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ESSEX RENTAL CORP.
1110 Lake Cook Road, Suite 220
Buffalo Grove, lllinois 60089

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held June 17, 2010

To the Stockholders of
Essex Rental Corp.

You are invited to attend the annual meeting oflgtolders (the “ Meeting) of ESSEX RENTAL CORP., a Delaware corporation
“ Company”), at the offices of Katten Muchin Rosenman LLP, 57&didon Avenue, New York, New York 10022 on Thursdhyne 17, 201
at 10:00 A.M., for the following purposes:

(1) To elect two directors of the Company as ClassrBatibrs to serve for a term of two years and uhgir successo
have been duly elected and qualifi

2) To ratify the appointment of Grant Thornton LLPths independent registered public accounting fifrthe Compan
for the 2010 fiscal year; ar

3) To consider and act upon such other matters aspnogerly come before the Meetir

Only stockholders of record at the close of busiras April 29, 2010 are entitled to receive notifeand to vote at, the Meeting, an
any adjournment or adjournments thereof. A listted stockholders of the Company as of the closbusiness on April 29, 2010 will
available for inspection during business hourgdordays prior to the Meeting at the Companyfincipal executive offices located at 1110 L
Cook Road, Suite 220, Buffalo Grove, lllinois 60089

Please fill in, date and sign the enclosed proxy,hich is solicited by the Board of Directors of theCompany, and mail it promptly
in the enclosed postage-paid envelope to make suhat your shares are represented at the Meetinglf you attend the Meeting in person
you may, if you desire, revoke your proxy and cho@sto vote in person even if you had previously seirt your proxy card.

By order of the Board of Director

7 .
C&m 1.".-')1'.-45-'1-"!"'(:.-(.-

&
CAROL ZELINSKI,
Secretan
New York, New York
April 30, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS ON JUNE 17, 2010:

Our Proxy Statement and Annual Report to Stockholdes for the year ended December 31, 2009 are availabat:
http://www.cstproxy.com/essexcrane/2010




ESSEX RENTAL CORP.
1110 Lake Cook Road, Suite 220
Buffalo Grove, lllinois 60089

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

June 17, 2010

This Proxy Statement is furnished in connectiorhwiite solicitation of proxies by the Board of Di@s, also referred to as the Boi
of ESSEX RENTAL CORP., a Delaware corporation, ¢éoused at the annual meeting of stockholders (thieéting”) of the Company whic
will be held at the offices of Katten Muchin RoseanrLLP, 575 Madison Avenue, New York, New York 1@Gsh Thursday, June 17, 201C
10:00 A.M., and at any adjournment or adjournmehnéseof. All references in this Proxy Statementh® “Company”, “we”, “us”, and “our”
refer to Essex Rental Corp., together with its Wholvned subsidiaries, Essex Holdings, LLC (“Holgl#), Essex Crane Rental CorpEéSse:

Crane”) and Essex Finance Corp. (“Essex Financeilgss the context otherwise requires.

Stockholders who execute proxies in the accompagnfonm retain the right to revoke them at any timenotice in writing to th
Secretary of the Company, by revocation in perddheMeeting or by presenting a latéated proxy. Unless so revoked, the shares rapez
by proxies will be voted at the Meeting. The skarepresented by the proxies solicited by our BadirDirectors will be voted in accordar
with the directions given therein, but if no diriect is given, such shares will be votedKiDR the election of the named directors nomine
Class B directors; and (iBOR the ratification of the appointment of Grant ThamtLLP as our independent registered public acdogrfirm
for the 2010 fiscal year.

Stockholders vote at the Meeting by casting bal{otsperson or by proxy) which are tabulated byesspn who is appointed by !
Board of Directors before the Meeting to serverspéctor of election at the Meeting and who has@eel and verified an oath of office. T
affirmative vote of (i) a plurality of the sharesepent at the Meeting and entitled to vote on thigext matter is required to elect the dire
nominees to the Board of Directors; (ii) a majoritythe shares present at the Meeting and entitlecte on the subject matter is require
ratify the selection of Grant Thornton LLP as ondependent registered public accounting firm far 2010 fiscal year and approve any ¢
business which may properly come before the Meetigtentions and broker “non-voteate included in the determination of the numb
shares present at the Meeting for quorum purpodbstentions will count as a vote against the psafg other than the election
directors. Abstentions will not have an effecttbe election of directors because directors aretedeby a plurality of the votes cast. Brc
“non-votes” are not counted in the tabulationsh® votes cast on any of the proposals. A broken-vote” occurs when a nominee hold
shares for a beneficial owner does not vote onrticpéar proposal because the nominee does not tliaeestionary voting power with respec
that item and has not received instructions froentténeficial owner.

Our principal executive offices are located at 114@e Cook Road, Suite 220, Buffalo Grove, llin613089. The approximate date
which this Proxy Statement and the enclosed forprofy are to be first sent or given to stockhasdsron or about May 4, 2010.

There were 13,779,265 shares of common stock, glaev$.0001 per share (the “ Common Stbcloutstanding on April 29, 201
Holders of Common Stock of record at the closeusfitess on April 29, 2010 will be entitled to orwevfor each share of Common Stock of
Company then held. Only stockholders of recorthatclose of business on April 29, 2010 will beitted to vote.

As of April 28, 2010, there was one holder of recof our units, 133 holders of record of our Comnstock, and eighttolders of record of o
warrants.




PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board of Directors is divided into two class#sdirectors, with the classes as nearly equalumiver as possible, each sen
staggered two-year terms. As a result, approxipatee half of our Board of Directors will be eledteach year.

The terms of office of our Board of Directors are:

« Class A directors, whose term will expire at thenAal Meeting to be held in 2011 and when their easors are duly elect
and qualify; anc

« Class B directors, whose term will expire at thisndal Meeting of Stockholders and when their susmessare duly elected &
qualify.

Our Class A directors are Edward Levy, Daniel HurBenthal and John G. Nestor; our Class B direcoesLaurence S. Levy a
Ronald Schad.

Two directors will be elected at the Meeting as Qlass B directors for a term of two years expiramtgthe Annual Meeting
Stockholders to be held in 2012 and until theircessors shall have been elected and shall quditfie. election of directors requires
affirmative vote of a plurality of the shares ofr@mon Stock present in person or by proxy at thetige Each proxy received will be vote:
FOR the election of the nominee named below unlessherwise specified in the proxy. At this time, our Board of Directors knows of
reason why any nominee might be unable to servwrelare no arrangements or understandings betarenominee and any other per
pursuant to which such person was selected as amaem

Our Corporate Governance/Nominating Committee bagwed the qualifications of the nominees for clioes and has recomment
each nominee for election to the Board of Directors

Name of Nominee Principal Occupation Age Year Became a Director
Laurence S. Lev Chairman and CEO of Rand Logistics, | 53 2006
Ronald Schai Chief Executive Officer and President of Es 51 2008

Laurence S. Levy has served as our chairman of the board since ¢ingp@ny’s inception and served as the Compmnokief executiv
officer from our inception until we acquired Esgerane on October 31, 2008. Mr. Levy has been th&mian of the board of directors and ¢
executive officer of Rand Logistics, Inc. (origilaknown as Rand Acquisition Corporation), a compamat provides bulk freight shippi
services throughout the Great Lakes region, sitcenception in June 2004. Mr. Levy founded thedpmessor to Hyde Park Holdings, LLC
July 1986 and has since served as its chairmare HAatk Holdings, LLC is an investor in middle mdrkesinesses. Mr. Levy serves a:
officer or director of several companies in whickdd Park Holdings, LLC or its affiliates investseBently, these companies include: Ozburn-
Hessey Logistics LLC, a national logistics servicempany, of which Mr. Levy is a director; Derbydirstries LLC, a sulassembly business
the appliance, food and transportation industrigsywhich Mr. Levy is chairman; PFI Resource ManagemLP, an investor in the Priv.
Funding Initiative program in the United Kingdonf, which Mr. Levy is general partner; Regency Afiies, Inc., a diversified company,
which Mr. Levy is chairman, chief executive officand president; and Warehouse Associates L.P.padar of warehouse and logist
services, of which Mr. Levy is chairman. Mr. Lewy a director of Sunbelt Holdings, Inc., a leadinsftributor of wine and spirits. Reger
Affiliates, Inc. and Rand Logistics, Inc. are bathblicly traded companies for which Mr. Levy hasveel on the Board of Directors during
past five years. Mr. Levy received a Bachelor offdwerce degree and a Bachelor of Accountancy ddgyeethe University of Witwatersral
in Johannesburg, South Africa and an M.B.A. frontuded University, where he graduated as a Bakepl&chHe is a Chartered Account
(South Africa). Mr. Levy is not related to Edwarauy. In light of Mr. Levys financial, accounting and investment knowleddg,service o
boards and as an advisor to other public and grigaimpanies, and the knowledge and experienceshgaiaed from such service, including
ability and expertise in evaluating potential invesnt opportunities and in the area of corporateegtance, our Board and the Corpao
Governance/Nominating Committee have concludedNtrat.evy should continue to serve as a membemofBoard of Directors.

Ronald Schad has served as our President and Chief Executiviegdfaind as a member of our Board since OctobeR@28 and he
served as the president and chief executive offi€étssex Crane since 2000. Prior to joining ESSeane, Mr. Schad spent over 15 years
Manitowoc Crane Group and was most recently itscHtiee Vice President and General Manager, wheravée responsible for over $:
million in sales. Prior to that position, Mr. Schiagld various service and sales related positidtts Manitowoc. Mr. Schad also held enginee
and management positions with responsibility foclear device handling cranes at Reynolds Electdod Engineering Co., the prime contra
for the Nevada Test Site. Mr. Schad graduated filoenUniversity of Wisconsin-Madison with a BS indtmeering. Pursuant to Mr. Schad’
employment agreement with Essex Rental and EssereCEssex Rental agreed to use its best effotause Mr. Schad to be elected to
Board of Directors and serve as a member of ourdoé Directors throughout the term of such agreemg&hould Mr. Schad cease to
member of our Board of Directors, he may decideetoninate his employment with the Company and therwould be eligible to recei
termination benefits in accordance with his emplegptragreement as described below under the sdittexh“Termination Benefits"As a resu
of over 25 years working in the crane industry udéhg roles in engineering, marketing and executia@magement, including approximately
years with Essex Crane, Mr. Schad has acquiredajzed knowledge relevant to EsssxXjusiness and industry. As a member of the Bot
Directors, Mr. Schad provides Essex with experéiad insight into the heauift crawler crane industry, including trends iretlcrane rent
industry and the end markets in which Essex’s enets operate. In light of Mr. Schadhdustry and equipment expertise and experieadsal
gained from such service, our Board and the Cotpo&overnance/Nominating Committee have conclutietl Mr. Schad should continue
serve as a member of our Board of Directors.






The Board of Directors unanimously recommends a vetFOR the election of the named Class B nomineesalrence S. Levy an
Ronald Schad, to our Board of Directors. Proxieseaceived in response to this solicitation will be ved FOR the election of the name
Class B nominees to our Board of Directors unlesgherwise specified in the proxy.

