained upon examination,
including resolution of any related appeals or litigation processes, based on the technical merits of the position. In evaluating whether a tax position has met the
more-likely-than-not recognition threshold, the Company presumes that the position will be examined by the appropriate taxing authority with full knowledge of all
relevant information. Upon determination that a tax position meets the more-likely-than-not recognition threshold, it is measured to determine the amount of
benefit to recognize in the financial statements. The Company recognizes interest and penalties for uncertain tax positions in income tax expense.

The Tax Cuts and Jobs Act of 2017 (the "2017 Tax Act"), had a substantial impact on the income tax benefit for the years ended December 31, 2018 and 2017. See
Note 14, "Income Taxes" for further detail.

Recently Issued Accounting Pronouncements

Adopted

Leases

In February 2016, the Financial Accounting Standards Board ("FASB") issued new leasing guidance ("Topic 842") that replaced the existing lease guidance
("Topic 840"). Topic 842 established 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 are classified as either finance or operating, with classification affecting the pattern of expense recognition in the
income statement. This guidance also expanded 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.

The Company adopted Topic 842 on its effective date of January 1, 2019 using a modified retrospective transition approach; as such, Topic 842 was not applied to

periods prior and the adoption had no impact on the Company's previously reported results. The Company recognized operating lease liabilities of $165.3 million
upon adoption, with corresponding ROU assets on its balance sheet. This guidance did not have a material impact on its results of operations and cash flows.
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The Company took advantage of the transition package of practical expedients permitted within Topic 842 which allowed the Company not to reassess (i) whether
any expired or existing lease contracts are or contain leases, (ii) the historical lease classification for any expired or existing leases and (iii) initial direct costs for
any existing leases. The Company has elected not to combine lease and non-lease components for its real estate leases and allocates the consideration in the
contract based on relative stand-alone prices of each component.

Additionally, as discussed in Note 3, "Revenue Recognition," most of the Company's equipment rental revenues were accounted for under Topic 840 until the
adoption of Topic 842. The Company recognized a cumulative-effect adjustment to the opening balance of retained earnings related to these items of $7.6 million.
The adoption of Topic 842 does not have a significant impact on future revenues. The Company also elected the practical expedient that allows lessors to treat the
lease and non-lease components as a single lease component where the non-lease component would otherwise be accounted for under Accounting Standards
Codification ("ASC") Topic 606, Revenue from Contracts with Customers (“Topic 606”), as timing and pattern of transfer for the lease component and non-lease
components associated with that lease component are the same.

Not Yet Adopted
Compensation - Retirement Benefits

In August 2018, the FASB issued guidance that adds, removes, and modifies disclosure requirements related to defined benefit pension and other postretirement
plans in order to improve the disclosure effectiveness. The guidance is effective for fiscal years beginning after December 15, 2020 and should be applied on a
retrospective basis to all periods presented, with early adoption permitted. The Company expects to adopt the new and modified disclosures requirements of this
new guidance on its effective date.

Fair Value Measurement

In August 2018, the FASB issued new guidance that modifies disclosure requirements on fair value measurements, removing and modifying certain disclosures,
while adding other disclosures. The guidance is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019, with
early adoption permitted. The Company expects to adopt the new guidance on its effective date and adoption is not expected to have a material impact on the
Company's financial statement disclosures.

Measurement of Credit Losses on Financial Instruments

In June 2016, the FASB issued guidance that will require companies to present assets held at amortized cost and available for sale debt securities net of the amount
expected to be collected. The guidance requires the measurement of expected credit losses to be based on relevant information from past events, including
historical experiences, current conditions and reasonable and supportable forecasts that affect collectibility. The guidance is effective for fiscal years, and interim
periods within those fiscal years, beginning after December 15, 2019 with early adoption permitted. Different components of the guidance require modified
retrospective or prospective adoption. This guidance does not apply to receivables arising from operating leases and, as discussed in Note 3, "Revenue
Recognition," most of the Company's equipment rental revenue is accounted for as lease revenue under Topic 842. The Company expects to adopt this guidance
when effective, and the impact on our financial statements is not expected to be material.

Simplifying the Accounting for Income Taxes

In December 2019, the FASB issued guidance that will simplify the accounting for income taxes. The guidance removes the following exceptions: (i) exceptions to
the approach for intraperiod tax allocation when there is a loss from continuing operations and income or a gain from other items, (ii) exception to the requirement
to recognize a deferred tax liability for equity method investments when a foreign subsidiary becomes an equity method investment, (iii) exception to the ability
not to recognize a deferred tax liability for a foreign subsidiary when a foreign equity method investment becomes a subsidiary and (iv) exception to the general
methodology for calculating income taxes in an interim period when a year-to-date loss exceeds the anticipated loss for the year. Additionally, the guidance
simplifies the accounting for income taxes by: (i) requiring that an entity recognize a franchise tax (or similar tax) that is partially based on income as an income-
based tax and account for any incremental amount incurred as a non-income-based tax, (ii) requiring that an entity evaluate when a step up in the tax basis of
goodwill should be considered part of the business combination in which the book goodwill was originally recognized and when it should be considered a separate
transaction, (iii) specifying that an entity is not required to allocate the consolidated amount of current and deferred tax
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expense to a legal entity that is not subject to tax in its separate financial statements (although the entity may elect to do so (on an entity-by-entity basis) for a legal
entity that is both not subject to tax and disregarded by the taxing authority), (iv) requiring that an entity reflect the effect of an enacted change in tax laws or rates
in the annual effective tax rate computation in the interim period that includes the enactment date and (v) making minor improvements for income tax accounting
related to employee stock ownership plans and investments in qualified affordable housing projects accounted for using the equity method. The guidance is
effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2020, with early adoption permitted. The Company expects to
early adopt this guidance on January 1, 2020 and does not expect a material impact on its financial position, results of operations or 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 revenue from the United States representing approximately 89.9%, 88.9% and 88.2% of total revenue for the years ended December 31, 2019,
2018 and 2017, respectively.

The Company’s rental transactions are principally accounted for under Topic 842. Prior to the adoption of Topic 842, the Company accounted for rental
transactions under Topic 840. The Company’s sale of rental and new equipment, parts and supplies along with certain services provided to customers are accounted
for under Topic 606. The Company recognizes revenue when it satisfies a performance obligation by transferring control over a product or service to a customer.
The amount of revenue recognized reflects the consideration the Company expects to be entitled to in exchange for such products or services.

The following table summarizes the applicable accounting guidance for the Company’s revenues (in millions):

Year Ended December 31,
2019 2018 2017
Topic 842 Topic 606 Total Topic 840 Topic 606 Total Topic 840 Topic 605 Total

Revenues:
Equipment rental $ 15499 $ — $ 1,5499 §$ 1,509.7 $ — $ 1,509.7 $ 1,3723 $ — $ 13723
Other rental revenue:

Delivery and pick-up — 98.0 98.0 — 88.4 88.4 — 75.2 75.2

Other 53.9 — 539 60.2 — 60.2 S51.5 — 51.5
Total other rental revenues 53.9 98.0 151.9 60.2 88.4 148.6 51.5 75.2 126.7
Total equipment rentals 1,603.8 98.0 1,701.8 1,569.9 88.4 1,658.3 1,423.8 75.2 1,499.0
Sales of rental equipment — 242.8 242.8 — 256.2 256.2 — 190.8 190.8
Sales of new equipment, parts and
supplies — 44.0 44.0 — 493 493 — 52.3 52.3
Service and other revenues — 10.4 10.4 — 12.9 12.9 — 12.4 12.4
Total revenues $ 16038 $ 3952 $ 1,9990 $ 1,5699 $ 406.8 $ 19767 $ 14238 $ 330.7 § 11,7545

Topic 842 revenues

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. Virtually all customer contracts can be canceled by the customer with no penalty by returning the equipment within one day; therefore, the Company
does not allocate the transaction price between the different contract elements.

Equipment rental revenue includes revenue generated from renting equipment to customers and is recognized on a straight-line basis over the length of the rental
contract. As part of this straight-line methodology, when the equipment is returned, the Company recognizes as incremental revenue the excess, if any, between the
amount the customer is contractually required to pay, which is based on the rental contract period applicable to the actual number of days the equipment was out on
rent, over the cumulative amount of revenue recognized to date. In any given accounting period, the Company will have customers return equipment and
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be contractually required to pay more than the cumulative amount of revenue recognized to date under the straight-line methodology. Also included in equipment
rental revenue is re-rent revenue in which the Company will rent specific pieces of equipment from vendors and then re-rent that equipment to its customers.
Provisions for discounts, rebates to customers and other adjustments are provided for in the period the related revenue is recorded.

Other

Other equipment rental revenue is primarily comprised of fees for the Company’s rental protection program and environmental charges. 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. Fees for the rental protection
program and environmental recovery fees are recognized on a straight-line basis over the length of the rental contract.

Topic 606 revenues
Delivery and pick-up
Delivery and pick-up revenue associated with renting equipment is recognized when the services are performed.

Sales of Rental Equipment, New Equipment, Parts and Supplies

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

Year Ended December 31,
2019 2018 2017
Sales of rental equipment $ 2428 $ 2562 $ 190.8
Sales of new equipment 21.0 21.3 26.9
Sales of parts and supplies 23.0 28.0 25.4
Total $ 286.8 $ 3055 § 243.1

The Company recognizes revenue from rental 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.

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 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.

Under Topic 606, the accounts receivable balance, prior to allowances for doubtful accounts, for the sale of rental equipment, new equipment, parts and supplies,
was approximately $15.6 million and $19.5 million as of December 31, 2019 and 2018, respectively.

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.
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Receivables and contract assets and liabilities

Most of the Company's equipment rental revenue is accounted for under Topic 842. 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 its customer base. No single customer makes up more than 3% of the
Company's equipment rental revenue or more than 5% of its 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 material contract assets or 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 for the years ended
December 31, 2019 and 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 satisfied (or partially satisfied) in previous periods, and the
amount of such revenue recognized during the years ended December 31, 2019 and 2018 were not material. We also do not expect to recognize material revenue in
the future related to performance obligations that were unsatisfied (or partially unsatisfied) as of December 31, 2019 and 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;

*  Asnoted 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—Rental Equipment

Rental equipment consists of the following (in millions):

December 31,2019 December 31,2018
Rental equipment $ 3,821.6 $ 3,840.7
Less: Accumulated depreciation (1,331.6) (1,336.0)
Rental equipment, net $ 2,490.0 $ 2,504.7
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Note S—Property and Equipment

Property and equipment consists of the following (in millions):

December 31,2019 December 31, 2018

Land and buildings $ 116.1  $ 120.2
Service vehicles 305.3 258.6
Leasehold improvements 943 89.1
Machinery and equipment 233 27.3
Computer equipment and software 64.9 64.8
Furniture and fixtures 15.1 14.6
Construction in progress 9.4 6.2
Property and equipment, gross 628.4 580.8
Less: accumulated depreciation (316.6) (298.3)

Property and equipment, net $ 311.8 $ 282.5

Depreciation expense for the years ended December 31, 2019, 2018 and 2017 was $54.0 million, $51.9 million and $46.8 million, respectively. Depreciation
expense for property and equipment is included in "Direct operating" and "Selling, general and administrative" expenses in the Company's consolidated statements
of operations.

The Company leases certain of its service vehicles and office equipment under finance leases. Depreciation of assets held under finance leases is included in
depreciation expense. The gross amounts of property and equipment and related depreciation recorded under finance leases, included in the table above, were as
follows (in millions):

December 31, 2019 December 31, 2018
Service vehicles $ 101.8 $ 87.7
Furniture and fixtures 1.0 —
102.8 87.7
Less: accumulated depreciation (46.2) (50.3)
$ 56.6 $ 37.4

The Company has entered into financing obligations to lease certain of its properties as discussed further in Note 11, "Financing Obligations." Depreciation of
assets held under financing obligations is included in depreciation expense. The gross amounts of land, building and leasehold improvements and related
depreciation recorded under financing obligations, included in the table above, were as follows (in millions):

December 31,2019 December 31,2018
Land, building and leasehold improvements $ 774 $ 76.6
Less: accumulated depreciation (36.1) (32.7)
$ 413 $ 43.9

Note 6—Goodwill and Intangible Assets
Goodwill

The Company performed its annual goodwill impairment test as of October 1 and determined that no impairment existed for the years ended December 31, 2019
and 2018.
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The following summarizes the Company's goodwill (in millions):

Year Ended December 31,
2019 2018
Balance at the beginning of the period:
Goodwill $ 7659 $ 765.9
Accumulated impairment losses (674.9) (674.9)
91.0 91.0
Additions 2.6 —
Balance at the end of the period:
Goodwill 768.5 765.9
Accumulated impairment losses (674.9) (674.9)
$ 936 $ 91.0

Intangible Assets

The Company performed its annual impairment test of indefinite-lived and finite-lived intangible assets as of October 1 and determined that no impairment existed
for the years ended December 31, 2019 and 2018.

Intangible assets, net, consisted of the following major classes (in millions):
December 31,2019

Accumulated
Gross Carrying Amount Amortization Net Carrying Value

Finite-lived intangible assets:

Customer-related $ 11.4 89 3 2.5
Internally developed software(® 34.9 (16.4) 18.5
Total 46.3 (25.3) 21.0
Indefinite-lived intangible assets:
Trade name 270.5 — 270.5
Total intangible assets, net $ 316.8 253) $ 291.5
(a) Includes capitalized costs of $1.4 million yet to be placed into service.
December 31, 2018
Gross Carrying Accumulated
Amount Amortization Net Carrying Value
Finite-lived intangible assets:
Customer-related $ 11.4 (7.8) 3 3.6
Internally developed software(® 30.4 (10.5) 19.9
Total 41.8 (18.3) 23.5
Indefinite-lived intangible assets:
Trade name 270.0 — 270.0
Total intangible assets, net $ 311.8 (18.3) $ 293.5

(a) Includes capitalized costs of $0.9 million yet to be placed into service.
Amortization of intangible assets for the years ended December 31, 2019, 2018 and 2017 was approximately $7.0 million, $5.4 million and $4.7 million,

respectively. Based on the amortizable assets in-service as of December 31, 2019, the Company expects amortization expense to be approximately $7.1 million in
2020, $6.2 million in 2021, $4.0 million in 2022, $2.2 million in 2023 and $0.1 million in 2024.
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Note 7—Assets Held for Sale and Impairment

As of December 31, 2019, the Company's assets held for sale consisted of the net assets of its remaining international operations outside of North America. The
operations have been actively marketed for sale and management expects the sale to be completed within the next 12 months. In connection with the
reclassification of the assets held for sale, an impairment analysis was performed and an impairment charge of approximately $4.0 million was recorded during the
year ended December 31, 2019.

The Company had been in the process of developing a new financial system and point of sale system as part of the separation from New Hertz that was initiated
prior to the Spin-Off. During June 2017, the Company made the decision to discontinue developing these new systems based on the inability to provide the
anticipated substantive service potential and significantly higher costs than were originally expected to develop the systems. As a result, the Company recorded an
impairment charge of $25.3 million during the year ended December 31, 2017.

The Company performed an impairment assessment of certain rental equipment and recorded an impairment charge of $4.4 million during the year ended
December 31, 2017. This rental equipment had a remaining net book value of $4.3 million and was reclassified to held for sale and included in "Prepaid and other
current assets" in the consolidated balance sheet as of December 31, 2017. These assets were sold in April 2018 and no additional impairment was recorded.

Note 8—Leases

The Company leases real estate, office equipment and service vehicles. The Company's leases have remaining lease terms of up to 15 years, some of which include
options to extend the leases for up to 20 years. The Company has included the initial lease term and, in the case where there are options to extend, will include the
option to extend if it has determined that it reasonably certain that the Company would exercise those options.

Leases are classified as either finance or operating at inception of the lease, with classification affecting the pattern of expense recognition in the income statement.
Operating leases result in the recognition of ROU assets and lease liabilities on the balance sheet. ROU assets represent the Company's right to use the leased asset
for the lease term and lease liabilities represent the obligation to make lease payments. The liability is calculated as the present value of the remaining minimum
rental payments for existing operating leases using either the rate implicit in the lease or, if none exists, the Company's incremental borrowing rate. The Company's
capital leases are accounted for as finance leases; no significant changes have been made for the accounting of such leases upon adoption of Topic 842 on January
1,2019.

The Company also leases certain equipment that it rents to its customers where the payments vary based upon the amount of time the equipment is on rent. There
are no fixed payments on these leases and, therefore, no lease liability or ROU assets have been recorded. Leases with an initial term of 12 months or less are not

recorded on the balance sheet. Lease expense for these leases is recognized on a straight-line basis over the lease term.

The components of lease expense consist of the following (in millions):

Classification December 31, 2019
Operating lease cost® Direct operating $ 100.1
Finance lease cost:
Amortization of ROU assets Depreciation and amortization® 12.5
Interest on lease liabilities Interest expense, net 1.7
Sublease income Equipment rental revenue (67.2)
Net lease cost $ 47.1

(a) Includes short-term leases of $54.6 million for the year ended December 31, 2019, and variable lease costs of $4.3 million for the year ended December 31, 2019.
(b) Depreciation and amortization is included with selling, general and administrative expense.

During the second quarter of 2019, the Company entered into a plan of restructuring with respect to certain branches in Canada. As part of the plan, certain of its
leased locations were closed and the Company recorded a ROU asset impairment of $4.8 million. Additionally, the Company recorded related leasehold
improvement impairments of $0.7 million and severance charges of $2.2 million.
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Balance sheet information related to leases consists of the following (in millions):

Assets
Operating lease ROU assets
Finance lease ROU assets
Total leased assets
Liabilities
Current

Operating

Finance
Non-current

Operating

Finance

Total lease liabilities

Weighted average remaining lease term
Operating leases
Finance leases

Weighted average discount rate
Operating leases

Finance leases

Classification

December 31,2019

Right-of-use assets

Property and equipment, net®

Current maturities of operating lease liabilities

Current maturities of long-term debt and financing obligations

Operating lease liabilities
Long-term debt, net

(a) Finance lease right-of-use assets are recorded net of accumulated amortization of $46.2 million.

Cash flow information related to leases consists of the following (in millions):

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases
Operating cash flows from finance leases

Financing cash flows from finance leases

Right-of-use assets obtained in exchange for lease obligations:

Operating leases

Finance leases

Maturities of lease liabilities are as follows (in millions):

2020

2021

2022

2023

2024

After 2025

Total lease payments
Less: Interest

Present value of lease liabilities

60

$ 207.3
56.6
$ 263.9

$ 30.5
21.8

182.2
34.4
$ 268.9

8.6
5.8

3.89%
2.95%

December 31,2019

$ 37.9
1.7
14.2

76.3
39.1

Operating Leases Finance Leases

373§ 23.2
358 7.1
31.0 6.9
26.9 6.5
242 6.0
96.2 11.0
251.4 60.7
(38.7) (4.5)
2127 $ 56.2
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Note 9—Accrued Liabilities

Accrued liabilities consists of the following (in millions):

December 31,2019 December 31, 2018
Accrued compensation and benefit costs $ 26.8 $ 32.1
Rebate accrual 33.6 30.3
Taxes payable 16.0 21.2
Accrued interest 322 7.2
Customer related deferrals 11.3 9.6
Insurance reserves 9.2 8.0
Other 6.6 13.9
Total accrued liabilities $ 1357 S 122.3
Note 10—Debt
The Company's debt consists of the following (in millions):
Weighted Average Weighted Average Fixed or
Effective Interest Rate  Stated Interest Rateat  Floating Interest December 31, December 31,
at December 31,2019 December 31, 2019 Rate Maturity 2019 2018

Senior Notes
2027 Notes 5.61% 5.50% Fixed 2027 $ 1,200.0 $ —
Senior Secured Second Priority Notes

2022 Notes N/A N/A N/A N/A — 427.0

2024 Notes N/A N/A N/A N/A — 437.5
Other Debt

New ABL Credit Facility N/A 3.22% Floating 2024 650.0 —

Old ABL Credit Facility N/A N/A N/A N/A — 1,085.2

AR Facility N/A 2.48% Floating 2020 175.0 175.0

Finance lease liabilities 2.95% N/A Fixed 2020-2027 56.2 38.1

Other borrowings N/A 4.79% Floating 2020 5.2 4.6
Unamortized Debt Issuance Costs@ 7.9) (10.6)
Total debt 2,078.5 2,156.8
Less: Current maturities of long-term debt (27.0) (26.9)
Long-term debt, net $ 2,051.5 $ 2,129.9

(a) Unamortized debt issuance costs totaling $9.3 million related to the New ABL Credit Facility and AR Facility (as each is defined below) as of December 31, 2019 and $10.4 million related
to the Old ABL Credit Facility (as defined below) and the AR Facility as of December 31, 2018 are included in "Other long-term assets" in the condensed consolidated balance sheets.

The effective interest rates for the fixed rate 2027 Notes (as defined below) includes the stated interest on the notes and the amortization of any debt issuance costs.
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Maturities

The nominal principal amounts of maturities of debt for each of the periods ending December 31 are as follows (in millions):

2020 $ 27.0
2021 6.2
2022 6.1
2023 5.9
2024 830.6
After 2024 1,210.6
Total $ 2,086.4

The Company's liquidity needs arise from the funding of its costs of operations and capital expenditures and from debt service on its indebtedness. The Company
believes that cash generated from operations and cash received from the disposal of rental and other equipment, together with amounts available under its new
senior secured asset-based revolving credit facility (the "New ABL Credit Facility") and AR Facility (as defined below) will be adequate to permit the Company to
meet its obligations over the next 12 months.

