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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 4, 2015

To the Stockholders of
Essex Rental Corp.

You are invited to attend the annual meeting otldtolders (the “Meeting”pf ESSEX RENTAL CORP., a Delaware corporation
“Company”), at the offices of Hyde Park Holdingd,Q@, 500 Fifth Avenue, 50'Floor, New York, New York 10110 on Thursdajyne 4
2015, at 10:00 A.M., for the following purposes:

(1) To elect directors of the Company as Class A dimscto serve for a term of two years and until tiseiccessors have been ¢
elected and qualified;

(2) To hold a norbinding advisory vote on executive compensationdiaslosed pursuant to the compensation disclosues of thi
Securities and Exchange Commission; and

(3) To consider and act upon such other matters asonogerly come before the Meetin

Only stockholders of record at the close of busiras April 20, 201%re entitled to receive notice of, and to votetsd, Meeting, and
any adjournment or adjournments thereof. A listha stockholders of the Company as of the closkusfness on April 20, 201ill be
available for inspection during business hourstéor days prior to the Meeting at the Compangfincipal executive offices located at 1
Lake Cook Road, Suite 220, Buffalo Grove, lllin63089.

Please fill in, date and sign the enclosed proxy,hich is solicited by the Board of Directors of the&Company, and mail it promptly

in the enclosed postage-paid envelope toake sure that your shares are represented at the &kting. If you attend the Meeting i
person, you may, if you desire, revoke your proxyrad choose to vote in person even if you had previsly sent in your proxy card.

By order of the Board of Directors,

New York, New York CAROL ZELINSKI,
April 30, 2015 Secretary

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS ON JUNE 4, 2015:

Our Proxy Statement and Annual Report to Stockholdes for the year ended December 31, 2014 are availebat:
http://www.viewproxy.com/essexrental/2015




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

PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS

June 4, 2015

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies by the Board of Di@s, also referred to as the Boarc
ESSEX RENTAL CORP., a Delaware corporation, to beduat the annual meeting of stockholders (the tiMg8 of the Company whic
will be held at the offices of Hyde Park Holding&,C, 500 Fifth Avenue, 5@ Floor, New York, New York 10110 on Thursday, Jup@@i5,
at 10:00 A.M., and at any adjournment or adjournisi¢hereof. All references in this Proxy Statementhe “Company”, “we”, “us”anc
“our” refer to Essex Rental Corp., together withtholly-owned subsidiaries, Essex Holdings, LLEdldings”), Essex Crane Rental Co
(“Essex Crane”), Essex Finance Corp. (“Essex Fi@gn€C Acquisition Holding Corp. (“CC Acquisitioly’ Coast Crane CompanyQbas

Crane”) and Coast Crane Ltd. (“Coast Crane Ltdif)ess the context otherwise requires.

Stockholders who execute proxies in the accompagnfonm retain the right to revoke them at any tibhwe notice in writing to th
Secretary of the Company, by revocation in persbth@ Meeting or by presenting a latlated proxy. Unless so revoked, the st
represented by proxies will be voted at the Meetifie shares represented by the proxies solibiyeaur Board of Directors will be voted
accordance with the directions given therein, bubidirection is given, such shares will be vot@dFOR the election of the named direc
nominees as Class A directors and BR the approval, on an advisory basis, of the compeEmsaf the Companyg named executi
officers, as disclosed pursuant to the compensatisolosure rules of the Securities and Exchangmm@ission (“SEC”),including the
compensation discussion and analysis, compendgatites and related disclosure contained in thigypstatement.

Stockholders vote at the Meeting by casting ballimperson or by proxy) which are tabulated byesspn who is appointed by the Ba
of Directors before the Meeting to serve as ingpeof election at the Meeting and who has execuated verified an oath of office. T
affirmative vote of (i) a plurality of the sharesepent at the Meeting and entitled to vote on thigest matter is required to elect the dire
nominees to the Board of Directors and (ii) a nigjasf the shares present at the Meeting and edtitb vote on the subject matter is reqt
to approve the compensation of the Comparyamed Executives, as disclosed pursuant to theeosation disclosure rules of the S
including the compensation discussion and analgsisipensation tables and related disclosure cadamthis proxy statement, and appi
any other business which may properly come betoeeMeeting. The vote on executive compensatiomivésary and, therefore, not bindi
on the Company, the Board of Directors or the Campgdon Committee. However, the Board of Direceamd the Compensation Commit
may take into account the outcome of the vote whaking future executive compensation decisions.

Abstentions and broker “non-voteate included in the determination of the numbeshafres present at the Meeting for quorum purp
Abstentions will count as a vote against the prafgmther than the election of directors. Absterst will not have an effect on the elect
of directors because directors are elected by mlithy of the votes cast. Broker “non-votes'e not counted in the tabulations of the votet
on any of the proposals. A broker “non-votcurs when a nominee holding shares for a beaéfiwvner does not vote on a partic
proposal because the nominee does not have dswgfi voting power with respect to that item and hat received instructions from
beneficial owner.

Our principal executive offices are located at 1¥10Lake Cook Road, Suite 220, Buffalo Grove, Bim 60089. The approximate d
on which this Proxy Statement and the enclosed fafrproxy are to be first sent or given to stockiest is on or about April 30, 2015 .

There were 24,935,600 shares of common stock, paev$.0001 per share (the “Common Stock”), outBtapnon April 20, 2015
Holders of Common Stock of record at the closeusifess on April 20, 201Will be entitled to one vote for each share of Camns$tock
the Company then held. Only stockholders of reatrithe close of business on April 20, 2015 willdngitled to vote.

As of April 20, 2015 , there were 127 holders aforel of our Common Stock.




PROPOSAL 1 - ELECTION OF DIRECTORS

Our Board of Directors is divided into two class#sdirectors, with the classes as nearly equalumiper 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 thisrWal Meeting of Stockholders and when their susmesare duly elected €
qualify; and

» Class B directors, whose term will expire at thendal Meeting of Stockholders to be held in 2016 &hén their successors are ¢
elected and qualify.

Our current Class A directors are Edward Levy, BaHi. Blumenthal and John G. Nestor; our currems€IB directors are Laurence
Levy, William W. Fox and Nicholas J. Matthews. MessBlumenthal and Nestor will not stand for reétetto our Board of Directors tf
year, and through the search efforts of our Cotpofaovernance/Nominating Committee, Thomas A. Rylnhas been identified a:
nominee to succeed one of our departing direc®es @lass A Director. The other vacancy resultiogifthe departure of Messrs. Blumen
and Nestor will be filled once our Corporate Gowree/Nominating Committee has identified an add#ioviable candidate for appointm
to our Board of Directors, which the Corporate Goamce/Nominating Committee is committed to achigwas soon as possible. Until s
time as an additional Class A Director has beentified and appointed, effective upon commencenoéthie Annual Meeting, the size of «
Board of Directors will be temporarily reduced teef members from six members. You may not voteafgreater number of persons thar
number of nominees named in this Proxy Statement.

Two directors will be elected at the Meeting as @lass A directors for a term of two years expirimgthe Annual Meeting
Stockholders to be held in 2017 and until theircessors shall have been elected and shall qudllig. election of directors requires
affirmative vote of a plurality of the shares off@mon Stock present in person or by proxy at thetiige Each proxy received will be
voted FOR the election of the nominees named belawless otherwise specified in the proxy At this time, our Board of Directors kna
of no reason why any nominee might be unable teeserhere are no arrangements or understandirtgge®e any nominee and any of
person pursuant to which such person was selestachaminee.

Our Corporate Governance/Nominating Committee kagwed the qualifications of the nominees for clives and has recommen
each nominee for election to the Board of Directors

Name of Nominee Principal Occupation Age Director Since
Edward Levy President and Chief Executive Officer of Rand Ltgss Inc. 51 2006
Thomas A. Ryan, Jr. Managing Partner of Redwing Consulting, LLC and i6e 51 Director Nominee

Advisor/Investment banker at Cascadia Capital, LLC

Edward Levy has been a member of our board of directors sincénception and was our president from our inceptintil we acquire
Essex Crane on October 31, 2008. Since Novembet, 20 Levy has been the President and Chief Exee@fficer of Rand Logistics, In
and previously served as President of Rand Logisb. since June 2006. From its inception in J20@4 to June 2006, Mr. Levy actec
special advisor to Rand Logistics, Inc. Mr. Levysathe managing member of Hyde Park Value CredidFuriich managed two differe
credit strategies, including newly issued first aedond lien corporate middle market loans andegdised corporate debt from 2008 to 2
Mr. Levy was a managing director of CIBC World Met& Corp. from August 1995 through December 200d veas cdiead of CIBC Worl
Markets Corps$ Leveraged Finance Group from June 2001 until Béee 2004. From February 1990 to August 1995, MavyLwas
managing director of Argosy Group L.P., a privateestment banking firm. Since June 1998, Mr. Leag been a member of the boar
managers of Norcross Safety Products LLC, a ramprtiompany under the Securities Exchange Act o#183 amended (the "Excha
Act"), engaged in the design, manufacture and ntismdkef branded products in the fragmented perspnatiection equipment industry.
Levy is currently a director of Derby Industries €Cl.a subassembly business to the appliance, food and toatagjon industries, and Hy
Park Acquisition Corp. Il, a publicly traded spégarpose acquisition company. From July 1999 udtkch 2005, he was also a directo
Booth Creek Ski Holdings, Inc., a reporting compamger the Exchange Act that owns and operatesksisesort complexes encompas:
nine separate resorts. Mr. Levy is a member obtierd of directors of a number of other privatieéld companies. Mr. Levy received a E
from Connecticut College. Mr. Levy is not relatedliaurence S. Levy. In light of Mr. Lewy'financial and investment knowledge, his sel
on boards and as an advisor to other public andhfgricompanies, and the knowledge and experiendeafegained from such servi
including his ability and expertise in evaluatingtgntial investment opportunities and in the aréaasporate governance, our Board
Corporate Governance/Nominating Committee haveladed that Mr. Levy should continue to serve assaiper of our Board of Directors.
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Thomas A. Ryan, Jr. has served as Managing Partner of Redwing CongultihC, an independent consulting group serving Istoi
middle market public and private clients since 20¥8. Ryan also has served as Senior Advisor/Imaest Banker for Cascadia Capi
LLC, an investment bank focused on sstle representation since 2013. Previously, Mr.rR3exved as chief executive officer and a mel
of the board of directors of PODS Enterprises, frmn 2008 to 2012. From 2003 to 2008, Mr. Ryarvedras Senior Vice President .
General Manager of Johns Manville/Berkshire Hathgvaawholly-owned building products subsidiary of Berkshire tdatay. Mr. Ryan we
President of IR Retail Solutions, the industrialvgees division of Ingersoll Rand, Corp between 82&d 2003. Between 1989 and 1998,
Ryan was Vice President and General Manager oéddlignal Afermarket Europe, an automotive aftermiaparts division of AlliedSign:
Inc.. From 1985 to 1998, Mr. Ryan was a Senior Qltast at Price Waterhouse Coopers, a public adauyfirm. Our Board and Corpor:
Governance/Nominating Committee have concluded MratRyan should serve as a member of our BoarDiadctors due to his extens
experience in senior management and financial inlasvariety of companies over three decades.

The Board of Directors unanimously recommends a vet FOR the election of the named Class A nomineesdard Levy and
Thomas A. Ryan, Jr., to our Board of Directors. Poxies received in response to this solicitation wibe voted FOR the election of th
named Class A nominees to our Board of Directors uess otherwise specified in the proxy.