Information Regarding Other Members of the Board ofDirectors

The following table sets forth information with pest to each of the other members of the Board ioédibrs whose term exter
beyond the Meeting, including the Class of suckalor and the year in which each such directorts twould expire.

Year Became ¢ Year
Name Age Director Term Expires
Edward Levy 46 2006 2011 Class #
Daniel H. Blumentha 46 2008 2011 Class #
John G. Nestao 65 2009 2011 Class #

Edward Levy has been a member of our board of directors sincénoeption and was our president from our inaaptintil we acquire
Essex Crane on October 31, 2008. Since June 2004,68My has been the president of Rand Logisties, From its inception in June 200¢
June 2006, Mr. Levy acted as special advisor todRagistics, Inc. Mr. Levy was a managing direcoérCIBC World Markets Corp. fro
August 1995 through December 2004, and was co-loéadiBC World Markets Corps Leveraged Finance Group from June 2001
December 2004. From February 1990 to August 1995,Llévy was a managing director of Argosy Group.L&private investment banki
firm. Since June 1998, Mr. Levy has been a membéneoboard of managers of Norcross Safety Product, a reporting company under
Securities Exchange Act of 1934, as amended, edgag@e design, manufacture and marketing of bedngroducts in the fragmented pers:
protection equipment industry. Mr. Levy is currgnal director of Derby Industries. From July 1999iluMarch 2005, he was also a directo
Booth Creek Ski Holdings, Inc., a reporting companger the Securities Exchange Act of 1934 thatoamd operates six ski resort comple
encompassing nine separate resorts. During thefipasyears, Mr. Levy served as a member of therdhad directors of the following publ
companies: Booth Creek Ski Holdings, Inc. and NassrSafety Products, LLC. Mr. Levy is a memberhef board of directors of a numbel
other privatelyheld companies. Mr. Levy received a B.A. from Cartizait College. Mr. Levy is not related to Laurerelevy. In light of Mr
Levy’s financial and investment knowledge, his servicdoards and as an advisor to other public an@figompanies, and the knowledge
experience he has gained from such service, intduldis ability and expertise in evaluating potdntimestment opportunities and in the are
corporate governance, our Board and Corporate Ganee/Nominating Committee have concluded thatldvy should continue to serve e
member of our Board of Directors.

Daniel H. Blumenthal has served on our board of directors since we asgjutssex Crane on October 31, 2008. In 2007
Blumenthal founded Blue River Partners; a privajaity firm based in Chicago, and has served aM#saging Partner since its formation
2009, Mr. Blumenthal founded Blue River PetCard,.C., a consolidator of veterinary hospitals, iniethMr. Blumenthal serves as Ct
Executive Officer. Prior to forming Blue River Paets, he was a founder and Managing Partner ofs/8tein & Partners, a private equity f
founded in 1995, where he served on the Boardsretidrs of National Veterinary Associates, In@rd&ligm Health, Inc., Interval Internatio
Corp., Baker & Taylor Corp., Roll Coater, Inc., &tagic Materials, Inc. and Aavid Thermal Technodagilnc. Prior to the formation of Wil
Stein & Partners, Mr. Blumenthal was Vice Presideihn€Continental lllinois Venture Corporation fron®93 to 1995 and was a corporate
attorney with Latham & Watkins from 1988 to 1993urihg the past five years, Mr. Blumenthal also edras a member of the board of direc
of ANSYS, Inc., a publicly traded company. Mr. Blanthal received his J.D., cum laude, from Harvaad/ ISchool and B.A. in Economics ¢
History, summa cum laude, from Brandeis UniversMr. Blumenthal has extensive experience in initigitinvestment opportunities a
structuring acquisitions including over 22 years tdnsaction and investment management experieace @rivate equity investor a
transactional attorney. In light of Mr. Blumenttakxtensive experience, the Board believes thatBilimenthal provides important insight
the Company’s growth strategy. His significan@ficial expertise and experience contributes t@Btherd’s understanding and ability to anal
complex issues and our Board and Corporate Goveefidominating Committee have concluded that Mr.nathal should continue to serve
a member of our Board of Directors.




John G. Nestor has served on our board of directors since Septeint#009. Mr. Nestor joined Kirtland Capital Pants in 1986 ar
he is currently the chief executive officer, semuainaging partner and chairman of this private stment firm (and previous majority ownel
Essex Crane Rental Corp.) Mr. Nestor is also tterotan of SmartSource Computer and Audio Visualt®enMr. Nestor serves as a truste
the Saint Ignatius High School Board of Regents iaral member of the advisory board of Gordon Squéate District. Mr. Nestor previous
served as a director of PVC Container Corporatimth\weas chairman of the board of directors of Unif@orporation, TruSeal Technologies,
and Bristol Corporation, all of which were portfmlcompanies of Kirtland Capital Partners. Mr. Nestarned a Bachel@’degree froi
Georgetown University, an MBA from the University Motre Dame and an M.A. in Urban Studies from Laytniversity of Chicago. Tt
board believes that Mr. Nestor’s extensive expegesnd knowledge of the Company is valuable tdtieed. He served as Essex Crane Rental’
chairman for over eight years and is familiar witthbusiness and strategy. His knowledge of thénless, coupled with his experience, ene
him to provide meaningful input and guidance toltbard and the Company.

Information Regarding Executive Officers

Name Age Position

Ronald Schau 51 Chief Executive Officer and Preside
Martin Kroll 53 Chief Financial Office

Carol Zelinski 55 Secretary

For biographical information regarding Ronald Schaldase see “PROPOSAL | — ELECTION OF DIRECTORSYinning on page
of this Proxy Statement.

Martin Kroll has been our Chief Financial Officer since we asgliEssex Crane on October 31, 2008 and has sasvedsex Crang’
Chief Financial Officer and Senior Vice Presideimnice he joined Essex Crane in May 2001. Prior foifg Essex Crane, Mr. Kroll w
employed by Outokumpu Copper Group, a mhilion dollar copper fabrication manufacturing mess headquartered in Finland. Mr. Kroll 1
President and Chief Financial Officer of OutokumgpuB600 million U.S. holding company and Director Béisiness Development
Outokumpus international operations. Prior to working at @wmpu, Mr. Kroll served as Director of FinanceAaherican Brass, a private
held $300 million company in the copper and brastahfabrication business acquired in a leveragsaabt. Prior to working at American Bra
Mr. Kroll spent eight years with Pricewaterhouse@ers LLP and is a certified public account. Mr. Kreceived a BBA in Accounting al
Finance from Niagara University and also gradué#teah the Mahler School of Management.

Carol Zelinski has served as our corporate secretary since OcBihet008. Ms. Zelinski has been an analyst at Hyak Holdings
LLC, a private investment firm, since 1997. Sherently serves as the Secretary of Regency Affiiatac., a diversified public company anc
Secretary of Rand Logistics, Inc., a public comptrat provides bulk freight shipping services oa @reat Lakes.

Family Relationships

There are no family relationships between any ofexecutive officers or directors.

Information Regarding the Board of Directors and Canmittees

Meetings and Attendance

During the fiscal year ended December 31, 2009 Bih@rd met or acted by unanimous consent on segeasins. During the fisc
year ended December 31, 2009, or, with respectrtaN\\dstor, the period commencing on September Q9 Zthe date of his appointment to
Board of Directors) and ending December 31, 20@8hef the directors attended at least 75% of gfugegate number of meetings of the Bt
and of any committees of the Board on which theyese The Company does not have a policy on atteselly directors at our annual mee
of stockholders. All of the Company’s directoreeatled the Company’s 2009 annual meeting of stodensl

Independence of Directors

Our Board affirmatively determines director indegence based on an analysis of the listing stand#rdse NASDAQ Stock Mark
LLC (“NASDAQ") and all relevant securities and otHaws and regulations regarding the definitiorfioflependent”.

Consistent with these considerations, after revoéwll relevant transactions and relationships leeveach director, any of his fan
members, and us, our executive officers and ouepeddent registered public accounting firm, therBdesas affirmatively determined tha
majority of our Board is comprised of independeinéctors. Our independent directors pursuant tSRAQ rules are Laurence Levy, Edw
Levy, Daniel Blumenthal and John Nestor.




Board Leadership Structure

The Board does not have a policy regarding theragipa of the roles of Chief Executive Officer a@thairman of the Board as
Board believes it is in the best interests of tlen@any to make that determination based on thdiposind direction of the Company and
membership of the Board. However, since the closihthe acquisition of our operating subsidiarys&s Crane, an independent director
served as our Chairman and a separate individsaséared as our Chief Executive Officer and Presidene Board has determined that ha
an independent director serve as Chairman is ifbés¢ interest of the Company's shareholders sttithe. This structure ensures a greater
for the independent directors in the oversighthef Company, active participation of the independiietctors in setting agendas and establis
Board priorities and procedures, including withpest to the Compang’ corporate governance. Further, this structurenperthe Chie
Executive Officer to focus on the management ofdbmpany's day-to-day operations and the execuafidthe Companys strategy, while at tl
same time participating in the establishment ohssicategy in his capacity as an employee-director.

Risk Oversight

The Board is actively involved in oversight of gsthat could affect the Company. As part of itsegahrisk management policies,
Board has delegated primary responsibility for eaing the Companyg’ policies with respect to risk assessment andmiakagement to tl
Audit Committee. The full Board, however, has netal responsibility for general oversight of riskad regularly receives and considers re|
from the Audit Committee and members of Essegenior management responsible for oversight oficoéar risks within the Compar
including the Company’s Chief Financial Officer a@tief Executive Officer. The Board also encouragesiagemens’ efforts to promote
corporate culture that incorporates risk managenietat the Company’s corporate strategy and dagletp-business operations, incluc
management initiatives and policies with respec¢h&safety of cranes and equipment that the Coynpearis. The Board also continually wo
with the input of the Company’s executive officaisassess and analyze the most likely areas wfefuisk for the Company.

Committees of the Board

The standing committees of our Board of Directoomsist of an Audit Committee, a Compensation Conemitand a Corpore
Governance/Nominating Committee. Our Board of Etives may also establish from time to time any otwnmittees that it deems neces
or advisable.

Audit Committee

Our Audit Committee, which was formed as of OctoB&r 2008, consists of Edward Levy, Laurence Lawy Baniel Blumenthal, wit
Edward Levy serving as the Chairman of the Audim@uttee. All three current members of the Auditn@oittee satisfy the independe
requirements of Rule 10A-3 of the Securities ExdgaAct of 1934, as amended (the “ Exchange”Aeind Rules 5605(a)(2) and 5605(c) of
NASDAQ listing standards. Each member of our Auddmmittee is financially literate. In addition, Ww&nce Levy serves as our Al
Committee “financial expert” within the meaning ltdm 407 of Regulation S-K of the Securities Actl®33, as amended (theSecurities Ac
"), and has the financial sophistication requivedier the NASDAQ listing standards. Our Audit Coittee, among other things:

. reviews our annual and interim financial statemamnis reports to be filed with the Securities andhlaxnge Commission;

. discusses with management, internal auditors adep@ndent auditors the adequacy and effectiverfesgraccounting ar
financial controls and disclosure controls and pcages

. appoints and replaces our independent outsideasditom time to time, determining their compermatand other terms
engagement and oversees their wi

. oversees the performance of our internal audittfang

. conducts a review of all related party transactifors potential conflicts of interest and approvdk saich related par
transactions

. establishes procedures for the receipt, retentmhteeatment of complaints regarding accountintgrimal accounting contrc

and auditing matters and the confidential anonynmsulsnission by employees of concerns regardingtipmedle accountir
or auditing matters; ar

. oversees our compliance with legal, ethical andleggry matters.