Senior Notes

On July 9, 2019, the Company issued $1.2 billion aggregate principal amount of its 5.50% Senior Notes due 2027 (the “2027 Notes”). The net proceeds were used
to redeem the remaining 2022 Notes and 2024 Notes (as defined below) and repay a portion of the indebtedness outstanding under the then existing ABL Credit
Facility. Interest on the 2027 Notes accrues at the rate of 5.50% per annum and will be payable semi-annually in arrears on January 15 and July 15, commencing on
January 15, 2020. The 2027 Notes will mature on July 15, 2027.

Ranking; Guarantees

The 2027 Notes are the Company’s senior unsecured obligations, ranking equally in right of payment with all of the Company’s existing and future senior
indebtedness, effectively junior to any of the Company’s existing and future secured indebtedness, including the New ABL Credit Facility, to the extent of the
value of the assets securing such indebtedness, and senior in right of payment to any of the Company’s existing and future subordinated indebtedness. The 2027
Notes will be guaranteed on a senior unsecured basis, subject to limited exceptions including special purpose securitization subsidiaries, by the Company’s current
and future domestic subsidiaries.

Redemption

The Company may redeem the 2027 Notes, in whole or in part, at any time prior to July 15, 2022, at a price equal to 100% of the aggregate principal amount
thereof, plus the applicable make-whole premium and accrued and unpaid interest, if any, to, but excluding, the redemption date. The Company may redeem the
2027 Notes, in whole or in part, at any time (i) on or after July 15, 2022 and prior to July 15, 2023, at a price equal to 102.750% of the principal amount of the 2027
Notes, (ii) on or after July 15, 2023 and prior to July 15, 2024, at a price equal to 101.833% of the principal amount of the 2027 Notes, (iii) on or after July 15,
2024 and prior to July 15, 2025, at a price equal to 100.917% of the principal amount of the 2027 Notes and (iv) on or after July 15, 2025, at a price equal to
100.000% of the principal amount of the 2027 Notes, in each case, plus accrued and unpaid interest, if any, to, but not including, the applicable redemption date. In
addition, at any time on or prior to July 15, 2022, the Company may, at its option, redeem up to 40% of the original aggregate principal amount of the 2027 Notes
with the proceeds of one or more equity offerings at a redemption price of 105.500% of the principal amount of the 2027 Notes, plus accrued and unpaid interest, if
any, to, but excluding, the date of redemption.

Covenants

The indenture governing the 2027 Notes contains certain covenants applicable to the Company and its restricted subsidiaries, including limitations on liens,
indebtedness, mergers, consolidations and acquisitions, sales, transfers and other dispositions of assets, loans and other investments, dividends and other
distributions, stock repurchases and redemptions and other restricted payments, restrictions affecting subsidiaries, transactions with affiliates and designations of

unrestricted subsidiaries. Upon the occurrence of certain events
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constituting a change of control triggering event, the Company is required to make an offer to repurchase all of the 2027 Notes (unless otherwise redeemed) at a
purchase price equal to 101% of their principal amount, plus accrued and unpaid interest, if any to (but excluding) the repurchase date. If the Company sells assets
under certain circumstances, it must use the proceeds to make an offer to purchase the 2027 Notes at a price equal to 100% of their principal amount, plus accrued
and unpaid interest, if any, to, but excluding, the repurchase date.

Events of Default

The indenture also provides for customary events of default, including the following (subject to any applicable cure period): nonpayment, breach of covenants in
the indenture, payment defaults under or acceleration of certain other indebtedness, failure to discharge certain judgments and certain events of bankruptcy,
insolvency and reorganization. If an event of default occurs or is continuing, the trustee or the holders of at least 30% in aggregate principal amount of the 2027
Notes then outstanding may declare the principal of, premium, if any, and accrued and unpaid interest, if any, to be due and payable immediately.

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 2017, October 2017 and July 2018, Herc drew down on its ABL Credit Facility (as defined below) and cumulatively redeemed $183.0 million in aggregate
principal amount of the 2022 Notes and $187.5 million in aggregate principal amount of the 2024 Notes.

On July 9, 2019, Herc redeemed the remaining $427.0 million outstanding principal amount of its 2022 Notes and the remaining $437.5 million outstanding
principal amount of its 2024 Notes. The Notes were redeemed at a redemption price of 103.750% in the case of the 2022 Notes and 105.813% in the case of the
2024 Notes, plus interest accrued to, but excluding, July 9, 2019. The Company used a portion of the net proceeds from its offering of the 2027 Notes to redeem the
Notes and to pay related fees and expenses. The Company recorded a loss on early extinguishment of debt of $51.0 million comprised of the cash premiums paid of
$41.5 million and unamortized debt issuance costs of $9.5 million.

New ABL Credit Facility

On July 31, 2019, Herc Holdings, Herc and certain other subsidiaries of Herc Holdings entered into a credit agreement with respect to a new senior secured asset-
based revolving credit facility, which refinanced in full and replaced the then existing asset-based credit facility ("Old ABL Credit Facility") and related guarantee
and collateral/security agreements. On July 31, 2019, Herc Holdings borrowed $722.0 million under the New ABL Credit Facility and repaid all amounts
outstanding under the Old ABL Credit Facility.

The New ABL Credit Facility provides (subject to availability under a borrowing base) for aggregate maximum borrowings of up to $1,750 million under a
revolving loan 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. Subject to the satisfaction of certain conditions and limitations, the New ABL Credit Facility allows for the addition of incremental
revolving commitments and/or incremental term loans.

Maturity

The New ABL Credit Facility matures on July 31, 2024.

Guarantees; Collateral/Security

The obligations of each of the borrowers under the New ABL Credit Facility are guaranteed by each of Herc Holdings’ direct and indirect U.S. and Canadian
subsidiaries, with certain exceptions, including special purpose securitization subsidiaries. The obligations of the borrowers under the New ABL Credit Facility and
the guarantees thereof are secured by security interests in substantially all of the assets of each borrower and guarantor, including pledges of all the capital stock of
all of their direct subsidiaries, with certain exceptions. The liens securing the New ABL Credit Facility are subject to certain exceptions. Also, subject to certain

limitations and conditions, the New ABL Credit Facility permits the incurrence of future secured debt on a basis either pari passu with, or subordinated to, the liens
securing the New ABL Credit Facility.
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Interest

The interest rates applicable to any loans under the New ABL Credit Facility are based, at the option of the borrowers, on (i) a floating rate based on LIBOR (for
loans denominated in U.S. dollars) or CDOR (for loans denominated in Canadian dollars) plus an initial margin of 1.50% per annum or (ii) a base rate plus an
initial margin of 0.50%, in each case, where margin is adjusted under the New ABL Credit Facility based on the quarterly average excess availability under the
New ABL Credit Facility.

Covenants

The New ABL Credit Facility contains a number of covenants that, among other things, limit or restrict the ability of the borrowers and their subsidiaries to incur
additional indebtedness, prepay other indebtedness, make dividends and other restricted payments, create or incur liens, make acquisitions and other investments,
engage in mergers, consolidations or sales of assets, engage in certain transactions with affiliates, and enter into certain restrictive agreements limiting the ability to
create or incur liens. In addition, under the New ABL Credit Facility, upon excess availability falling below certain levels, the borrowers will be required to
comply with a minimum fixed charge coverage ratio of no less than 1.00:1.00.

Events of Default

The New ABL Credit Facility provides that the occurrence of any of the following events will constitute an event of default: payment default, breach of
representation or warranty, covenant breach, cross default to other material indebtedness, certain bankruptcy events, dissolution, invalidity of the credit agreement
or any intercreditor agreement (if any), judgment in excess of a certain monetary threshold, any security or guarantee documents cease to be in effect, an ERISA
event, pension event or a change of control. Upon the occurrence and during the continuation of an event of default, the agent may exercise remedies on behalf of
the lenders, including accelerating the repayment of outstanding loans under the New ABL Credit Facility.

Old ABL Credit Facility

The Company's Old ABL Credit Facility, executed by its Herc subsidiary, provided 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 $1,750 million available
to Canadian borrowers and U.S. borrowers, that had a maturity date of June 30, 2021. Up to $250 million of the revolving loan facility was available for the
issuance of letters of credit, subject to certain conditions including issuing lender participation. On July 31, 2019, Herc Holdings borrowed $722.0 million under
the New ABL Credit Facility and repaid all amounts outstanding under the Old ABL Credit Facility. The Company recorded a loss on early extinguishment of debt
of $2.6 million comprised of unamortized debt issuance costs.

Accounts Receivable Securitization Facility

In September 2018, the Company entered into an accounts receivable securitization facility (the "AR Facility") with aggregate commitments of $175.0 million that
matures on September 16, 2020. In connection with the AR Facility, Herc and one of its wholly-owned subsidiaries sell their accounts receivable on an ongoing
basis to Herc Receivables U.S. LLC, a wholly-owned special-purpose entity (the "SPE"). The SPE's sole business consists of the purchase by the SPE of accounts
receivable from Herc and the Herc subsidiary seller and borrowing by the SPE against the eligible accounts receivable from the lenders under the facility. The
borrowings are secured by liens on the accounts receivable and other assets of the SPE. Collections on the accounts receivable are used to service the borrowings.
The SPE is a separate legal entity that is consolidated in the Company's financial statements. The SPE assets are owned by the SPE and are not available to settle
the obligations of the Company or any of its other subsidiaries. Herc is the servicer of the accounts receivable under the AR Facility. All of the obligations of the
Herc subsidiary seller and the servicer and certain indemnification obligations of the SPE under the agreements governing the AR Facility are guaranteed by Herc
pursuant to a performance guarantee. The AR Facility is excluded from current maturities of long-term debt as the Company has the intent and ability to
consummate refinancing and extend the term of the agreement.

The agreements governing the AR Facility contain restrictions and covenants which include limitations applicable to Herc, the Herc subsidiary seller and the SPE
on the creation of certain liens, and restrictions and covenants which include limitations applicable to the SPE on the making of certain restricted payments, and
limitations applicable to Herc and the SPE with respect to certain corporate acts such as mergers, consolidations and the sale of substantially all assets, with certain
exceptions. The Company was in compliance with all such covenants as of December 31, 2019.
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The financing agreement with the lenders provides for customary events of default (subject to customary exceptions, thresholds and grace periods) including,
without limitation, failure to perform covenants, ineffectiveness of transaction documents, invalidity of security interests or failure to cooperate in the
administrative agent's assumption of control of accounts, material inaccuracy of representations or warranties, failure of certain ratios related to the accounts
receivables, specified cross default and cross acceleration to other material indebtedness, certain bankruptcy events, certain ERISA events, material judgments,
material adverse effect and change in control.

Other Borrowings

In November 2019, the Company's subsidiary in China entered into 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 an applicable loan prime rate plus 0.535% published by National Interbank Funding Center and
is payable quarterly. As of December 31, 2019, the Company had short-term borrowings under these facilities totaling $5.2 million.

Borrowing Capacity and Availability

After outstanding borrowings, the following was available to the Company as of December 31, 2019 (in millions):

Availability Under
Remaining Borrowing Base
Capacity Limitation
New ABL Credit Facility $ 1,079.4 $ 1,079.4
AR Facility — _
Total $ 1,0794 § 1,079.4

At December 31, 2019, the Company's borrowing base was capped at $175.0 million by the aggregate commitments under the AR Facility. Subsequent to
December 31, 2019, the borrowing base under the AR Facility declined to $169.4 million.

In addition, as of December 31, 2019, the Company's subsidiary in China had uncommitted credit facilities of which $4.8 million was available for borrowing.
Letters of Credit

As of December 31, 2019, $20.6 million of standby letters of credit were issued and outstanding under the New ABL Credit Facility, none of which had been
drawn upon. The New ABL Credit Facility had $229.4 million available under the letter of credit facility sublimit, subject to borrowing base restrictions.

Note 11—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 during the fourth quarter of 2018, entered into sale-leaseback transactions with respect to two additional properties for gross
proceeds of $6.4 million. Herc entered into a master lease agreement pursuant to which it has continued 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 accounting due to continuing involvement with the properties. Therefore, the book value of the buildings and land remains on the
Company's consolidated balance sheet.

During March 2019, Herc entered into a sale-leaseback transaction for certain service vehicles that did not qualify for sale-leaseback accounting, therefore the book
value of the vehicles remains on the Company's consolidated balance sheet. Gross proceeds from the sale-leaseback transaction were $4.7 million.

In connection with these transactions, the Company capitalized $2.7 million in deferred financing obligations issuance costs. The costs are being amortized to

interest expense using the effective interest method. Interest expense related to the amortization of these costs for the year ended December 31, 2019, 2018 and
2017 was $0.4 million, $0.2 million and $0.1 million, respectively.

65



Table of Contents
HERC HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

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

Weighted Average

Effective Interest

Rate at December December 31, December 31,

31,2019 Maturity 2019 2018

Financing obligations 4.89% 2026-2038 $ 1235  $ 122.1
Unamortized financing issuance costs 2.5) (2.8)
Total financing obligations 121.0 119.3
Less: Current maturities of financing obligations (3.4) (3.0)
Financing obligations, net $ 1176 $ 116.3

As of December 31, 2019, future minimum financing payments for the agreements referred to above are as follows (in millions):

2020 $ 9.4
2021 9.4
2022 9.4
2023 9.4
2024 9.4
Thereafter 111.2
Total minimum financing obligations payments 158.2
Obligations subject to non-cash gain on future sale of property 34.4
Less amount representing interest (at a weighted-average interest rate of 4.89%) (69.1)
Total financing obligations $ 123.5

Note 12—Employee Retirement Benefits
401(k) Savings Plan and Other Defined Contribution Plan

On July 1, 2016, the Company established the Herc Holdings Savings Plan covering all of its U.S. employees. Contributions to the plans are made by both the
employee and the Company. Company contributions to these plans are based on the level of employee contributions and formulas determined by the Company.
Expenses for the defined contribution plans for the years ended December 31, 2019, 2018 and 2017 were approximately $11.4 million, $10.5 million and $9.4
million, respectively.

Defined Benefit Pension and Postretirement Plans

Prior to the Spin-Off, the Company participated in certain THC-sponsored U.S. defined benefit pension and postretirement plans covering substantially all U.S.
employees, as well as certain non-U.S. defined benefit plans covering eligible non-U.S. employees. Qualified U.S. employees of the Company, after completion of
specified periods of service, were eligible to participate in The Hertz Corporation Account Balance Defined Benefit Pension Plan (the "Hertz Plan"), a cash balance
plan that was frozen effective December 31, 2014.

In July 2016, the Company established the Herc Holdings Retirement Plan (the "Plan"), a U.S. qualified pension plan. The majority of assets and liabilities of the
Hertz Plan attributable to current and former employees of the equipment rental business were transferred to the Plan following the Spin-Off based on a
preliminary allocation. The final allocations and transfers were completed in 2017 and were lower than the preliminary allocation, resulting in a $3.6 million
increase to the pension liability funded status and a corresponding offset of $2.0 million, net of taxes, to additional paid-in capital.

Postretirement benefits, other than pensions, provide healthcare benefits, and in some instances, life insurance benefits for certain eligible retired employees in the
u.s.

The Company reflects the funded status of defined benefit pension and other postretirement benefit plans as an asset or liability. This amount is defined as the
difference between the fair value of plan assets and the benefit obligation. The Company is required
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to recognize as a component of other comprehensive income (loss), net of tax, the actuarial gains/losses and prior service credits that arise but were not previously
required to be recognized as components of net periodic benefit cost. Other comprehensive income (loss) is adjusted as these amounts are later recognized in the
statement of operations as components of net periodic benefit cost.

The Company’s policy for funded plans is to contribute, at a minimum, amounts required by applicable laws, regulations and union agreements. The Plan
represents approximately 99% of the Company's defined benefit plan obligations and 100% of its plan assets. The Company made a $2.8 million contribution to the
plan in 2019, however, no cash contributions were made in 2018 or 2017. The level of future contributions will vary and is dependent on a number of factors
including investment returns, interest rate fluctuations, plan demographics, funding regulations and the results of the final actuarial valuation.

Additionally, pursuant to various collective bargaining agreements, certain union-represented employees participate in multiemployer pension plans.

The following table provides a reconciliation of benefit obligations and plan assets of the Company’s pension plans and postretirement benefit plans (in millions):

Pension Postretirement
2019 2018 2019 2018
Change in Projected Benefit Obligations
Benefit obligations at beginning of year $ 1485  § 160.0 $ 1.0 § 1.1
Interest cost 6.2 5.7 — —
Plan settlements (6.3) (7.9) — —
Benefits paid (0.4) (0.2) — —
Adjustment — 1.1 — —
Actuarial (gain) loss 15.5 (10.2) — (0.1)
Benefit obligations at end of year $ 1635 § 1485 $ 1.0 $ 1.0
Change in Fair Value of Plan Assets
Fair value of plan assets at beginning of year $ 1236 $ 1404 $ — 3 —
Actual return on plan assets 24.0 (10.2) — —
Employer contribution 2.8 — — —
Plan settlements (6.3) (7.9) — —
Benefits paid 0.4) 0.2) — —
Adjustment — 1.5 — —
Fair value of plan assets at end of year $ 1437  § 1236 § — $ =
Funded Status $ (19.8) $ (249) 3 (1.0) $ (1.0)
Accumulated benefit obligations $ 1635 § 148.5

(1) In connection with the Spin-Off, assets were allocated between THC and the Company in proportion to the associated liability. The adjustment for 2018 represented the final allocation and
settlement with the Hertz Plan.
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Pension Postretirement

2019 2018 2019 2018
Amounts Recognized in Balance Sheet
Accrued liabilities $ 0.1 % 0.1 $ ©o.1n $ 0.1)
Other long-term liabilities (19.7) (24.8) 0.9) 0.9)
Net amount recognized $ (19.8) $ 249 $ (1.o) $ (1.0)
Amounts Recognized in Accumulated Other Comprehensive Loss
Net actuarial gain (loss) $ (203) $ (25.6) $ 02 $ 0.2
Prior service credits 0.1 0.1 — —
Net amount recognized $ 20.2) $ 255 $ 0.2 $ 0.2
Weighted-Average Assumptions Used to Determine Projected Benefit
Obligations
Discount rate 3.2% 4.3% 3.2% 4.2%
Average rate of increase in compensation —% —% —% —%
Initial healthcare cost trend rate N/A N/A 5.8% 6.1%
Ultimate healthcare cost trend rate N/A N/A 4.5% 4.5%

The benefit obligations and fair value of plan assets for the Company’s qualified and non-qualified pension and postretirement plans with projected benefit
obligations or accumulated benefit obligations in excess of plan assets are as follows (in millions):

Pension Postretirement
2019 2018 2019 2018
Plans with Benefit Obligations in Excess of Plan Assets
Projected benefit obligations $§ 1635 § 1485 § 1.0 § 1.0
Accumulated benefit obligations 163.5 148.5 — —
Fair value of plan assets 143.7 123.6 — —

The following table sets forth the net periodic pension cost (benefit) (in millions):

Years Ended December 31,

2019 2018 2017
Components of Net Periodic Pension Cost (Benefit):
Interest cost $ 62 $ 57 % 6.1
Expected return on plan assets 5.2) (6.0) (6.2)
Net amortization of actuarial net loss 1.1 0.7 1.4
Settlement loss 0.8 1.2 0.9
Net periodic pension cost (benefit) $ 29 $ 1.6 $ 2.2
Weighted-Average Assumptions Used to Determine Net Periodic Pension Cost (Benefit)
Discount rate 4.3% 3.6% 4.1%
Expected return on assets 5.8% 5.6% 6.5%
Average rate of increase in compensation —% —% —%

The net periodic postretirement cost was immaterial in 2019, 2018 and 2017.
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The discount rate reflects the rate the Company would have to pay to purchase high-quality investments that would provide cash sufficient to settle its current
pension obligations. The discount rate is determined based on a range of factors, including the rates of return on high-quality, fixed-income corporate bonds and the
related expected duration of the obligations. The discount rate for the Plan is based on the rate from the Mercer Pension Discount Curve-Above Mean Yield that is
appropriate for the duration of the obligations. The discount rate used to measure the pension obligation at the end of the year is also used to measure pension cost
in the following year.

The expected return on plan assets for the U.S. qualified plan is based on expected future investment returns considering the target investment mix of plan assets. It
reflects the average rate of earnings expected on the funds invested, or to be invested, to provide for the benefits included in the projected benefit obligations. In
determining the expected long-term rate of return on plan assets, the Company considers the relative weighting of plan assets, the historical performance of total
plan assets and individual asset classes and economic and other indicators of future performance.

There was no average rate of increase in compensation for 2019, 2018 or 2017 as there are no longer any employees in the Plan accruing benefits.

The ultimate healthcare cost trend rates for the postretirement benefit plans are expected to be reached in 2038. Changing the assumed health care cost trend rates

by one percentage point is estimated to have an immaterial (less than $0.1 million) impact on the accumulated postretirement benefit obligation as of December 31,
2019 and the 2019 aggregate of service and interest costs.

The Company expects to amortize $0.5 million of net actuarial losses from accumulated other comprehensive loss into net periodic pension cost (benefit) in 2020.
Plan Assets

The Company has a long-term investment outlook for its Plan assets, which is consistent with the long-term nature of the Plan's respective liabilities.