Information Regarding Other Members of the Board ofDirectors

The following table sets forth information with pegt to each of the other members of the Boardii@dirs, including the Class of st
director and the year in which each such directiersy would expire.

Name Age Year Became Director Year Term Expires
Laurence S. Levy 58 2006 2016 Class B
William W. Fox 71 2014 2016 Class B
Nicholas J. Matthews 42 2014 2016 Class B

Laurence S. Levy has served as our chairman of the board since dnep@ny’s inception and served as the Compmaofief executiv
officer from our inception until we acquired Esgesane on October 31, 2008. Since November 2014] Biry has been the Executive V
Chairman of the board of directors of Rand Logsstioc. Prior to November 2014, Mr. Levy had bdea ¢hairman of the board of direct
and chief executive officer of Rand Logistics, Isimce its inception in June 2004. Mr. Levy foundleel predecessor to Hyde Park Holdi
LLC in July 1986 and has since served as its ctaitrilyde Park Holdings, LLC is an investor in meldiarket businesses. Mr. Levy sel
as an officer or director of several companies hiclv Hyde Park Holdings, LLC or its affiliates haweade investments. Presently, t
companies include: Ozbutdessey Logistics LLC, a national logistics servicesnpany, of which Mr. Levy is a director; Derbydirstrie:
LLC, a subassembly business to the appliance, food and toatadjpn industries, of which Mr. Levy is chairmdf| Resource Managem
LP, an investor in the Private Funding Initiativegram in the United Kingdom, of which Mr. Levy general partner; Regency Affiliat
Inc., a diversified company, of which Mr. Levy iBairman, chief executive officer and president; ®arehouse Associates L.P., a prov
of warehouse and logistics services, of which Mevy is chairman. Mr. Levy is a director of Sunbedldings, Inc., a leading distributor
wine and spirits, and Hyde Park Acquisition Coilpal publicly traded special purpose acquisitiompany. During the past five years,
Levy served on the Board of Directors of Rand Ltigss Inc., a publicly traded company, and RegeAffiliates, Inc., which was a publ
company until it terminated its registration witletSEC in October 2010. Mr. Levy received a BaaheldCommerce degree and a Bach
of Accountancy degree from the University of Witesatrand in Johannesburg, South Africa and an M.Bof Harvard University, where
graduated as a Baker Scholar. He is a Chartereduitant (South Africa). Mr. Levy is not relatedEdward Levy. In light of Mr. Levyg
financial, accounting and investment knowledge, d@svice on boards and as an advisor to other @uainld private companies, and
knowledge and experience he has gained from sugltegincluding his ability and expertise in evatiing potential investment opportuni
and in the area of corporate governance, our Baadithe Corporate Governance/Nominating Commiteee lconcluded that Mr. Le
should continue to serve as a member of our Boddrectors.

William W. Fox served as Senior Vice President and General Mamdderanes of H&E Equipment Services, Inc. fronD2Qntil his
retirement in 2013. Prior to that, he served a®\Reesident, Cranes and Earthmoving of H&E LLC fiitsriormation in 2002 until its merc
with and into H&E Equipment Services, Inc. in Fedmmu2006. Mr. Fox served as Executive Vice Pregidend General Manager of Heau
Engquist from 1995 and served as President of Sbexlas Equipment Co., a subsidiary of Head & Engfgfiom 1995 to 1997. Prior to tr
Mr. Fox held various executive and managerial pmsit with the Manitowoc Engineering Company andsiibsidiary, North Central Cral
He was Executive Vice President/General Managen f1®89 to 1995, Vice President, Sales from 1988989, and General Manager fr
1986 to 1988 of Manitowoc Engineering Company. Fox was Executive Vice President/General Managbloath Central Crane from 19
to 1986. In light of Mr. Fox’s industry




and equipment expertise and experience he hasdyfiom such service, our Board and the Corporatee@@mnce/Nominating Committ
have concluded that Mr. Fox should continue tosesra member of our Board of Directors.

Nicholas J. Matthews has served as our President and Chief Executiviegdfind as a member of our Board since March @34 2n
previously served as our Chief Operating Officeicei May 20, 2013. Prior to joining the Company, Matthews, served as Vice Presic
and Group Executive for Railcar Operations for ¢hyears at GATX, a global leader in railcar leasingere he was responsible for GAT
North American railcar maintenance operations, megjing group, railcar service centers, field sErdctivities and contract shop operati
Prior to GATX, Mr. Matthews served at FreightCar énga, Inc., a railcar manufacturer, for three gearhere he most recently held
position of Senior Vice President of Operations fo years. Mr. Matthews was responsible for alerapions at FreightCar Ameri
including its manufacturing, engineering, purchgsiquality and afterarket business operations. Mr. Matthews also laelhriety o
operational roles at Trinity Industries, Inc., aafsified industrial company providing products asetvices to the energy, transportal
chemical and construction sectors. In light of Matthewss operational and asset management expertise pediexce he has gained fr
such service, our Board and the Corporate Govesaiblioeninating Committee have concluded that Mr. Keatts should continue to serve
a member of our Board of Directors.

Information Regarding Executive Officers

Name Age Position
Nicholas J. Matthews 42 President and Chief Executive Officer
Kory M. Glen 38 Chief Financial Officer
Carol Zelinski 60 Secretary

For biographical information regarding Nicholad/htthews, please see above in "Information Reggr@ither Members of the Board of
Directors" beginning on page 4 of this Proxy Staam

Kory M. Glen has been our Chief Financial Officer since May&113 and previously served as our Director of Fieasince 2009. Pri
to joining the Company, Mr. Glen served as DireabiFinancial Reporting for Equity Residential, abjicly traded real estate investm
trust, where he was responsible for SEC financeggdorting, SarbaneSxley Act of 2002 compliance and other accountimgatec
responsibilities. Prior to working at Equity Resitial, Mr. Glen was an assurance manager at Ern3o&ng LLP, an assurance, t
transaction and advisory services business. Mm Gés a Bachelor of Science degree in Accountaroey Northern lllinois University and
a certified public accountant.

Carol Zelinski has served as our corporate secretary since OcBihe2008. Ms. Zelinski has been an analyst at Hyde Holdings
LLC, a private investment firm, since 1997. Sherently serves as the Secretary of the following panies: Regency Affiliates, Inc.
diversified public company, Rand Logistics, Incpublic company that provides bulk freight shippsegvices on the Great Lakes; and F
Park Acquisition Corp. Il, a publicly traded spégarpose acquisition company.

Family Relationships

There are no family relationships between any ofexecutive officers, directors or director nomisee
Information Regarding the Board of Directors and Canmittees

Meetings and Attendance

During the fiscal year ended December 31, 2014 Bibard met or acted by unanimous consent on tweteasions. During the fis
year ended December 31, 2014, each of the direatteaded at least 75% of the aggregate numbereetings of the Board and of ¢
committees of the Board on which they served. Thengany does not have a policy on attendance bytdine at our annual meeting
stockholders. All of the Company’s directors attethdéhe Company’s 2014 annual meeting of stockhslder

Independence of Directors

Our Board affirmatively determines director indegeence based on an analysis of the listing stand#rd®ie NASDAQ Stock Mark
LLC (“NASDAQ") and all relevant securities and otHaws and regulations regarding the definitiorfinflependent”.




Consistent with these considerations, after reviéwll relevant transactions and relationships leetweach director, any of his fan
members, and us, our executive officers and owrpgaddent registered public accounting firm, therBdwas affirmatively determined the
majority of our Board is comprised of independeinéators. Our independent directors pursuant t&SRNAQ rules are currently Laurence
Levy, Edward Levy, Daniel H. Blumenthal, John G.sie and William W. Fox. Messrs. Blumenthal and tdesvill not stand for electic
during this annual meeting. The Board has affiraedyi determined that Thomas A. Ryan, Jr. also m#etsrequirements of NASDAC
independence rules.

Board Leadership Structure

The Board does not have a policy regarding theraéipa of the roles of Chief Executive Officer a@tlairman of the Board as the Ba
believes it is in the best interests of the Comptmynake that determination based on the positiwh direction of the Company and
membership of the Board. However, since the closintipe acquisition of our operating subsidiarys&sCrane, an independent director
served as our Chairman and a separate individisakbeved as our Chief Executive Officer and Presidehe Board has determined !
having an independent director serve as Chairmam tise best interest of the Company's shareholdetkis time. This structure ensure
greater role for the independent directors in thergsight of the Company, active participation af thdependent directors in setting age!
and establishing Board priorities and proceduregduding with respect to the Compasycorporate governance. Further, this structureipe
the Chief Executive Officer to focus on the managetof the company's day-to-day operations anéxeeution of the Comparg/strategy
while at the same time participating in the estistient of such strategy in his capacity as an eyepldirector.

Risk Oversight

The Board is actively involved in oversight of isthat 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 andmigakagement to tl
Audit Committee. The full Board, however, has ne¢ai responsibility for general oversight of risesd regularly receives and consic
reports from the Audit Committee and members ofelEsssenior management responsible for oversight dficpéar risks within th
Company, including the Company’s Chief Financiali€af and Chief Executive Officer. The Board alsw@urages managemengfforts t
promote a corporate culture that incorporates mslhagement into the Company’s corporate stratedyday-today business operatio
including management initiatives and policies widispect to the safety of cranes and equipmentttigaCompany rents. The Board ¢
continually works, with the input of the Compasyexecutive officers, to assess and analyze thée likety areas of future risk for tl
Company.

Committees of the Board

The standing committees of our Board of Directoonsist of an Audit Committee, a Compensation Cotemjt a Corpora
Governance/Nominating Committee and a Strateginrfthg and Finance Committee. Our Board of Directoay also establish from time
time any other committees that it deems necessaag\dsable.

Audit Committee

Our Audit Committee currently consists of Edward/yel aurence S. Levy and Daniel H. Blumenthal, wiithward Levy serving as t
Chairman of the Audit Committee. Effective upoe #ection of Thomas A. Ryan, Jr., our Board hgg@ped a resolution appointing !
Ryan to the Audit Committee as the successor toBiinmenthal. All three current members of the Auddmmittee, as well as the direc
nominee, satisfy the independence requirementsulef FOA3 of the Exchange Act and Rules 5605(a)(2) and @§@8 the NASDAQ listini
standards. Each member of our Audit Committee, els as the director nominee, is financially literatin addition, Laurence S. Levy ser
as our Audit Committee “financial expert” withineghmeaning of Item 407 of Regulation S-K of the $#ies Act of 1933, as amended (the “
Securities Act’ ), and has the financial sophistication required urtlerNASDAQ listing standards. Our Audit Committegnong othe
things:

* reviews our annual and interim financial statemeamnid reports to be filed with the SE

» discusses with management, internal auditors asebendent auditors the adequacy and effectiveriess accounting and financ
controls and disclosure controls and procedures;

* appoints and replaces our independent outside araditom time to time, determining their compermatand other terms
engagement and oversees their work;

» oversees the performance of our internal audittfany






» conducts a review of all related party transactifongotential conflicts of interest and approvésach related party transactio

» establishes procedures for the receipt, retenttmhteeatment of complaints regarding accountintgrimal accounting controls a
auditing matters and the confidential anonymousresdion by employees of concerns regarding queaienaccounting or auditi
matters; and

e oversees our compliance with legal, ethical andleggry matters

The Audit Committee has the sole and direct redpditg for appointing, evaluating and retaining roindependent registered pul
accounting firm and for overseeing its work. Alldituservices to be provided to us and all permissilbnaudit services, other than
minimis nonaudit services, to be provided to us by our inddpah registered public accounting firm will be apprd in advance by @
Audit Committee. During the fiscal year ended Debem31, 2014, the Audit Committee met or acted bgnimous consent on fc
occasions. The Audit Committee has adopted a fowriten Audit Committee charter that complies twihe requirements of the Excha
Act and the NASDAQ listing standards. A copy of #hedit Committee charter is available on the ineeselations section of our website
www.essexr ental corp.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 disclestantrols and procedures. The outside auditati the Companys financial statemer
and express an opinion on the financial statermeaded on the audit. The Audit Committee overs@élsg accounting and financial report
processes of the Company and (ii) the audits offithencial statements of the Company on behalfhef Board. The Audit Committ
operates under a written charter adopted by thedBioaRule 3200T.