The Audit Committee has the sole and direct regpditg for appointing, evaluating and retaining rommdependent registered put
accounting firm and for overseeing their work. alidit services to be provided to us and all peritnissionaudit services, other than de mini
non-audit services, to be provided to us by our inddpeh registered public accounting firm will be apped in advance by our Au
Committee. During the fiscal year ended December2B09, the Audit Committee met or acted by unanisnconsent on four occasions.
Audit Committee has adopted a formal written Au@ibmmittee charter that complies with the requiretmesf the Exchange Act and -
NASDAQ listing standards. A copy of the Audit Contteé charter is available on the investor relatiGestion of our website
WWW.ESSEXCTr ane.com .

Audit Committee Report

The Companys management has the primary responsibility for fihancial statements and the reporting processluding the
Company’s system of internal controls and disclesuantrols and procedures. The outside auditati the Companys financial statements a
express an opinion on the financial statementscbasethe audit. The Audit Committee overseesH® &ccounting and financial report
processes of the Company and (ii) the audits ofittencial statements of the Company on behalhefBoard. The Audit Committee oper:
under a written charter adopted by the Board.

The Audit Committee has met and held discussioits management and Grant Thornton LLP, the Compaimgdependent registel
public accounting firm. Management representechéoAudit Committee that the Compasyfinancial statements for the year ended Dece
31, 2009 were prepared in accordance with geneatlyepted accounting principles. We discussed thendial statements with bc
management and the independent auditors. We asastied with the independent auditors the mattensined to be discussed by Statemer
Auditing Standards No. 61, as amended (AICHRAofessional Standards, Vol. 1, AU section 380), as adopted by the Publompan
Accounting Oversight Board.

The Audit Committee discussed with the independentitors the overall scope and plans for the audie met with the independ:t
auditors, with and without management, to dischgsresults of their examination, the evaluatiorthef Companys internal controls, and t
overall quality of the Company’s financial repogin

The Audit Committee discussed with the independenitors the auditos’ independence from the Company and managemehigling
the independent auditors written disclosures reguby Independent Standards Board Standard Nawdefjendence Standards Board Star
No. 1, Independence Discussions with Audit Committees) as adopted by the Public Company Accounting Ovetdgard.

Based on the foregoing, we have recommended tBdlaed of Directors that the Compasyaudited financial statements be include
its Annual Report on Form 10-K for the year endet®&nber 31, 2009, for filing with the Securitiesl &xchange Commission.

Audit Committee
Edward Levy, Chairman

Laurence S. Levy
Daniel H. Blumenthal




Compensation Committee

Our Compensation Committee consists of LaurenceyLBdward Levy and Daniel Blumenthal, with Laurerasvy serving as tt
Chairman of the Compensation Committee. All osthenembers of our Compensation Committee are “evtgnt” as defined under Rule 5605
(a)(2) of the NASDAQ listing standards. The pumpax our Compensation Committee is to dischargerésponsibilities of our Board
Directors relating to compensation of our executffecers. Our Compensation Committee, among otiegs:

« reviews and approves the compensation of our Ghietutive Officer and the other executive officensg

- makes recommendations to the Board with respdaottntive compensation plans and equity based plans

The Compensation Committesetharter does not authorize it to delegate ithaity, notwithstanding its ability to engage ode
consulting firms to assist in the evaluation otdior or executive officers.

The Compensation Committee has adopted a formattewrCompensation Committee charter that comphith SEC rules ar
regulations and the NASDAQ listing standards. Dgrihe fiscal year ended December 31, 2009, the @asgiion Committee met or actec
unanimous consent on one occasion.

In addition, during 2009 the executive officerstloé Company voluntarily proposed to and did templgravaive their right to receiv
full salaries under their employment agreementsydthg them and other members of management topaeceeduction in cash salaries rece
in exchange for a portion of the forgone cash camagon in the form of common shares. This temposatary reduction program was apprc
by the Compensation Committee.

A copy of the Compensation Committee charter islalvke on the investor relations section of our siEhatwww.essexcrane.com .
Compensation Committee I nterlocks and Insider Participation

Each of Laurence Levy, Edward Levy and Daniel Blathel served as a member of the Compsi§ompensation Committee dur
the fiscal year ended December 31, 2009. None efniembers of the Compensation Committee were, glwirch fiscal year, an officer
employee of the Company or any of its subsidianiehad any relationship with the Company other tharving as a director of the Compse
Laurence Levy and Edward Levy served as the Chietttive Officer and President, respectively, & @ompany from its inception until tr
resigned such offices on October 31, 2008, the datevhich the Company acquired Essex Crane, itsatipg subsidiary. In addition,
executive officer of the Company served as a direot a member of the compensation committee (@rda@ommittee performing simil
functions) of any other entity one of whose exeaubfficers served as a director or on the Compems&ommittee of the Company. None
the members of the Compensation Committee haseatyanship required to be disclosed under thigicapnder the rules of the SEC.

Compensation Committee Report
The Compensation Committee has reviewed and disdubge Compensation Discussion and Analysis withagament. Based on si
review and discussion, the Compensation Commigeemmended to the Board of Directors that the Caorsguton Discussion and Analysis
included in this Proxy Statement on Schedule 14A.
Compensation Committee
Laurence S. Levy, Chairman

Edward Levy
Daniel H. Blumenthal




Corporate Governance/Nominating Committee

Our Corporate Governance/Nominating Committee at®9f Laurence Levy, Edward Levy and Daniel Bluthah with Laurenc
Levy serving as the Chairman of the Corporate Guaeece and Nominating Committee. All of these memlzge “independentas define
under Rule 5605(a)(2) of the NASDAQ listing stardfar Our Corporate Governance/Nominating Commitieegng other things:

« establishes criteria for Board and committee mestbprand recommends to our Board of Directors pgegonominees f
election to the Board of Directors or committeeshef Board

- establishes processes for security holders to strmttholder proposals and other communicationbedBoard of Directors
our management; ar

« monitors and recommends the functions and revieeperformance of the Board and the various corapstof the Board
Directors.

The Corporate Governance/Nominating Committee kaptad a formal written Corporate Governance/NotimgaCommittee chart
that complies with SEC rules and regulations aerdNASDAQ listing standards. During the fiscal yeaded December 31, 2009, the Corp¢
Governance/Nominating Committee met or acted bynimaus consent on two occasions. A copy of thep@ate Governance/Nominati
Committee charter is available on the investorti@ia section of our website &tww.essexcrane.com .

Nominations for the Board of Directors

The Corporate Governance/Nominating Committee ef Bloard of Directors considers director candiddtesed upon a number
qualifications. The qualifications for considecatias a director nominee vary according to theiqdar area of expertise being sought .
complement to the existing composition of the Boafd a minimum, however, the Corporate Governadoeaiinating Committee see
candidates for director based on, but not limitgdte following criteria:

« experience as a senior executive at a publiclyettazbrporation, management consultant, investmankdr, partner at a I
firm or registered public accounting firm, professb an accredited business or law school or egpeé in the managemeni
leadership of a substantial private business erserpeducational, religious or I-for-profit organization; an

« special needs for diversity of experience and bamkgd as may arise at a particular time.

The Corporate Governance/Nominating Committee shakke every effort to ensure that the Board andadtemittees include at lei
the required number of independent directors, a$ thrm is defined by applicable standards prontathdy NASDAQ and/or the SE
Backgrounds giving rise to actual or perceived botsfof interest are undesirable.

The Corporate Governance/Nominating Committee tsadopted a formal diversity policy in connectiwith the consideration
director nominations or the selection of nomind¢swvever, the Corporate Governance/Nominating Cotemigeeks to nominate directors wi
variety of complementary skills and backgroundshsd, as a group, the Board will possess the tasilts, experience and expertise neces
to oversee the Company’s business. The Corporate@ance/Nominating Committee, in accordance with €ompanys Code of Busine
Conduct and Ethics, considers diversity in our peagptical to our success.

The Corporate Governance/Nominating Committee loasnrthe past relied upon thigkrty search firms to identify director candide
but may employ such firms if so desired. The Caap® Governance/Nominating Committee generallyeselipon, receives and revie
recommendations from a wide variety of contactgluiding current executive officers and directors aassource for potential direc
candidates. The Board retains complete indepemdenmaking nominations for election to the Board.

The Corporate Governance/Nominating Committee wdhsider qualified director candidates recommentgdstockholders i
compliance with our procedures and subject to apble inquiries. The Corporate Governance/NomigatCommittees evaluation ¢
candidates recommended by stockholders does et difaterially from its evaluation of candidatesammended from other sources. Purs
to our amended and restated bylaws, any stockholdgrrecommend nominees for director no later tharclose of business on the tenth (1
day following the day on which notice of the dafdgle annual meeting was mailed or public disclesofr such date was made, whichever
occurs, by writing to Carol Zelinski, Secretaryp &ssex Rental Corp., 1110 Lake Cook Road, Buffaiove, Suite 220, lllinois 60089, givi
the name, Company stockholdings and contact infoomaf the person making the nomination, the cdatdis name, address and other cor
information, any direct or indirect holdings of osecurities by the nominee, any information reglite be disclosed about directors ur
applicable securities laws and/or stock exchangeirements, information regarding related partysesctions with us, the nominee and/or
stockholder submitting the nomination, and any alobu potential conflicts of interest, the nomirgebiographical data, current public and pri
company affiliations, employment history and guedifions and status as “independemtider applicable securities laws and/or stock exgé
requirements. All of these communications will lveviewed by our Chairman of the Board and forwardied the Corpora
Governance/Nominating Committee, for further revieavd consideration in accordance with this policy.




Code of Ethics

We have adopted a written code of ethics applicetbteur directors, officers and employees in acanog with the rules of the SEC
the NASDAQ listing standards. We make our codetbice available on the investor relations sectibowr website atwww.essexcrane.com .
We will disclose amendments to or waivers from cadle of ethics in accordance with all applicablesland regulations.

Section 16(A) Beneficial Ownership Reporting Compéince

Based upon a review of the filings furnished tgussuant to Rule 16afe) promulgated under the Exchange Act, and oresemtatior
from our executive officers and directors and pesswho beneficially own more than 10% of our Comn&inck, all filing requirements
Section 16(a) of the Exchange Act were compliedhivita timely manner during the fiscal year ended¢d&nber 31, 2009.
Stockholder Communications with the Board of Direcbrs

Any stockholder or other interested party who desio communicate with our Chairman of the Boar®wéctors or any of the otr
members of the Board of Directors may do so byimgito: Board of Directors, c/o Laurence S. Levia@man of the Board of Directors, Es
Rental Corp., 1110 Lake Cook Road, Suite 220, Baf@rove, lllinois 60089. Communications may be redded to the Chairman of the Bo
an individual director, a Board committee, the mamagement directors or the full Board. Commuiooat will then be distributed to t
appropriate directors unless the Chairman detesnitmat the information submitted constitutes “spampornographic material and.
communications offering to buy or sell productservices.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information regardibgneficial ownership of our Common Stock as of Ap8, 2010, by:

« each person known by us to beneficially own moanth% of all outstanding shares of our Common Stock

« each of our named executive officers (as definedtem 402(m)(2) of Regulation B-under the Securities Act of 19:
directors, nominees for director individually; a

- all of our directors and executive officers as aug.