The Plan currently has a target asset allocation of 35% equity and 65% fixed income. The equity portion of the assets is actively managed in U.S. small/mid cap
and international funds and a small allocation to a passively managed U.S. large cap index fund. The fixed income portion of the assets is actively managed in

long/intermediate duration government/credit funds and small allocations to an actively managed high yield fund, a bank loan fund and an emerging market debt
fund. A modest amount of cash is maintained to facilitate payment of benefits and plan expenses.
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The fair value measurements of all plan assets are based upon significant other observable inputs (Level 2), except for cash which is based upon quoted market
prices in active markets for identical assets (Level 1). The following represents the Company's pension plan assets (in millions):

Asset Category December 31,2019 December 31,2018
Cash $ 23§ 1.9
Short Term Investments 0.1 0.1
Equity Securities:
U.S. Large Cap 20.0 14.7
U.S. Mid Cap 4.6 32
U.S. Small Cap 1.2 1.2
International Developed 18.6 14.3
International Emerging Markets 6.9 6.8
Fixed Income Securities:
U.S. Treasuries 222 21.0
Corporate Bonds 41.5 37.2
Government Bonds 9.9 7.1
Municipal Bonds 2.8 2.7
Mortgage-Backed Securities 2.9 1.2
Asset-Backed Securities 2.5 3.6
Bank Loans 7.1 6.6
Other 1.1 2.0
Total fair value of pension plan assets $ 1437 $ 123.6

Estimated Future Benefit Payments

The following table presents estimated future benefit payments (in millions):

Pension Postretirement

2020 $ 61 § 0.1
2021 6.6 0.1
2022 7.5 0.1
2023 8.5 0.1
2024 9.9 0.1
2025-2029 61.7 0.4

$ 1003 § 0.9

Multiemployer Pension Plans

The Company contributes to several multiemployer defined benefit pension plans under collective bargaining agreements that cover certain union represented
employees. The risks of participating in such plans are different from the risks of single-employer plans, in the following respects:

(a) Assets contributed to a multiemployer plan by one employer may be used to provide benefits to employees of other participating employers;
(b) If a participating employer ceases to contribute to the plan, the unfunded obligations of the plan may be borne by the remaining participating employers;

and
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(c) If the Company ceases to have an obligation to contribute to the multiemployer plan in which the Company had been a contributing employer, the
Company may be required to pay to the plan an amount based on the underfunded status of the plan and on the history of the Company's participation in the
plan prior to the cessation of its obligation to contribute. The amount that an employer that has ceased to have an obligation to contribute to a multiemployer
plan is required to pay to the plan is referred to as a withdrawal liability.

The Company's participation in multiemployer plans for the annual period ended December 31, 2019 is outlined in the table below. For each plan that is
individually significant to the Company, the following information is provided:

e The "EIN / Pension Plan Number" column provides the Employer Identification Number assigned to a plan by the Internal Revenue Service.

*  The "Pension Protection Act Zone Status" available is for plan years that ended in 2019 and 2018. The zone status is based on information provided to the
Company and other participating employers by each plan and is certified by the plan's actuary. A plan in the "red" zone has been determined to be in
"critical status," based on criteria established under the Internal Revenue Code, or the "Code," and is generally less than 65% funded. A plan in the
"yellow" zone has been determined to be in "endangered status," based on criteria established under the Code, and is generally less than 80% funded.
A plan in the "green" zone has been determined to be neither in "critical status" nor in "endangered status," and is generally at least 80% funded.

e The "FIP/RP Status Pending/Implemented” column indicates whether a Funding Improvement Plan, as required under the Code to be adopted by plans in
the "yellow" zone, or a Rehabilitation Plan, as required under the Code to be adopted by plans in the “red” zone, is pending or has been implemented as of
the end of the plan year that ended in 2019.

e The "Surcharge Imposed" column indicates whether a surcharge was paid during the most recent annual period presented for the Company's contributions
to any plan in the red zone in accordance with the requirements of the Code. The last column lists the expiration dates of the collective bargaining
agreements pursuant to which the Company contributed to the plans.

There are no plans where the amount contributed by the Company represents more than 5% of the total contributions to the plan for the years ended December 31,
2019, 2018 and 2017.

Pension Expiration
Protection Act FIP / Date of
(In millions) Zone Status RP Status Contributions Collective
EIN / Pension Pending / Surcharge Bargaining
Pension Fund Plan Number 2019 2018 Implemented 2019 2018 2017 Imposed Agreement
Midwest Operating Engineers 36-6140097  Green Green N/A $ 10 $ 09 § 08 N/A 5/31/2021
Other Plans @ 1.2 1.1 0.9
Total contributions $ 22 $ 20 $ 17

(a) Consists of six plans, none of which are individually significant to the Company.
Note 13—Stock-Based Compensation

On May 17, 2018, the Herc Holdings Inc. 2018 Omnibus Incentive Plan (the "2018 Omnibus Plan") was approved and replaced the Herc Holdings Inc. 2008
Omnibus Incentive Plan. The 2018 Omnibus Plan provides for grants of both equity and cash awards, including non-qualified stock options, incentive stock
options, stock appreciation rights, performance awards (shares and units), restricted awards (shares and units) and deferred stock units to key executives,
employees, non-management directors and non-employee consultants. The total number of common shares authorized for issuance under the 2018 Omnibus Plan is
2,200,000, of which approximately 1,913,000 remains available as of December 31, 2019 for future incentive awards.

Stock-based compensation awards are measured on their grant date using a fair value method and are recognized in the statement of operations over the requisite

service period. The Company's stock-based compensation expense is included in “Selling, general and administrative” expense in the Company's consolidated
statements of operations.
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The following table summarizes the expenses and associated income tax benefits recognized (in millions):

Year Ended December 31,
2019 2018 2017
Compensation expense $ 195 $ 134 § 10.1
Income tax benefit 5.1 (3.5 2.5)
Total $ 144 $ 99 § 7.6

As of December 31, 2019, there was $15.8 million of total unrecognized compensation cost related to non-vested stock options, restricted stock units ("RSUs") and
performance stock units ("PSUs"). The total unrecognized compensation cost is expected to be recognized over the remaining 1.5 years, on a weighted average
basis, of the requisite service period that began on the grant dates.

Stock Options

All stock options granted had a per-share exercise price of not less than the fair market value of one share of common stock on the grant date. Stock options vest
based on a minimum period of service or the occurrence of events (such as a change in control, as defined in the 2018 Omnibus Plan). No stock options are
exercisable after ten years from the grant date.

The Company’s practice is to grant stock options at fair market value. Options vest over four years with terms of five years to 10 years, assuming continued
employment with certain exceptions. Vesting of the option awards is contingent upon meeting certain service conditions. The fair value of option grants is
estimated using the Black-Scholes option pricing model. The fair value is then amortized on a straight-line basis over the requisite service periods of the awards,
which is generally the vesting period. Use of a valuation model requires management to make certain assumptions with respect to selected model inputs. The risk-
free interest rate is based on U.S. Treasury zero-coupon issues with a remaining term which approximates the expected life assumed at the date of grant. The
compensation expense recognized for all stock-based awards is net of estimated forfeitures. Forfeitures were estimated based on an analysis of actual option
forfeitures. There were no stock options granted during 2019, 2018 or 2017.

A summary of option activity is presented below.

Weighted
Weighted Average
Average Remaining Aggregate Intrinsic
Exercise Contractual Value (in millions of
Options Price Term (Years) dollars) @
Outstanding at December 31, 2018 370,273 $ 37.56
Granted — —
Exercised (25,508) 32.93
Forfeited or expired (2,267) 33.19
Outstanding at December 31, 2019 342,498 $ 37.94
Expected to Vest at December 31, 2019 63,845 § 33.31 36§ 1.0
Exercisable at December 31, 2019 278,122 $ 39.01 29 $ 3.4

(a) Market price per share on December 31, 2019 was $48.94. The intrinsic value is zero for options with exercise prices above market value.
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Stock options as of December 31, 2019:

Options Outstanding Options Exercisable
Weighted Weighted
Weighted Average Weighted Average
Average Remaining Average Remaining
Number Exercise Contractual Number Exercise Contractual
Range of Exercise Prices Outstanding Price Term (Years) Outstanding Price Term (Years)
$30.01-40.00 277,998 33.19 3.6 214,501 33.19 3.6
40.01-50.00 3,616 42.18 34 2,737 42.27 33
50.01-60.00 46,820 56.12 0.5 46,820 56.12 0.5
70.01-80.00 14,064 70.14 0.1 14,064 70.14 0.1
342,498 § 37.94 278,122 § 39.01

Additional information pertaining to stock option activity under the Omnibus Plan is as follows (in millions):

Year Ended December 31,
2019 2018 2017
Aggregate intrinsic value of stock options exercised @) $ 03 $ 05 8 0.3
Cash received from the exercise of stock options 0.8 0.5 0.7
Tax benefit realized on exercise of stock options 0.1 0.1 0.1

(a) The intrinsic value is the difference between the market value of the shares on the exercise date and the exercise price of the option.
Performance Stock Units

PSUs will vest based on the achievement of pre-determined performance goals over performance periods determined by the Company's Compensation Committee.
Each of the units granted represent the right to receive one share of the Company's common stock on a specified future date. Compensation expense for PSUs is
based on the grant date fair value and is recognized ratably over the three year vesting period. In addition to the service vesting condition, the PSUs have an
additional vesting condition which calls for the number of units to be awarded being based on the achievement of certain performance measures over the applicable
measurement period. In the event of an employee's death or disability, a pro rata portion of the employee's PSUs will vest to the extent performance goals are
achieved at the end of the performance period.

A summary of the PSU activity is presented below.

Weighted
Average Grant Date
Units Fair Value

Nonvested at December 31, 2018 267,107 $ 48.60
Granted 162,490 40.79
Vested (97,997) 34.48
Forfeited (9,807) 49.97
Nonvested at December 31, 2019 321,793 § 4891

The weighted average per share grant-date fair values of PSUs granted during 2019, 2018 and 2017 were $40.79, $64.51 and $47.88, respectively. The total fair
value of PSUs that vested during 2019 and 2018 were $3.4 million and $3.2 million, respectively. There were no PSUs that vested in 2017.

PSUs granted in 2019, 2018 and 2017 include vesting conditions based on the achievement of the Company's return on invested capital performance measured over
a three-year period starting from the year of grant.
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Restricted Stock Units
RSUs granted under the Omnibus Plan will vest based on a minimum period of service or the occurrence of events (such as a change in control, as defined in the
Omnibus Plan) specified by the Compensation Committee. Compensation expense for RSUs is based on the grant date fair value and is recognized ratably over the

vesting period which generally ranges from one year to three years.

A summary of the RSU activity under the Omnibus Plan is presented below.

Weighted
Average Grant Date
Units Fair Value

Nonvested at December 31, 2018 456,654 $ 46.57
Granted 245,176 41.18
Vested (263,396) 40.44
Forfeited (27,365) 47.71
Nonvested at December 31, 2019 411,069 $ 47.17

The weighted average per share grant date fair values of RSUs granted during 2019, 2018 and 2017 were $41.18, $62.89 and $45.61, respectively. The total fair
value of RSUs that vested during 2019, 2018 and 2017 was $10.7 million, $3.0 million and $1.6 million, respectively.

Note 14—Income Taxes
The components of income (loss) before income taxes for the periods were as follows (in millions):

Years Ended December 31,

2019 2018 2017
Domestic $ 619 § 605 $ (59.2)
Foreign 1.7 8.3 (5.2)
Income (loss) before income taxes $ 636 $ 688 $ (64.4)

The provision (benefit) for income taxes consists of the following (in millions):

Years Ended December 31,

2019 2018 2017
Current:
Federal $ (1.4) 3 22§ 2.0
Foreign 3.5 1.9 5.0
State and local 3.7 5.5 (3.3)
Total current 5.8 9.6 3.7
Deferred:
Federal 15.9 (7.0) (214.9)
Foreign 0.4 (1.9) (4.6)
State and local (6.0) (1.0) 8.9)
Total deferred 10.3 9.9) (228.4)
Total income tax provision (benefit) $ 16.1 § 03) $ (224.7)
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The principal items of the U.S. and foreign net deferred tax assets and liabilities are as follows (in millions):

December 31,2019 December 31,2018
Deferred tax assets:
Employee benefit plans $ 55§ 6.8
Tax credit carryforwards 2.1 4.2
Right-of-use assets 54.7 —
Accrued expenses 35.0 34.9
Net operating loss carryforwards 122.9 101.8
Total deferred tax assets 220.2 147.7
Less: valuation allowance 9.0) (5.8)
Total net deferred tax assets 211.2 141.9
Deferred tax liabilities:
Deferred state gain — (6.3)
Lease liabilities (53.2) —
Outside basis difference in foreign subsidiaries and other 2.0) 3.4)
Depreciation on tangible assets (545.7) (512.5)
Intangible assets (69.6) (67.8)
Total deferred tax liabilities (670.5) (590.0)
Net deferred tax liability $ (459.3) $ (448.1)

As of December 31, 2019, a deferred tax asset of $104.6 million was recorded for unutilized federal net operating loss carryforwards ("NOL carryforwards"). The
total federal NOL carryforwards are $509.1 million and the federal NOL carryforwards begin to expire in 2031. State NOL carryforwards have generated a
deferred tax asset of $11.1 million and expire over various years beginning in 2020.

As of December 31, 2019, deferred tax assets of $2.0 million were recorded for federal Alternative Minimum Tax and various non-U.S. Tax Credits. As of
December 31, 2019, deferred tax assets of $7.2 million were recorded for foreign NOL carryforwards of $35.6 million, of which $15.9 million have an indefinite
carryforward period.

In determining the valuation allowance, an assessment of positive and negative evidence was performed regarding realization of the net deferred tax assets in
accordance with Topic 740. This assessment included the evaluation of scheduled reversals of deferred tax liabilities, the availability of carryforwards and
estimates of projected future taxable income. Based on the assessment, as of December 31, 2019, total valuation allowances of $9.0 million were recorded against
deferred tax assets. Although realization is not assured, the Company has concluded that it is more likely than not the remaining deferred tax assets of $211.2
million will be realized and as such no valuation allowance has been provided on these assets.
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The income tax in the accompanying consolidated statements of operations differs from the income tax calculated by applying the statutory federal income tax rate
to income (loss) before income taxes due to the following (in millions):

Years Ended December 31,

2019 2018 2017
Income tax (benefit) provision at statutory rate $ 133 § 144 $ (22.5)
Increases (decreases) resulting from:
Foreign taxes 0.9 0.9 1.9
State and local income taxes, net of federal income tax 3.7) 3.6 2.6
Federal and foreign 3.1 1.1 0.5
Enactment of the 2017 Tax Act — (20.8) (207.1)
Finalization of estimates from Spin-Off — — 0.9)
Change in valuation allowance 2.6 (1.5) 1.1
Outside basis difference in foreign subsidiaries 0.9) 0.9 —
All other items, net 0.8 1.1 0.3)
Income tax (benefit) provision $ 16.1 $ 03) $ (224.7)

As a result of the 2017 Tax Act, previously undistributed earnings from foreign subsidiaries are deemed to have been repatriated as of December 31, 2017 for
federal income tax purposes. Beginning in 2018, companies are generally able to repatriate earnings from foreign subsidiaries with no U.S. federal income tax
impact. As of December 31, 2018, and as part of the finalization of the tax impacts of the 2017 Tax Act under SAB 118, the Company has determined not to assert
that earnings from foreign operations are permanently reinvested. The Company therefore recorded a deferred tax liability of $1.8 million with respect to the
expected future tax liability associated with the repatriation of these earnings in the future. As of December 31, 2019, the Company had sold all interests in foreign
subsidiaries that were responsible for recording the liability. As such, a benefit of $1.8 million was recorded related to the reversal of the future tax liability. As of
December 31, 2019, the Company has not changed its assertion that earnings from foreign operations are not permanently invested. The Company, as a matter of
policy, looks to repatriate foreign earnings in a tax efficient manner. Many foreign jurisdictions impose taxes on distributions to other jurisdictions. Due to the
variations and complexities of these laws, the Company believes it would be impractical to calculate and accrue these taxes beyond the normal earnings and profits
standard for U.S. tax purposes.

As of December 31, 2019, the Company is maintaining the assertion that future earnings associated with the potential stock sale or liquidation of foreign
subsidiaries is permanently reinvested. Accordingly, the Company has not recorded any deferred tax liabilities associated with these book-to-tax differences. The
Company has analyzed the potential tax liability associated with these differences to be approximately $44.8 million.

During the year ended December 31, 2019 the Company recorded unrecognized tax benefits of $2.3 million related to tax positions in the prior periods.

The Company conducts business globally and, as a result, files one or more income tax returns in the U.S. and non-U.S. jurisdictions. In the normal course of
business, the Company is subject to examination by taxing authorities throughout the world. The open tax years for these jurisdictions span from 2005 to 2018. The
IRS completed its audit of the Company's 2007 to 2011 consolidated income tax returns, in which Herc was included, and had no changes to the previously filed
tax returns. The Company is currently under audit for the 2014 and 2015 income tax years. The Company was also recently notified that the IRS will be auditing
the 2016 income tax return. Several U.S. state and non-U.S. jurisdictions are under audit. The Company does not expect any material assessments resulting from
these audits.

In December 2017, the 2017 Tax Act was enacted. This legislation had significant impact on the current tax environment in the U.S. Subsequent to the enactment
of the 2017 Tax Act, the Securities and Exchange Commission ("SEC") provided guidance issued in Staff Accounting Bulletin No. 118 ("SAB 118") on how public
companies should report the effects of the 2017 Tax Act in future SEC filings. The Company performed an initial analysis of the 2017 Tax Act in accordance with
this guidance. The Company recognized, as an estimate, an income tax net benefit of $207.1 million for the year ended December 31, 2017 associated
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with the items that were reasonably estimable. This net benefit reflected (i) a $245.2 million revaluation of the Company's net deferred tax liability based on a U.S.
federal tax rate of 21%, partially offset by (ii) a one-time transition tax of $38.1 million on unremitted foreign earnings and profits (the $38.1 million did not
represent cash taxes paid due to the utilization of NOL carryforwards.

During the fourth quarter of 2018, the Company completed the analysis of the 2017 Tax Act in accordance with SAB 118. Below is a summary of the key
provisions of the 2017 Tax Act as finalized (in millions):

Years ended December 31,

2019 2018 2017
Tax Rate Reduction $ — 3 143 $ (245.2)
Deemed Repatriation — (35.1) 38.1
Total benefit related to the 2017 Tax Act $ — 3 (20.8) $ (207.1)

Tax Rate Reduction

The 2017 Tax Act reduced the federal income tax rate from 35% to 21% beginning in 2018. Accordingly, the Company recorded an estimated tax benefit of
$245.2 million for the year ended December 31, 2017 associated with the reduction in net deferred tax liabilities. The tax impact of this rate change was
finalized in 2018 as part of the completion of the 2017 income tax returns. Based on the completion of this analysis, the Company recorded an adjustment of
$14.3 million to the 2017 estimate resulting in a final tax benefit of $230.9 million.

Deemed Repatriation

Under the 2017 Tax Act, companies were required, as part of the December 31, 2018 income tax reporting, to calculate the amount of previously unrepatriated
earnings from foreign operations and remit a one-time tax (“Toll Charge”) on these previously untaxed earnings. The Company recognized an estimated tax
expense of $38.1 million associated with this deemed repatriation for the year ended December 31, 2017. Based on the finalization of the analysis in 2018, the
Company recorded a benefit of approximately $35.1 million with respect to the Toll Charge. This benefit was partially offset by a rate reduction on federal
NOL carryforwards previously utilized at 35% and reduced to 21%. The Company elected to utilize current NOL carryforwards to offset the remaining
deemed repatriation income balance and therefore recorded no income tax payable for U.S. federal tax purposes.

Interest Expense Limitation

Beginning in 2018, interest expense deductions are limited to 30% of adjusted taxable income, subject to certain provisions. The Company completed the
analysis with respect to the interest expense limitation. The Company was not subject to this limitation in 2019 or 2018.

Territorial Taxation

The 2017 Tax Act generally allows for the receipt of foreign dividends on a tax-free basis beginning in 2018. However, the 2017 Tax Act also enacts various

new taxes with respect to transactions with, and operations of, foreign related parties. The Company has completed the analysis with respect to these new taxes

and concluded as follows:

*  Global Intangible Low-Taxed Income ("GILTI") - The Company, in accordance with the GILTI regulations with respect to foreign subsidiaries, was in a
tested loss position for 2018 and therefore recorded no GILTI. Additionally, since the Company was not subject to the GILTI, no election has currently
been made with respect to GILTI and deferred taxes or valuation allowances with respect to GILTL

e Base Erosion Anti-Abuse Tax ("BEAT") - The Company made no payment to foreign subsidiaries subject to BEAT in 2018. Therefore, no BEAT has

been recorded.
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*  Foreign Derived Intangible Income ("FDII") - The Company received no amounts from foreign subsidiaries subject to FDII in 2018. Therefore, no FDII
has been recorded.

Fixed Assets
The 2017 Tax Act allows for a special 100% bonus depreciation deduction to be claimed on many fixed assets purchased subsequent to September 27, 2017
through December 2022. Additionally, the 2017 Tax Act terminated the availability of Section 1031 LKE treatment with respect to personal property items. As

a result, the Company elected to cease matching asset sales with newly acquired assets effective October 1, 2017 and began utilizing the 100% expensing
provision effective as of October 1, 2017.