The Audit Committee has met and held discussiorts management and Grant Thornton LLP, the Compamdependent registel
public accounting firm. Management representeti¢ctudit Committee that the Compasyinancial statements for the year ended Dece
31, 2014 were prepared in accordance with genesaltgpted accounting principles. We reviewed asdudised the financial statements
both management and the independent auditors. ¥éedidcussed with the independent auditors theemsatequired to be discussed
Statement on Auditing Standards No. 61, as ame(WEZPA, Professional Sandards, Vol. 1, AU section 380), as adopted by the Pt
Company Accounting Oversight Board.

The Audit Committee discussed with the independemlitors the overall scope and plans for the audlie met with the independt
auditors, with and without management, to dischssrésults of their examination, the evaluatiothef Companys internal controls, and t
overall quality of the Company’s financial repodin

The Audit Committee discussed with the independewditors the auditos’independence from the Company and managemehuding
the independent auditors written disclosures reguipy Independent Standards Board Standard Nondefendence Standards Bc
Standard No. lndependence Discussions with Audit Committees) as adopted by the Public Company Accounting Ovetdgard.

Based on the foregoing, we have recommended tBdhed of Directors that the Compasyaudited financial statements be include
its Annual Report on Form 10-K for the year endest&nber 31, 2014, for filing with the SEC.

Audit Committee

Edward Levy, Chairman
Laurence S. Levy
Daniel H. Blumenthal

Compensation Committee

Our Compensation Committee currently consists afreace S. Levy, Edward Levy and Daniel H. Blumehthéth Laurence S. Le\
serving as the Chairman of the Compensation CoreelitAs of the Annual Meeting, Mr. Blumenthal wikkase to be a member of
Compensation Committee. All of the current memizérsur Compensation Committee are “independasttefined under Rule 5605(a)(2
the NASDAQ listing standards, taking into accoum heightened standards of independence for corapemscommittee members un
NASDAQ Rule 5605(d)(2)(A). The purpose of our Cangation Committee is
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discharge the responsibilities of our Board of Blioes relating to compensation of our executivacefs. Our Compensation Commit
among other things:

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

* makes recommendations to the Board with respdottmtive compensation plans and equity based f

The Compensation Committsetharter does not authorize it to delegate ithaity, notwithstanding its ability to engage ode
compensation consultants, legal counsel or otheiseut to assist in evaluating the compensatiodirgictors or executive officers. Our C
makes recommendations to the Compensation Comnaitieet compensation levels for the other executffieers.

The Compensation Committee has adopted a formattewrCompensation Committee charter that compligth SEC rules ar
regulations and the NASDAQ listing standards. Aycopthe Compensation Committee charter is avaslalol the investor relations sectiot
our website atmwww.essexrentalcorp.com . During the fiscal year ended December 31, 20id,Gompensation Committee met or acte
unanimous consent on four occasions.

Compensation Committee I nterlocks and I nsider Participation

Each of Laurence S. Levy, Edward Levy and DanieBHimenthal served as a member of the Compa@gmpensation Committee dur
the fiscal year ended December 31, 2014. Noneefhtbmbers of the Compensation Committee were, glatich fiscal year, an officer
employee of the Company or any of its subsidiasielsad any relationship with the Company other thenving as a director of the Compe
Laurence S. Levy and Edward Levy served as thefExiecutive Officer and President, respectivelyttef Company from its inception ui
they resigned such offices on October 31, 2008d#te on which the Company acquired Essex Craneparating subsidiary. In addition,
executive officer of the Company served as a direot a member of the compensation committee (ardeommittee performing simil
functions) of any other entity, one of whose exeeubfficers served as a director or on the Comatmis Committee of the Company. N«
of the members of the Compensation Committee hasedationship required to be disclosed under ¢hjstion under SEC rules.

Compensation Committee Report

The Compensation Committee has reviewed and disdute Compensation Discussion and Analysis withagament. Based on si
review and discussion, the Compensation Commiteemmended to the Board of Directors that the Caorsgitton Discussion and Analy
be 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 atiyeconsists of Laurence S. Levy, Edward Levy &adhiel H. Blumenthal, wit
Laurence S. Levy serving as the Chairman of thep@ate Governance and Nominating Committee. Hffeaipon the election of Thonr
A. Ryan, Jr., our Board has approved a resolutipoeting Mr. Ryan to the Corporate Governance/Nwting Committee as the succe:
to Mr. Blumenthal. All of these members, as wellthe director nominee, are “independea8 defined under Rule 5605(a)(2) of
NASDAQ listing standards. Our Corporate Governéddominating Committee, among other thin

» establishes criteria for Board and committee mestbprand recommends to our Board of Directors pgegaiominees for electi

to the Board of Directors or committees of the Bipar

» establishes processes for security holders to strukholder proposals and other communicationfiéoBoard of Directors or o
management; and

* monitors and recommends the functions and revidesperformance of the Board and the various coreasttof the Board
Directors.






The Corporate Governance/Nominating Committee ldaptaed a formal written Corporate Governance/NotmgaCommittee chart
that complies with SEC rules and regulations anel RASDAQ listing standards. A copy of the Corperdovernance/Nominati
Committee charter is available on the investorti@ia section of our website atww.essexrentalcorp.com . During the fiscal year end
December 31, 2014, the Corporate Governance/Noimin&ommittee met or acted by unanimous conseivoroccasions.

Strategic Planning and Finance Committee

Our Strategic Planning and Finance Committee ctiyreonsists of Laurence S. Levy, Edward Levy aodnJG. Nestor, with Lauren
S. Levy and Edward Levy serving as the Clmairmen of the Strategic Planning and Finance Cittmen As of the Annual Meeting, N
Nestor will cease to be a member of the Stratelzinring and Finance Committee. All of the curremnmbers of the Strategic Planning
Finance Committee are “independers defined under Rule 5605(a)(2) of the NASDAQirlgtstandards. Our Strategic Planning
Finance Committee, among other things:

* makes recommendations to the Board of Directorsathwises management regarding the Company's capitadture and annt
financing plans and develops initiatives relatezteto;

» analyzes and recommends to the Board of Direcsiliinancial performance goals to be achievethbyCompan)

* reviews and makes recommendations to the Boardirgfc@rs with respect to significant relationshigih analysts, banks a
investment bankers;

* reviews the parameters and underlying assumptibtiee@nnual budget and makes recommendationsresfhect theret

» evaluates and makes recommendations to the Bddbirectors, and directs management, with respe¢he Company strategi
plans, develops initiatives with respect theretd assists management in the execution thereof; and

e acts in an advisory capacity in assessing ttaegfies and action plans designed to meet the @oyigstrategic objective

The Strategic Planning and Finance Committee haptad a formal written Strategic Planning and Foaea@ommittee charter. Duri
the fiscal year ended December 31, 2014, the $icatelanning and Finance Committee met or acteduhgnimous consent ofive
occasions.

Nominations for the Board of Directors

The Corporate Governance/Nominating Committee ef Board of Directors considers director candiddtased upon a number
qualifications. The qualifications for considecatias a director nominee vary according to theiqudar area of expertise being sought
complement to the existing composition of the Boatd a minimum, however, the Corporate GovernaXosaiinating Committee see
candidates for director based on, but not limitgedhe following criteria:

e experience as a senior executive at a publiclyettazbrporation, management consultant, investmamitdy, partner at a law firm
registered public accounting firm, professor ataaoredited business or law school or experiendBarmanagement or leadershi
a substantial private business enterprise, eduaficeligious or not-for-profit organization; and

» special needs for diversity of experience and bamkgd as may arise at a particular tit

The Corporate Governance/Nominating Committee shake every effort to ensure that the Board andadtemittees include at least
required number of independent directors, as taanhtis defined by applicable standards promulgdtgdNASDAQ and/or the SE
Backgrounds giving rise to actual or perceived kotsfof interest are undesirable.

The Corporate Governance/Nominating Committee hwsadopted a formal diversity policy in connectisith the consideration
director nominations or the selection of nomindéswever, the Corporate Governance/Nominating Cotemiseeks to nominate direct
with a variety of complementary skills and backgrdsi so that, as a group, the Board will possessathat, skills, experience and expel
necessary to oversee the Company’s business. Tipoi@te Governance/Nominating Committee, in acawrdavith the Compang’Code ¢
Business Conduct and Ethics, considers the diyes§ibur people critical to our success.






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

The Corporate Governance/Nominating Committee wdhsider qualified director candidates recommendgd stockholders i
compliance with our procedures and subject to apple inquiries. The Corporate Governance/NonmigatCommittees evaluation ¢
candidates recommended by stockholders does ndér dihaterially from its evaluation of candidatescammended from oth
sources. Pursuant to our amended and restateddyyday stockholder may nominate candidates fatiele as directors no later than si
(60) days nor more than ninety (90) days prioh® meeting, provided that in the event that leas geventy (70) days' notice or prior pu
disclosure of the date of the meeting is given adento stockholders, notice must be received mo thtin the close of business on the 1
(10th) day following the day on which notice of tHate of the annual meeting was mailed or publéclidsure of such date was m:
whichever first occurs. The notice of nominationstnbe received by Carol Zelinski, Secretary, c/eeksRental Corp., 1110 W. Lake Ci
Road, Buffalo Grove, Suite 220, lllinois 60089.docordance with our By Laws, the stockholdarbtice to the Secretary shall set forth (
to each person whom the stockholder proposes tdnadenfor election or reelection as a director, tfe@ name, age, business address
residence address of the person, (b) the principaipation or employment of the person, (c) thescend number of shares of capital stoc
the Company which are beneficially owned by thesperand (d) any other information relating to pleeson that is required to be disclose
solicitations for proxies for election of directgrarsuant to the rules and regulations of the SadfeuSection 14 of the Exchange Act, anc
as to the stockholder giving the notice (a) the @amd record address of the stockholder and ()#ss and number of shares of capital <
of the Corporation which are beneficially ownedthg stockholder. All of these communications wil teviewed by our Chairman of -
Board and forwarded to the Corporate Governancelhming Committee, for further review and considierain accordance with this polic

Code of Ethics

We have adopted a written code of ethics applicableur directors, officers and employees in acancg with the rules of the SEC i
the NASDAQ listing standards. We make our code dfice available on the investor relations sectioh cur website ¢
www.essexrentalcorp.com . We will disclose amendments to or waivers fromn code of ethics in accordance with all applicables ani
regulations.