Except as otherwise indicated, to our knowleddepesons listed below have sole voting power anvéstment power and record i
beneficial ownership of their shares, except toetktent that authority is shared by spouses unuldicable law.




The information contained in this table reflectefieficial ownership” as defined in Rule 13df the Exchange Act. In computing

number of shares beneficially owned by a personthegercentage ownership of that person, shar€owimon Stock subject to warrants t
by that person (and/or pursuant to proxies helthby person) are considered outstanding becaugeatbeémmediately exercisable.

)

@)

®)

4
®)

Name and Address Amount and Nature of Percent of

of Beneficial Owner(1) Beneficial Ownership Class

Laurence S. Lev 2,853,57(2) 19.4%
Edward Levy 1,361,08(3) 9.6%
Daniel H. Blumentha 1,30((4) *
Ronald Scha 730,98°(5) 5.1%
Matrtin Kroll 132,15((6) 1.C%
David M. Knott 4,817,00(7) 30.4%

Dorset Management Corporation
4485 Underhill Boulevard, Suit 205
Syosset, New York 117¢

Ramius LLC 1,950,26!(8) 14.1%

599 Lexington Avenue, 28 Floor
New York , New York 1002

Manatuck Hill Partners, LLC 836,30((9) 6.1%
1465 Post Road East
Westport, CT 0688

Kirtland Partners Ltd. 3,294,70/(10) 24.(%
3201 Enterprise Parkway, Suite 200
Beachwood, Ohio 4412

All directors and executive officers as a grougn@ividuals) 8,373,79{(11) 52.7%%
*Less than 1%
Unless otherwise noted, the business address bfafdhe following is 1110 Lake Cook Road, Suit®2Ruffalo Grove, lllinois, 6008

Includes (i) 449,634 shares of common stock heltNbyd Trust, a trust established for the benefibof Levy’s minor children (ii) 30
shares of common stock which are held by Mr. Lewyisor children, (iii) 100 shares which are held My. Levy’s spouse and (i
957,333 shares of common stock issuable upon eeeofiwarrants held by Mr. Levy that are curreettgrcisable

Includes (i) 2,000 of common stock shares whichhed by Mr. Levy’s minor children, (ii) 500 sharedich are held by Mr. Levg’
spouse and (iii) 411,467 shares of common stockalde upon exercise of warrants held by Mr. Lewat #ire currently exercisab

Includes 300 shares of common stock which are lmelelr. Blumenthe's minor children

Includes (i) 493,670 shares of common stock issuapbn exchange at any time and from time to tifn€lass A Units of Holding
held by Mr. Schad, (ii) 3,554 shares of commonlstoeld by Mr. Schad minor children, (iii) 60,963 shares of commorckt@ssuabl
upon exercise of warrants held by Mr. Schad thatcarrently exercisable and (iv) 113,000 sharasoaimon stock issuable at any ti
from the exercise of vested stock options whicheagranted to Mr. Schad on December 18, 2008 putdoathe Company’s Long-
Term Incentive Pan. Does not include options éngjtMr. Schad to purchase up to 226,000 shareBeofCompanys common stoc
which were granted to Mr. Schad on December 18828@rsuant to the Company’s Lofigrm Incentive Plan and which are
exercisable and will not become exercisable wiindays. Does not include options entitling Mr. &tho purchase up to 291.t
shares of the Company’s common stock, which weaatgd to Mr. Schad on March 18, 2010 pursuant @éoGbmpany’s Longrerr
Incentive Plan and which are not exercisable atidwi become exercisable within 60 da
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(6)

Q)

®)

9)

(10)

(11

Includes 75,950 shares of the Compangdmmon stock issuable upon exchange at any tidram time to time of Class A Units
Holdings held by Mr. Kroll, (i) 5,000 shares oframon stock issuable upon exercise of warrants bglt¥r. Kroll that are current
exercisable and (iii) 43,317 shares of common sisskable at any time from the exercise of vestecksoptions which were grantec
Mr. Kroll on December 18, 2008 pursuant to the Camps LongTerm Incentive Pan. Does not include options kmgitMr. Kroll to
purchase up to 129,950 shares of the Comparymmon stock, which were granted to Mr. Krollecember 18, 2008 pursuant to
Company'’s LongFerm Incentive Plan and which are not exercisahbtwill not become exercisable within 60 days. ®aet includ
options entitling Mr. Kroll to purchase up to 11237shares of the Compasytommon stock, which were granted to Mr. KrollMarck
18, 2010 pursuant to the Company’s Lobgrm Incentive Plan and which are not exercisabtewill not become exercisable within
days.

Includes 2,140,000 shares issuable upon exercigefints which are currently exercisable. Includg37,800 shares with respec
which Mr. Knott and Dorset Management Corporati@ven sole voting power and 108,900 shares of comstack with respect

which Mr. Knott and Dorset Management Corporatienénshared voting power. This information is baselély on the contents o
filing on Schedule 13D dated February 10, 201alfidy David M. Knott and Dorset Management Corporz

Represents shares of the Compangdmmon stock that may be deemed to be benefiaahed by RCG Baldwin, L.P. (872,
shares, including 17,000 shares issuable uponxthieise of warrants which are currently exercispliRamius Select Equity Fund
(36,080 shares), Ramius Enterprise Master Fund&%8,155 shares, including 114,880 shares issugime theexercise of warran
which are currently exercisable), and Ramius Pei&gelect Ltd. (168,220 shares, including 27,24¥eshof our common stock issue
upon the exercise of warrants which are currentBr@sable). Ramius Advisors, LLC as the generainga of each of RCG Baldwi
L.P. and Ramius Select Equity Fund LP and the imvest advisor of each of Ramius Private Selectdrtd Ramius Enterprise Mas
Fund Ltd, may be deemed to beneficially own the8{iB,155 shares of our common stock beneficiallpedvby Ramius Enterpri
Master Fund Ltd, (ii) 872,810 shares of our commatutk beneficially owned by RCG Baldwin, L.P. (ii,080 shares of our comn
stock beneficially owned by Ramius Select EquitndFllP and (iv) 168,220 shares of our common staaiebcially owned by Ramii
Private Select Ltd, respectively. Ramius LLC, astble member of Ramius Advisors, LLC, may be dekthe beneficial owner of tl
(i) 873,155 shares of our common stock beneficiallined by Ramius Enterprise Master Fund Ltd, (2,810 shares of our comrn
stock beneficially owned by RCG Baldwin, L.P.,)(i#6,080 shares of our common stock beneficiallpedvby Ramius Select Equ
Fund LP and (iv) 168,220 shares of our common shmkeficially owned by Ramius Private Select Likpectively. Cowen Gro
Inc., as the sole member of Ramius LLC, may be e@ekethe beneficial owner of the 1,950,265 shareSariimon Stock beneficial
owned in the aggregate by RCG Baldwin, L.P., RarfSielect Equity Fund LP, Ramius Enterprise MasterdHutd and Ramius Prive
Select Ltd. RCG Holdings LLC, as a significantr&elder of Cowen Group Inc., may be deemed thefi@al owner of the 1,950,2!
shares of Common Stock beneficially owned in thgregate by RCG Baldwin, L.P., Ramius Select Eqgkitnd LP, Ramius Enterpri
Master Fund Ltd and Ramius Private Select Ltd. &4So0., L.L.C., as the managing member of RCH Huodi LLC, may be deem
the beneficial owner of the 1,950,265 shares ofammmon stock beneficially owned in the aggregatd&Rbmius LLC. Peter Cohe
Morgan B. Stark, Thomas W. Strauss and Jeffrey dMor8on, as the sole managing members of C4S &ICb.C., may be deemed
beneficially own the 1,950,265 shares of our comistock beneficially owned in the aggregate by C48&, LLC. This information
based on the contents of a filing of Schedule 13@#ted February 10, 2010 filed by RCG Baldwin, | Ramius Enterprise Mas
Fund Ltd, Ramius Private Select Ltd., Ramius Sefapiity Fund LP, Ramius Advisors, LLC, Ramius LLC4S & Co., LLC, Pet¢
Cohen, Morgan B. Stark, Thomas W. Strauss, andeJel. Solomon and based on the contents of ayfiiarm 4 dated April 15, 201

Based solely on such Schedule 13G filing, Manatdidk Partners, LLC is an investment adviser registeunder Section 203 of 1
Investment Advisers Act of 1940 and, as such, lemeficial ownership of the shares reported hetwiough the investment discretio
exercises over its clientsiccounts. This information is based solely ondbetents of a filing on Schedule 13G dated July 200)¢
filed by Manatuck Hill Partners, LLC

Includes 3,105,349 shares of our common stock @akyf owned by Kirtland Partners Ltd with KirtldnCapital Partners Ill L.P. a
with respect to which such entities share votind dispositive power, and 189,351 shares of our comstock beneficially owned
Kirtland Partners Ltd. with Kirtland Capital Compahl L.L.C. with respect to which such entitiesash voting and dispositive powt

Includes an aggregate of 1,434,763 shares issuglole exercise of warrants which are currently gsalde held by our officers a

directors, 156,317 shares issuable upon exercisgpidns which are currently exercisable held by officers and 569,620 sha
issuable upon exchange at any time and from tintient® of Class A Units of Holdings held by our offrs.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions Related to the Acquisition of Essex Gne

In accordance with the purchase agreement entatecn March 6, 2008, and amended on May 9, 20@BAargust 14, 2008, by ti
Company, Essex Crane, Holdings, the members ofikigddand KCP Services LLC, on October 31, 2008,Gbenpany acquired Essex Cr.
through the acquisition of all of the membershigeiasts of Holdings other than membership intenesish were retained by members of E:
Cranes senior management prior to the closing of theuisétipn, including Ronald Schad, our Chief ExeeatOfficer and President ant
member of our Board of Directors, and Martin Krolyr Chief Financial Officer, each of whom ownedmfxership interests of Holdings priol
the completion of the acquisition.

The ownership interests in Holdings that were retdiby Messrs. Schad and Kroll consisted of 493d@#0 75,950 Class A Units
Holdings (the parent company of Essex Crane antbsidiary of the Company), respectively, and arehargeable for an aggregate of 569
shares of the Comparsycommon stock. The retained interests held byskes$Schad and Kroll had stated values of $3,839:8% $600,00
respectively. Pursuant to the Amended and Restateited Liability Company Agreement of Holding® thich the Company, Messrs. Sc
and Kroll and the other executive members of Hadimre parties, the retained interests do not camgy voting rights and are entitled
distributions from Holdings only if the Company pag dividend to its stockholders, in which caseistridution on account of the retair
interests will be made on an “as exchangeasis. Holders of the retained interests, inclgdifessrs. Schad and Kroll, have agreed, subiji
certain exceptions, not to sell their shares ofGloenpanys common stock (issued upon exchange of retairtedests) until after October :
2010.