Reclassifications

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 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 has elected to early adopt this guidance and as a result
has recorded an adjustment of $2.2 million to retained earnings as of January 1, 2018.

Note 15—Accumulated Other Comprehensive Income (Loss)

The changes in the accumulated other comprehensive income (loss) balance by component (net of tax) are presented in the tables below (in millions):

Pension and Other  Unrealized Gains Foreign Accumulated Other
Post-Employment on Hedging Currency Comprehensive
Benefits Instruments Items Income (Loss)
Balance at December 31, 2018 $ (18.7) $ 2.7 $ (106.4) $ (122.4)
Other comprehensive income before reclassification 33 (1.5) 11.5 133
Amounts reclassified from accumulated other comprehensive loss (0.6) — — (0.6)
Net current period other comprehensive income 2.7 (1.5) 11.5 12.7
Balance at December 31, 2019 $ (16.0) $ 1.2 $ 94.9) $ (109.7)
Pension and Other  Unrealized Gains Foreign Accumulated Other
Post-Employment on Hedging Currency Comprehensive
Benefits Instruments Items Income (Loss)
Balance at December 31, 2017 $ (13.5) $ 13 3 (86.4) (98.6)
Other comprehensive income before reclassification (5.6) 1.1 (20.0) (24.5)
Amounts reclassified from accumulated other comprehensive loss 2.9 — — 2.9
Cumulative effect of accounting change (Note 14) 2.5) 0.3 — 2.2)
Net current period other comprehensive income (5.2) 1.4 (20.0) (23.8)
Balance at December 31, 2018 $ (18.7) % 27§ (106.4) (122.4)
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Amounts reclassified from accumulated other comprehensive income (loss) to net income were as follows (in millions):

Twelve Months Ended December 31,

Pension and other postretirement benefit plans 2019 2018 2017 Statement of Operations Caption
Amortization of actuarial losses $ .1 3 07 $ 1.4 Selling, general and administrative
Settlement loss 0.8 1.2 0.9 Selling, general and administrative
Total 1.9 1.9 2.3

Tax benefit (provision) 2.5) 1.0 (1.2) Income tax benefit (provision)
Total reclassifications for the period $ 0.6) $ 29 $ 1.1

Note 16—Commitments and Contingencies
Legal Proceedings

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 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 June 2018, oral argument was conducted before the U.S. Court of Appeals for the Third Circuit. In September 2018, the court
affirmed the dismissal of the action with prejudice. On February 5, 2019, plaintiff filed a motion to set aside the judgment against it, and for leave to file a fifth
amended complaint. The proposed amended complaint would add allegations related to the settlement with the SEC that, among other things, ordered New Hertz
to cease and desist from violating certain of the federal securities laws and imposed a civil penalty of $16.0 million. On February 26, 2019, New Hertz filed an
opposition to plaintiff’s motion for relief from judgment and leave to file a fifth amended complaint. On March 8, 2019, plaintiff filed a reply in support of that
motion. On September 30, 2019, the court denied plaintiff’s motion for relief from judgment and leave to file a fifth amended complaint. On October 30, 2019,
plaintiff filed a notice of appeal with the U.S. Court of Appeals for the Third Circuit.

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, 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, could be decided unfavorably to the Company or any of its subsidiaries involved. Accordingly, it is possible that
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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 or a financial transaction. These indemnification obligations might include claims relating to the
following: accuracy of representations; compliance with covenants and agreements by the Company or third parties; 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 21, "Arrangements with New Hertz"), the
Company has assumed the liability for, and control of, all pending and threatened 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 December 31, 2019 and December 31, 2018, the aggregate
amounts accrued for environmental liabilities, including liability for environmental indemnities, reflected in the Company's consolidated balance sheets in
"Accrued liabilities" were $0.2 million and $0.1 million, respectively. 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).

Guarantee

The Company has an outstanding bank loan in connection with a previous joint venture. The Company has determined the maximum potential payment amount
under the guarantee is approximately $6.3 million; however the Company has not recorded a liability
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on its balance sheet as of December 31, 2019 as the bank loan is collateralized by the rental equipment and other assets of the joint venture entity and has maturities
through 2023.

Note 17—Fair Value Measurements

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants in the
principal market or, if none exists, the most advantageous market, for the specific asset or liability at the measurement date (referred to as the "exit price"). Fair
value is a market-based measurement that should be determined based upon assumptions that market participants would use in pricing an asset or liability,
including consideration of nonperformance risk.

The Company assesses the inputs used to measure fair value using the three-tier hierarchy promulgated under U.S. GAAP. This hierarchy indicates the extent to
which inputs used in measuring fair value are observable in the market.

Level 1: Inputs that reflect quoted prices for identical assets or liabilities in active markets that are observable.

Level 2: Inputs other than quoted prices included in Level 1 that are observable either directly or indirectly, including quoted prices for similar assets or
liabilities in active markets; quoted prices for identical or similar assets or liabilities in markets that are not active; or model-derived valuations in which
significant inputs are observable or can be derived principally from, or corroborated by, observable market data.

Level 3: Inputs that are unobservable to the extent that observable inputs are not available for the asset or liability at the measurement date and include
management's judgment about assumptions that market participants would use in pricing the asset or liability.

Under U.S. GAAP, entities are allowed to measure certain financial instruments and other items at fair value. The Company has not elected the fair value
measurement option for any of its assets or liabilities that meet the criteria for this option. Irrespective of the fair value option previously described, U.S. GAAP
requires certain financial and non-financial assets and liabilities of the Company to be measured on either a recurring basis or on a nonrecurring basis as shown in
the sections that follow.

Assets and Liabilities Measured at Fair Value on a Recurring Basis
The fair value of cash, accounts receivable, accounts payable and accrued liabilities, to the extent the underlying liability will be settled in cash, approximates
carrying values because of the short-term nature of these instruments. The Company's assessment of goodwill and other intangible assets for impairment includes

an assessment using various Level 2 (EBITDA multiples and discount rate) and Level 3 (forecasted cash flows) inputs. See Note 2, "Basis of Presentation and
Recently Issued Accounting Pronouncements," for more information on the application of the use of fair value methodology.

Cash Equivalents and Investments
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 December 31, 2019 or 2018.

Financial Instruments

The fair value of the Company's financial instruments as of December 31, 2019 and 2018 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 values of the Company's New ABL Credit Facility, ABL Credit Facility, AR Facility, finance lease liabilities and other borrowings approximated their
book values as of December 31, 2019 and 2018. The fair value of the Company's 2027 Notes, 2022 Notes and 2024 Notes are 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).

December 31, 2019 December 31, 2018
Nominal Unpaid Aggregate Fair Nominal Unpaid
Principal Balance Value Principal Balance Aggregate Fair Value
2027 Notes $ 1,2000 $ 1,265.0 $ — § —
2022 Notes and 2024 Notes — — 864.5 901.2

Note 18—Equity Earnings Per Share

Earnings Per Share

Basic earnings per share has been computed based upon the weighted average number of common shares outstanding. Diluted earnings 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 earnings per share (in millions, except per share data).

Year Ended December 31,
2019 2018 2017

Basic and diluted earnings per share:
Numerator:

Net income, basic and diluted $ 475  $ 69.1 $ 160.3
Denominator:

Basic weighted average common shares 28.7 28.4 28.3

Stock options, RSUs and PSUs 0.4 0.5 0.3

Weighted average shares used to calculate diluted earnings (loss) per share 29.1 28.9 28.6
Earnings per share:

Basic $ 1.66 § 243 $ 5.66

Diluted $ 1.63 § 239 $ 5.60

Antidilutive stock options, RSUs and PSUs 0.3 0.2 0.4

Note 19—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
and certain related entities and individuals. In connection with their appointments or nomination, as applicable, to the Company’s board of directors (the "Board"),
each of Jonathan Frates, Louis J. Pastor and Nicholas F. Graziano (collectively, the "Icahn Designees," and, together with Carl C. Icahn and the other parties to the
Nomination and Standstill Agreements 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
"[cahn Agreements").

Pursuant to the Icahn Agreements, the Icahn Designees were appointed to the Company’s Board. So long as an Icahn Designee is a member of the Board, the
Board will not be expanded beyond its current size 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 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).
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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 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.

Pursuant to the Icahn Agreements, the Company will not create a separate executive committee of the Board so as long as an Icahn Designee is a member of the
Board. 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 certain entities related to Carl C. Icahn 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 20—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 provided, during the year ended December 31,
2018, specified services, primarily consisting of IT support, to the Company on a transitional basis to help ensure an orderly transition following the Spin-Off.
Effective upon the migration of the Company’s financial systems from the New Hertz system to a stand-alone system in July 2018, the Company receives no
further services from New Hertz under the TSA. During the year ended December 31, 2018 and 2017, the Company incurred expenses of $6.3 million and $18.4
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 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.

Note 21—Segment Information

The Company consists of a single reportable segment, worldwide equipment rental. The Company considered guidance in ASC Topic 280, Segment Reporting, and
used the management approach in determining its reportable segments.

We generate substantially all of our equipment rental revenue in North America. For each of the last three fiscal years, revenues from our external customers
attributed to the U.S. and all foreign countries (primarily Canada) in total are set forth below:

Years Ended December 31,

2019 2018 2017
United States $ 1,796.6 $ 1,757.8 $ 1,548.1
International 202.4 218.9 206.4
Total revenue $ 1,999.0 $ 1,976.7 $ 1,754.5

Geographic information for long-lived assets, which consist primarily of rental equipment and property and equipment, was as follows (in millions):

December 31,2019 December 31,2018

Total assets at end of year

United States $ 33604 $ 3,182.7
International 456.6 427.5
Total $ 3,817.0  $ 3,610.2
Rental equipment, net, at end of year
United States $ 2,2542 $ 2,248.3
International 235.8 256.4
Total $ 2,490.0 § 2,504.7
Property and equipment, net, at end of year
United States $ 2915 $ 256.3
International 20.3 26.2
Total $ 3118  $ 282.5
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Note 22—Quarterly Financial Information (Unaudited)

Provided below is a summary of the quarterly operating results during 2019 and 2018. Amounts are computed independently each quarter. As a result, the sum of
the quarter's amounts may not equal the total amount for the respective year.

First Quarter Second Quarter Third Quarter Fourth Quarter
(In millions, except per share data) 2019 2019 2019 2019
Revenues $ 4757 % 475.1  $ 508.1 §$ 540.1
Income (loss) before income taxes (9.8) 15.0 5.2 53.2
Net income (loss)® 6.7) 9.7 9.4 35.1
Earnings (loss) per share:
Basic $ 023) $ 034 § 033 $ 1.22
Diluted $ 023) $ 033 § 032 3 1.20
First Quarter Second Quarter Third Quarter Fourth Quarter
(In millions, except per share data) 2018 2018 2018 2018
Revenues $ 4313 $ 4855 8§ 5162 $ 543.7
Income (loss) before income taxes (15.2) 0.5 45.2 383
Net income (loss)® (10.1) 0.3) 46.2 33.3
Earnings (loss) per share:
Basic $ 0.36) $ 0.01) $ 162 § 1.17
Diluted $ 036) $ 0.01) $ 1.60 $ 1.16
(a) Net income for the second quarter includes a restructuring charge of $7.7 million, the third quarter includes a loss on the early extinguishment of debt of $53.6 million
as discussed in Note 10, "Debt" and the fourth quarter includes an impairment of $4.0 million related to certain assets held for sale.
(b) Net income for the third quarter, fourth quarter and full year 2018 includes a net benefit of $14.8 million, $6.0 million and $20.8 million, respectively, associated with

the finalization of the impacts of the 2017 Tax Act discussed further in Note 14, "Income Taxes." The third quarter includes the early redemption of $123.5 million of
Notes, resulting in a loss on the early extinguishment of debt of $5.4 million as discussed in Note 10, "Debt".
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Receivables allowances:

Year to date December 31, 2019
Year to date December 31, 2018
Year to date December 31, 2017

Tax valuation allowances:

Year to date December 31, 2019
Year to date December 31, 2018
Year to date December 31, 2017
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SCHEDULE II
VALUATION AND QUALIFYING ACCOUNTS

HERC HOLDINGS INC. AND SUBSIDIARIES

(In millions)

Translation

Beginning Balance Provisions Adjustments Deductions Ending Balance
$ 21.5 48.2 0.1 (51.0) 18.8
26.9 57.8 0.2) (63.0) 21.5

24.9 52.4 0.3 (50.7) 26.9

$ 5.8 4.4 (1.2) 9.0
7.6 0.3 0.3) (1.8) 5.8

4.5 2.8 0.3 — 7.6
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURES
None.
ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, 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 Chief Financial Officer have concluded that, as of December 31, 2019, our disclosure controls and procedures
were 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 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 our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosures.

Management’s Report on 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). Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of our
internal control over financial reporting based on the framework in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on this evaluation, management has concluded that we maintained effective internal control over financial

reporting as of December 31, 2019.

The effectiveness of our internal control over financial reporting, as of December 31, 2019 has been audited by PricewaterhouseCoopers LLP, an independent
registered public accounting firm, as stated in their report, which appears in Part II, Item 8 of this Report.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting during the quarter ended December 31, 2019, that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.

ITEM 9B. OTHER INFORMATION

None.

87



Table of Contents
HERC HOLDINGS INC. AND SUBSIDIARIES

PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
The information regarding our executive officers is included in Part I under the caption "Executive Officers of Registrant."

The other information required by this item is incorporated herein by reference to the information contained under the headings "Proposal 1. Election of Directors",
"Delinquent Section 16(a) Reports" and "Corporate Governance; Board and Committee Matters" in our Proxy Statement.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this Item is incorporated by reference to the applicable information in the Proxy Statement.
ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Equity Compensation Plan Information

The following table summarizes the securities authorized for issuance pursuant to our equity compensation plans as of December 31, 2019:

Number of securities remaining

Number of securities to be issued upon Weighted average exercise price of available for future issuance under
exercise of outstanding options, outstanding options, warrants and equity compensation plans (excluding
warrants and rights rights ® securities reflected in column (a)) @
Plan category (a) b) ()
Equity compensation plans approved by security
holders 1,075,360 37.94 1,912,920
Equity compensation plans not approved by
security holders — — _
Total 1,075,360 1,912,920
1) Represents the weighted average exercise price of 342,498 outstanding stock options as of December 31, 2019. The remaining securities under this plan as of December 31, 2019 are
restricted stock units and performance stock units, which have no exercise price and have been excluded from the calculation of the weighted average exercise price above.
2) All of the securities remaining available for future issuance are available under our 2018 Omnibus Incentive Plan.

Security Ownership of Certain Beneficial Owners and Management

Other information required by this Item is incorporated by reference to the applicable information in the Proxy Statement.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by this Item is incorporated by reference to the applicable information in the Proxy Statement.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this Item is incorporated by reference to the applicable information in the Proxy Statement.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE

(a) Documents filed as part of this Report
(1) Consolidated financial statements:

Report of Independent Registered Public Accounting Firm

Herc Holdings Inc. and Subsidiaries Consolidated Balance Sheets at December 31, 2019 and 2018

Herc Holdings Inc. and Subsidiaries Consolidated Statements of Operations for the years ended December 31, 2019, 2018 and 2017

Herc Holdings Inc. and Subsidiaries Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2019, 2018 and 2017
Herc Holdings Inc. and Subsidiaries Consolidated Statements of Changes in Equity for the years ended December 31, 2019, 2018 and 2017

Herc Holdings Inc. and Subsidiaries Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017

Notes to Consolidated Financial Statements

(2) Schedule to the financial statements

Schedule 11 Valuation and Qualifying Accounts

(3) Exhibits

Exhibit Description

Number

2. 1% Separation and Distribution Agreement. dated June 30, 2016. by and between Herc Holdings and Hertz Global Holdings. Inc. (Incorporated by reference to
Exhibit 2.1 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as filed on July 6. 2016).

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).

3.14 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).

32 Amended and Restated By-Laws of Herc Holdings. effective May 17, 2018 (Incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K of
Herc Holdings. Inc. (File No. 001-33139). as filed on May 23. 2018).

4.1 Indenture (including the form of Notes). dated as of July 9. 2019, among Herc Holdings Inc.. the guarantors party thereto. and Wells Fargo Bank. National
Association. (Incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K for Herc Holdings. Inc. (File No. 001-33139). as filed on July 9.
2019).

4.2% Description of Securities of Registrant.

4.3 Nomination and Standstill Agreement, dated September 15, 2014, by and among the persons and entities listed on Schedule A thereto and Herc Holdings
(Incorporated by reference to Exhibit 99.1 to the Current Report on Form 8-K of Hertz Global Holdings. Inc. (File No. 001-33139). as filed on September 16.
2014).

4.4 Confidentiality Agreement, dated September 15. 2014, by and among the persons and entities listed on Schedule A thereto and Herc Holdings (Incorporated
by reference to Exhibit 99.2 to the Current Report on Form 8-K of Hertz Global Holdings. Inc. (File No. 001-33139). as filed on September 16. 2014).

4.5 Registration Rights Agreement, effective June 30, 2016. among Herc Holdings. High River Limited Partnership. Icahn Partners LP and Icahn Partners Master
Fund LP. on behalf of certain other members of the Icahn group, together with those who may in the future become a party thereto under the terms thereof
(Incorporated by reference to Exhibit 4.6 to the Quarterly Report on Form 10-Q of Herc Holdings (File No. 001-33139). as filed on August 9. 2016).
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ABL Credit Agreement. dated as of July 31, 2019. among Herc Holdings Inc., Herc Rentals Inc.. Matthews Equipment Limited. certain other subsidiaries of
Herc Holdings Inc., Bank of America, N.A.. as agent, swingline lender and letter of credit issuer, Bank of America, N.A., JPMorgan Chase Bank N.A.,

Capital One, National Association, Wells Fargo Bank, National Association Bank of Montreal, Credit Agricole Corporate and Investment Bank., Goldman
Sachs Bank USA. ING Capital LLC., MUFG Union Bank, N.A. and TD Bank. N.A.. and the other financial institutions party thereto from time to time
(Incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139), as filed on July 31. 2019).

U.S. Guarantee and Collateral Agreement, dated July 31. 2019, made by Herc Holdings Inc. and certain of its subsidiaries from time to time made in favor of

Bank of America. N.A., as agent (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as
filed on July 31, 2019).

Canadian Guarantee and Collateral Agreement, dated July 31. 2019, made by Herc Holdings Inc. and certain of its subsidiaries from time to time made in
favor of Bank of America, N.A.. as agent (Incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K of Herc Holdings (File No. 001-
33139). as filed on July 31, 2019).

Transition Services Agreement, dated June 30, 2016, by and between Hertz Global Holdings, Inc. and Herc Holdings Inc. (Incorporated by reference to
Exhibit 10.1 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as filed on July 6. 2016).

Tax Matters Agreement. dated June 30, 2016. among Herc Holdings Inc., The Hertz Corporation, Herc Rentals Inc. and Hertz Global Holdings, Inc.
(Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139), as filed on July 6. 2016).

Employee Matters Agreement, dated June 30. 2016, by and between Hertz Global Holdings. Inc. and Herc Holdings Inc. (Incorporated by reference to Exhibit
10.3 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as filed on July 6. 2016).

Intellectual Property Agreement, dated June 30. 2016, among The Hertz Corporation. Hertz System, Inc. and Herc Rentals Inc. (Incorporated by reference to
Exhibit 10.4 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as filed on July 6. 2016).

Form of Change in Control Severance Agreement among Herc Holdings and executive officers (Incorporated by reference to Exhibit 10.5 to the Current
Report on Form 8-K of Hertz Global Holdings. Inc. (File No. 001-33139), as filed on May 25. 2016).

Receivables Financing Agreement. dated as of September 17, 2018, among Herc Receivables U.S. LLC, Herc Rentals Inc., the Lenders and Managing Agents
from time to time party thereto and Credit Agricole Corporate and Investment Bank. as Administrative Agent (Incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K of Herc Holdings (File No. 001-33139) as filed on September 21, 2018).

Purchase and Contribution Agreement, dated as of September 17, 2018. among Herc Rentals Inc.. as a Seller and Collection Agent, Cinelease, Inc. as a Seller.
and Herc Receivables U.S. LLC, as Purchaser. (Incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K of Herc Holdings (File No. 001-

331309) as filed on September 21. 2018).

Offer Letter, dated as of May 18, 2015, by and between Herc Holdings and Lawrence H. Silber (Incorporated by reference to Exhibit 10.12 to the Current
Report on Form 8-K of Hertz Global Holdings. Inc. (File No. 001-33139). as filed on May 25, 2016).

Offer Letter, dated as of August 13, 2014, by and between Herc Holdings and Christian J. Cunningham (Incorporated by reference to Exhibit 10.16 to the
Current Report on Form 8-K of Hertz Global Holdings. Inc. (File No. 001-33139). as filed on May 25. 2016).

Offer Letter, dated as of June 11, 2015, by and between Herc Holdings and James Bruce Dressel (Incorporated by reference to Exhibit 10.14 to the Current
Report on Form 8-K of Hertz Global Holdings, Inc. (File No. 001-33139), as filed on May 25. 2016).

Separation Agreement, dated December 2., 2019, by and between Herc Holdings and James Bruce Dressel.

Offer Letter, dated as of June 5. 2018. by and between Herc Holdings and Mark Irion. (Incorporated by reference to Exhibit 10.1 to the Quarterly Report on
Form 10-Q of Herc Holdings Inc. (File No. 001-33139). as filed on August 8. 2018).