Section 16(a) Beneficial Ownership Reporting Compdince

Based upon a review of the filings furnished tgussuant to Rule 163a(e) promulgated under the Exchange Act, and oresemtatior
from our executive officers and directors and pesseho beneficially own more than 10% of our Comntack, all filing requirements
Section 16(a) of the Exchange Act were compliedhita timely manner during the fiscal year ended&mber 31, 2014 except for a For
filing for Mr. Matthews, our Chief Executive Officedue on June 20, 2014 that was filed on July?B44 and a Form 4 filing for Mr. Schi
our former Chief Executive Officer, due on April,Z014 that was filed on April 22, 2014.

Stockholder Communications with the Board of Direcbrs

Any stockholder or other interested party who adesto communicate with our Chairman of the Boar®ioéctors or any of the ot
members of the Board of Directors may do so byimgito: Board of Directors, c/o Laurence S. LeviaEman of the Board of Directo
Essex Rental Corp., 1110 W. Lake Cook Road, Suite Buffalo Grove, Illinois 60089. Communicationsiyrbe addressed to the Chain
of the Board, an individual director, a Board cortes, the nomanagement directors or the full Board. Commuiooat will then b
distributed to the appropriate directors unless @airman determines that the information submittedstitutes “spam,’pornographi
material and/or communications offering to buy @t products or services.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table provides information regardingneficial ownership of our Common Stock as of Ap@i, 2015 , by:

e each person known by us to beneficially own moamt6% of all outstanding shares of our Common S

» each of our named executive officers (as defindtem 402(a)(3) of Regulation K-under the Securities Act of 1933), directors,
nominees for director, individually; and
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» all of our directors and executive officers as augr.

Except as otherwise indicated, to our knowledgepeaisons listed below have sole voting power amnvastment power and record :
beneficial ownership of their shares, except togktent that authority is shared by spouses ungjgicable 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 personthadercentage ownership of that person, shar€wfmon Stock subject to warra
held by that person (and/or pursuant to proxied bglthat person) are considered outstanding bedaey are immediately exercisable.

Amount and Nature of

Name and Address of Beneficial Owner (1) Beneficial Ownership Percent of Class
Laurence S. Levy 2,510,76: (2) 10.1%
Edward Levy 1,181,07. (3) 4. 7%
Daniel H. Blumenthal 1,30C (4) *
John G. Nestor 197,18 (5) *
William W. Fox 3,15¢ *
Thomas A. Ryan, Jr. — —%
Ronald Schad 1,474,93. (6) 5.€%
Nicholas J. Matthews 180,41. (7) *
Kory M. Glen 80,88( (8) *

William M. Sams
750 N. St. Paul, Suite 1650
Dallas, TX 75201 1,400,000 (9) 5.8%

T. Rowe Price Associates, Inc.
T. Rowe Price Small-Cap Value Fund, Inc.
100 E. Pratt Street

Baltimore, MD 21202 2,310,78 (10) 9.2%
JWest LLC

501 Congressional Boulevard, Suite 300

Carmel, IN 46032 1,816,83 (11) 7.%%

Berylson Master Fund, LP
Berylson Capital Partners, LLC
James Berylson
c/o Berylson Capital Partners, LLC
33 Arch Street, Suite 3100
Boston, MA 02110 1,242,721 (12) 5.0%
Casey Capital, LLC
KC Gamma Opportunity Fund, LP
Kevin M. Casey
c/o Casey Capital, LLC
112 Route 39 North
Sherman, CT 06784 1,461,63. (13) 5.%%

All directors and executive officers as a groupn@viduals) 4,154,76. (14) 16.€%

(*) Lessthan 19

(1) Unless otherwise noted, the business address bfafdbe following is 1110 Lake Cook Road, Suit®2Buffalo Grove, lllinois, 6008

(2) Includes (i) 449,634 shares of Common Stodd bg NMJ Trust, a trust established for the ber@fiMr. Levy's children, (ii) 300 shar
of Common Stock which are held by Mr. Levy's mimbildren and (iii) 100 shares of Common Stock which held by Mr. Levy
spouse.

(3) Includes (i) 2,000 shares of Common Stock whichhede by Mr. Levy's minor children and (ii) 500 sbs of Common Stock which ¢
held by Mr. Levy's spouse.

(4) Includes 300 shares of Common Stock which are Imellr. Blumenthal's minor childre

(5) Includes 150,741 shares of Common Stock which ale by Minerva Holdings Ltd., a limited liabilityoenpany, of which Mr. Nestor
the managing member and which is owned by Mr. Nestis wife and a trust established by him, thedfieraries of which are h
children.
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(6) Includes (i) 12,594 shares of Common Stockl gl Mr. Schads children, (i) 339,000 shares of Common Stoclagde at any time fro
the exercise of vested stock options that weretgdato Mr. Schad on December 18, 2008 pursuartiddCompany’s 2008 Longern
Incentive Plan, and (iii) 254,250 shares of ComrBtock issuable at any time from the exercise ofecbstock options that were grar
to Mr. Schad on January 14, 2011 pursuant to thegany’s 2008 Long-Term Incentive Plan.

(7) Includes (i) 33,333 shares of Common Stock issuablany time from the exercise of vested stockomgtithat were granted to |
Matthews on June 18, 2013 pursuant to the Compa&814 LongTerm Incentive Plan, (ii) options entitling Mr. Mlaéws to purcha:
33,333 shares of Common Stock which were grantedrtoMatthews on June 18, 2013 pursuant to the Gyl 2011 LongFermr
Incentive Plan and will become exercisable withindays of April 20, 2015, and (iii) 33,333 sharé<Common Stock issuable at ¢
time from the exercise of vested stock options thate granted to Mr. Matthews on March 13, 2014spant to the Company's 2(
Long-Term Incentive Plan. Does not include (i) ops entiting Mr. Matthews to purchase up to 33,3Bdres of the Comparsy’
Common Stock, which were granted to Mr. MatthewslJone 18, 2013, pursuant to the Company’s 2011 {Jarq Incentive Plan, (i
options entitling Mr. Matthews to purchase up tg66& shares of the Company's Common Stock, whiak geanted to Mr. Matthews
March 13, 2014 pursuant to the Company’s 2011 Ldegn Incentive Plan, and (iii) and options entiliklr. Matthews to purchase ug
59,811 shares of the Company’s Common Stock, wivigte granted to Mr. Matthews on June 27, 2014,yauntsto the Compang’201:
Long-Term Incentive Plan because such optionsneillbecome exercisable within 60 days of April 2015.

(8) Includes 25,000 shares of Common Stock issuakd@yatime from the exercise of vested stock optitwas were granted to Mr. Glen
November 15, 2013 pursuant to the Company's 20Iig-Term Incentive Plan. Does not include (i) optiomgiteng Mr. Glen tc
purchase up to 50,000 shares of the Compa@gmmon Stock, which were granted to Mr. Glen avédnber 15, 2013, pursuant to
Company’s 2011 Long-erm Incentive Plan, and (ii) options entitling Mglen to purchase up to 38,213 shares of the Coyg
Common Stock, which were granted to Mr. Glen oneJ&r, 2014, pursuant to the Company's 2011 Lbega Incentive Plan becat
such options will not become exercisable withinda@s of April 20, 2015.

(9) Includes 1,400,000 shares of Common Stock withagtsfm which William M. Sams has sole voting powEhis information is bast
solely on the contents of a filing on Schedule D#®d June 5, 2013 filed by William M. Sams.

(10)Includes 264,684 shares of Common Stock with raspewhich T. Rowe Price Associates, Inc. and 2,086 shares of Common St
with respect to which T. Rowe Price Sm@kp Value Fund, Inc. have sole voting power, rethpelg. T. Rowe Price Associates Inc,
sole dispositive power over the entire 2,310,784reh of Common Stock. These securities are ownedalipus individual an
institutional investors including T. Rowe Price Skh@ap Value Fund, Inc., which owns 2,046,100 shaf€smmon Stock, representi
approximately 8.2% of the shares of Common Stodktanding, which T. Rowe Price Associated Inc. iEf®Associates") serves as
investment adviser with power to direct investmeatsl/or sole power to vote the securities. For pleposes of the reporti
requirements of the Exchange Act, Price Associa@eieemed to be a beneficial owner of such seesritiowever, Price Associa
expressly disclaims that it is, in fact, the beciefi owner of such securities. This informationbssed on the contents of a filing
Schedule 13G dated February 14, 2011, as amendé@lmaary 9, 2012, February 6, 2013, February 0442and February 10, 2C
filed by T. Rowe Price Associates, Inc. and T. Rdw&e Small€ap Value Fund, Inc. as well as other informatioavjaled to th
Company by T. Rowe Price Associates, Inc.

(11)Includes 1,816,833 shares of Common Stock witheetsfp which JWest LLC has sole voting power. Tihfermation is based solely
the contents of a filing on Schedule 13G/A datetlday 9, 2014 filed by JWest LLC.

(12)Includes 1,242,728 shares of Common Stock withe&tsip which Berylson Master Fund, LP, Berylson i@gPartners, LLC and Jarr
Berylson have shared voting and dispositive powhis information is based solely on the contenta @ifing on Schedule 13G dated J
11, 2014, as amended on February 13, 2015, fileBdvylson Master Fund, LP, Berylson Capital Pagnet.C and James Berylson.

(13)Includes 1,461,634 shares of Common Stock witheetsip which Casey Capital, LLC, KC Gamma Oppottufiund, LP and Kevin N
Casey have shared voting and dispositive powerla®@0 shares of Common Stock with respect to wKiehin Casey has sole voti
power. This information is based solely on the eat# of a filing on Schedule 13D/A dated Novemb&r2014, as amended on Apri
2015, April 6, 2015, April 9, 2015 and April 13, 2B filed by Casey Capital, LLC, KC Gamma Opportyritund, LP and Kevin N
Casey.

(14)Includes an aggregate of 124,999 shares of Comrtamk &suable upon exercise of options which areecily exercisable and held
our officers. Does not include shares beneficialljned by Ronald Schad, who is a "named executifieeof within the meaning of Ite
402(a)(3) of Regulation S-K, but ceased being atetive officer of the Company on March 13, 2014.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Transactions Related to the Acquisition of Essex @ne

In accordance with the purchase agreement entatecdbn March 6, 2008, and amended on May 9, 20@8Aargust 14, 2008, by tl
Company, Essex Crane, Holdings, the members ofiktgddand KCP Services LLC, on October 31, 2008 Gbmpany acquired Essex Cr.
through the acquisition of all of the membershigiasts of Holdings other than membership intenshish were retained by prior and cun
members of Essex Craisesenior management prior to the closing of thessiiépn, including Ronald Schad, our former Presidand Chie
Executive Officer, who owned membership intere$tdadings prior to the completion of the acquisiti

The ownership interests in Holdings that were netdiby Mr. Schad consisted of 493,671 Class A Wfitdoldings (the parent compe
of Essex Crane and a subsidiary of the Compangpeaively, and are exchangeable for an aggredat83)671 shares of the Compasy’
Common Stock. The retained interests held by Mhafichad a stated value of $3,899,993. Pursuatteté\inended and Restated Limi
Liability Company Agreement of Holdings, to whidhet Company, Mr. Schad and the other executive mesridfeHoldings are parties, 1
retained interests do not carry any voting rightd are entitled to distributions from Holdings orifythe Company pays a dividend to
stockholders, in which case a distribution on actad the retained interests will be made on anedashangedbasis. Holders of the retair
interests, including Mr. Schad, had agreed, sultfecertain exceptions, not to sell their sharehefCompanys Common Stock (issued ug
exchange of retained interests) until after Oct@igr2010.