The Company has granted certain registration rightslessrs. Schad and Kroll (and other managemamhbers of Holdings) wi
respect to the shares of the Compangommon stock issuable upon exchange of theimetainterests. Prior to October 31, 2010, Me
Schad and Kroll (and the other management membdt®ldings) will have piggyback registration rightsth respect to the 569,620 share
our common stock issuable upon exchange of thenestanterests held by Messrs. Schad and Kroltoimnection with any registration of she
of common stock held by Laurence Levy, our Chairrofithe Board, or Edward Levy, a member of our Bloaf Directors, and their respect
affiliates. After October 31, 2010, Messrs. Schad Kroll (and the other management members of iHg&) will have piggyback registrati
rights with respect to such shares in connectiah any registration of shares of our common stdokaddition, at any time after October
2010, holders of 50% of the shares of our commoaoksissuable upon exchange of the retained intefestl by Messrs. Schad, Kroll and
other management members of Holdings will be exdtitb one demand that the Company register thanestof our common stock.

Messrs. Schad and Kroll also received a portiothefcash consideration that we paid in the acduisitf Essex Crane. In additic
John Nestor, a member of our Board of DirectorsesiBeptember 1, 2009, is the Chief Executive Qffi8enior Managing Partner and Presi
of Kirtland Capital Partners (“Kirtland”) and rewed a portion of the cash consideration that wd pmaffiliates of Kirtland in the acquisition.

On October 31, 2008, in connection with the closifighe Essex Acquisition, the Company entered antdescrow Agreement, whi
we refer to as the General Escrow Agreement, wi@PKServices LLC, an affiliate of Kirtland, or thel®r Representative, and Keyb:i
National Association, as escrow agent. PursuarthéoGeneral Escrow Agreement, an aggregate of0832shares of our common st
collectively owned by Kirtland Capital Partners LIP. and Kirtland Capital Company Il LLC togetheith $7,000,000 of the purchase p
paid by the Company in the acquisition were tramstkto the escrow agent. Following the finalizatf the calculation of Holdingsvorking
capital as of the closing of the acquisition of &sson February 13, 2009, $1,000,000 of the amdapbsited in escrow, together with inte
thereon, was distributed to the former members a@ldidgs, including Messrs. Schad and Kroll andliatiés of Kirtland. Messrs. Schad
Kroll (and the other management members of Holdirgsl affiliates of Kirtland were entitled to reeeitheir pro rata portion of any amot
distributed from such escrow account. During 20@8yroximately $5.9 million of the remaining escréumds were distributed to the forn
member of Holdings, including Messrs. Schad andlkamd affiliates of Kirtland.

On October 31, 2008, in connection with the closiighe Essex Acquisition, the Company also enténénl a Compliance Escrc
Agreement, pursuant to which $492,225 of the pugehaice paid by the Company in the acquisition treassferred to the escrow agent to ¢
costs anticipated to be incurred by the Compankssex following the closing with respect to comipletof environmental remediation w
specified in Schedule A to the Compliance Escrowreggent. During 2009, such escrow funds were ibiiged to the Company
reimbursement for environmental remediation prajeddditionally, approximately $106,535 was paidtihe Company during 2009 from
previously mentioned escrow agreement as reimbwesefar environmental remediation projects.

Other Transactions

The Company maintains an office at 461 Fifth Aver2feth Floor, New York, New York pursuant to anegmnent with ProChanr
Management LLC (“ProChannel’an affiliate of Laurence S. Levy, our Chairman loé Board. We pay ProChannel a monthly fee of i
which is for general and administrative serviceduding office space, utilities and administratsgpport. We believe, based on rents and
for similar services in the New York City metrofah area, that the fee charged by ProChannelléast as favorable as we could have obtz
from an unaffiliated person. ProChannel is notgaied to continue to provide such office spacesardices to us, and there can be no assu
as to whether, or for how long, ProChannel will thmme to make such office space available. Fory#sr ended December 31, 2009, we
ProChannel approximately $90,000 for such services.
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Related Party Transaction Procedures

The Board of Directors has assigned responsilfilityreviewing related party transactions to our A@bmmittee. The Board and !
Audit Committee have adopted a written policy parguto which certain transactions between us orsobsidiaries and any of our direct:
executive officers and holders of 5% or more of common stock must be submitted to the Audit Cor@mifor consideration prior to t
consummation of the transaction as required toiddased by the rules of the SEC. The Audit Cornteriteports to the Board of Directors or
related party transactions considered.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Introduction and Overview

This Compensation Discussion and Analysis (“CD&Adovides an overview of the Compasyéxecutive compensation progi
together with a description of the material factonslerlying the decisions which resulted in the pensation provided to the CompasiChie
Executive Officer (“CEQ”) and Chief Financial Oféic (“CFO”), who are named in the Summary Compeasaliable, for 2009.

Our Compensation Committee has responsibility ftednining and approving the various elements ofcounpensation programs
our CEO and CFO. As described below, the prinagbaents of our compensation programs include balsey, annual bonuses and |dlegr
incentives including stock options. Our CEO recomdse to the Compensation Committee the base satemyyal bonus and long te
compensation levels for the CFO.

Compensation Philosophy and Objectives

The goal of the Company’s executive compensatiogam is to motivate, retain and reward executwks create longerm value fo
our shareholders. Our compensation program igdedito reward, and incentivize executives to aghishort-term and lontgrm financial an
operating performance excellence and align the wdkexs’ longterm interests with those of our shareholders whileognizing individue
contributions to the Company. To achieve theseaihjes, the Compensation Committee believes tketigive compensation should gener
consist of both cash and equity-based compensaG@mpensation levels for each executive are détexrbased on several factors, including:

« general economic conditions;

. the Company’s overall performance and profitahility

» historical compensation practices of the Compary@nrent and historical compensation practicgseefr companies;
« each executive’'s performance, skill sets and riolése Company;

« the Company’s need for skill sets and the globakgional market for the executive’s skill sets.

Components of Executive Compensation

Currently, our executive compensation program issof short-term compensation (salary and incentenus) and lontermr
compensation (stock options) to achieve our godhgfroving earnings and achieving long term sustalie growth in revenues and earni
which we believe is aligned with our stockholdengerests.

Annual Salary

Annual salaries of executive officers are set aéle competitive with other companies of comparadte and scope with whom
compete for executive talent. Although the Comp#na Committee believes a significant portion atle executives compensation should
based on the Company’s lotgrm performance, the Compensation Committee atdieves that a stable base salary is necessaritraxti
motivate, reward and retain members our executiiégrefore, the base salary component of totalpssrsation is relatively stable year ¢
year and generally is adjusted for cost of livinjuatments or increases in responsibilities. Tetacutive compensation is impacted to a r
larger extent by the variability of bonus compeimsats determined by the profitability of the biesa. The Compensation Committee set
compensation philosophy with respect to base saldor our executives generally, and reviews thee lsalary of each executive officer annt
in light of our overall compensation objectivesasBd on such review, the Compensation Committeesnafjustments, if any, to reflect ma
conditions, changes in responsibilities and poatmtierit increases consistent with compensationtjpes throughout our organization.
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Base salaries for our CEO and CFO were determinesupnt to their respective employment agreementgred into on October !
2008 in connection with our acquisition of Esserit@. Pursuant to their employment agreementCH®'s and the CFQ@'initial base salari
were set at $310,000 per year and $242,000 per sesgrectively. These salaries were determineddan an approximate 5% increase ir
base salaries that were paid to Messrs. Schad esitilly the seller prior to the acquisition transas. The 5% salary increases received
annual performance and cost of living adjustme#ts.of the date of this filing, the salaries origlly agreed to by Messrs. Schad and Krol
October 31, 2008 pursuant to their respective eympémt agreements have not been adjusted.

However, in May 2009, the Company adopted a tempaalary reduction program applicable to its mamagnt, including the CE
and CFO, pursuant to which Messrs Schad and Khettted to reduce the amount of their salaries paichsh by 30 percent and 20 perc
respectively. The salary reduction program waslémgnted in May 2009 at the suggestion of the CEB® @FO in response to the severe
continued economic downturn in an effort to contreéts and expenses to the extent possible. Téeesareported for 2009 include $25,208
$13,175 of compensation received in the form of wam shares that are valued at the grant date &irevof the shares awarded to Me:
Schad and Kroll, respectively. These shares, wambunt to 42% of the amount of cash salary redngtroposed and taken by the exect
officers, were issued as part of the salary redagtirogram in lieu of cash. The shares issuedupmtsto the salary reduction program ve
immediately upon grant and are restricted from $atea period of two years from the date of gréltie shares issued pursuant to the s
reduction program were not subject to a vestingduale because they were awarded as acash-substitute for a portion of the cash salaha
the CEO and CFO elected to forego.

Cash Bonuses

The second element of executive compensation enanal cash bonus. Pursuant to their employmewseatents, our CEO and C
are entitled to participate in the Compangnnual bonus pool, which is meant to reward ekezsifor the profitability of the business ovee
fiscal year. The Committee believes that a sigaiit portion of each executigwetompensation should be contingent on the anrarédnmanc
of the Company, as well as the individual contriditof each executive to such performance.

The CEO and CFO are eligible to receive a portibraro annual cash bonus that is payable at thedlisor of the Compensati
Committee based on certain financial targets. aheual cash bonus is based on the achievementjudtad earnings before interest, ta
depreciation and amortization adjusted for non4mdeg items (or “Adjusted EBITDA")in excess of a targeted amount of Adju
EBITDA. The Compensation Committee believes thdjuated EBITDA is the most appropriate measure @hanys performance becat
they take into account earnings and return on ssddiese financial objectives are also consisteth the Compensation Committae’
compensation philosophy of linking executive perfance to the Comparg/financial performance and incentivize our exe@dito focus ¢
performance measures that enhance shareholder. vehge expected amount of Adjusted EBITDA is insexh periodically for the n
investments in rental equipment. The increasbeddrgeted Adjusted EBITDA based on net investrirergntal equipment is important becs
it creates an expectation that in order for thecetiee to earn additional rewards, the businesstdv@®nvert the additional invested capital
additional return the capital invested. For thecdi year ended December 31, 2009, the Adjusted BBltarget was approximately $3!
million. Cash bonuses paid in 2009 were calculatzsked on Adjusted EBITDA for the year ended Deaa3ii, 2008. The target is determi
based on the expectations for the business by dtimep€nsation Committee and is highly dependent erettonomic environment as well as
executives’ability to drive the profitability of the busines#n the event that the Company does not generdjasfed EBITDA in excess of t
target, a minimum cash bonus pool of $200,000 lkeas lestablished. The $200,000 minimum is forralhleyees of the Company, including
executive officers. The minimum cash bonus podaéegermined by the Compensation Committee. Casludes based on Adjusted EBIT
paid in 2010 were determined by the Adjusted EBITaA the year ended December 31, 2009. The tatsh donus paid in 2010 for 2(
results to all employees was the minimum $200,080unt. Based on the recommendation of Messrs.dsahd Kroll, they did not receive
Adjusted EBITDA bonus in 2010 for 2009 results.eTiminimum bonus amount was distributed entirelyném-officers of the Company’
operating subsidiary, Essex Crane.