Offer Letter, dated August 18. 2017, by and between Herc Holdings and Tamir Peres (Incorporated by reference to Exhibit 10.1 to the Quarter Report on
Form 10-Q of Herc Holdings Inc. (File No. 001-33139). as filed on August 1. 2019).

Amended and Restated Herc Holdings Inc. Employee Stock Purchase Plan, effective May 17, 2018 (Incorporated by reference to Annex B to the Definitive
Proxy Statement on Schedule 14A of Herc Holdings Inc. (File No. 001-33139). as filed on April 2, 2018).

Herc Holdings Inc. Employee Stock Purchase Plan International Sub-plan (as amended and restated, effective January 1. 2017). (Incorporated by reference to
Exhibit 10.16.2 to the Annual Report on Form 10-K of Herc Holdings Inc. (File No. 001-33139), as filed on March 15, 2017).

Herc Holdings 2008 Omnibus Incentive Plan (as amended and restated, effective June 30, 2016). (Incorporated by reference to Exhibit 10.18.1 to the Annual
Report on Form 10-K of Herc Holdings Inc. (File No. 001-33139). as filed on March 15, 2017).

Form of Executive Officer Restricted Stock Unit Agreement (form used beginning in August 2016) (Incorporated by reference to Exhibit 10.1 to the Current
Report on Form 8-K of Herc Holdings (File No. 001-33139). as filed on August 24, 2016).

Form of Executive Officer Stock Option Agreement (form used beginning in August 2016) (Incorporated by reference to Exhibit 10.2 to the Current Report
on Form 8-K of Herc Holdings (File No. 001-33139). as filed on August 24, 2016).
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10.13.4¢ Form of Performance Stock Unit Agreement under the Hertz Global Holdings. Inc. 2008 Omnibus Incentive Plan (form used for Herc Adjusted Corporate
EBITDA awards in 2016) (Incorporated by reference to Exhibit 10.5.21 to the Quarterly Report on Form 10-Q of Hertz Global Holdings. Inc. (File No. 001-
33139). as filed on May 9. 2016).
10.14.1 Herc Holdings Inc. 2018 Omnibus Incentive Plan, effective May 17, 2018 (Incorporated by reference to Annex A to the Definitive Proxy Statement on
Schedule 14A of Herc Holdings Inc. (File No. 001-33139). as filed on April 2. 2018.)
10.14.24* Form of Executive Officer Restricted Stock Unit Agreement.
10.14.3¢% Form of Executive Officer Performance Stock Unit Agreement.
10.15¢* Herc Holdings Inc. Supplemental Income Savings Plan.
10.16¢ Herc Holdings Inc. Senior Executive Bonus Plan (as amended and restated. effective June 30, 2016). (Incorporated by reference to Exhibit 10.19 to the
Annual Report on Form 10-K of Herc Holdings Inc. (File No. 001-33139). as filed on March 15, 2017).
10.19 Form of Director Indemnification Agreement (Incorporated by reference to Exhibit 10.51 to the Quarterly Report on Form 10-Q of Hertz Global Holdings.
Inc. (File No. 001-33139). as filed on August 6. 2010).
14.1 Herc Holdings Inc. Code of Conduct (Incorporated by reference to Exhibit 14.1 to the Current Report on Form 8-K of Herc Holdings (File No. 001-33139). as
filed on October 18, 2016.)
21.1% Subsidiaries of Herc Holdings Inc.
23.1* Consent of Independent Registered Public Accounting Firm
31.1% Certification of the Chief 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 Chief Financial 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
32.1%* 18 U.S.C. Section 1350 Certifications of the Chief Executive Officer and the Chief Financial Officer
XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL
101.INS* document
101.SCH* iXBRL Taxonomy Extension Schema Document
101.CAL* iXBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* iXBRL Taxonomy Extension Definition Linkbase Document
101.LAB* iXBRL Taxonomy Extension Label Linkbase Document
101.PRE* iXBRL Taxonomy Extension Presentation Linkbase Document
* Filed herewith
w3k Furnished herewith
*#%  Omitted schedules will be furnished supplementally to the SEC upon request.
¢ Indicates management contracts and compensatory agreements.

ITEM 16. FORM 10-K SUMMARY

Not applicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunto duly authorized.

HERC HOLDINGS INC.
(Registrant)

By: /ss MARK IRION
Name: Mark Irion
Title: Senior Vice President and Chief Financial Officer
Date: February 27, 2020 (On behalf of the Registrant)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in
the capacities indicated as of February 27, 2020:

Signature Title
/s LAWRENCE H. SILBER President and Chief Executive Officer, Director
Lawrence H. Silber (Principal Executive Officer)
/s/ MARK IRION Senior Vice President and Chief Financial Officer
Mark Irion (Principal Financial Officer)
/s MARK HUMPHREY Vice President, Controller and Chief Accounting Officer
Mark Humphrey (Principal Accounting Officer)
/s/ HERBERT L. HENKEL Non-Executive Chairman of the Board

Herbert L. Henkel

/s/ JAMES H. BROWNING Director

James H. Browning

/s/ PATRICK D. CAMPBELL Director
Patrick D. Campbell

/s/ JONATHAN FRATES Director

Jonathan Frates

/s/ NICHOLAS GRAZIANO Director

Nicholas Graziano

/s/ JEAN K. HOLLEY Director
Jean K. Holley

/s/ JACOB M. KATZ Director
Jacob M. Katz

/s/ MICHAEL A. KELLY Director
Michael A. Kelly

/s/ LOUIS J. PASTOR Director

Louis J. Pastor

/s MARY PAT SALOMONE Director

Mary Pat Salomone
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Exhibit 4.2
DESCRIPTION OF THE REGISTRANT’S SECURITIES

REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934

The following is a description of the rights of our authorized capital stock and related provisions of our Amended and
Restated Certificate of Incorporation (the “Certificate”) and Amended and Restated By-Laws (the “By-Laws”) and applicable
Delaware law. This description is qualified in its entirety by, and should be read in conjunction with, the Certificate, By-Laws and
Delaware General Corporation Law (the “DGCL”).

Authorized Capital Stock

Our authorized capital stock consists of 146,666,666 shares, consisting of: (a) 133,333,333 shares of common stock, par
value $0.01 per share, and (b) 13,333,333 shares of preferred stock, par value $0.01 per share.

Common Stock
Fully Paid and Nonassessable
All of the outstanding shares of common stock are fully paid and nonassessable.
Voting Rights

The holders of shares of common stock are entitled to one vote per share on all matters to be voted on by such holders.
Holders of shares of common stock are not entitled to cumulative voting rights.

Dividends

The holders of our common stock are entitled to receive any dividends and other distributions that may be declared by our
Board of Directors.

Right to Receive Liquidation Distributions

In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to receive proportionately
any of our assets remaining after the payment of liabilities.

Other Rights
Holders of our common stock have no preemptive, subscription, redemption or conversion rights.

The rights and privileges of holders of our common stock are subject to any series of preferred stock that we may issue, as
described below.



Preferred Stock

The Certificate of Incorporation provides that our Board of Directors has the authority, without any further vote or action by
our stockholders, to issue preferred stock in one or more series and to fix the number of shares constituting any such series and the
preferences, limitations and relative rights, including dividend rights, dividend rate, voting rights, terms of redemption, redemption
price or prices, conversion rights and liquidation preferences of the shares constituting any series. The existence of authorized but
unissued preferred stock could reduce our attractiveness as a target for an unsolicited takeover bid since we could, for example, issue
shares of preferred stock to parties who might oppose such a takeover bid or shares that contain terms the potential acquiror may find
unattractive. This may have the effect of delaying or preventing a change of control, may discourage bids for the common stock at a
premium over the market price of the common stock, and may adversely affect the market price of, and the voting and other rights of
the holders of, common stock.

Change of Control Related Provisions of Our Certificate of Incorporation and By-Laws and Delaware Law

A number of provisions in the Certificate and By-Laws and under the DGCL may make it more difficult to acquire control of
us. These provisions may have the effect of discouraging a future takeover attempt not approved by our Board of Directors but which
individual stockholders may deem to be in their best interests or in which stockholders may receive a substantial premium for their
shares over then current market prices. As a result, stockholders who might desire to participate in such a transaction may not have
an opportunity to do so. In addition, these provisions may adversely affect the prevailing market price of our common stock. These
provisions are intended to:

» enhance the likelihood of continuity and stability in the composition of our board of directors;

+ discourage some types of transactions that may involve an actual or threatened change in control of us;

* discourage certain tactics that may be used in proxy fights;

+ ensure that our Board of Directors will have sufficient time to act in what the Board believes to be in the best interests of us
and our stockholders; and

* encourage persons seeking to acquire control of us to consult first with our Board to negotiate the terms of any proposed
business combination or offer.

Vacancies

Vacancies in our Board of Directors may be filled only by our Board of Directors. Any director elected to fill a vacancy will
hold office for the remainder of the full term of the directorship that is the subject of such vacancy (including a vacancy created by
increasing the size of the board) and until such director’s successor shall have been duly elected and qualified or until his or her
earlier death, resignation or removal. No decrease in the number of directors will shorten the term of any incumbent director. The
By-Laws provide that the number of



directors shall be fixed and increased or decreased from time to time by resolution of the board of directors.

Advance Notice Requirements for Nomination of Directors and Presentation of New Business at Meetings of
Stockholders; Calling Stockholder Meetings; Action by Written Consent

The By-Laws require advance notice for stockholder proposals and nominations for director. Generally, to be timely, notice
must be received at our principal executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of
the annual meeting for the preceding year.

In addition, the Certificate and By-Laws provide that action may not be taken by written consent of stockholders. Thus, any
action taken by the stockholders must be effected at a duly called annual or special meeting, which may be called only by the board
of directors.

These provisions make it more procedurally difficult for a stockholder to place a proposal or nomination on the meeting
agenda or to take action without a meeting, and therefore may reduce the likelihood that a stockholder will seek to take independent
action to replace directors or seek a stockholder vote with respect to other matters that are not supported by management.

Supermajority Voting Requirement for Amendment of Certain Provisions of Our Certificate of Incorporation and Bylaws

The provisions of our Certificate governing, among other things, the limitations of liability and indemnification of directors,
the elimination of stockholder actions by written consent and the prohibition on the right of stockholders to call a special meeting
may not be amended, altered or repealed unless the amendment is approved by the vote of holders of at least two-thirds of the shares
then entitled to vote at an election of directors. This requirement exceeds the majority vote of the outstanding stock that would
otherwise be required by the DGCL for the repeal or amendment of such provisions of certificates of incorporation.

Our By-Laws may be amended by our Board of Directors. However, certain provisions of our By-Laws may only be
amended with the approval of the vote of holders of at least two-thirds of the shares then entitled to vote. These provisions make it
more difficult for any person to remove or amend certain provisions that may have an anti-takeover effect.

Listing

Our common stock is listed on New York Stock Exchange under the trading symbol “HRI.”



HERC RENTALS SUPPLEMENTAL INCOME SAVINGS PLAN
(Effective as of June 30, 2016)

Herc Rentals Inc. hereby adopts the Herc Rentals Supplemental Income Savings Plan (the “Plan”) on June 30, 2016 (the
“Effective Date”). The Plan is intended to be an unfunded deferred compensation plan for a select group of management or highly
compensated employees within the meanings of Sections 201(2), 301(a)(3) and 401(a)(1) of ERISA and shall be construed and
interpreted accordingly. This Plan provides benefits that cannot be provided under the tax qualified Herc Rentals Income Savings
Plan (the “Qualified Savings Plan”) because of limitations imposed by the Code.

As part of the Separation and Distribution Agreement by and between Hertz Global Holdings, Inc. (f/k/a Hertz Rental Car
Holdings Company, Inc.) and Herc Holdings Inc. (f/k/a Hertz Global Holdings, Inc.) entered into on June 30, 2016 (and as may be
amended from time to time), Hertz Global Holdings, Inc. and Herc Holdings Inc. entered into the Employee Matters Agreement
(the “EMA”). In accordance with the EMA, all liabilities for HERC Holdings Employees and Former HERC Holdings Employees
(as defined in the EMA) under The Hertz Corporation Supplemental Income Savings Plan (the “Prior Plan) are to be transferred to
the Plan as of the Effective Date and the Plan became liable to pay all such benefits to such participants as of such date. Article 9
sets forth the additional rules applicable to such transferred benefits and transferred participants.



ARTICLE 1 - DEFINITIONS

Capitalized words and phrases used herein, but which are not defined herein, shall have the same meaning ascribed to them
in the Qualified Savings Plan. In addition, the following definitions shall apply for purposes of this Plan:

1.1  Account: The recordkeeping account to which Employee Deferrals, Matching Credits, Employer Transition Credits and
Credited Earnings are credited (or debited) under the Plan. An Account may be divided into two or more subaccounts to the extent
necessary or desirable, as determined by the Committee, for Plan recordkeeping and accounting purposes. Such subaccounts are
referred to herein collectively as the “Account” or “Accounts” and sometimes individually as the “Account.”

1.2 Accounting Date: Each day on which the U.S. financial markets are open for business.

1.3 Beneficiary: The person(s), estate or trust designated in writing, on such form as the Chief Human Resources Officer may
prescribe, to receive any benefits under the Plan with respect to such Participant in the event of his or her death. Such beneficiary
designation may be changed at any time. If no such designation is made or if the person(s) so designated shall have died prior to or
coincident with the Participant, the Participant’s Beneficiary shall be determined by the following order: (i) the Participant’s
Spouse, and if none, then (ii) the Participant’s estate.

1.4 Bonus: An amount payable to an Eligible Employee under the terms of a performance- based bonus plan or agreement, but
only to the extent that the bonus is considered “Compensation,” as that term is defined in, and for purposes of, the Qualified
Savings Plan.

1.5 Change in Control: Any event that qualifies as a “change in control” under the Herc Holdings Inc. 2008 Omnibus Incentive
Plan (formerly known as the Hertz Global Holdings, Inc. 2008 Omnibus Incentive Plan) (or any successor thereto), as amended
from time to time; provided, however, that any sale, transfer or disposition of assets in connection with the separation of the car
rental and equipment rental businesses of Hertz Global Holdings, Inc., shall not be deemed to constitute a Change in Control.

1.6 Code: The Internal Revenue Code of 1986, as amended from time to time, and any applicable regulations and guidance
relating thereto.

1.7 Committee: The Herc Rentals Benefits Committee, or any successor to that committee.

1.8  Company: Herc Rentals Inc. or any successor thereto.

1.9 Compensation: All cash remuneration identified as “Compensation” within the Qualified Savings Plan.

1.10 Credited Earnings: Gains, losses and expenses credited to Participants’ Accounts in accordance with Section 3.6.

1.11 Eligible Employee: An Employee who satisfies the eligibility criteria described in Article 2.



1.12  Employee: An employee of the Company. Individuals not initially treated and classified by the Company as common-law
employees, including, but not limited to, leased employees, independent contractors or any other contract employees, shall be
excluded from participation irrespective of whether a court, administrative agency or other entity determines that such individuals
are common-law employees.

1.13 Employee Deferrals: The amounts credited to a Participant’s Account under Section 3.1.
1.14 Employer Transition Credits: The amounts credited to a Participant’s Account pursuant to Section 3.4.

1.15 ERISA: The Employee Retirement Income Security Act of 1974, as amended from time to time, and any applicable
regulations and guidance relating thereto.

1.16 Key Employee: Any Employee who is a “specified employee” as that term is used under Section 409A.

1.17 Limitations: Limitations on benefits and compensation imposed on the Qualified Savings Plan by Section 401(a)(17) of the
Code.

1.18 Matching Credits: The amounts credited to a Participant’s Account pursuant to Section 3.3.

1.19 Participant: Any current or former Eligible Employee who has an Account that has not been fully paid or otherwise
discharged.

1.20 Plan Year: The 12 month period beginning on January 1st and ending on the following December 31st; provided, however,
that the first Plan Year shall begin on the Effective Date and end on December 31, 2016.

1.21 Qualified Savings Plan: The Herc Rentals Income Savings Plan, as amended from time to time, or any successor plan
thereto.

1.22  Section 409A: Code Section 409A.

1.23 Separation from Service: Any termination from employment constituting a “separation from service” as that term is defined
in Section 409A.

1.24 Spouse: The person to whom a Participant has entered into a marriage in a jurisdiction (whether within one of the 50 states,
the District of Columbia, a U.S. territory, or a foreign country) where the marriage was considered valid under that jurisdiction’s
law at the time it occurred, and such marriage has not subsequently been legally dissolved.



ARTICLE 2 - ELIGIBILITY

2.1 Eligible Employee.

a. In order to participate, an Employee must (i) hold a Vice President position or above, or an equivalent thereof, as
determined by the Chief Human Resources Officer, or (ii) be a management or highly compensated employee who
is designated in writing as eligible to participate in the Plan by the Chief Human Resources Officer.

b. In addition to the foregoing, an Employee shall be an Eligible Employee as provided in Article 9.

2.2 Reduction in Status; Removal from Participation. If an Eligible Employee ceases to meet the eligibility criteria described in
Section 2.1, such Employee shall cease to be eligible to participate in the Plan at the end of the applicable Plan Year and the
Participant shall make no further Employee Deferrals to this Plan with respect to Plan Years thereafter, nor shall the Company
make any further Employer Transition Credits or Matching Credits on his behalf. However, his Account shall continue to be held
for his benefit pursuant to the terms of this Plan, and it shall continue to be credited (or debited) with Credited Earnings as provided
under Section 3.6.

2.3 Promotion; New Hire after May. Notwithstanding anything to the contrary herein, if (i) a current Employee meets the
eligibility criteria described in Section 2.1(a) during a Plan Year as a result of a promotion (or designation as provided in Section
2.1(a)(i1)), or (ii) a new Employee is hired after May of a particular Plan Year and immediately meets the eligibility criteria
described in Section 2.1(a), then such Employee shall become an Eligible Employee and be eligible to participate as of the first day
of the Plan Year immediately following the Plan Year in which the requirements of Section 2.1(a) are met.

2.4 New Hire Prior to June. Notwithstanding anything to the contrary herein, if an Employee is hired prior to June of a particular
Plan Year and immediately meets the eligibility criteria described in Section 2.1(a), such Employee shall become an Eligible
Employee and be eligible to participate as of July 1 of the Plan Year in which the Employee meets the eligibility criteria; provided,
however, that any Employee Deferral election must be made by such new hire prior to July 1 of such Plan Year and, subject to
Code Section 409A and Section 3.1(f), shall apply only with respect to the Bonus earned in the first Plan Year of eligibility and
paid in the following year and shall not apply to other Compensation paid in the first Plan Year of eligibility.




ARTICLE 3 - PARTICIPATION IN THE PLAN

3.1 Employee Deferral Elections. Employee Deferrals shall be credited to an Eligible Employee’s Account in accordance with
such Eligible Employee’s election and subject to the following rules:

a.

b.

An Eligible Employee may elect to defer up to the maximum amount of Compensation described in Section 3.2.

Notwithstanding anything to the contrary herein, and subject to Article 9, an Employee Deferral election may not be
made with respect to Compensation paid prior to a Participant’s completion of three months of service.

No Employee Deferrals, Matching Credits or Employer Transition Credits are made to this Plan with respect to a
Participant until the applicable Limitation for the applicable Plan Year has been reached under the Qualified Savings
Plan.

Employee Deferral elections shall apply to all eligible Compensation; provided, however, that an Eligible Employee
may elect to exclude any Bonus from Compensation for purposes of Employee Deferrals.

For Plan Years commencing after the Effective Date, an Eligible Employee may make an irrevocable Employee
Deferral election with respect to any Compensation for services performed during the given Plan Year, even if paid
during the following Plan Year. Any Employee Deferral election shall be made at the time and in the form
prescribed by the Chief Human Resources Officer, but in no event later than December 31 of the year preceding a
given Plan Year (or such earlier time as provided by the Chief Human Resources Officer).

For purposes of clarity, and without limitation, the Chief Human Resources Officer may prescribe a “negative” or
“evergreen” election for Employee Deferrals, meaning that it may impose an automatic or default Employee
Deferral election, provided the Eligible Employee has an opportunity during the election period to affirmatively
change such election.

Notwithstanding the preceding requirements, in the event an Employee becomes an Eligible Employee during a Plan
Year in accordance with Section 2.3 or 2.4 above (which shall include an Employee deemed to be “initially eligible”
as provided under Section 409A), and subject to any limitations in Section 2.4, such Eligible Employee may make
an irrevocable Employee Deferral election at the time and in the form prescribed by the Chief Human Resources
Officer, but in no event later than 30 days from the date of eligibility with respect to any Compensation for services
performed after such election becomes irrevocable and paid after three months of service; provided, that any
election with respect to Bonus will only apply to service performed after the election becomes irrevocable for which
payment is received during the following Plan Year. Any such Employee Deferral election with respect to Bonus by
a new Eligible Employee



under this paragraph shall apply only to that portion of the Bonus paid for services performed after the election, if
and to the extent as provided in Section 409A.

h. All Employee Deferral elections will be made in accordance with the administrative procedures and rules set by the
Chief Human Resources Officer from time to time and in accordance with Section 409A.

i The contribution election procedures described in this Section 3.1 shall apply with respect to Compensation in Plan
Years after 2016. For the 2016 Plan Year, contribution elections shall be determined according to the applicable
provisions of Article 9.