The Company granted certain registration rightsitoSchad (and other management members of Hollimijk respect to the shares
the Companys Common Stock issuable upon exchange of theiinestainterests. Prior to October 31, 2010, Mr. $cli@nd the othi
management members of Holdings) had piggybacktratjgn rights with respect to the 493,671 sharffesup Common Stock issuable uf
exchange of the retained interests held by Mr. &cimaconnection with any registration of shareCofnmon Stock held by Laurence Le
our Chairman of the Board, or Edward Levy, a mendfeyur Board of Directors, and their respectivilliafes. After October 31, 2010, N
Schad (and the other management members of Hojdiragkpiggyback registration rights with respecstich shares in connection with
registration of shares of our Common Stock. In @aldi at any time after October 31, 2010, holddr§@% of the shares of our Comn
Stock issuable upon exchange of the retained stieteld by Mr. Schad and the other management ersnalb Holdings were entitled to ¢
demand that the Company register their sharesro€ommon Stock. The underlying shares of CommoglSto be issued upon exchang
retained interests were registered for resale pmtsio a registration statement on a Fori® &clared effective by the SEC on Februan
2011.

During the fiscal year ended December 31, 2014,3¢had exchanged all 493,671 Class A Units of higislinto 493,671 shares of
Company's Common Stock.

Other Transactions

Since December 2010, the Company occupies an dffieee at 500 Fifth Avenue, 50th Floor, New YorlewNYork pursuant to ¢
agreement with Hyde Park Real Estate LLC, an aféliof Laurence S. Levy, our Chairman of the Baar®irectors. Effective Novemb
2014, we pay Hyde Park Real Estate LLC a monthéydeapproximately $11,000 for general and admiaiiste services including offit
space and utilitiesPrior to November 2014, we paid approximately $8,08r month in rent to Hyde Park Real Estate LIAE.
also reimburse for certain other administrativepguwpexpenses. We believe, based on rents anddessnilar services in the New York C
metropolitan area, that the fee charged by Hyd&k Raral Estate is at least as favorable as we coal@ obtained from an unaffilial
person. We have determined not to extend our geraent with Hyde Park Real Estate LLC beyond theect period which will expire |
February 2016. Hyde Park Real Estate LLC is noigab#d to continue to provide such office space semices to us, and there can b
assurance as to whether, or for how long, Hyde Radd Estate LLC will continue to make such offggace available. For the year er
December 31, 2014, we paid approximately $104,@@0Gent and approximately $32,000 for certain oth@ministrative support expens
Prior to December 2010, the Company maintainedfficecat 461 Fifth Avenue, 25th Floor, New York, WeYork pursuant to an agreem
with ProChannel Management LLC (“ProChannel”), iliate of Laurence S. Levy, our Chairman of thedsd.

On December 22, 2010, the Company entered intogésfRation Rights Agreement (the “ Kirtland Regiditon Rights Agreemeri} with
Kirtland Capital Company IIl LLC (* KCC) and Kirtland Capital Partners Il L.P. (* KCPand, together with KCC, “ Kirtland). Pursuar
to the Kirtland Registration Rights Agreement, empany agreed to register the 3,294,700 shares’ (Kirtland Shareg) of Compan
Common Stock owned by Kirtland for resale from titngime by any method or combination of methodglly available, including, witho
limitation, by means of an underwritten offering,tlae election of Kirtland or its assignees. Thedgment provides that Essex will pay
expenses incurred in connection with the registnadif the Kirtland
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Shares, other than discounts, commissions or bagkefiees, which will be borne by Kirtland or, ifpdipable, its assignees. The Company
agreed to indemnify Kirtland for liabilities undgre Securities Act of 1933, as amended, and thédhge Act arising in connection with
registration statement pursuant to which the Sharesegistered. The Kirtland Shares were regidtéoe resale pursuant to a registra
statement on Form S-3 declared effective by the 8&Eebruary 10, 2011.

Related Party Transaction Procedures

The Board of Directors has assigned responsilfitityreviewing related party transactions to our Agbmmittee. The Board and |
Audit Committee have adopted a written policy pargiio which certain transactions between us orsabsidiaries and any of our direct
executive officers and holders of 5% or more of @ommon Stock must be submitted to the Audit Cormifor consideration prior to 1
consummation of the transaction as required toideased by the rules of the SEC. The types ofstrations that are covered by our pc
include any actual or proposed transaction or s@fi¢ransactions in which the Company or any®sitbsidiaries was or is to be a particif
and in which, a related party had or will have icli or indirect material interest. In determinimether to approve or ratify a transaction,
Audit Committee takes into account, among othetofacit deems to be appropriate, whether the tiimgais on terms no less favorable t
terms generally available to an unaffiliated persothe same or similar circumstances and the éxtetine related persos'direct or indirec
interest in the transaction. The Audit Committeggorts to the Board of Directors on all related paransactions considered.

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Introduction and Overview

This Compensation Discussion and Analysis (“CD&Afovides an overview of the Compasyéxecutive compensation progi
together with a description of the material factomglerlying the decisions which resulted in the pensation provided to each person-
served as the Company’s Chief Executive OfficerHCC), Chief Operating Officer (“COQ”) or Chief Finaial Officer (“CFQO”)during the
year ended December 31, 2014, each of whom is nanted Summary Compensation Table, and whom westoras refer to collectively
the “Named Executive Officers,” for 2014.

Our Compensation Committee has responsibility fterdmining and approving the various elements eofcaunpensation programs
our CEO, COO and CFO. As described below, the rah@lements of our compensation programs inchake salary, annual bonuses
longterm incentives including stock options. Our CE@oramends to the Compensation Committee the baaeysahnual bonus and Ic
term compensation levels for the COO and CFO.

Compensation Philosophy and Objectives

The goal of the Company’s executive compensatiagnam is to motivate, retain and reward executivee create londgerm value fao
our shareholders. Our compensation program is degdi¢p reward, and incentivize executives to a@hishort-term and lontgrm financia
and operating performance excellence and aligexleeutives’ longerm interests with those of our shareholders wigitognizing individu:
contributions to the Company. To achieve these atbjs, the Compensation Committee believes thacwive compensation sho
generally consist of both cash and equiised compensation. Compensation levels for eaatuéixe are determined based on several fa
including:

. general economic conditions;

. the Company’s overall performance and profitagili

. historical compensation practices of the Compamy current and historical compensation practi€¢@eer companies;

. each executive’s performance, skill sets andsrsléhe Company;

. the Company'’s need for skill sets and the glalbakgional market for the executive’s skill sets.

Components of Executive Compensation

On July 24, 2014, the Compensation Committee oBihard of Directors of the Company approved a nemmensation plan (the "20
Compensation Plan"). The 2014 Compensation Plaabksttes guidelines for determining shtatm incentive compensation (i.e. ce
bonuses and long-term, equitgsed incentive compensation for the Company'sskgyloyees and management, including its CEO and.



The 2014 Compensation Plan is designed to aligi€tmpany's key employees and
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management under a common bonus program, alignogegs' interests with those of shareholders, ineemiloyees to improve financ
performance and create employee retention incentive

Under the 2014 Compensation Plan, the total amoiusitortterm incentive bonuses to be paid in cash (i.@rab pool) will be based
the financial performance of the Company as medsoye'Adjusted EBITDA”, after giving effect to shisrerm incentive bonuses to be |
in cash. Adjusted EBITDA, as defined within the 202ompensation Plan, is EBITDA, excluding non-cstsitk compensation and otige
non-recurring items, less cash income taxes. Thauatrof shortterm compensation bonuses paid in cash will beutstied as a percentage
Adjusted EBITDA beginning at 2.8% of Adjusted EBIADand increasing to 10% of Adjusted EBITDA, aftévigg effect to shortermr
incentive bonuses to be paid in cash. Under thd Zidmpensation Plan, the shtetm compensation incentive bonus achieves the [20&
once Adjusted EBITDA is in excess of $42.0 million.

The value of longerm incentive bonus awards will be awarded to eyg®s based on a targeted percentage of annuaésaad eac
employee’s level within the Company. The actualeadwarded to an employee will be based on thatoye@s performance as it relates
certain goals established for that individual ergpb as determined by management or, in the cageedEO and CFO, the Compensa
Committee of Essex’s Board of Directors.

The amount of short-term and lotegrm incentive awards actually granted to an irtliel employee will be based on the tar
established under the plan in relation to the agaeetargeted incentive compensation for all o#meployees eligible to participate in the p
The CEO, CFO and any future named executive offieee or will be eligible to participate in the Guemy's 2014 Compensation Plan. -
CEO's targeted short-term compensation and lengr incentive bonus as a percentage of his arsalaty are 50% and 35%, respectiv
The CFO'’s targeted short-term compensation and-termg incentive bonus as a percentage of his ansalary are 40% and 35
respectively. Based on current estimates, the QEOCHO would achieve their respective targetedtgieom compensation incentive bont
when the Company achieves Adjusted EBITDA of appnately $21.8 million. Any amounts payable under #9014 Compensation Plan n
be adjusted at the discretion of the Compensatmmr@ittee of Essex's Board of Directors.

Annual Salary

Annual salaries of executive officers are set aele competitive with other companies of comparadize and scope with whom
compete for executive talent. Although the Compgasa&Committee believes a significant portion ofle@xecutives compensation should
based on the Company’s lotgrm performance, the Compensation Committee adfieves that a stable base salary is necessaryraati
motivate, reward and retain our executives. Theegfthe base salary component of total compens#ioglatively stable year over year .
generally is adjusted for cost of living adjustngeat increases in responsibilities. Total executivmpensation is impacted to a much la
extent by the variability of bonus compensationdatermined by the profitability of the businesseTBompensation Committee sets
compensation philosophy with respect to base saldr our executives generally, and reviews theelsalary of each executive offi
annually in light of our overall compensation oltifees. Based on such review, the Compensation Ctiesnimakes adjustments, if any
reflect market conditions, changes in responsieditand potential merit increases consistent withhmensation practices throughout
organization.

The base salary for Nicholas J. Matthews, our CHfind 2014, was determined after consideration nofatthew's previous base sal
as the Company's COO, the additional respons#sliissociated with the role of CEO, publicly awd@amarket data for similarly siz
companies, although no specific peer companies weeel in the analysis, and the necessary salargase to incent and reward |
Matthews for the additional responsibilities of t8&0O role. After consideration of these factorg @ompensation Committee approve
base salary for the CEO of $360,000 per year. Roiddr. Matthews promotion to CEO in March 2014 ,9eeved as the Company's COO.
base salary earned in Mr. Matthews role as the @olp COO was determined through atersgth negotiations with Mr. Matthews bef
he joined the Company in May 2013, taking into actdVir. Matthews' base salary with his previous kygr, the additional responsibiliti
associated with the role of COO, publicly availablarket data for similarly sized companies, althoumg specific peer companies w
utilized in the analysis, and the necessary salacyease to incentivize Mr. Matthews to join then@mny and take on the additio
responsibilities of the COO role. After considesatbdf each of these factors, the Compensation Ctteerapproved a base salary for the (
of $335,000 per year.