For the 2008 fiscal year, the Compensation Commisteproved a bonus of $435,300 for Mr. Schad orcqamately 140% of hi
annual salary. The Compensation Committee detemnthat Mr. Schad’s bonus amount was appropriatégiht of the Companyg overal
performance and Mr. Schad’s contributions to then@anys performance for the fiscal year ended December28@8. The Compensati
Committee approved and the Company paid the boslased to the operating results of the businesghertwelve month period ending
December 31, 2008, however, the portion of the boelated to the ten months ended October 31, 2@&3funded by the seller in accords
with the acquisition documents.

Mr. Kroll did not receive a cash bonus based orustjd EBITDA for the 2009 fiscal year because thigsted EBITDA target was r
achieved due to the challenging economic environntkat the Company experienced throughout 2009. the 2008 fiscal year, t
Compensation Committee approved a bonus of $17G@3dr. Kroll or approximately 71% of his annuallary. The Compensation Commi
determined that Mr. Kroll's bonus amount was appaip in light of the Company’s overall performarened Mr. Kroll's contributions to tt
Companys performance for the fiscal year ended Decembg@d8. The Compensation Committee approved anCtmpany paid the bor
related to the operating results of the businesghe twelve month period ending on December 3D82Mowever, the portion of the bol
related to the ten months ended October 31, 2068 uvalled by the seller in accordance with the agtiom documents.

In December 2008, Mr. Schad and Mr. Kroll receiaeldlitional oneime cash bonuses of $200,000 and $165,000, réspgct Thes:
cash bonuses were determined by the executiveeddfiof Holdings, LLC and were paid out of the s&ldéunds related to the Company’
acquisition of Holdings, LLC that occurred on Oaol31, 2008. The purpose of these timee cash bonuses was to reward Messrs. Sche
Kroll for their work in completing the acquisitidransaction. The Company was not involved in teieignination of the amount or timing of
payments to Messrs. Schad and Kroll.
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In addition to the cash bonuses paid based on fjUSBITDA, the CEOQ is entitled to receive a cashus based on rental equipn
sale activity pursuant to his employment agreenveittt the Company. The rental equipment sale baeuagpproved by the Compensal
Committee and designed to reward and motivate tB® @r the sale of rental equipment considered sxa@apacity equipment with lov
utilization rates. The Company rewards the saleeotal equipment that is in excess capacity dutireglast market upturn to promote
Company’s strategy of maximizing lorigrm equipment utilization rates and average rematak by repositioning its fleet towards heaviféing
equipment. The rental equipment sales bonus cailedéd as 1% of the rental equipment’s sale prieecess of 75% of the equipmengrderly
liquidation value (“*OLV"). OLV is determined for collateral measurement pugsdsy an independent appraiser on behalf of treeleader fo
the Companys asset based revolving credit facility and represthe amount the Company could expect to recowerach piece of equipmen
part of a hypothetical liquation event. The Congation Committee approved rental equipment saleidéor Mr. Schad of $25,485 and $25,
for the fiscal years ended December 31, 2009 af8,2@spectively based on rental equipment salesdass of 75% of OLV of $3,930,000 i
$5,875,000 during 2009 and 2008, respectively.

Long-Term I ncentive Compensation

The third element of executive compensation, initémid to annual salary and cash bonus, is lterga incentive compensati
consisting of equity awards. The Compensation Citteembelieves that granting equityased compensation awards to our executives it
direct way to align their longerm interests with those of our shareholders. Compensation Committee also believes that eqoitypensatio
encourages greater responsibility on the part ofGEO and CFO because the value of their equitypssmsation is subject to risk. As a res
each executive offices’'total annual compensation includes a signifipantion of option awards. The stock options tretéhbeen granted to t
Company’s executives are subject to a vesting sdbgalirsuant to which ontéird of the options will vest annually for a petiof three year
encouraging the retention of the executive officers

In connection with the acquisition of Essex Crahe,Company adopted the Hyde Park Acquisition Coomg Term Incentive Plan (t
“Incentive Plan”),which provides for awards of stock options, stopkraciation rights, restricted stock, restricteacktunits and performan
units. The Incentive Plan permits awards to emgésy noremployee directors and consultants of the Companty its subsidiaries and
administered by the Compensation Committee.

In connection with the acquisition of Essex Crahe,Company retained Towers Perrin, a nationallpgeized, independent consult
firm, to conduct an analysis of our option awardgyam, including an analysis of the amount andrgrof option grants to our CEO and C
compared to relevant peer companies based on datalde at that time. Since Towers Pemi@nalysis in connection with the acquisitiol
Essex Crane, the Compensation Committee has nagedgn any benchmarking or market-check of our petitors’ compensation practic
with respect to option grants.

On December 18, 2008, the Compensation Committesdms 339,000 options with a grant date fair vanfe$860,802 and 129,9
options with a grant date fair value of $329,97Messrs. Schad and Kroll, respectively. No optimese awarded to Messrs. Schad and |
during 2009. On March 18, 2010, the Compensatiom@ittee awarded 291,580 options with a grant thitevalue of $1,096,341 and 111,"
options with a grant date fair value of $420,268/essrs. Schad and Kroll, respectively. The nundbeptions awarded was determined by
Compensation Committee as well as the analysis ietpby Towers Perrin as part of the acquisitrangaction discussed above and was |
on a percentage of the aggregate shares outstanding

Role of Management

While the Compensation Committee is primarily respble for the oversight of our executive compeiosatthe CEO recommen
compensation packages for the CFO who reports thirée him. The Compensation Committee believest tthe CEO's input is critical
determining the compensation of other executivecef§ given his day to day role in the Company hisdresponsibility in establishing &
implementing the Companyg’strategic plans. Therefore, while the Compensaiommittee has been and will be primarily resplesfor
determining executive compensation, the CEO wilitowe to provide his input and recommendationsh® Compensation Committee w
respect to compensation for the CFO.

The Compensation Committee determines the compengadckage for the CEO.
The Compensation Committee’s Consideration of Risk Relation to Executive Management

In 2009, the Compensation Committee consideredh#tere, extent and acceptability of risks that éxgcutives may be encourage
take by our compensation programs. Taking casefathnsidered risks is an integral part of any besénstrategy, and our execu
compensation program is not intended to eliminaémagement decisions that involve risk. Ratherctirabination of various elements in
program is designed to mitigate the potential reMrégsk-taking that may produce shéerm results that appear in isolation to be favierabu
that may undermine the successful execution ofl@ug-term business strategy and destroy sharehettlee. Together with the Compasy’
processes for strategic planning, its internal drdver financial reporting and other financiabdazompliance policies and practices, the de
of our compensation program helps to mitigate thiemqtial for management actions that involve areasonable level of risk. Our compense
program seeks to balance performance rewarded sh aad shares of our common stock, base leveliessltitat are consistent with «
executives responsibilities so that our executives are nativated to take excessive risks to achieve a redse level of financial security a
plans that reward executives based on financiakorea as well as other objective criteria.
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Executive Officer Compensation
Summary Compensation Table

The following table provides the compensation of corporate officers, direct or indirect, for se®s$ rendered in all capacities for
fiscal years shown, all of which has been paid.

Nonqualified All
Non-Equity Deferred Other
Name anc Stock Option Incentive Pla Compensatic Compensatic
Principal Positior Year Salary (1 Bonus Awards ($) (2 Awards (3 Compensatic Earnings ($ (%) (4) Total ($)
Laurence S. Levy (¢ 2009 $ - $ - $ - $ - $ - % -3 - 3
2008 - - - - - - -
2007
Edward Levy (6 2009
2008
2007
Ronald Schad (Chie
Executive Officer ant
President 2009  297,36¢ 26,68¢ - - - - 29,53¢ 353,58
2008 289,69. 660,94¢ - 860,80: - - 24,38. 1,835,822
2007 - - 65,62: - - - - 65,621
Martin Kroll (Chief
Financial Officer) 2009  238,53¢ 1,05C - - - - 20,09( 259,67
2008 223,79. 335,85( - 329,97: - - 17,86( 907,47:
2007 $ - % - $ 65,62. $ - % - $ - $ - $ 65,62!

(1) The salary compensation amounts reported fosskée Schad and Kroll for 2009 include $25,308 $h8l,175, respectively of equity ba
non-cash compensation received in shares of commotk steued as part of a temporary salary reducti@gnam pursuant to which Mes:
Schad and Kroll proposed and voluntarily electedettuce the amount of their salaries paid in casB80 and 20%, respectively. Please |
to the Grants of Plan Based Awards Table belownfore information regarding the shares issued putsteathe temporary salary reduct
program.

(2) Represents profits interests issued by Essddifts LLC in April 2007, prior to the acquisitionf Essex Crane by the Company, wt
became fully vested upon to closing of the acqgoisiton October 31, 2008. Represents the aggregaet date fair value computed
accordance with FASB ASC Topic 718.

(3) Represents the aggregate grant date fair vaugputed in accordance with FASB ASC Topic 718e Blssumptions made in valuing
option awards reported in this column is discudeedote 12 to the consolidated financial statemé8tsck Based Compensationicluded ir
the Company’s annual report on Form 10-K.

(4) Represents life insurance premiums paid onlbeh#he officer, Company matching contributiomsthe officers 401(k) plan, car allowanc
and, in the case of Mr. Schad for 2008, a club nestbp fee.

(5) Laurence S. Levy served as the Compar@hief Executive Officer (Principal Executive @#r) from August 21, 2006 (the date of
Company’s inception) through October 31, 2008. cdmpensation has been paid to Laurence Levy bgtmepany for services rendered.

(6) Edward Levy served as the Company’s Presidadtas a member of the CompanfBoard of Directors from August 21, 2006 (the daf
the Company’s inception) through October 31, 2088.compensation has been paid to Edward Levy &yCibmpany for services rendered.

Employment Agreements
Ronald Schad

Ronald. Schad became our Chief Executive Officer Rresident, and was appointed to our Board ofdiirs upon the closing of t
acquisition of Essex Crane on October 31, 2008.s@uh date, in connection with the closing of thguasition, the Company and Essex Ci

entered into an employment agreement with Mr. Sdhae period of three years, with automatic sussesoneyear renewals unless Esse:
Mr. Schad terminates the agreement at least 90mtaysto the end of the initial term or any renéweriod.
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Mr. Schads employment agreement provides for an annualysafa$310,000, and entitles Mr. Schad to parti@piat Essex Rent
Corp.’s bonus pool based on earnings from leasing ofesrand attachments as well as an additional boasesdbon earnings from equipmr
sales.

Mr. Schad is entitled to participate in the Compan008 LongTerm Incentive Plan, as well as any retirement qlateferre
compensation plans, insurance, life, medical, dedtsability and other benefit plans of Essex Ré@orp. and to receive fringe benefits
perquisites at the same level as those benefitprareded by Essex Rental Corp. from time to timeother senior executives of Essex Re
Corp. Mr. Schad is also entitled to reimbursentdrapproved expenses incurred in the performaheenployment.

Martin Kroll

Martin Kroll became our Chief Financial Officer upthe closing of the acquisition of Essex Cranéatober 31, 2008. On such d
in connection with the closing of the acquisitidhe Company and Essex Crane entered into an emplayagreement with Mr. Kroll for
period of three years, with automatic successiveyaar renewals unless Essex or Mr. Kroll termin#ttesagreement at least 90 days prior t
end of the initial term or any renewal period.