3.2 Maximum Amount of Employee Deferrals. Subject to Section 2.4, an Eligible Employee may elect to make Employee
Deferrals in an amount up to 30% (in whole multiples of 1%) of the Eligible Employee’s Compensation; provided, however, that
the Eligible Employee may elect, consistent with Section 3.1(d), to defer 0% of any such eligible Bonus. Such elections shall only
apply to Compensation that exceeds the Code Section 401(a)(17) Limitation for that Plan Year.

3.3 Matching Credits. Participants shall be credited with a Matching Credit equal to a percentage (the same percentage of
Compensation as matched by the Company under the Qualified Savings Plan) of his Employee Deferrals for such Plan Year, to the
extent such deferrals have not received a match on that percentage of Compensation under the Qualified Savings Plan. The
Matching Credit to be made under this Plan shall follow any increase or decrease in the match made for the Qualified Savings Plan,
and shall be made only after the maximum match has been made under the Qualified Savings Plan.

3.4 Employer Transition Credits. Each Eligible Employee who meets the eligibility criteria for an “employer transition
contribution” under the Qualified Savings Plan shall be credited with an Employer Transition Credit in this Plan, to the extent such
maximum “employer transition contribution” has not been provided under the Qualified Savings Plan. The Employer Transition
Credit shall be equal to a percentage (the same percentage of Compensation provided as an “employer transition contribution”
under the Qualified Savings Plan) of his Compensation for such Plan Year. The Employer Transition Credit to be made under this
Plan shall follow any increase or decrease in the “employer transition contribution” made for the Qualified Savings Plan, shall be
made only after the maximum “employer transition contribution” has been made under the Qualified Savings Plan, and shall only
be made with respect to Compensation that exceeds the Qualified Savings Plan Limitation. For the avoidance of doubt, Employer
Transition Credits shall cease in this Plan when “employer transition contributions” are no longer being provided under the
Qualified Savings Plan.

3.5 Vesting. A Participant shall be fully vested in the Employee Deferrals and related Credited Earnings credited to his Account.
Matching Credits, Employer Transition Credits, and related Credited Earnings credited to a Participant’s Account shall vest in the
same manner as, respectively, matching contributions, “employer transition contributions,” and related earnings in the Qualified
Savings Plan.

3.6 Credited Earnings & Account Adjustments



Employee Deferrals, Matching Credits and Employer Transition Credits credited to a Participant’s Account shall be
deemed invested in the investment funds selected by the Participant. If a Participant fails to make a selection
regarding how his or her Employee Deferrals, Matching Credits and Employer Transition Credits are invested, such
Participant shall be deemed to have elected to have his or her Employee Deferrals, Matching Credits and Employer
Transition Credits invested in the applicable default investment fund designated by the Committee and
communicated to Participants. The investment funds (including applicable default investment funds) available shall
be the investment funds offered under the Qualified Savings Plan or such other funds as may be designated and
communicated by the Committee.

For purposes of clarity, Participants will not actually be invested in any actual fund, trust or account. Rather, for
purposes of this Plan, “investment funds” used herein refers to notional (phantom) investments used to credit
earnings to Participants’ Accounts. The investment returns (gains, losses and expenses) credited to Participants’
Accounts will match the investment returns that would actually be recognized had the money been invested in those
funds in the Qualified Savings Plan.

Each Account shall be adjusted to reflect investment gain or loss on any balance in the Account as of the close of the
immediately preceding Accounting Date.

The adjustment shall be the same as what would actually have been recognized if the Account had been invested in
the Qualified Savings Plan under the investment options actually selected (or deemed selected) by the Participant
hereunder.

A Participant may elect to change investment elections in accordance with the administrative procedures and rules
set by the Chief Human Resources Officer from time to time.

From time to time, the Committee may add to, freeze, eliminate or change any of the investment options under the
Plan. At its discretion, the Committee may map investments between investment options (or from investment
options of merged plans or transferee plans (including the Prior Plan) into investment options of the Plan). The
Committee may establish such guidelines and rules for the investment options under the Plan as it deems necessary
or desirable.



ARTICLE 4 - PAYMENT, NONFORFEITABILITY OF BENEFITS AND MAINTENANCE OF ACCOUNTS

4.1 Form of Payment. A Participant’s Account under this Plan shall be paid in a single lump- sum payment.

4.2 Time of Payment. Payment of a Participant’s Account under the Plan shall be made on or as soon as administratively
practicable following the January 1 immediately subsequent to the Plan Year of the Participant’s Separation from Service from the
Company and its Affiliates, but in no event later than 60 days after such January 1. Notwithstanding anything to the contrary, if a
Participant’s Separation from Service occurs with less than six months remaining in the Plan Year and the Participant is determined
to be a Key Employee, payment shall be made to the Participant on or as soon as practicable after the date that is six months
following the Participant’s Separation from Service, but no later than 60 days following such six-month anniversary date. All
Accounts will be credited (or debited) with Credited Earnings until the date of distribution.

4.3 Death of Participant. Upon the death of a Participant prior to the Participant’s Account having been paid in full, the Account
shall be payable to the Beneficiary, in a single lump-sum payment, as soon as practicable but no later than 60 days following the
Participant’s death.

4.4 Payment Delay. Notwithstanding anything to the contrary contained in this Article 4, payment to a Participant shall be delayed
should the Committee reasonably anticipate that the making of such payment would violate federal securities laws or other
applicable law. In such an event, payment shall be made at the earliest date at which the Committee reasonably anticipates that the
making of the payment would not cause such violation.

4.5 Unforeseeable Emergency. If the Committee determines that a Participant has incurred an unforeseeable emergency (as that
term is used in Section 409A), the Participant shall receive in a lump-sum payment all or any portion of the Participant’s Account
attributable to Employee Deferrals, if needed in order to satisfy the unforeseeable emergency, plus any amounts necessary to pay
any income taxes or penalties reasonably anticipated as a result of the distribution. If, during a Plan Year, a Participant obtains a
distribution from this Plan as a result of an unforeseeable emergency or receives a hardship withdrawal from the Qualified Savings
Plan, any Employee Deferral elections under the Plan for such Plan Year shall be cancelled. In such case, the Participant must
make a new election for the following Plan Year, and any prior election will not carry forward as permitted in Section 3.1(f).




ARTICLE 5 - ADMINISTRATION

5.1 Plan Administration. The Plan shall be administered and interpreted by the Committee. The Committee is authorized from
time to time to establish such rules and regulations as it may deem appropriate for the proper administration of the Plan, and to
make such determinations under, and such interpretations of, and to take such steps in connection with, the Plan as it may deem
necessary or advisable. Each determination, interpretation, or other action by the Committee shall be in its sole discretion and shall
be final, binding and conclusive for all purposes and upon all persons. Benefits will only be paid if the Committee, in its sole
discretion, determines that the Participant or Beneficiary is entitled to them.

5.2 Delegation. The Committee has the authority to delegate any of its powers under this Plan (including, without limitation,
Article 7) to any other person, persons, or committee. This person, persons, or committee may further delegate its reserved powers
to another person, persons, or committee as they see fit. Any delegation or subsequent delegation shall include the same full, final
and discretionary authority that the Committee has listed herein and any decisions, actions or interpretations made by any delegate
shall have the same ultimate binding effect as if made by the Committee.



ARTICLE 6 - AMENDMENT AND TERMINATION

6.1 Amendment or Termination. The Company has the right to amend or terminate this Plan in whole or in part, in its sole
discretion, for whatever reason it may deem appropriate. Any such amendment or termination shall be made by action of the
Company’s Board of Directors, Compensation Committee or delegate thereof, and shall be effective as of the date specified by
such action.

6.2 Reduction of Accounts. No amendment or termination of the Plan shall directly or indirectly deprive any current or former
Participant or Beneficiary of an Account balance which has been credited under this Plan prior to the effective date of such
amendment or termination.

6.3 Effect of Termination. Upon termination of the Plan, all Accounts shall be paid to the Participants as soon as practicable to the
extent permitted under Section 409A and otherwise shall remain payable in accordance with Article 4.



ARTICLE 7 - CLAIM AND APPEAL PROCEDURE

7.1 Claim Procedure. Claims for benefits under the Plan shall be submitted in writing to the Committee (or its delegate) on a form
prescribed for such purpose. Within 90 days after its receipt of any claim for a benefit under the Plan, the Committee (or its
delegate) shall give written notice to the claimant of its decision on the claim unless the Committee (or its delegate) determines that
special circumstances require an extension of time for processing the claim. If an extension of time for processing the claim is
needed, a written notice shall be furnished to the claimant within the 90-day period referred to above which states the special
circumstances requiring the extension and the date by which a decision can be expected, which shall be no more than 180 days
from the date the claim was filed. If a claim for benefits is being denied, in whole or in part, such notice shall be written in a
manner calculated to be understood by the claimant and shall include the specific reasons for the denial, with reference to pertinent
Plan provisions on which the denial is based, and shall describe the procedure for perfecting the claim, or for requesting a review of
the denial.

7.2 Appeal Procedure. Any claimant whose claim for benefits has been denied by the Committee (or its delegate) may appeal to
the Committee for a review of the denial by making a written request therefor within 60 days of receipt of a notification of denial.
Any such request may include any written comments, documents, records and other information relating to the claim and may
include a request for “relevant” documents to be provided free of charge. The claimant may, if he chooses, request a representative
to make such written submissions on his behalf. The claimant will be afforded a full and fair review that takes into account all such
comments, documents, records and other information, whether or not they were submitted or considered in the initial benefit
determination and without deference to the initial benefit determination.

Within 60 days after receipt of a request for an appeal, the Committee shall notify the claimant in writing of its final
decision. If the Committee determines that special circumstances require additional time for processing, the Committee may extend
such 60-day period, but not by more than an additional 60 days, and shall notify the claimant in writing of such extension. If the
period of time is extended due to a claimant’s failure to submit information necessary to decide a claim, the period for making the
benefit determination on appeal shall be tolled from the date on which the notification of the extension is sent to the claimant until
the date on which the claimant responds to the request for additional information.

In the case of an adverse benefit determination on appeal, the Committee will provide written notification to the claimant,
set forth in a manner calculated to be understood by the claimant, of the specific reason or reasons for the adverse determination on
appeal, with reference to the pertinent Plan provisions on which the denial is based, and shall include a statement that the claimant
is entitled to receive, upon request and free of charge, reasonable access to, and copies of all documents, records, and other
information “relevant” to the claimant’s claim for benefits.



ARTICLE 8 - GENERAL PROVISIONS

8.1 Construction. In the construction of the Plan, the masculine shall include the feminine and the singular the plural in all cases
where such meanings would be appropriate. Except as may be governed by ERISA or other applicable federal law, this Plan shall
be construed, governed, regulated and administered according to the laws of Florida.

8.2 Nonalienability of Benefits. Except as may be required by law, no benefit payable under the Plan is subject in any manner to
anticipation, alienation, assignment, garnishment, or pledge; and any attempt to anticipate, assign, garnish or pledge the same shall
be void. No such benefits will in any manner be liable for or subject to the debts, liabilities, engagement, or torts of any Participant
or other person entitled to receive the same, and if such person is adjudicated bankrupt or attempts to anticipate, assign, or pledge
any such benefits, the Committee shall have the authority to cause the same or any part thereof to be held or applied to or for the
benefit of such Participant, his spouse, children or other dependents, or any of them, in such manner and in such proportion as the
Committee may deem proper. Notwithstanding the preceding sentences, if a Participant becomes entitled to a distribution of
benefits under the Plan and if at such time the Participant has outstanding any debt, obligation or other liability representing an
amount owing to the Company, the Company may offset such amount owed to it against the amount of benefits otherwise
distributable from the Plan. Such determination shall be made by the Committee after notification from the Company.

8.3 Qualified Savings Plan. Any accounts payable under the Qualified Savings Plan shall be paid solely in accordance with the
terms and conditions of the Qualified Savings Plan and nothing in this Plan shall operate or be construed in any way to modify,
amend or affect the terms and provisions of the Qualified Savings Plan.

8.4 Indemnification. To the extent permitted by law, the Company shall indemnify the members of the Committee and the
Compensation Committee, the Chief Human Resources Officer from all claims for liability, loss or damage (including payment of
expenses in connection with the defense against such claim) arising from any act or failure to act which constitutes a breach of such
individual’s responsibilities under any applicable law. This shall not include actions which may be held to include criminal liability
under applicable law. The provisions of this Section 8.4 shall survive termination of the Plan.

8.5 Facility of Payment. If a Participant or Beneficiary entitled to receive any benefits is a minor or is deemed by the Committee
or is adjudged to be legally incapable of giving valid receipt and discharge for such benefits, payment of such benefits will be made
to the duly appointed legal guardian or representative of such minor or incompetent, or to such other legally appointed person as
the Committee may designate. Such payment shall, to the extent made, be deemed a complete discharge of any liability for such
payment under the Plan.

8.6 Taxes. For each payroll period in which a Participant defers Compensation or the Company makes Matching Credits or
Employer Transition Credits, or at such other time as the Company may determine necessary or desirable, the Company may
withhold from that portion of the Participant’s Compensation that is not being deferred, in a manner determined by the Company,
the Participant’s share of any taxes due; provided, however, that the Company may



reduce the applicable amount deferred if necessary to comply with applicable withholding requirements.

8.7 Duties of Participants and Beneficiaries. The Participant and any Beneficiaries of a Participant shall, as a condition of
receiving benefits under this Plan, be obligated to provide the Committee with such information as the Committee shall require in
order to determine Account balances, calculate benefits under this Plan, or otherwise administer the Plan.

8.8 No Enlargement of Employee Rights. Nothing contained in the Plan shall be construed as a contract of employment between
the Company and any Participant, or as a right of any Participant to be continued in the employment of the Company, or as a
limitation on the right of the Company to terminate the employment of any of its employees, with or without cause, and with or
without notice, at any time, at the option of the Company.

8.9 Obligation to Pay Amounts Hereunder. No trust fund, escrow account or other segregation of assets need be established or
made by the Company to guarantee, secure or assure the payment of any amount payable hereunder. The Company’s obligation to
make payments pursuant to this Plan shall constitute only a general contractual liability of the Company to individuals entitled to
benefits hereunder and other actual or possible payees hereunder in accordance with the terms hereof. Payments hereunder shall be
made only from such funds of the Company as it shall determine, and no individual entitled to benefits hereunder shall have any
interest in any particular asset of the Company by reason of the existence of this Plan. No provision of the Plan shall be interpreted
so as to give any individual any right in any assets of the Company greater than the rights of a general unsecured creditor of the
Company. It is expressly understood as a condition for receipt of any benefits under this Plan that the Company is not obligated to
create a trust fund or escrow account or to segregate any asset of the Company in any fashion.

Notwithstanding the foregoing, the Company may, in its sole discretion at any time or from time to time, establish
segregated funds, escrow accounts or trust funds (including through a grantor trust) whose primary purpose would be for the
provision of benefits under this Plan. If such funds or accounts are established, however, individuals entitled to benefits hereunder
shall not have any identifiable interest in any such funds or accounts nor shall such individuals be entitled to any preference or
priority with respect to the assets of such funds or accounts. These funds and accounts would still be available to judgment
creditors of the Company and to all creditors in the event of the Company’s insolvency or bankruptcy.

8.10 Corporate Successor. The Plan shall not be automatically terminated by a transfer or sale of assets of the Company or by the
reorganization, merger or consolidation of the Company into or with any other corporation or entity, but shall be continued after
such transfer, sale, reorganization, merger or consolidation.

8.11 Treatment For Other Compensation Purposes. Payments received by a Participant under the Plan shall not be deemed part of
a Participant’s regular, recurring compensation for purposes of any termination, indemnity or severance pay laws and shall not be
included in, nor have any effect on, the determination of benefits under any other employee benefit plan, contract or



similar arrangement provided by the Company, unless expressly so provided by such other plan, contract or arrangement.

8.12 Compensation Recovery Policy. Without limiting any other provision of this Plan, and to the extent applicable, the benefits
provided hereunder shall be subject to any claw back policy or compensation recovery policy or such other similar policy of the
Company in effect from time to time.

8.13 Change in Control. Notwithstanding anything to the contrary, and to the extent consistent with Section 409A, prior to or
coincident with a Change in Control, the Company may establish a grantor trust and fund such grantor trust for the purpose of
providing benefits under the Plan. In the event a grantor trust is established, the Company shall retain beneficial ownership of all
assets transferred to the grantor trust and such assets will be subject to the claims of the Company’s creditors.

8.14 Section 409A Compliance. It is intended that the Plan (and any payments) will comply with or be exempt from Section
4094, if applicable, and the Plan (and any payments) shall be interpreted and construed on a basis consistent with such intent. The
Plan (and any payments) may be amended (in accordance with Section 6.1 of the Plan) in any respect deemed necessary or
desirable (including retroactively) by the Company with the intent to preserve compliance with or exemption from Section 409A.
The preceding shall not be construed as a guarantee of any particular tax effect for Plan benefits. A Participant (or Beneficiary) is
solely responsible and liable for the satisfaction of all taxes and penalties that may be imposed on such person in connection with
the Plan (including any taxes and penalties under Section 409A), and the Company shall have no obligation to indemnify or
otherwise hold a Participant (or Beneficiary) harmless from any or all of such taxes or penalties.

Following a Change in Control or a “change in control” as defined under Section 409A, no action shall be taken under the
Plan that will cause the Plan to fail to comply in any respect with Section 409A without the written consent of such Participant.



ARTICLE 9 - SPECIAL PROVISIONS

9.1 Transfer of Liabilities from Prior Plan. The purpose of this Article 9 is to provide for the transfer of liabilities from the Prior
Plan to this Plan with respect to HERC Holdings Employees and Former HERC Holdings Employees as set forth in the EMA.

a.

HERC Holdings Employees and Former HERC Holdings Employees shall be eligible to participate in this Plan for
the 2016 Plan Year (and subsequent Plan Years for HERC Holdings Employees so long as such individual remains
employed by the Company in the same position (or higher) as of the Effective Date, as determined by the Chief
Human Resources Officer) to the extent they were eligible to participate in the Prior Plan immediately prior to the
Effective Date (as evidenced by the records of the Prior Plan).

The Compensation that was paid by the Company and its Aftfiliates to a HERC Holdings Employee that was
recognized under the Prior Plan immediately prior to the Effective Date shall be credited and recognized for all
applicable purposes under this Plan.

On the Effective Date, and subject to such terms and conditions as the Committee may establish, all liabilities
attributable to HERC Holdings Employees and Former HERC Holdings Employees shall be transferred from the
Prior Plan to this Plan. The Plan shall credit each such HERC Holdings Employee’s Account and Former HERC
Holdings Employee’s Account with an amount equal to his or her account balance under the Prior Plan as of the
Effective Date.

The Plan shall recognize, implement and honor all beneficiary, deferral and distribution elections made by each
HERC Holdings Employee and Former HERC Holdings Employee under the Prior Plan (including, but not limited
to, any election to defer any compensation during the 2016 Plan Year and any limitation that such election does not
apply to compensation paid prior to a Participant’s completion of one year of service).



12/2/2019

SEPARATION AGREEMENT

This Separation Agreement (the “Agreement”) is entered into this 2nd day of December 2019 by and between Herc Rentals,
Inc., a Delaware corporation (the “Company”), and James Bruce Dressel (“Executive”).

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

WHEREAS, the Company and Executive desire to set forth herein their mutual agreement with respect to all matters relating
to Executive’s 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 as of the close of business on December 31, 2019 (the “Separation Date”), Executive shall
separate from his position as Senior Vice President and Chief Operating Officer, as well as any and all other officer, director and
committee positions with the Company and its subsidiaries, at which time his employment with the Company and its subsidiaries
shall terminate. During the period prior to the Separation 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 Separation 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 Separation 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,
(i1) Executive’s agreement to comply with the Restrictive Covenants referenced in Section 7 below and (iii) Executive’s compliance
with his 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 $971,250, which shall be paid in a lump sum 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 Separation
Date;

(b) an additional cash separation benefit which represents the annual performance bonus for the 2019 performance period
based on actual Company performance and the Executive’s



individual performance set at 100%, which shall be paid in a lump sum cash payment on the same date as other similarly situated
senior executives are paid, but in no event later than March 15, 2020;

(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 his
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 he would have paid if
he 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 Separation 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 separation from the Company (outplacement), 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 for a maximum
period of one-year following the Separation Date; and

(e) each of the outstanding stock options, restricted stock units and performance stock units held by Executive as of the
Separation Date shall become vested on a prorated basis in accordance with the terms of the offer letter, dated June 11, 2015,
between Executive and the Company (the “Offer Letter”), except that such pro-rata vesting shall be determined assuming that
Executive’s service with the Company had continued through June 30, 2020, see Exhibit A. Subject to Section 5, (i) vested restricted
stock units shall be settled within 30 days after the Separation Date, (ii) vested performance stock units for performance periods that
have concluded on or prior to the Separation Date shall be settled in accordance with the terms of the underlying award agreements
based on actual performance and (iii) vested performance stock units for performance periods that are scheduled to expire following
the Separation Date shall be settled within 30 days after the Separation Date based on target performance. All vested options held by
Executive shall be exercisable until the first anniversary of the Separation 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
“termination of employment,” such term shall be deemed to refer to Executive’s “separation from service,” within the meaning of
Section 409A of the Code. If any payment hereunder (whether separately or together with any other payments) is subject to
Section 409A of the Code, and if such payment or benefit is to be paid or provided on account of Executive’s termination of
employment (or other separation from service or termination of employment) (i) and if Executive is a specified employee (within the
meaning of Section 409A of the Code) and if any such payment is required to be made or provided prior to the first day of the
seventh month following Executive’s separation from service or termination of employment, such payment shall be delayed until the
first day of the seventh month following Executive’s separation from service or termination of employment (or, if earlier,
Executive’s death), (ii) to the extent any such payment is conditioned upon the Executive’s execution of the General Release and
such payment is to be paid or provided during a designated period that begins in one taxable year and ends in a second taxable year,
such payment shall be paid or provided in the later of the two taxable years and (iii) if the payment relates to the settlement of an
equity award and the underlying equity award agreement provides for a later time of payment, then such payment shall be made in
accordance with the equity award agreement to the extent required to comply with 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,
he shall execute the General Release and Waiver attached hereto as Exhibit B hereto (the “General Release’) within 21 days after
the Separation 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 his relationship with the Company he 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, he 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 Executive’s employment by the Company, and for a period of twelve months after the Separation 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 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.