The base salary for Kory Glen, our CFO since Mag§3Qvas determined after consideration of Mr. Glgarevious base salary as
Company's Director of Finance, the additional resjiulities associated with the role of CFO, pulpliavailable market data for simila
sized companies, although no specific peer compaméxe utilized in the analysis, and the necessalary increase to incent Mr. Glen .
reward Mr. Glen for the additional responsibilit@fsthe CFO role. After consideration of each agh factors, the Compensation Comm
approved a base salary for the CFO of $205,00@¢=ar. During 2014, the
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Compensation Committee approved a revised annlalysar Mr. Glen of $230,000 per year. The revisadary for Mr. Glen was due t
market adjustment. The salary increase was madetei for the two-week pay period ended April 2814.

Bonuses

The second element of executive compensation snaomal cash bonus. Under the 2014 Compensation fkarotal amount of short-
term incentive bonuses to be paid in cash (i.eoraub pool) will be based on the financial perforoeiof the Company as measurec
“Adjusted EBITDA", after giving effect to shoterm incentive bonuses to be paid in cash. Adjug&BHrDA, as defined within the 20
Compensation Plan, is EBITDA, excluding non-castclstcompensation and one-time n@eurring items, less cash income taxes.
amount of shorterm compensation bonuses paid in cash will beutatled as a percentage of Adjusted EBITDA beginrand@.8% ¢
Adjusted EBITDA and increasing to 10% of AdjusteBIEDA, after giving effect to shorterm incentive bonuses to be paid in cash. L
the 2014 Compensation Plan, the shierth compensation incentive bonus achieves the B3 once Adjusted EBITDA is in excess
$42.0 million. Our CEO, COO and CFO are entitleghaaticipate in the Compars/annual bonus pool, which is meant to reward ekezs
for the profitability of the business over the fifgear. The Compensation Committee believes tljusied EBITDA is the most appropri
measure of the Comparsyperformance because it takes into account earand return on assets, which the Compensation Giter
believes are key measures of shareholder valueseTiancial objectives are also consistent with@ompensation Committeephilosoph
of linking executive compensation to the Comparfinancial performance and providing incentivedar executives to focus on performa
measures that enhance shareholder value.

In addition, under the terms of an employment ofilegotiated with our CEO at the time he was rethiner CEO had a target bonus
the year ended December 31, 2013 of $130,000, aviglnaranteed minimum of $70,000 to be paid 60%ashand 40% in shares of
Company's Common Stock. The Committee believesatsignificant portion of each executiseéompensation should be contingent or
annual performance of the Company, as well asrttigidual contribution of each executive to suchf@enance.

Prior to the adoption by the Compensation Committethe Board of Directors of the 2014 Compensatiten on July 24, 2014, t
annual cash bonus was based on the achievemedjusted earnings before interest, taxes, depreniand amortization adjusted for non-
recurring items (or “Adjusted EBITDA")n excess of a targeted amount of Adjusted EBITDAEssex Crane. The expected amout
Adjusted EBITDA was increased periodically for tiet investments in rental equipment. The targetaredsrmined based on the expectal
for the business by the Compensation Committeensasdhighly dependent on the economic environmemiadisas the executivesibility to
drive the profitability of the business. In the pighat Essex Crane did not generate Adjusted EBIiDexcess of the target, a minimum ¢
bonus pool of $260,000 had been established asnatdl by the Compensation Committee that the Coisgteon Committee believed v
prudent to encourage key employee retention. Tit® $20 minimum was for all employees of Essex Cramduding the executive office
of the Company. The Company had also maintainedasiOCrane bonus pool whereby the employees oft@rase earned an EBITL
bonus based on a percentage of Adjusted EBITDAh wid minimum Adjusted EBITDA threshold, as deteredirby the Compensati
Committee.

Cash bonuses based on Adjusted EBITDA paid in 204r® determined by the Adjusted EBITDA for the yeaded December 31, 2(
in accordance with the terms of the 2014 Compemsd®lan. Based on 2014 financial results, Mr. Ma#th and Mr. Glen received ci
bonuses of $150,000 and $77,000, respectively.

Cash bonuses based on Adjusted EBITDA paid in 2044 determined by the Adjusted EBITDA for the yeaded December 31, 20
For the fiscal year ended December 31, 2013 thesielfl EBITDA target was approximately $30.0 millimn Essex Crane. Based on 2
results, the total cash bonuses paid in 2014 td@rmaes was the minimum amount of $260,000 for E€a@xe and $342,000 for Coast Cr:
The bonuses were distributed entirely to employlesr than the Company’s named executive officers.

Cash bonuses based on Adjusted EBITDA paid in 2042 determined by the Adjusted EBITDA for the yeaded December 31, 20
For the fiscal year ended December 31, 2012, thjastetl EBITDA target was approximately $30.0 millifor Essex Crane. Based on 2
results, the total cash bonuses paid in 2013 td@maes was the minimum amount of $260,000 for E€a@xe and $410,000 for Coast Cr:
The bonuses were distributed entirely to employlesr than the Company’s named executive officers.

For the 2014, 2013, 2012 and 2011 fiscal years,Sdhad did not receive a cash bonus based on AdjEBITDA because the Adjus!

EBITDA targets for such years were not achieved wuthe challenging economic environment that tleen@any experienced through
these years.
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For the 2013 fiscal year, the Compensation Comeiigproved a bonus of $70,000 for Mr. Matthews. édrttle terms of his offer
employment, Mr. Matthews had a target bonus of 1BDfor the 2013 fiscal year with a guaranteedimimm of $70,000. The Compensal
Committee determined that Mr. Matthews bonus ameawas appropriate in light of the Company's ovapalifformance. Mr. Matthews' bor
for the 2013 fiscal year was paid 60% in cash &% 4 shares of the Company's Common Stock.

For the 2013 fiscal year, Mr. Glen did not recedveash bonus based on Adjusted EBITDA because diiesed EBITDA target for tt
year was not achieved due to the challenging ecanenvironment that the Company experienced througthe 2013 fiscal year. Mr. Gl
was awarded a $35,000 bonus based on the discrdtible Compensation Committee, which was paid %9%ash and 50% in shares of
Company's Common Stock.

In addition to the cash bonuses paid based on AtjusBITDA, Mr. Schad was entitled to receive ahckenus based on crawler cr
rental equipment sale activity pursuant to his @yplent agreement with the Company. The rental egeip sale bonus was approved by
Compensation Committee and designed to reward aotivate Mr. Schad for the sale of rental equipmeomsidered excess capa
equipment with lower utilization rates. The Compaewarded the sale of rental equipment that waxaess capacity during the last ma
upturn to promote the Company’s strategy of maximgizongterm equipment utilization rates and average renat@s by repositioning
fleet towards heavier lifting equipment. The remglipment sales bonus was calculated as 1% oéttial equipmeng sale price in excess
75% of the equipment's orderly liquidation valueO(V”). OLV is determined for collateral measurement puggsoby an independe
appraiser on behalf of the lead lender for the Camyjs asset based revolving credit facility and represséhe amount the Company cc
expect to recover on each piece of equipment asopar hypothetical liquidation event. Mr. Schad diot receive a rental equipment :
bonus for the fiscal year ended December 31, 20hd.Compensation Committee approved rental equipsaa bonuses for Mr. Schac
$8,467 and $11,818 for the fiscal years ended Dbeeiil, 2013 and 2012, respectively, based onlregtépment sales in excess of the °
of OLV threshold of $2,310,000 and $3,622,000 dy2013 and 2012, respectively.

Long-Term I ncentive Compensation

The third element of executive compensation, intaafdto annual salary and cash bonus, is lterga incentive compensation consis
of equity awards. The Compensation Committee besighat granting equityased compensation awards to our executives isdst direc
way to align their longerm interests with those of our shareholders. Thenpensation Committee also believes that equitypemsatio
encourages greater responsibility on the part ofnamned executive officers because the value of dupiity compensation is subject to r
As a result, each executive officetotal annual compensation includes a signifipamtion of option awards. The stock options thatenbee|
granted to the Company’s executives are subjeztvesting schedule pursuant to which timied of the options will vest annually for a ped
of three years, encouraging the retention of trexetive officers.

In connection with the acquisition of Essex Crahe, Company adopted the Hyde Park Acquisition Cbong Term Incentive Plan (t
“ 2008 Incentive Plarf), which provides for awards of stock options, stoplpraciation rights, restricted stock, restrictedcktunits an
performance units. The 2008 Incentive Plan peratards to employees, n@mployee directors and consultants of the Compaualyita
subsidiaries and is administered by the Compens&tammittee.

The Company adopted the 2011 Long-Term Incentiam Pthe “ 2011 Incentive Plah following its approval by stockholders at
Companys 2011 annual meeting of stockholders. The 201&niive Plan provides for awards of stock optionscls appreciation right
restricted shares, restricted stock units and pedace unit awards. The 2011 Incentive Plan peravitards to employees, nemploye:
directors and consultants of the Company and lisidiaries and is administered by the Compens&mmmittee.

In connection with the acquisition of Essex Crahe, Company agreed to grant certain members ofxESs@nes senior manageme
including Mr. Schad, our former CEO, options toghase an aggregate number of shares equal tosatlleé® of the Company’Commol
Stock outstanding as of the closing date of the¥€&yane acquisition. In connection with the ESSeane acquisition, the Company retai
Towers Watson (formerly Towers Perrin), a nationadicognized, independent consulting firm, to cartican analysis of our option aw:
program, including an analysis of the amount amdntjj of option grants to our former CEO (as welb#iser senior employees), compare
relevant peer companies based on data availakileattime. Since Towers Watsgnanalysis in connection with the acquisition ob&
Crane, the Compensation Committee has not engagaayi benchmarking or market-check of our compegittompensation practices w
respect to option grants.

On December 18, 2008, the Compensation Committeedms 339,000 options with a grant date fair vahfe$860,802 Mr. Schad. !
options were awarded to Mr. Schad during 2009. Gindll 18, 2010, the Compensation Committee awar8&gb20 options with a grant d
fair value of $1,096,341 to Mr. Schad. Under thenteof his separation agreement, Mr. Schad fodeite
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the options granted to him on March 18, 2010. GQmudey 14, 2011, the Compensation Committee awa284¢250 options with a grant d
fair value of $811,058 to Mr. Schad. The numbeoptions awarded was determined by the Compens&aonmittee as well as the anal
completed by Towers Watson as part of the acqoiisitiansaction discussed above and was based ercenpage of the aggregate sh
outstanding.

On June 18, 2013, the Compensation Committee aw&rd@,000 options with a grant date fair value 27&589 and 67,500 restric
shares with a grant date fair value of $287,550to Matthews. On November 15, 2013, the Compensailommittee awarded 75,C
options with a grant date fair value of $146,246 &0,000 restricted shares with a grant date fdirevof $151,000 to Mr. Glen.

On March 13, 2014, the Compensation Committee asehaid0,000 options with a grant date fair valug188,028 to Mr. Matthews. (
June 27, 2014, the Compensation Committee awar@l@d 5 options with a grant date fair value of $84,5nd 12,550 restricted shares wi
grant date fair value of $31,501 to Mr. Matthews fine 27, 2014, the Compensation Committee aws888&13 options with a grant d
fair value of $60,377 and 8,018 restricted sharnéls avgrant date fair value of $20,125 to Mr. Glen.