Mr. Kroll’s employment agreement provides for an annualysafa$242,000, and entitles Mr. Kroll to participain Essex Rent
Corp.’s bonus pool based on earnings from leasimgames and attachments.

Mr. Kroll is entitled to participate in the Compdsy2008 LongTerm Incentive Plan, as well as any retirement qlateferre
compensation plans, insurance, life, medical, dedtsability and other benefit plans of Essex Ré@orp. and to receive fringe benefits
perquisites at the same level as those benefitprardded by Essex Rental Corp. from time to timeother senior executives of Essex Re
Corp. Mr. Kroll is also entitled to reimbursemefitapproved expenses incurred in the performanesngioyment.

Cash Salary Reduction

Messrs. Schad and Kroll proposed to and did termiypraaive their right to receive 30% and 20%, restively, of their base salaries
cash commencing with the payroll period beginningMay 11, 2009 and terminating upon the earlievdour of (i) the last day of the first fisi
quarter during which Essex Crane achieves two cutise calendar months of crane utilization in esscef five thousand (5,000) crane re
days as used in the “daysiethod of calculating utilization rates in a manoensistent with past practice, or (ii) the dateyteffectively revok
such waiver. During the period in which the waivemains effective, the Company agreed to grantskéesSchad and Kroll a number of sh.
of the Companys common stock equal to the foregone cash salamyafth pay period multiplied by 42% by (y) the ager last trade price of t
Common Stock for the twenty (20) consecutive trgdiays preceding the end of the applicable fisoaktgr, as quoted on the principal ma
for the common stock. Messrs. Schad and Kroll thekinitiative to reduce the amount of their salpaid in cash as a symbol of leader
and to help maintain the Company’s strong finanp@ition. Other officers of the operating subeigj Essex Crane and other managesst
salaries were also reduced by 20% and 10%, respbcti

Termination Benefits

Pursuant to their respective employment agreemiéms, Schad’s or Mr. Krolls employment agreement is terminated by Essex f
Corp. without cause (other than by reason of theleyee’'s death), by the employee for “good reasdar, disability or by reason of tl
expiration of the term, assuming the employee sigredease in favor of the Company and its afékathe employee will be entitled:

« to payment of accrued but unpaid salary plus acchug unused vacation, plus any bonus in respeatpfor and current ye
which has been earned but not yet paid and to raisebsuch employee for reimbursable exper

« inthe case of termination by the Company withause or by the employee for good reason, to (anpay of base salary 1
12 months, (b) payment of employeearget bonus in effect for the year of terminatio, if none, the actual bonus paid in
year prior to termination, and (c) health bendfits12 months

« in the case of termination by the Company for diggbto (a) payment of base salary for 12 mordingl (b) health benefits 1
12 months

« inthe event that the term has expired and the Gompas elected not to renew the agreement, fpagahent of base salary
12 months, (b) payment of a pro rata portion of tdmget bonus in effect for the year of expiratibased on Essex Crase’
performance as of the end of the most recently ¢eteg financial quarter) plus 50% of the actualdmopaid in the prior ye:
and (c) health benefits for 12 months; :

« in the event that the term of the agreement hasezkpnd the employee has elected not to renewadgheement, at the elect
of the Company (if it decides to extend the nonesiohnd noneompete covenants in the agreement for 12 montlmviag
expiration), to (a) payment of base salary for Iéhths, (b) payment of a pro rata portion of thgeéambonus in effect for tl
year of expiration (based on Essex Cramrformance as of the end of the most recentiypbeted financial quarter) plus 5(
of the actual bonus paid in the prior year, anchéglth benefits for 12 montr
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In each agreement, “cause” means the employee has:

engaged in gross negligence or willful miscondactdénnection with or arising out of the performanéeis duties and su
negligence or misconduct has not been cured (dlda) within a period of thirty days after the Cang has given writte
notice to the employe:

been under the influence of drugs (other than pigtgmn medicine or other medicalkglated drugs to the extent that they
taken in accordance with their directions) during performance of his dutie

engaged in behavior that would constitute groumddiébility for sexual harassment or, in the rezsdae opinion of Essex’
Board of Directors, other egregious conduct inatioin of laws governing the workplac

been indicted in for a criminal offense in connectivith an act of fraud, larceny, misappropriatarfunds or falsification ¢
manipulation of any records of Essex Crane or ezibamnt or any other felony or crimes of moral twrmge; or

materially breached the employment agreement aot bueach has not been cured within thirty daysraitritten notic
thereof has been given to the employee by the Cown,

In each agreement, “good reason” means:

a material breach by Essex Crane of the employagnetement;

material reduction in the employee’s salary or angfe in the bonus program that materially redubesemployee bonu
opportunity;

a material diminution in employee’s authoritiesties or responsibilities; or

relocation of Essex Crane’s executive office lodateBuffalo Grove, lllinois, of greater than twgrfive miles.

In Mr. Schad’s agreement, in addition to the megsiaf “good reason” described above, Mr. Schawasing to serve on the Boar
Directors of Essex Crane or the Company is alsedgeason.”

Certain Risks of Compensation Policies and Practice

The Company has evaluated our compensation polaiéspractices and does not believe that riskseasonably likely to have
material adverse effect on the Company.

GRANTS OF PLAN BASED AWARDS

The following table shows the number of shares@pithns granted the named executive officers irclendar years 2008 and 2009.

Grant Date
Exercise Fair Value of
Grant Stock Option Price of Stock anc
Name Date Awards (1 Awards (2 Option Award: Option Award:
Ronald Scha 12/31/200¢ 1,72: -$ -$ 10,68
9/30/200¢ 1,73 - - 10,42:
6/30/200¢ 68¢ - - 4,20:
12/18/200¢ - 339,00( 4.5C 860,80:
Martin Kroll 12/31/200¢ 897 - - 5,561
9/30/200¢ 904 - - 5,42¢
6/30/200¢ 35¢ - - 2,19(
12/18/200¢ - 129,95( $ 45C $ 329,97:
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)

The stock awards granted to each Messrs. Scha&mtidwere granted pursuant to the Hyde Park Addjois Corp. 2008 Long-
Term Incentive Plan and as part of a voluntary t@mdporary salary reduction program pursuant to viMessrs. Schad and Kr
proposed and voluntarily elected to reduce the arnotitheir salaries as determined by their emplegtragreements discus
above by 30% and 20%, respectively. These shased immediately upon grant and are restrictech fsale for a period of tv
years from the date of grai

2) The options granted to each of Messrs. Schad aolll Were granted pursuant to the Hyde Park AcqgoisiCorp. 2008 Longrern
Incentive Plan and will vest and become exercisabier a three year period, with otterd (1/3) of such options vesting ¢
becoming exercisable on each of December 18, 2D88mber 18, 2010 and December 18, 2011, provitetdttie Mr. Schad
Mr. Kroll, as applicable, is employed by or perfamg services for the Company and/or one of its slidndes at the time of t
applicable vesting dateSuch options will expire and no longer be exerdesalfter December 18, 201

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
The following table sets forth certain informatiauith respect to the value of all equity awards thate outstanding at December
2009.
Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market or
Equity Awards: Payout
Incentive Pla Number of  Value of
Number of Awards: Unearned Unearned
Number of Securities Number of Number o Shares, Shares,
Securities  Underlying Securities Shares or Market Value Units or Units or
Underlying  Unexercised Underlying Option Units of  of Shares or Other Other
Unexercise  Options (#)  Unexercised Exercise Option Stock Tha Units of Stock Rights Thai Rights Tha
Options (#) Unexercisabl Unearned  Price ($) Expiration ~ Have Not That Have Nc Have Not Have Not

Name Exercisable (1) Options (#) (2) Date Vested (# Vested Vested (#) Vested (#)

Ronald Scha 113,00( 226,00( - 4.5( 12/18/201! - - -

Martin Kroll 43,317 86,63 - 4.5( 12/18/201:

(1) Vests as to one-third of the shares on Decem®ge2009, December 18, 2010 and December 18, 2011.

(2) The exercise price of each option is equahéoper share fair market value of the Company’smomstock on the grant date.

OPTIONS EXERCISED AND STOCK VESTED

The following table sets forth the options exerdi®y and the shares of stock awards that vestethéoCompanys named executi
officers during the year ended December 31, 2009.

Number of
Number of Shares
Shares Acquired or
Acquired or Value realized o Vesting (#) Value Realize
Name Exercise (# Exercise ($ (1) on Vesting ($
Ronald Scha - - 4,14¢
Martin Kroll - - 2,16(

(1) The stock awards granted to each Messrs. SahddKroll were granted pursuant to the Hyde Padguisition Corp. 2008 Longermr
Incentive Plan and as part of a temporary saladyaton program pursuant to which Messrs. Schadkantl elected to reduce the amoun
their salaries as determined by their employmentegents discussed above by 30% and 20%, resgegctilleese shares vested immedis
upon grant and are restricted from sale for a pesfawo years from the date of grant.
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DIRECTOR COMPENSATION

The following table summarizes the compensationpaiel to our noremployee directors during the fiscal year endedebdier 31
2009. Compensation information for Ronald Scluagt, Chief Executive Officer and President and tie€Executive Officer and President
Essex Crane, is set forth in the Summary Compensatble above.

Non-employee directors received $216,667 in 200%éoving as members of our Board of Directorsnfdmployee directors receiv
no additional amounts in 2009 for serving on ourdihuCommittee, Compensation Committee, or Corpor@mvernance/Nominatir
Committee. Non-employee directors also receivadlyarsement for out-gpocket expenses incurred in performing their dutiebehalf of th
Company.

Non-Equity Nonqualified
Fees Earned Incentive Plai Deferred All Other
or Paid in Stock Option Compensatio Compensatio Compensatio Total
Name Cash ($)* Awards ($ Awards ($ ($) Earnings ($ ($) $
Laurence S. Levy $ 65,000 $ - % - % - 8 - 8 - % 65,00(
Edward Levy* 65,00( - - - - - 65,00(
Daniel H. Blumentha 65,00( - - - - - 65,00(
John G. Nestor * $ 21,667 $ -8 - 8 - $ - % - % 21,66

* Except as set forth above in the section emntit@ertain Relationships and Related Party Transast, neither Laurence Levy nor Edward
Levy received compensation for their service asdlars prior to the acquisition of Essex Crane atofer 31, 2008.

** Mr. Nestor joined our Board of Directors on Septber 1, 2009 and as such received no compendatiaerving as a director prior to st
date.