(¢) 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) During Executive’s employment by the Company and for a period of twelve months following the Separation 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:



6)] 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;

(i1) 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 his
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
his possession or control to the Company.

() 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 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 his family. Executive further acknowledges that the remedy at law for any breach or threatened
breach of this Section 7 by Executive, 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 from the date of any breach by Executive, 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 June 11,
2015, between Executive and the Company, or in the Offer Letter (the “Restrictive Covenants™).

(k) Nothing contained herein or in the Restrictive Covenants shall prohibit or restrict Executive (or his 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. In addition, U.S. federal law provides that an individual shall not be held criminally or civilly
liable under any Federal or State trade secret law for the disclosure of a trade secret that is made (1) in confidence to a Federal, State,
or local government official (either directly or indirectly) or to an attorney, solely for the purpose of reporting or investigating a
suspected violation of law; or (2) in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under
seal.

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 Separation 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 Separation 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. In addition, as of the Separation Date, Executive shall relinquish and cease using any Company-related social media
identities even if such identities were established in a personal capacity. 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 his 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 his ownership of Company stock or debt.

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

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

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

(©) At all times prior to, on or after the Separation 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 his 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 his
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 per this Section 10(c) will be scheduled so that is does not unreasonably
interfere with the then-current professional obligations of Executive, if any. Executive shall be compensated at the rate of $750 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 his compliance with all of his 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 him an opportunity to cure such breach. In the event Executive fails to cure
such breach within five days after notice of such breach, 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 June 11, 2015, between Executive and the Company, and to the
confidentiality and nondisclosure provisions set forth in the Offer Letter. 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 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, he 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. 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: 12/3/2019

EXECUTIVE
/s/ James B. Dressel

James Bruce Dressel
Date: 12/2/2019
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EXHIBIT A
Equity Payout Upon Termination
as of December 31, 2019, vesting until June 30, 2020

Grant Original Previously Remaining Performance Vest Upon
Date |Grant Type| Grant Proration Vested Shares Factor Term
3/16/17 |RSUs 4,655  |Full Vest 0 4,655 N/A 4,655
28/36 of Original Grant less
3/1/18 |RSUs* 3,600 |previously vested 1,188 2,412 N/A 1,612
16/36 of Original Grant less
2/26/19 |RSUs 6,618 [previously vested 0 6,618 N/A 2,941
3/16/17 |PSUs 10,863 |Full Vest 0 10,863 160% 17,381
3/1/18 [PSUs 8,400 [28/36 of Original Grant 0 8,400 100% 6,533
2/26/19 |PSUs 15,442 |16/36 of Original Grant 0 15,442 100% 6,863
*Subject to backloading for ratable calculation
Grant Original Previously Remaining Vest Upon
Date |Grant Type| Grant Proration Vested Shares Strike Price Term
46/48 of Original Grant less
8/18/16 |Options 43,860 Previously Vested 32,895 10,965 $33.19 9,137

2017 PSUs are shown at an estimated Performance Factor subject to final determination
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EXHIBIT B

GENERAL RELEASE AND WAIVER

1. I, James Bruce Dressel, in consideration of and subject to the performance by Herc Rentals, Inc. of its obligations
under the Separatlon Agreement, dated December 2, 2019 (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 Parties™) 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. T 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 Separation 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. Tagree 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 Separation plan that is “qualified” under Section 401(a) of the Internal Revenue Code of
1986.

7. 1hereby 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 hereinabove 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 [ 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. |
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) THAVE 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 SEPARATION 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) 1 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;

() 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) 1 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: 12/31/19

/s/ James Bruce Dressel

James Bruce Dressel
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EXECUTIVE OFFICER
RESTRICTED STOCK UNIT AGREEMENT

Grant Date: [eo]
Participant: [e]
Number of Restricted Stock Units Granted: [®]

THIS EXECUTIVE OFFICER RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is entered into effective as
of the date set forth above (the “Grant Date™) by and between Herc Holdings Inc., a Delaware corporation (the “Company”), and the
participant identified above (the “Participant”) pursuant to the Company’s 2018 Omnibus Incentive Plan (as amended from time to
time, the “Plan”). The electronic acceptance of this Agreement is incorporated herein by reference.

1. Grant and Acceptance of Restricted Stock Units. The Company hereby evidences and confirms its grant to the
Participant, effective as of the Grant Date, of the number of restricted stock units (the “Restricted Stock Units”) set forth above and
which shall be subject to the terms and conditions of the Plan and this Agreement. The Participant must accept this Award within
ninety (90) days after notification that the Award is available for acceptance and in accordance with the instructions provided by the
Company. The Award may be rescinded upon the action of the Company, in its sole discretion, if the Award is not accepted within
ninety (90) days after notification is sent to the Participant indicating availability for acceptance.

This Agreement is subordinate to, and the terms and conditions of the Restricted Stock Units granted hereunder are subject
to, the terms and conditions of the Plan, which are incorporated by reference herein. If there is any inconsistency between the terms
hereof and the terms of the Plan, the terms of the Plan shall govern. Any capitalized terms used herein without definition shall have
the meanings set forth in the Plan.

2. Vesting of Restricted Stock Units.

(a) Generally. Except as otherwise provided in this Section 2, [ ] of the Restricted Stock Units shall become vested on
each of the [ ] anniversaries of the Grant Date (each, a “Vesting Date™), subject to the continued employment of the Participant
by the Company or any Subsidiary thereof through the applicable Vesting Date.

(b) Termination of Employment.

(i) Death or Disability. If the Participant’s employment is terminated due to death or Disability, all outstanding
Restricted Stock Units shall become immediately vested upon such termination. Such Restricted Stock Units shall be settled
as provided in Section 3.




(ii)) Retirement or Involuntary Termination by the Company, not for Cause. If the Participant’s employment is
terminated due to Retirement or involuntary termination by the Company, not for Cause, the Restricted Stock Units shall
become vested with respect to one-third of the number of Restricted Stock Units granted multiplied by a fraction, the
numerator of which is the number of full completed months elapsed since either (A) the Grant Date, or (B) if the first
anniversary of the Grant Date has occurred, then the Vesting Date immediately preceding such termination, and the
denominator of which is 12. Such Restricted Stock Units shall be settled as provided in Section 3. Any Restricted Stock
Units that remain unvested after giving effect to the preceding sentences shall immediately be forfeited and canceled
effective as of the date of the Participant’s termination.

(iii)) Any Other Reason. If the Participant’s employment terminates (whether by the Participant or by the Company
or a Subsidiary) for any reason other than death or Disability, and subject to acceleration pursuant to Section 2(b)(ii) and
Section 2(c), any outstanding Restricted Stock Units shall immediately be forfeited and canceled effective as of the date of
the Participant’s termination.

(c) Change in Control.

(i)  Except to the extent that the Participant holds an Alternative Award following a Change in Control, in
accordance with Section 2(c)(ii) of this Agreement and Section 9.2 of the Plan, any outstanding Restricted Stock Units shall
become fully vested immediately prior to such Change in Control and the Restricted Stock Units shall be settled as set forth
in Section 3.

(i) Notwithstanding Section 2(c)(i), no cancellation, termination, vesting or settlement or other payment shall occur
with respect to the Restricted Stock Units if the Committee (as constituted immediately prior to the Change in Control)
reasonably determines, in good faith, prior to the Change in Control that the Restricted Stock Units shall be honored or
assumed or new rights substituted therefor by an Alternative Award, in accordance with the terms of Section 9.2 of the Plan,
including the requirement therein that the Restricted Stock Units shall become fully vested if the Participant’s employment is
terminated involuntarily by the Company or its successor without Cause within two years following the Change in Control,
and such Restricted Stock Units shall be settled as set forth in Section 3.

(d) Committee Discretion. Notwithstanding anything contained in this Agreement to the contrary, and subject to
Section 7(g) of this Agreement and Section 11.7 of the Plan, the Committee, in its sole discretion, may accelerate the vesting
with respect to any Restricted Stock Units under this Agreement, at such times and upon such terms and conditions as the
Committee shall determine.

3. Settlement. Subject to the following sentence, within 30 days after any Restricted Stock Units become vested, the
Company shall issue to the Participant one share of Common Stock underlying each such vested Restricted Stock Unit.
Notwithstanding the preceding sentence, if



Restricted Stock Units held by a Retirement-eligible Participant become vested as a result of a Change in Control and either (i) the
Change in Control does not qualify as a “change in the ownership or effective control” of the Company or “in the ownership of a
substantial portion of the assets” of the Company within the meaning of Section 409A of the Code or (ii) the Restricted Stock Units
cannot be settled at such time because the Company does not terminate all deferred compensation plans that are aggregated with the
Restricted Stock Units under Section 409A of the Code, then the Company shall not settle such Restricted Stock Units (or any cash
payments made with respect thereto) until the 30 day following the earlier of (A) the Participant’s termination of employment and
(B) the originally scheduled Vesting Date of such Restricted Stock Units. For the avoidance of doubt, the preceding two sentences
are subject to Section 7(g) of this Agreement and Section 11.7 of the Plan. Upon issuance, such shares of Common Stock may be
sold, transferred, pledged, assigned or otherwise alienated or hypothecated in compliance with all applicable law, this Agreement
and any other agreement to which such shares are subject. The Participant’s settlement rights pursuant to this Agreement shall be
no greater than the right of any unsecured general creditor of the Company.

4. Forfeiture. Notwithstanding anything in the Plan or this Agreement to the contrary, if, during the Covered Period, as
defined in Section 4.6 of the Plan, the Participant engages in Wrongful Conduct, then any outstanding Restricted Stock Units shall
automatically terminate and be canceled effective as of the date on which the Participant first engaged in such Wrongful Conduct.
If the Participant engages in Wrongful Conduct or if the Participant’s employment is terminated for Cause, the Participant shall pay
to the Company in cash any Restriction-Based Financial Gain the Participant realized from the vesting of any Restricted Stock
Units having a Vesting Date within the Wrongful Conduct Period. By entering into this Agreement, the Participant hereby consents
to and authorizes the Company and the Subsidiaries to deduct from any amounts payable by such entities to the Participant any
amounts the Participant owes to the Company under this Section 4 to the extent permitted by law. This right of set-off is in addition
to any other remedies the Company may have against the Participant for the Participant’s Wrongful Conduct. The Participant’s
obligations under this Section 4 shall be cumulative of any similar obligations the Participant has under the Plan, this Agreement,
any Company policy, standard or code (including, without limitation, the Company’s Code of Ethics or any successor code of
ethics or conduct), or any other agreement with the Company or any Subsidiary.

5. Issuance of Shares.

(a) Notwithstanding any other provision of this Agreement, the Participant may not sell or transfer the shares of
Common Stock acquired upon settlement of the Restricted Stock Units except in compliance with all applicable laws and
regulations.

(b)  The shares of Common Stock issued in settlement of the Restricted Stock Units shall be registered in the
Participant’s name, or, if applicable, in the names of the Participant’s beneficiary, heirs or estate. Such shares shall be issued in
uncertificated, book entry form.



The book entry account shall bear such restrictive legends or restrictions as the Company, in its sole discretion, shall require.

(c) To the extent permitted by Section 409A of the Code, the grant of the Restricted Stock Units and issuance of
shares of Common Stock upon settlement of the Restricted Stock Units shall be subject to and in compliance with all
applicable requirements of federal, state or foreign law with respect to such securities. No shares of Common Stock may be
issued hereunder if the issuance of such shares would constitute a violation of any applicable federal, state or foreign securities
laws or other law or regulations or the requirements of any stock exchange or market system upon which the Common Stock
may then be listed. The inability of the Company to obtain from any regulatory body having jurisdiction the authority, if any,
deemed by the Company’s legal counsel to be necessary to the lawful issuance of any shares subject to the Restricted Stock
Units shall relieve the Company of any liability in respect of the failure to issue such shares as to which such requisite authority
shall not have been obtained. To the extent permitted by Section 409A of the Code, as a condition to the settlement of the
Restricted Stock Units, the Company may require the Participant to satisfy any qualifications that may be necessary or
appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty with
respect thereto as may be requested by the Company.

(d) The Company shall not be required to issue fractional shares of Common Stock upon settlement of the Restricted
Stock Units.

(e) To the extent permitted by Section 409A of the Code, the Company may postpone the issuance and delivery of any
shares of Common Stock provided for under this Agreement for so long as the Company determines to be necessary or
advisable to satisfy the following: (1) the completion or amendment of any registration of such shares or satisfaction of any
exemption from registration under any securities law, rule, or regulation; (2) compliance with any requests for representations;
and (3) receipt of proof satisfactory to the Company that a person seeking such shares on the Participant’s behalf upon the
Participant’s Disability (if necessary), or upon the Participant’s estate’s behalf after the death of the Participant, is appropriately
authorized.

6. Participant’s Rights with Respect to the Restricted Stock Units.

(a) Restrictions on Transferability. The Restricted Stock Units granted hereby may not be sold, transferred, pledged,
assigned, or otherwise alienated or hypothecated other than with the consent of the Company or by will or by the laws of
descent and distribution to a beneficiary designated in accordance with procedures established by the Company or to the estate
of the Participant upon the Participant’s death; provided that any permitted transferee shall acknowledge and agree in writing,
in a form reasonably acceptable to the Company, to be bound by the provisions of this Agreement and the Plan as if such
beneficiary or the estate were the Participant. Any attempt by the Participant, directly or indirectly, to offer, transfer, sell,
pledge, hypothecate or otherwise dispose of any Restricted Stock Units or any interest therein or any rights relating thereto
without complying with the provisions of the Plan and



this Agreement, including this Section 6(a), shall be void and of no effect. The Company shall not be required to recognize on
its books any action taken in contravention of these restrictions.

(b) No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company with respect
to any shares of Common Stock corresponding to the Restricted Stock Units granted hereby unless and until shares of Common
Stock are issued to the Participant in respect thereof.

7. Miscellaneous.

(a) Binding Effect; Benefits. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended or shall be
construed to give any person other than the parties to this Agreement or their respective successors or assigns any legal or
equitable right, remedy or claim under or in respect of any agreement or any provision contained herein.

(b) Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason
hereof shall be assignable by the Company or the Participant without the prior written consent of the other party, for the
avoidance of doubt, in the case of the Company, subject to Section 4.4 and Article IX of the Plan.

(¢) No Right to Continued Employment. Nothing in the Plan or this Agreement shall interfere with or limit in any way
the right of the Company or any of its Subsidiaries to terminate the Participant’s employment at any time, or confer upon the
Participant any right to continue in the employ of the Company or any of its Subsidiaries (regardless of whether such
termination results in (i) the failure of any Award to vest; (ii) the forfeiture of any unvested or vested portion of any Award;
and/or (iii) any other adverse effect on the individual’s interests under the Plan).

(d) Notices. All notices and other communications required or permitted to be given under this Agreement shall be in
writing and shall be deemed to have been given if delivered personally or sent by certified or express mail, return receipt
requested, postage prepaid, or by any recognized international equivalent of such delivery, to the Company or the Participant,
as the case may be, at the following addresses or to such other address as the Company or the Participant, as the case may be,
shall specify by notice to the other (provided, however, that such notices and communications may, in the alternative, be sent to
the Company by electronic mail to the address listed below):

If to the Company, to it at:
Herc Holdings Inc.

27500 Riverview Center Blvd.
Bonita Springs, Florida 34134
Attention: Chief Legal Officer
Email: [ ]@hercrentals.com



If to the Participant, to the Participant at his or her most recent address as shown on the books and records of the
Company or Subsidiary employing the Participant.

All such notices and communications shall be deemed to have been received on the date of delivery if delivered personally or
on the third business day after the mailing thereof.

(¢) Amendment. This Agreement may be amended in writing from time to time by the Committee in its discretion;
provided, however, that this Agreement may not be modified in a manner that would have a material adverse effect on the
Restricted Stock Units as determined in the discretion of the Committee, except as provided in the Plan, or with the consent of
the Participant.

(f) Interpretation. The Committee shall have full power and discretion to construe and interpret the Plan (and any rules
and regulations issued thereunder) and this Award. Any determination or interpretation by the Committee under or pursuant to
the Plan or this Award shall be final and binding and conclusive on all persons affected hereby.

(g) Tax Withholding; Section 409A.

(i) The Company shall have the right and power to deduct from all amounts paid to the Participant in cash or shares
(whether under the Plan or otherwise) or to require the Participant to remit to the Company promptly upon notification of the
amount due, an amount (which may include shares of Common Stock) to satisfy federal, state or local or foreign taxes or
other obligations required by law to be withheld with respect to the Restricted Stock Units. No shares of Common Stock
shall be issued unless and until arrangements satisfactory to the Committee shall have been made to satisfy the statutory
withholding tax obligations applicable with respect to such Restricted Stock Units. To the extent permitted by Section 409A
of the Code, the Company may defer payments of cash or issuance or delivery of Common Stock until such requirements are
satisfied. Without limiting the generality of the foregoing, the Participant may elect to tender shares of Common Stock
(including shares of Common Stock issuable in respect of the Restricted Stock Units) to satisfy, in whole or in part, the
amount required to be withheld.

(i1) It is intended that the provisions of this Agreement comply with Section 409A of the Code, and all provisions of
this Agreement shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or
penalties under Section 409A and any similar state or local law. Notwithstanding any other provision in this Agreement, if
the Participant is a “specified employee,” as defined in Section 409A of the Code, as of the date of Participant’s separation
from service, then to the extent any amount payable to the Participant (A) constitutes the payment of nonqualified deferred
compensation, within the meaning of Section 409A of the Code, (B) is payable upon the Participant’s separation from
service and (C) under the terms of this Agreement would be payable prior to the six-month anniversary of the Participant’s
separation from service, such payment shall be



delayed until the earlier to occur of (x) the first business day following the six-month anniversary of the separation from
service and (y) the date of the Participant’s death.

(h) Applicable Law. This Agreement shall be governed by and construed in accordance with the law of the State of
Delaware regardless of the application of rules of conflict of law that would apply the laws of any other jurisdiction.

(1) Limitation on Rights; No Right to Future Grants; Extraordinary Item of Compensation. By entering into this
Agreement and accepting the Restricted Stock Units evidenced hereby, the Participant acknowledges: (i) that the Plan is
discretionary in nature and may be suspended or terminated by the Company at any time; (ii) that the Award does not create
any contractual or other right to receive future grants of Awards; (iii) that participation in the Plan is voluntary; (iv) that the
value of the Restricted Stock Units is not part of normal or expected compensation for purposes of calculating any severance,
resignation, redundancy, end of service payments, bonuses, long-service awards, pension or retirement benefits or similar
payments; and (v) that the future value of the Common Stock is unknown and cannot be predicted with certainty.

(j) Employee Data Privacy. The Participant authorizes any Affiliate of the Company that employs the Participant or
that otherwise has or lawfully obtains personal data relating to the Participant to divulge or transfer such personal data to the
Company or to a third party, in each case in any jurisdiction, if and to the extent appropriate in connection with this Agreement
or the administration of the Plan.

(k)  Consent to Electronic Delivery. By entering into this Agreement and accepting the Restricted Stock Units
evidenced hereby, the Participant hereby consents to the delivery of information (including, without limitation, information
required to be delivered to the Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries,
the Plan, this Agreement and the Restricted Stock Units via Company web site or other electronic delivery.

(I) Claw Back or Compensation Recovery Policy. Without limiting any other provision of this Agreement or the Plan,
the Restricted Stock Units shall be subject to the Company’s Amended and Restated Compensation Recovery Policy (as
amended from time to time, and including any successor or replacement policy or standard).

(m) Company Rights. The existence of the Restricted Stock Units does not affect in any way the right or power of the
Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other changes in
the Company’s capital structure or its business, including that of its Affiliates, or any merger or consolidation of the Company
or any Affiliate, or any issue of bonds, debentures, preferred or other stocks with preference ahead of or convertible into, or
otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the Company or any Affiliate,
or any sale or transfer of all or any part of the Company’s or any Affiliate’s assets or business, or any other corporate act or
proceeding, whether of a similar character or otherwise.



(n) Severability. If a court of competent jurisdiction determines that any portion of this Agreement is in violation of
any statute or public policy, then only the portions of this Agreement which violate such statute or public policy shall be
stricken, and all portions of this Agreement which do not violate any statute or public policy shall continue in full force and
effect. Further, it is the parties’ intent that any court order striking any portion of this Agreement should modify the terms as
narrowly as possible to give as much effect as possible to the intentions of the parties under this Agreement.