Role of Management

While the Compensation Committee is primarily resgible for the oversight of our executive compeinsatthe CEO recommen
compensation packages for the executive officers veport directly to him. The Compensation Commitbelieves that the CEQO's inpu
critical in determining the compensation of otheeautive officers given his day to day role in tBempany and his responsibility
establishing and implementing the Compangtrategic plans. Therefore, while the Compensgaliommittee has been and will be prime
responsible for determining executive compensatioa,CEO will continue to provide his input and gegnendations to the Compensa
Committee with respect to compensation for the ro#xecutive officers. As a member of our Board aebtors, our CEO also participate:
votes on the compensation of our non-executivecttirs.

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

In 2014, the Compensation Committee consideredh#tere, extent and acceptability of risks that executives may be encourage
take by our compensation programs. Taking carefatipsidered risks is an integral part of any bussnstrategy, and our execu
compensation program is not intended to eliminaa@agement decisions that involve risk. Ratherctirabination of various elements in
program is designed to mitigate the potential remesk-taking that may produce shoetrm results that appear in isolation to be favieratu
that may undermine the successful execution oflang-term business strategy and destroy sharehollae. Together with the Company’
processes for strategic planning, its internal mndver financial reporting and other financialdacompliance policies and practices,
design of our compensation program helps to m#ighé potential for management actions that invalweunreasonable level of risk. (
compensation program seeks to balance performawarded in cash and shares of our Common Stock,|besl salaries that are consis
with our executives responsibilities so that our executives are nativated to take excessive risks to achieve a resse level of financii
security and plans that reward executives basefinancial measures as well as other objective riaitéeThe Company has evaluatec
compensation policies and practices and does ni@vbethat risks arising from such policies andgtices are reasonably likely to hav
material adverse effect on the Company.

2014 Say-on-Pay Advisory Vote

The Compensation Committee considered the restittsecadvisory vote by stockholders on executivengensation at the 2014 anr
meeting of stockholders. Approximately 99.5% of tltes cast approved, on an advisory basis, theutixe compensation described in
Company’s proxy statement for such meeting. Acecmlyi the Compensation Committee concluded thatGboenpanys compensatic
structure, philosophy and objectives enjoy brogopstt among the Comparsystockholders and did not make any material chatgehe
structure of the Company’s executive compensatimgnam as a result of the say-pay vote. The Compensation Committee continu
focus on the objectives described above.

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:
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All Other
Stock Awards ($) Option Awards  Compensation ($)

Name and Principal Position Year Salary ($) (1) Bonus ($) (1) (2) 3) %) 33 (5) Total ($)

Nicholas J. Matthews (President

and Chief Executive Officer) 2014 $ 354,90: $ 71,82 $ 31,50 $ 282,52¢ $ 18,70¢ $ 759,46¢
2013 206,15¢ 60C 287,55( 278,58¢ 7,31¢ 780,20¢
2012 — — — — — —

Kory M. Glen (Chief Financial

Officer) 2014 223,26¢ 35,60( 20,12¢ 60,377 16,16¢ 355,53
2013 182,04¢ 24,70( 151,00( 146,24¢ 12,56¢ 516,56:
2012 — — — — — —

Ronald Schad (Former Presiden

and Chief Executive Officer) 2014 118,46:. 65C — — 264,30: 383,41!
2013 350,00( 9,817 — 573,50« 24,84¢ 958,16¢
2012 350,00( 12,41¢ — — 29,98: 392,40(

(1) Includes $292,616 and $68,288 for Mr. Matthewssag&Chief Executive Officer and Chief Operatindi€Hr, respectively, for the ye
ended December 31, 2014. Mr. Matthews' bonus egnily related to his position of Chief Operatindfi€er. Includes $119,583 a
$62,466 for Mr. Glen's roles of Chief Financial io#r and Director of Finance, respectively, for flear ended December 31, 2013.

(2) Includes $28,000 and $17,500 for Messrs. Matthewis@en, respectively, that was paid in sharesafi@on Stock in lieu of cash at
discretion of Messrs. Matthews and Glen.

(3) Represents the aggregate grant date fair value wteehfin accordance with FASB ASC Topic 718. Thaiagstions made in valuing t

option awards reported in this column is discusseNote 12 to the Consolidated Financial Stateme@&ck Based Compensation,”

included in the Company’s Annual Report on FormKL0-

(4) Includes $573,504 of incremental fair value rela@dhe modification of stock options for Mr. Schizd the year ended December
2013. The incremental fair value reported in tlggimn is discussed in Note 12 to the Consolidatedricial Statements Stock Base
Compensation,” included in the Company’s Annual &epn Form 10-K.

(5) Represents life insurance premiums paid oralbeti Mr. Schad, Company matching contributionsthe officers 401(k) plan and c
allowances. Mr. Schad's other compensation aldodes $231,538 of severance salary and $26,923wdad vacation pay under
terms of his separation agreement dated Novemhe2(IB3 for the year ended December 31, 2014. Meskghews' and Glen's ott
compensation includes Company matching contribattorthe officer's 401(k) plan and car allowances.

Employment Agreements
Ronald Schad

Ronald Schad became our President and Chief Exec@iificer and was appointed to our Board of Divestupon the closing of t
acquisition of Essex Crane on October 31, 2008sh date, in connection with the closing of thguasition, the Company and Essex Ci
entered into an employment agreement with Mr. Sébiad 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 renéperiod.

Mr. Schads employment agreement provided for an initialtstgrannual salary of $310,000, and entitled Mm&tto participate
Essex Crana' bonus pool based on earnings from leasing ofesramd attachments as well as an additional boasesdbon earnings frc
equipment sales.

Mr. Schad was entitled to participate in the Conyp®2008 Long-Term Incentive Plan and 2011 Ldreym Incentive Plan, as well
any retirement plans, deferred compensation plassyance, life, medical, dental, disability antiest benefit plans of Essex Crane an
receive fringe benefits and perquisites at the skawel as those benefits are provided by Essex &Cfeom time to time to other sen
executives of Essex Crane. Mr. Schad was alsdeshtid reimbursement of approved expenses incumréte performance of employment.

On November 11, 2013, Mr. Schad resigned as awceofidf the Company and continued to serve in his as President and CF
Executive Officer until his successor was namedianch 12, 2014. In connection with Mr. Schad'sgration, the Company
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and Mr. Schad entered into an employment separatioeement and release, pursuant to which Mr. Selilhdontinue to receive his be
salary and current benefits through a transitiomogeand with severance payments equal to his stis&ary and health benefits for one
thereafter. Upon entry into the employment sepamatind release, the employment agreement dateco€c81, 2008, as renewed, \
terminated.

Potential Termination Benefits

Pursuant to the respective severance agreemenkdefssrs. Matthews and Glen, if employment is teatdd by the Company withc
cause (other than by reason of the employee’s Hdaththe employee for “good reasoiidy disability or by reason of the expiration ot
term, assuming the employee signs a release im &dthe Company and its affiliates, the employélele entitled:

to payment of accrued but unpaid salary plus acchug unused vacation, plus any bonus in respegtgior and current year whi
has been earned but not yet paid and to reimburdeaemployee for reimbursable expenses;

in the case of termination by the Company withcause or by the employee for good reason, to (anpay of base salary for
months, (b) payment of employsdarget bonus in effect for the year of terminaio, if none, the actual bonus paid in the yeaor
to termination, and (c) health benefits for 12 nisnt

in the case of termination by the Company for digghto (a) payment of base salary for 12 mondimsl (b) health benefits for
months;

In each agreement, “cause” means the employee has:

engaged in gross negligence or willful misconductconnection with or arising out of the performarafehis duties and su
negligence or misconduct has not been cured (dhdaj within a period of thirty days after the Camp has given written notice
the employee;

been under the influence of drugs (other thasgiption medicine or other medicaliglated drugs to the extent that they are tak
accordance with their directions) during the perfance of his duties;

engaged in behavior that would constitute grauiod liability for sexual harassment or, in thagenable opinion of EssexBoard ¢
Directors, other egregious conduct in violatiodavfs governing the workplace;

been indicted in for a criminal offense in connectiwith an act of fraud, larceny, misappropriatiminfunds or falsification ¢
manipulation of any records of Essex Crane or ealbaent or any other felony or crimes of moral tugbe; or

materially breached the employment agreement acld Isreach has not been cured within thirty dayer aftritten notice thereof h
been given to the employee by the Company.

In each agreement, “good reason” means:

a material breach by Essex Crane of the employagmeemen

material reduction in the employee’s salary ochlange in the bonus program that materially resiute® employes’ bonu
opportunity;

a material diminution in employesauthorities, duties or responsibilities

relocation of Essex Crane’s executive officeated in Buffalo Grove, lllinois, of greater thanemtyfive miles

The following table sets forth the termination bfeisefor each of our named executive officers untler assumption that a terminat
triggering event took place on December 31, 2014:
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Name Reason for Termination  Base Salary Bonus Health Benefits Accrued Salary  Accrued Vacation Total
Without cause/good

Nicholas J. Matthews reason $ 360,000 $ 150,00¢ $ 3,73t $ 4,15¢  $ 26,30¢ $ 544,19°
Disability 360,00( — 3,73¢ 4,15¢ 26,30¢ 394,19
Company elected non-
renewal 360,00( 150,00( 3,73¢ 4,15¢ 26,30¢ 544,19°
Employee elected non-
renewal 360,00( 150,00( 3,73¢ 4,15¢ 26,30¢ 544,19
Without cause/good

Kory M. Glen reason 230,00( 77,00( 3,73¢ 2,654 14,15« 327,54
Disability 230,00( — 3,73¢ 2,65¢ 14,15« 250,54
Company elected non-
renewal 230,00( 77,00( 3,73¢ 2,65¢ 14,15« 327,54
Employee elected non-
renewal 230,00( 77,00( 3,73¢ 2,65¢ 14,15¢ 327,54

Ronald Schad (1)

(1) On November 11, 2013, Mr. Schad resigned as ageoffof the Company and continued to serve in his a3 President and Cr
Executive Officer until his successor was namedviamch 12, 2014. In connection with Mr. Schad'sgeation, the Company and |
Schad entered into an employment separation agréeand release, pursuant to which Mr. Schad wititice to receive his base sal
and current benefits through a transition period waith severance payments equal to his currentysalad health benefits for one y
thereafter.

GRANTS OF PLAN-BASED AWARDS

The following table shows the number of sharesaptibns granted the named executive officers feryibar ended December 31, 2014:

Grant Date Fair Value of
Exercise Price of Option  Stock and Option Awards

Name Grant Date Stock Awards (#) (1) Option Awards (#) (1) Awards ($) (%)
Nicholas J. Matthews 3/13/2014 — 100,00 $ 326 $ 188,02¢
6/27/201¢ 12,55( 59,81 2.51 126,00:
Kory M. Glen 6/27/201<4 8,01¢ 38,213 2.51 80,50z

Ronald Schad (2)

(1) The stock awards and option awards grantedatth of Messrs. Matthews and Glen were grantedupotsto the 2011 Longermr
Incentive Plan. Each of the stock awards and o@ti@ards granted vest and become exercisable ahee@year period provided that
respective named executive officer is employed tbyesforming services for the Company and/or onisofubsidiaries at the time of
applicable vesting date. The options will expirel a longer be exercisable ten years from the gtatd. Onehird of Mr. Matthew'
option awards granted on March 13, 2014 vest andrhe exercisable on each of March 13, 2015, Ma&2@16 and March 13, 20:
Onethird of Mr. Matthew's stock awards and option a¥gagranted on June 27, 2014 vest and become edlecisn each of June ;
2015, June 27, 2016 and June 27, 2017. {bimd-of Mr. Glen's option awards granted on Novemik5, 2013 vest and beca
exercisable on each of June 30, 2014, June 30, 20dJune 30, 2016.0mieird of Mr. Glen's stock awards and option awaydmted o
June 27, 2014 vest and become exercisable on édan®27, 2015, June 27, 2016 and June 27, 2017.