Subject to the restrictions contained in the Comgfmrinsider Trading Policy and Procedures or appledaw, at any time fro

November 12" through December of a fiscal year, each independent director magpijsrdiscretion, irrevocably elect to receive albgportior
of the his fee for the immediately succeeding figear in the form of shares of our common stoskiésl pursuant to, and in accordance witt
Hyde Park Acquisition Corp. 2008 Long Term Inceat®ian, which we refer to as the Plan, or suchratimeilar plan authorizing the issuance
shares of our common stock to non-employee dire@bthe Corporation as may be in effect on the désuch election;

In the event that an independent director electeteive all or a portion of his annual fee in fbem of our common stock in lieu
cash, the portion of the annual fee payable in comstock will be allocated equally among the fouaders of the fiscal year for which si
election has been made, and the number of shamwhon stock issuable to such independent direstaf the end of each fiscal quarter
be determined by dividing (x) the dollar value bétannual fee payable in common stock allocatetig¢discal quarter, by (y) the Fair Mar
Value (as defined in the Plan) of the shares ofrnomstock as of the close of business on the lsbéisuch fiscal quarter;

PROPOSAL 2 - RATIFICATION OF THE APPOINTMENT OF IND EPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed Grant Thorntotr lds the independent registered public accouniingtd audit and report up:
our consolidated financial statements for the figear ending December 31, 2010. Although stodltdotatification of the Board of Directors’
action in this respect is not required, the BodrBicectors considers it desirable for stockhold®erpass upon the selection of auditors and,
stockholders disapprove of the selection, intendgtonsider the selection of the independent texgid public accounting firm for the fiscal y
ending December 31, 2011.

It is expected that representatives of Grant ToorhtlL P will be present at the meeting, will haveaaportunity to make a statemer
they so desire and will be available to respondppropriate questions from stockholders.

The Board of Directors recommends a vote FOR ratifiation of the appointment of the independent registred public accounting
firm. Proxies received in response to this soliction will be voted FOR the ratification of the apmintment of the independent registere
public accounting firm unless otherwise specifiechithe proxy.

Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

On December 11, 2008, we notified our independegistered public accounting firm, McGladrey & PualléLP (“McGladrey”)of our
intention to engage Grant Thornton LLP as our nedependent registered public accounting firm, atlvkime we dismissed McGladrey.
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McGladreys reports on our financial statements for the twarg preceding such dismissal did not contain arerad opinion ¢
disclaimer of opinion, and were not modified asit@ertainty, audit scope or accounting principles.

The decision to change our independent registeubtigpaccounting firm was unanimously approved by Board of Directors.

There were no disagreements between us and McGladreany matter of accounting principles or pragicfinancial stateme
disclosure, or auditing scope or procedure, whithpt resolved to McGladrey’ satisfaction, would have caused it to make rafsreo th
subject matter of the disagreements in connectitimitg report.

On December 11, 2008, we engaged Grant Thorntondd.®ur new independent registered public accogifitim. Prior to the time w
engaged Grant Thornton LLP, we did not consult Giidmornton LLP with respect to the application @caunting principles to a specifi
transaction, either completed or proposed, orype bf audit opinion that might be rendered orfiiiancial statements, or any other mattel
reportable events as set forth in Iltem 304(a)(Redulation S-K.

Principal Accountant Fees and Services

Fees billed to the Company by Grant Thornton LLE MtGladrey & Pullen, LLP for the years ended Debem31, 2009 and 20
were as follows:

Grant Thornton LLF McGladrey & Pullen, LLF

Type of Fee: 2009 2008 % Change 2009 2008 % Change
Audit fees (1) $ 421,24¢ $ 282,13¢ 49.2% $ 12,36: $ 80,89¢ -84.71%
Audit-related fees (2) - - 0.C% - - 0.C%
Subtotal: 421,24 282,13¢ 49.2% 12,36: 80,89¢ -84.71%
Tax fees (3 143,54: - 100.(% - 6,66¢ -100.(%
All other fees (4) - - 0.C% - - 0.C%
Total Fees $ 564,79. $ 282,13¢ 100.2% $ 12,36: $ 87,561 -85.%

(1) The aggregate fees billed by Grant Thornton LLRtesl to the fiscal year ended December 31, 2008rfufessional services rende
for the audit of our annual financial statementsl amernal control over financial reporting, thevimv of the Company interin
financial statements included in the respective ri@alg Reports on Form 1Q, for consents related to SEC registration statgs
review of SEC correspondence materials and senticas were provided in connection with statutoryd amgulatory filings c
engagements. The aggregate fees billed by GramtnTdn LLP related to the fiscal year ended Decen®ie 2008 for professior
services rendered for the audit of our annual fireglnstatements, and services that were providedoimection with statutory a
regulatory filings or engagements. Grant Thorrntd® was engaged on December 11, 2008 and as sdchotlireview the financi
statements and related notes included in our glanteports on Form 1@ during the fiscal year ended December 31, 2008ng
statutory or regulatory filings prior to the datesnich engagement. The aggregate fees billed b@lattrey for professional servic
rendered for the audit of our annual financialestatnts, review of financial statements includedun quarterly reports on Form 1D-
and 1-QSB and services that were provided in connectiiin statutory and regulatory filings or engageme

(2) Other than the audit fees described above, fofisisal years ended December 31, 2009 and 2008t Gtanton LLP did not perfor
any other services or bill any fees for assuramzeralated services that were reasonably relatedetperformance of the audit of «
financial statements. Other than the audit feesnilged above, for the year ended December 31,,200&ladrey did not perform a
other services or bill any fees for assurance atatad services that were reasonably related tpénwrmance of the audit of ¢
financial statement:

(3) Tax compliance and preparation fees are primanityired for the preparation of tax returns for @@mpany and subsidiaries, cla
for refunds, responding to inquiries from taxingagies and tax structure plannii

(4) For the year ended December 31, 2009 and the fissadd commencing on December 11, 2008 and ermhngecember 31, 2008,
incurred no other fees from Grant Thornton LLP.r the year ended December 31, 2008, we incurrestimer fees from McGladre'

Policy on Pre-Approval of Services Provided by GrahThornton LLP
The Audit Committee has established policies amutguiures regarding pegproval of all services provided by the indepet
registered public accounting firm. The Audit Cortte® preapproves all audit and namdit services provided by the independent regis

public accounting firm, other than de minimis rewndit services, and shall not engage the indepénggistered public accounting firm
perform the specific non-audit services proscribgdaw or regulation.
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Other Matters

Any proposal of an eligible stockholder intende®presented at the next annual meeting of stdd&tomust be received by us
inclusion in our proxy statement and form of prariating to that meeting no later than January04,12 The proxy or proxies designated b
will have discretionary authority to vote on anyttea properly presented by a stockholder for camsition at the next annual meeting
stockholders but not submitted for inclusion in titexy materials for such meeting unless noticéhef matter is received by us on or pric
March 18, 2011 and certain other conditions of dpelicable rules of the SEC are satisfied. Stolddroproposals should be directed to
Secretary of the Company at the address set fettwb

We will bear the cost of preparing, assembling aradling the enclosed form of proxy, this Proxy 8taent and other material wh
may be sent to stockholders in connection with sloiécitation. In addition to solicitation of pri@s by use of the mails, our directors, offit
and employees (who will receive no compensatiomefioee in addition to their regular remunerationqyrsolicit the return of proxies
telephone, telegram or personal interview.

We will request banks, brokerage houses and otlstodians, nominees and fiduciaries to forward espif the proxy materials to th
principals and to request instructions for votihg proxies. We may reimburse such banks, brokdragses and other custodians, nominee
fiduciaries for their expenses in connection thétiew

COPIES OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2009,
TOGETHER WITH FINANCIAL STATEMENTS AND SCHEDULES, A S FILED WITH THE SEC ARE AVAILABLE TO
STOCKHOLDERS WITHOUT CHARGE UPON WRITTEN REQUEST AD DRESSED TO MARTIN KROLL, CHIEF FINANCIAL
OFFICER, ESSEX RENTAL CORP., 1110 LAKE COOK ROAD, SUITE 220, BUFFALO GROVE ILLINOIS, 60089.

Our Board of Directors does not intend to presant does not have any reason to believe that oihiensd to present, any mattel
business at the meeting other than those set fiorthe accompanying Notice of Annual Meeting of &iwolders. However, if other matt
properly come before the Meeting, it is the intentdf the persons named in the enclosed form ofypto vote any proxies in accordance \
their judgment.

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLY. THEREFORE, STOCKHOLDERS ARE URGED TO
FILL IN, SIGN AND RETURN THE ACCOMPANYING WHITE FOR M OF PROXY IN THE ENCLOSED ENVELOPE.

By order of the Board of Director

/7 ? 1
i d. Ay
b/
CAROL ZELINSKI,
Secretary
461 Fifth Avenue, 28 Floor
New York, New York
April 30, 2009
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Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held June 12010.

The Proxy Statement and our Annual Report to Stolcldrs for the year ended December 31, 2009 alitabiaat:
http://www.cstproxy.com/essexcrane/2010

Your Vote is Important
Please vote as soon as possible by signing,
dating and returning the enclosed Proxy Card

¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDVY

Please mark
your votes
] . like this

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE INS TRUCTIONS GIVEN BELOW. IF NO
INSTRUCTIONS ARE GIVEN, THIS PROXY WILL BE VOTED FO R THE NOMINEES AND THE
PROPOSAL LISTED BELOW.

WITHHOLD
AUTHORITY
FOR to vote for
nominee nominee listed
listed below below

1. Election of Class B Director
FOR AGAINST ABSTAIN

2. Ratification of the
appointment of Grant
Thornton LLP as the
Company’s independent O O O

Laurence S. Levy O O registered public

accounting firm for the
fiscal year ending
December 31, 201I

Ronald Schad O O 3. In their dlgcretlon, the Proxies are authorlzeddte.upon such
other business as may properly come before theimge
Please mark date and sign, and return promptly thigproxy in
the enclosed envelope.

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:
Signature Signature if held jointly Dated 2010

Please sign exactly as name appears hereon. Whssssdre held by joint tenants, both should sighel\signing as attorney, executor,
administrator, trustee or guardian, please givitifié as such. If a corporation, please signuth dorporate name by President or other autho
officer. If a partnership, please sign in partngrstame by authorized persc
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V¥ FOLD AND DETACH HERE AND READ THE REVERSE SIDI'Y

ESSEX RENTAL CORP.

PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 17, 2010.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS.

The undersigned hereby appoints EDWARD LEVY and MARKROLL, and each of them, Proxies, with full pemof substitution in each of
them, in the name, place and stead of the undexdjda vote at the Annual Meeting of StockholddrEssex Rental Corp. (the “Company”) on
Thursday, June 17, 2010, at the offices of thedfaiMluchin Rosenman LLP, 575 Madison Avenue, NewkyhiY 10022 or at any adjournment

or adjournments thereof, according to the numbewotés that the undersigned would be entitled te ¥figersonally present, upon the following
matters:

This proxy when properly executed will be voted irthe manner directed herein by the undersigned stodlolder. If no direction is made,
shares of the Common Stock represented by this prgxwill be voted FOR the election of the nomineesstied for Class B Directors on the
reverse side; FOR ratification of the appointment 6 Grant Thornton LLP as the independent registeredpublic accounting firm of Essex
Rental Corp. for the fiscal year ending December 312010; and in the discretion of the proxy holdersn any other matter which comes
before the meeting, including any continuation oftie meeting caused by any adjournment, or any postpement of the meeting. This
proxy may be revoked at any time prior to the timeit is voted.

Only stockholders of record at the close of busiresApril 29, 2010 are entitled to notice of, and/ote at the meeting and any adjournment or
postponement thereof.

(Continued and to be dated and signed on reversedsi)
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