(o)  Further Assurances. The Participant agrees to use his or her reasonable and diligent best efforts to proceed
promptly with the transactions contemplated herein, to fulfill the conditions precedent for the Participant’s benefit or to cause
the same to be fulfilled and to execute such further documents and other papers and perform such further acts as may be
reasonably required or desirable to carry out the provisions hereof and the transactions contemplated herein.

(p) Headings and Captions. The section and other headings contained in this Agreement are for reference purposes
only and shall not affect the meaning or interpretation of this Agreement.

(q) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute one and the same instrument.



EXECUTIVE OFFICER
PERFORMANCE STOCK UNIT AGREEMENT

Grant Date: [o]
Participant: [e]
Grant Target Number of Performance Stock Units: [e]

THIS EXECUTIVE OFFICER PERFORMANCE STOCK UNIT AGREEMENT (the “Agreement”) is entered into as of the
date set forth above (the “Grant Date”) by and between Herc Holdings Inc., a Delaware corporation (the “Company”), and the
participant identified above (the “Participant”) pursuant to the Herc Holdings Inc. 2018 Omnibus Incentive Plan (as amended from
time to time, the “Plan”). The electronic acceptance of this Agreement is incorporated herein by reference.

1. Grant and Acceptance of Performance Stock Units. The Company hereby evidences and confirms its grant to the
Participant, effective as of the Grant Date, of the target number of performance stock units (the “Performance Stock Units”) set forth
above (the “Grant Target Number”) and which shall be subject to the terms and conditions of the Plan and this Agreement, including
the adjustments as provided in this Agreement (including, without limitation, Section 2(c)(ii)). The Participant must accept this
Award within ninety (90) days after notification that the Award is available for acceptance and in accordance with the instructions
provided by the Company. The Award may be rescinded upon the action of the Company, in its sole discretion, if the Award is not
accepted within ninety (90) days after notification is sent to the Participant indicating availability for acceptance.

This Agreement is subordinate to, and the terms and conditions of the Performance Stock Units granted hereunder are subject
to, the terms and conditions of the Plan, which are incorporated by reference herein. If there is any inconsistency between the terms
hereof and the terms of the Plan, the terms of the Plan shall govern. Any capitalized terms used herein without definition shall have
the meanings set forth in the Plan.

2. Vesting of Performance Stock Units.

(a) Generally. Except as otherwise provided in this Section 2, a number of Performance Stock Units equal to the
Grant Target Number of Performance Stock Units (as may have been modified by this Agreement (including, without
limitation, Section 2(c))) multiplied by the Target Adjustment Percentage (as defined in Exhibit A) shall become vested as of
the last day of the Performance Period (as defined in Exhibit A) (such date, the “Vesting Date™), subject to (X) the continued
employment of the Participant by the Company or any Subsidiary thereof through the Vesting



Date (except as otherwise provided under Section (2)(c)), (Y) the achievement of the performance criteria established by the
Committee for the Performance Period (the “Performance Criteria”) and (Z) the Committee’s determination of the
achievement of the Performance Criteria and Target Adjustment Percentage in accordance with Section 3(a).

Performance Stock Units that become vested in accordance with the prior paragraph shall be settled as provided in Section 3.
To the extent that any Performance Stock Units do not become vested as of the Vesting Date as provided above, such
Performance Stock Units shall immediately be forfeited and canceled.

(b) Forfeiture Due to Performance Criteria Non-Achievement. If the Committee determines on the Determination
Date (as defined in Section 3(a)) that the Performance Criteria have not been achieved and/or the Target Adjustment
Percentage is 0%, all Performance Stock Units subject to this Agreement shall immediately be forfeited and canceled.

(¢) Termination of Employment.

)] Death, Disability or Involuntary Termination by the Company, Not for Cause. If the Participant’s
employment is terminated prior to the Vesting Date due to death, Disability or after the first anniversary of the

commencement of the Performance Period due to an involuntary termination by the Company, without Cause, a
number of Performance Stock Units shall become immediately vested upon such termination equal to the Grant
Target Number multiplied by a fraction, the numerator of which is the number of full completed months elapsed
during the Performance Period, and the denominator of which is 36. Such Performance Stock Units shall be settled as
provided in Section 3. Any Performance Stock Units that remain unvested after giving effect to the preceding
sentences shall immediately be forfeited and canceled effective as of the date of the Participant’s termination.

(i)  Retirement. If the Participant’s employment is terminated due to Retirement prior to the Vesting Date,
then a portion of the Performance Stock Units subject to this Agreement shall be retained, with such portion being
retained equal to the Grant Target Number multiplied by a fraction, the numerator of which is the number of full
completed months elapsed during the Performance Period, and the denominator of which is 36. Such portion retained
shall be the target number of Performance Stock Units under this Agreement thereafter, and the remaining portion of
Performance Stock Units shall be forfeited as of the date of the Participant’s termination. The retained portion of
Performance Stock Units shall remain subject to the other terms of this Agreement (including, without limitation, the
Performance Criteria and other provisions of Sections 2(a), 2(b) and 2(d)); provided, however, such Participant shall
be deemed to meet the requirements of clause (X) of Section 2(a).



(iii)  Any Other Reason. If the Participant’s employment terminates (whether by the Participant or by the
Company or a Subsidiary) for any reason other than death or Disability prior to the Vesting Date, and subject to
acceleration pursuant to Section 2(c)(ii) and Section 2(d), any outstanding Performance Stock Units shall immediately
be forfeited and canceled effective as of the date of the Participant’s termination.

(d) Change in Control.

(1)  Except to the extent that the Participant holds an Alternative Award following a Change in Control, in
accordance with Section 2(d)(ii) of this Agreement and Section 9.2 of the Plan, any outstanding Performance Stock
Units shall become fully vested immediately prior to such Change in Control and the Performance Stock Units shall
be settled as set forth in Section 3.

(i) Notwithstanding Section 2(d)(i), no cancellation, termination, vesting or settlement or other payment shall
occur with respect to the Performance Stock Units if the Committee (as constituted immediately prior to the Change
in Control) reasonably determines, in good faith, prior to the Change in Control that the Performance Stock Units
shall be honored or assumed or new rights substituted therefor by an Alternative Award, in accordance with the terms
of Section 9.2 of the Plan. If the Committee makes such a determination, then the Award shall continue to vest in
accordance with Section 2 of this Agreement; provided that if the Participant’s employment is terminated
involuntarily by the Company or its successor without Cause within two years after the date of the Change in Control,
the Grant Target Number of Performance Stock Units shall become vested as of the date of such termination and such
Performance Stock Units shall be settled as set forth in Section 3.

(e) Committee Discretion. Notwithstanding anything contained in this Agreement to the contrary, and subject to
Section 7(g) of this Agreement and Section 11.7 of the Plan, the Committee, in its sole discretion, may accelerate the vesting
with respect to any Performance Stock Units under this Agreement, at such times and upon such terms and conditions as the
Committee shall determine.

3. Determination of Performance and Settlement of Performance Stock Units.

(a) Determination of Performance. As soon as administratively feasible in the calendar year after the end of the
Performance Period (as defined in Exhibit A), the Committee shall determine whether or not, and to what extent, the
Performance Criteria have been achieved and the Target Adjustment Percentage. The date on which the Committee makes
such determination is referred to herein as the “Determination Date.”

(b) Settlement. Subject to the following sentence, within 30 days after any Performance Stock Units become vested,
the Company shall issue to the Participant



one share of Common Stock underlying each such vested Performance Stock Unit. For the avoidance of doubt, the preceding
two sentences are subject to Section 7(g) of this Agreement and Section 11.7 of the Plan. Upon issuance, such shares of
Common Stock may be sold, transferred, pledged, assigned or otherwise alienated or hypothecated in compliance with all
applicable law, this Agreement and any other agreement to which such shares are subject. The Participant’s settlement rights
pursuant to this Agreement shall be no greater than the right of any unsecured general creditor of the Company.

4.  Forfeiture. Notwithstanding anything in the Plan or this Agreement to the contrary, if, during the Covered Period, as
defined in Section 4.6 of the Plan, the Participant engages in Wrongful Conduct, then any outstanding Performance Stock Units shall
automatically terminate and be canceled effective as of the date on which the Participant first engaged in such Wrongful Conduct. If
the Participant engages in Wrongful Conduct or if the Participant’s employment is terminated for Cause, the Participant shall pay to
the Company in cash any Performance-Based Financial Gain the Participant realized from the vesting of any Performance Stock
Units having a Vesting Date within the Wrongful Conduct Period. By entering into this Agreement, the Participant hereby consents
to and authorizes the Company and the Subsidiaries to deduct from any amounts payable by such entities to the Participant any
amounts the Participant owes to the Company under this Section 4 to the extent permitted by law. This right of setoff is in addition to
any other remedies the Company may have against the Participant for the Participant’s breach of this Section 4. The Participant’s
obligations under this Section 4 shall be cumulative of any similar obligations the Participant has under the Plan, this Agreement,
any Company policy, standard or code (including, without limitation, the Company’s Code of Ethics), or any other agreement with
the Company or any Subsidiary.

5. Issuance of Shares.

(a) Notwithstanding any other provision of this Agreement, the Participant may not sell or transfer the shares of
Common Stock acquired upon settlement of the Performance Stock Units except in compliance with all applicable laws and
regulations.

(b)  The shares of Common Stock issued in settlement of the Performance Stock Units shall be registered in the
Participant’s name, or, if applicable, in the names of the Participant’s beneficiary, heirs or estate. Such shares shall be issued
in uncertificated, book entry form. The book entry account shall bear such restrictive legends or restrictions as the Company,
in its sole discretion, shall require.

(¢) To the extent permitted by Section 409A of the Code, the grant of the Performance Stock Units and issuance of
shares of Common Stock upon settlement of the Performance Stock Units shall be subject to and in compliance with all
applicable requirements of federal, state or foreign law with respect to such securities. No shares of Common Stock may be
issued hereunder if the issuance of such shares would constitute a violation of any applicable federal, state or foreign
securities laws



or other law or regulations or the requirements of any stock exchange or market system upon which the Common Stock may
then be listed. The inability of the Company to obtain from any regulatory body having jurisdiction the authority, if any,
deemed by the Company’s legal counsel to be necessary to the lawful issuance of any shares subject to the Performance
Stock Units shall relieve the Company of any liability in respect of the failure to issue such shares as to which such requisite
authority shall not have been obtained. To the extent permitted by Section 409A of the Code, as a condition to the settlement
of the Performance Stock Units, the Company may require the Participant to satisfy any qualifications that may be necessary
or appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty
with respect thereto as may be requested by the Company.

(d) The Company shall not be required to issue fractional shares of Common Stock upon settlement of the
Performance Stock Units.

(¢) To the extent permitted by Section 409A of the Code, the Company may postpone the issuance and delivery of
any shares of Common Stock provided for under this Agreement for so long as the Company determines to be necessary or
advisable to satisfy the following: (1) the completion or amendment of any registration of such shares or satisfaction of any
exemption from registration under any securities law, rule, or regulation; (2) compliance with any requests for
representations; and (3) receipt of proof satisfactory to the Company that a person seeking such shares on the Participant’s
behalf upon the Participant’s Disability (if necessary), or upon the Participant’s estate’s behalf after the death of the
Participant, is appropriately authorized.

6. Participant’s Rights with Respect to the Performance Stock Units.

(a)  Restrictions on Transferability. The Performance Stock Units granted hereby may not be sold, transferred,
pledged, assigned, or otherwise alienated or hypothecated other than with the consent of the Company or by will or by the
laws of descent and distribution to a beneficiary designated in accordance with procedures established by the Company or to
the estate of the Participant upon the Participant’s death; provided that any permitted transferee shall acknowledge and agree
in writing, in a form reasonably acceptable to the Company, to be bound by the provisions of this Agreement and the Plan as
if such beneficiary or the estate were the Participant. Any attempt by the Participant, directly or indirectly, to offer, transfer,
sell, pledge, hypothecate or otherwise dispose of any Performance Stock Units or any interest therein or any rights relating
thereto without complying with the provisions of the Plan and this Agreement, including this Section 6(a), shall be void and
of no effect. The Company shall not be required to recognize on its books any action taken in contravention of these
restrictions.

(b)  No Rights as Stockholder. The Participant shall not have any rights as a stockholder of the Company with
respect to any shares of Common Stock



corresponding to the Performance Stock Units granted hereby unless and until shares of Common Stock are issued to the
Participant in respect thereof.

7. Miscellaneous.

(a) Binding Effect; Benefits. This Agreement shall be binding upon and inure to the benefit of the parties to this
Agreement and their respective successors and assigns. Nothing in this Agreement, express or implied, is intended or shall be
construed to give any person other than the parties to this Agreement or their respective successors or assigns any legal or
equitable right, remedy or claim under or in respect of any agreement or any provision contained herein.

(b)  Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by
reason hereof shall be assignable by the Company or the Participant without the prior written consent of the other party, for
the avoidance of doubt, in the case of the Company, subject to Section 4.4 and Article IX of the Plan.

(¢) No Right to Continued Employment. Nothing in the Plan or this Agreement shall interfere with or limit in any
way the right of the Company or any of its Subsidiaries to terminate the Participant’s employment at any time, or confer upon
the Participant any right to continue in the employ of the Company or any of its Subsidiaries (regardless of whether such
termination results in (i) the failure of any Award to vest; (ii) the forfeiture of any unvested or vested portion of any Award,
and/or (iii) any other adverse effect on the individual’s interests under the Plan).

(d) Notices. All notices and other communications required or permitted to be given under this Agreement shall be
in writing and shall be deemed to have been given if delivered personally or sent by certified or express mail, return receipt
requested, postage prepaid, or by any recognized international equivalent of such delivery, to the Company or the Participant,
as the case may be, at the following addresses or to such other address as the Company or the Participant, as the case may be,
shall specify by notice to the other (provided, however, that such notices and communications may, in the alternative, be sent
to the Company by electronic mail to the address listed below):

If to the Company, to it at:
Herc Holdings Inc.

27500 Riverview Center Blvd.
Bonita Springs, FL 34134
Attention: Chief Legal Officer
Email: [ ]@hercrentals.com

If to the Participant, to the Participant at his or her most recent address as shown on the books and records of the Company or
Subsidiary employing the Participant.



All such notices and communications shall be deemed to have been received on the date of delivery if delivered personally or
on the third business day after the mailing thereof.

(¢) Amendment. This Agreement may be amended in writing from time to time by the Committee in its discretion;
provided, however, that this Agreement may not be modified in a manner that would have a material adverse effect on the
Performance Stock Units as determined in the discretion of the Committee, except as provided in the Plan, or with the
consent of the Participant.

(f) Interpretation. The Committee shall have full power and discretion to construe and interpret the Plan (and any
rules and regulations issued thereunder) and this Award. Any determination or interpretation by the Committee under or
pursuant to the Plan or this Award shall be final and binding and conclusive on all persons affected hereby.

(g) Tax Withholding; Section 409A.

(i) The Company shall have the right and power to deduct from all amounts paid to the Participant in cash or
shares (whether under the Plan or otherwise) or to require the Participant to remit to the Company promptly upon
notification of the amount due, an amount (which may include shares of Common Stock) to satisfy federal, state or
local or foreign taxes or other obligations required by law to be withheld with respect to the Performance Stock Units.
No shares of Common Stock shall be issued unless and until arrangements satisfactory to the Committee shall have
been made to satisfy the withholding tax obligations applicable with respect to such Performance Stock Units. To the
extent permitted by Section 409A of the Code, the Company may defer payments of cash or issuance or delivery of
Common Stock until such requirements are satisfied. Without limiting the generality of the foregoing, the Participant
may elect to tender shares of Common Stock (including shares of Common Stock issuable in respect of the
Performance Stock Units) to satisfy, in whole or in part, the amount required to be withheld.

(i) It is intended that the provisions of this Agreement comply with Section 409A of the Code, and all
provisions of this Agreement shall be construed and interpreted in a manner consistent with the requirements for
avoiding taxes or penalties under Section 409A and any similar state or local law.

(h) Applicable Law. This Agreement shall be governed by and construed in accordance with the law of the State of
Delaware regardless of the application of rules of conflict of law that would apply the laws of any other jurisdiction.

(i) Limitation on Rights; No Right to Future Grants; Extraordinary Item of Compensation. By entering into this
Agreement and accepting the Performance Stock Units evidenced hereby, the Participant acknowledges: (i) that the Plan is

discretionary in nature and may be suspended or terminated by the Company at any



time; (i) that the Award does not create any contractual or other right to receive future grants of Awards; (iii) that
participation in the Plan is voluntary; (iv) that the value of the Performance Stock Units is not part of normal or expected
compensation for purposes of calculating any severance, resignation, redundancy, end of service payments, bonuses, long-
service awards, pension or retirement benefits or similar payments; and (v) that the future value of the Common Stock is
unknown and cannot be predicted with certainty.

(j) Employee Data Privacy. The Participant authorizes any Affiliate of the Company that employs the Participant or
that otherwise has or lawfully obtains personal data relating to the Participant to divulge or transfer such personal data to the
Company or to a third party, in each case in any jurisdiction, if and to the extent appropriate in connection with this
Agreement or the administration of the Plan.

(k)  Consent to Electronic Delivery. By entering into this Agreement and accepting the Performance Stock Units
evidenced hereby, the Participant hereby consents to the delivery of information (including, without limitation, information
required to be delivered to the Participant pursuant to applicable securities laws) regarding the Company and the Subsidiaries,
the Plan, this Agreement and the Performance Stock Units via Company web site or other electronic delivery.

() Claw Back or Compensation Recovery Policy. Without limiting any other provision of this Agreement or the
Plan, the Performance Stock Units shall be subject to the Company’s Amended and Restated Compensation Recovery Policy
(as amended from time to time, and including any successor or replacement policy or standard).

(m) Company Rights. The existence of the Performance Stock Units does not affect in any way the right or power
of the Company or its stockholders to make or authorize any or all adjustments, recapitalizations, reorganizations or other
changes in the Company’s capital structure or its business, including that of its Affiliates, or any merger or consolidation of
the Company or any Affiliate, or any issue of bonds, debentures, preferred or other stocks with preference ahead of or
convertible into, or otherwise affecting the Common Stock or the rights thereof, or the dissolution or liquidation of the
Company or any Affiliate, or any sale or transfer of all or any part of the Company’s or any Affiliate’s assets or business, or
any other corporate act or proceeding, whether of a similar character or otherwise.

(n) Severability. If a court of competent jurisdiction determines that any portion of this Agreement is in violation of
any statute or public policy, then only the portions of this Agreement which violate such statute or public policy shall be
stricken, and all portions of this Agreement which do not violate any statute or public policy shall continue in full force and
effect. Further, it is the parties’ intent that any court order striking any portion of this Agreement should modify the terms as
narrowly as possible to give as much effect as possible to the intentions of the parties’ under this Agreement.



(o)  Further Assurances. The Participant agrees to use his or her reasonable and diligent best efforts to proceed
promptly with the transactions contemplated herein, to fulfill the conditions precedent for the Participant’s benefit or to cause
the same to be fulfilled and to execute such further documents and other papers and perform such further acts as may be
reasonably required or desirable to carry out the provisions hereof and the transactions contemplated herein.

(p) Headings and Captions. The section and other headings contained in this Agreement are for reference purposes
only and shall not affect the meaning or interpretation of this Agreement.

(@) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which together shall constitute one and the same instrument.



SUBSIDIARIES OF HERC HOLDINGS INC.
As of December 31, 2018

Cinelease Holdings, Inc.
Cinelease, Inc.

Cinelease, LLC

Herc Build, LLC

Herc Intermediate Holdings, LLC
Herc Investors, LLC

Herc Management Services LLC
Herc Purchasing LLC

Herc Sales Force A LLC

Herc Sales Force B LLC

Herc Sales Holdings LLC

Herc Receivables U.S. LLC

Herc Rentals Inc.

Hertz Entertainment Services Corporation

Hertz Equipment Rental Company Holdings Netherlands B.V.

Hertz Equipment Rental Company Limited
Hertz Equipment Rental Holdings (HK) Limited
Matthews Equipment Limited

Exhibit 21.1

JURISDICTION OF
INCORPORATION

Delaware
Nevada
Louisiana
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Netherlands
China
Hong Kong

Ontario, Canada



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-225164, 333-210505, 333-190684, 333-168808, 333-
151103 and 333-138812) of Herc Holdings Inc. of our report dated February 27, 2020 relating to the financial statements, financial statement schedule, and the
effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PricewaterhouseCoopers LLP
Tampa, Florida
February 27, 2020



EXHIBIT 31.1
CERTIFICATIONS

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER

I, Lawrence H. Silber, certify that:

Date:

1.
2.

I have reviewed this annual report on Form 10-K for the year ended December 31, 2019 (this "report") of Herc Holdings Inc. (the "registrant");

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;

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;

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

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.

February 27, 2020
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, Mark Irion, certify that:

Date:

1.
2.

I have reviewed this annual report on Form 10-K for the year ended December 31, 2019 (this "report") of Herc Holdings Inc. (the "registrant");

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;

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;

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

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.

February 27, 2020
By: /s/ MARK IRION

Mark Irion
Senior Vice President and Chief Financial 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 annual report on Form 10-K of Herc Holdings Inc. (the "Company") for the period ended December 31, 2019 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: February 27, 2020
By: /s/ LAWRENCE H. SILBER

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

Date: February 27, 2020
By:  /s/ MARK IRION

Mark Irion

Senior Vice President and Chief Financial Officer (Principal Financial
Officer)