(2) On November 11, 2013, Mr. Schad resigned as ageoffof the Company and continued to serve in his a3 President and Ct
Executive Officer until his successor was namedvianch 12, 2014. In connection with Mr. Schad'sgeation, no grants of plamase!
awards were made to Mr. Schad for the fiscal yaded December 31, 2014.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table sets forth certain informatiwith respect to the value of all equity awards tivate outstanding at December
2014:
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Option Awards Stock Awards

Number of Securities Number of Securities Market Value of
Underlying Underlying Number of Shares or  Shares or Units of
Unexercised Options Unexercised Options Option Exercise Price  Option Expiration Units of Stock That ~ Stock That Have Not
Name (#) Exercisable (#) Unexercisable (1) %) (2 Date Have Not Vested (#) Vested ($)
Nicholas J. Matthews 33,33¢ 66,667 $ 4.2¢ 5/20/202: — % =
— 100,00( 3.2¢€ 3/13/202< — —
59,81: 2.51 6/27/2024 — —
— — — n/a 57,55( 75,96¢
Kory M. Glen 25,00( 50,00( 3.0z 11/15/202: — —
— 38,21 2.51 6/27/202¢ — —
— — — n/a 41,35 54,58
Ronald Schad (3) 339,00( — 4.5C 12/18/201¢ — —
— — 6.4t 3/18/202( — —
254,25( — 5.5¢ 1/14/2021 — —

(1) Options granted on December 18, 2008 with xgiration of December 18, 2018 vested adhied of the shares on December 18, 2
December 18, 2010 and December 18, 2011. Optiargag on March 18, 2010 with an expiration of Mat&h 2020 vested orthird of
the shares annually on January 1, 2011, Janu&91P, and January 1, 2013. Options granted on Jaiddar2011 with an expiration
January 14, 2021 vested otérd of the shares annually on January 1, 2012uaky 1, 2013 and January 1, 2014. Options grami
May 20, 2013 with an expiration of May 20, 2023tvasethird of the shares on May 20, 2014, May 20, 2014 llay 20, 2016. Optiol
granted on November 15, 2013 with an expiratioNofember 15, 2023 vest otigird of the shares on June 30, 2014, June 30, 26¢
June 30, 2016. Options granted on March 13, 2014 avi expiration of March 13, 2024 vest dhé&d of the shares on March 13, 2C
March 13, 2016 and March 13, 2017. Options grantedune 27, 2014 with an expiration of June 27 42@t onehird of the shares ¢
June 27, 2015, June 27, 2016 and June 27, 2017.

(2) The exercise price of each option is equathéoper share fair market value of the Compai@ommon Stock on the grant d

(3) During the year ended December 31, 2013, Mr. Sébididited 291,580 exercisable option awards, giuate March 18, 2010, upon
resignation from the Company on November 11, 2@18o, pursuant to the employment separation arehsgl agreement between
Company and Mr. Schad, upon his resignation, theestied portion of the options to purchase up to, ZZ shares of the Compar
Common Stock granted on January 14, 2011 immedgibtglame vested and exercisable.

OPTIONS EXERCISED AND STOCK VESTED

During the year ended December 31, 2014, none ohamed executive officers exercised any stockooptir similar instrument. Tl
Company granted 23,568 shares of restricted stodinular awards to our named executive officers] 89,167 shares of restricted si
previously granted to our named executive offisested, during the year ended December 31, 2014.

The following table sets forth certain informatiaith respect to the value of restricted share awdndt vested during the year en
December 31, 2014:

Market Value of
Number of Restricted  Vested Shares on

Name Shares Vested (#) Vesting Date ($)
Nicholas J. Matthews 22,50( 59,40(
Kory M. Glen 16,66" 18,83¢

DIRECTOR COMPENSATION

The following table summarizes the compensationpai to our noremployee directors during the fiscal year endedebdrer 31
2014. Compensation information for Ronald Schadteel to his former role as President and Chief &kex Officer is set forth in tt
Summary Compensation Table above. Compensationnmiation for Ronald Schad related to his role asiractbr, subsequent to 1
termination of his roles as President and Chiefchiee Officer, are set forth in the Director
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Compensation Table below. Compensation informatimrNicholas J. Matthews, our current Chief ExeeaitOfficer and President and
Chief Executive Officer and President of Essex €ras set forth in the Summary Compensation Talbieve.

Non-employee directors each received $75,000 in 2004doving as members of our Board of Directorshulite exception of Willia
W. Fox, who received a pro rata portion of the 2@iréctor fee subsequent to his appointment aseztdr in February 2014. Namploye:
directors received no additional amounts in 2014 $erving on our Audit Committee, Compensation Cattem, or Corpora
Governance/Nominating Committee. Nemployee directors on our Strategic Planning amarikie Committee each earned $50,000 in
for serving on the committee. The two non-emplogtgectors that served as cbairmen of the Strategic Planning and Finance Citiee
each earned $75,000 in addition to the base corapensof $50,000 for serving on the committee. Nwomployee directors also recei
reimbursement for out-of-pocket expenses incumguerforming their duties on behalf of the Company.

Change in Pensic

Value and
Nonqualified
Non-Equity Deferred
Fees Earned or Option Awards Incentive Plan Compensation All Other
Name Paid in Cash ($) Stock Awards ($) $) Compensation ($)  Earnings ($) Compensation ($) Total
Laurence S. Levy (1) $ 140,000 $ 60,000 $ — 3 — 3 —  $ — 3% 200,00(
Edward Levy (1) 140,00( 60,00( — — — — 200,00
Daniel H. Blumenthal 75,00( — — — — — 75,00(
John G. Nestor (2) 98,50( 26,50( — — — — 125,00!
William W. Fox 56,25( 10,00( 66,25(
Ronald Schad 6,25( — — — — — 6,25(

(1) Includes $75,000 of compensation for serving onBhard of Directors, $50,000 of compensation fowisg on the Strategic Planni
and Finance Committee and $75,000 of compensatipserving as a cohair on the Strategic Planning and Finance CoremitTh
$125,000 of combined compensation for the StratBgioning and Finance Committee was paid $65,0@@sh and $60,000 in share
Common Stock in lieu of cash. The 45,455 shareSashmon Stock issued in lieu of cash were issueh fitee Company's 2011 Long-
Term Incentive Plan.

(2) Includes $75,000 of compensation for serving on Bloard of Directors and $50,000 of compensation derving on the Strate(
Planning and Finance Committee. The $50,000 of emsgtion for the Strategic Planning and Finance i@itiee was paid $23,500
cash and $26,500 in shares of Common Stock indi@ash. The 20,076 shares of Common Stock issubelu of cash were issued fri
the Company's 2011 Long-Term Incentive Plan.

Subject to the restrictions contained in the Comgfmrnsider Trading Policy and Procedures or appledaw, at any time frol
November 15" through December %of a fiscal year, each independent director mayisndiscretion, irrevocably elect to receive alla
portion of the his fee for the immediately succegdfiscal year in the form of shares of our comnsbock issued pursuant to, anc
accordance with, the 2011 Lofigrm Incentive Plan, or such other similar plarharizing the issuance of shares of our Common Sta
non-employee directors of the Corporation as main leffect on the date of such election.

In the event that an independent director elect®dteive all or a portion of his annual fee in foem of our Common Stock in lieu
cash, the portion of the annual fee payable in ComBtock will be allocated equally among the fouaners of the fiscal year for which si
election has been made, and the number of shait@rnfmon Stock issuable to such independent diresta@f the end of each fiscal qua
will be determined by dividing (x) the dollar valeé the annual fee payable in Common Stock allat&tethe fiscal quarter, by (y) the F
Market Value (as defined in the Plan) of the shafégSommon Stock as of the close of business otefteday of such fiscal quarter.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
On March 25, 2015, Grant Thornton LLP notified thempany that it intended to resign as the Commaimgdependent registered pul

accounting firm effective upon the earlier of Grahornton LLP5 completion of interim review procedures relai@the period as of and |
the three months ending March 31, 2015 or the CoyipaAudit Committee appointing new auditors.
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The Audit Committee has begun the process of sefpet new independent registered public accourftmgas soon as practicable
anticipates that the new independent registeretigpabcounting firm will be appointed in time torf@em the interim review procedures
the three and six months ended June 30, 2015.

It is currently unknown if the representativesiuf yet to be appointed independent registered gabtiounting firm will be present at
meeting, make a statement if they so desire aravh#able to respond to appropriate questions fstmekholders. Representatives of G
Thornton LLP will not be present, make a statenuerite available to respond to appropriate quesfimms stockholders.

The reports of Grant Thornton LLP on our consokdafinancial statements for the fiscal years erldedember 31, 2013 and 2014
not contain an adverse opinion or disclaimer ofnimyi and were not qualified or modified as to utaiety, audit scope or account
principles. During our two most recent fiscal yeansd the subsequent interim period through March ZM5, there have been
disagreements with Grant Thornton LLP on any mattdéraccounting principles or practices, finansi@tement disclosure or auditing sc
and procedure which, if not resolved to the satigfa of Grant Thornton LLP, would have caused Gi#mornton LLP to make reference
the matter in its reports on the financial statetmdar such periods. During our two most recentdisyears and subsequent interim pe
through March 31, 2015, there were no reportabémtsv(as that term is defined in Item 304(a)(1pfviRegulation K) except that Compa
management reported the existence of material vessles in the Company's annual and quarterly reportsorms 10-K and 1Q- for the
fiscal years ended December 31, 2008 through 28d for each of its fiscal quarters between antiidicg the fiscal quarter ended Ma
31, 2009 and December 31, 2014.

Principal Accountant Fees and Services

Fees billed to the Company by Grant Thornton LLPtfie years ended December 31, 2014 and 2013 wdodi@vs:

Type of Fees (3) 2014 2013 % Change
Audit fees (1) $ 731,390 $ 592,03 23.5%
Audit related fees (2) — — — %
Subtotal 731,39 592,03t 23.5%
Tax fees (3) 3,46( 20,91 (83.5%
All other fees (4) — — — %
Total Fees $ 734,85 % 612,95: 19.€%

(1) The aggregate fees billed by Grant Thornton LLRtesl to the fiscal year ended December 31, 20142848 were for professior
services rendered for the audit of our annual e rstatements and internal control over finanglorting, the review of the Company’
interim financial statements included in the respecQuarterly Reports on Form 1D-and services that were provided in conne
with statutory and regulatory filings or engagemseitthe audit fees for the fiscal year ended Decerdbg2014 include $175,000 of fi
as a result of additional work performed relatethtorestatement of certain of the Company's puesiyofiled Quarterly Reports on Fo
10-Q and Annual Reports on Form 10-K.

(2) Other than the audit fees described above, fofisisal years ended December 31, 2014 and 2013,tGraornton LLP did not perfor
any other services or bill any fees for assuramzkralated services that were reasonably relatédetgerformance of the audit of |
financial statements.

(3) Tax compliance and preparation fees are primanityired for the preparation of tax returns for @@npany and subsidiaries, claims
refunds, responding to inquiries from taxing ages@nd tax structure planning.

(4) For the years ended December 31, 2014 and 201B\cwged no other fees from Grant Thornton L

Policy on Pre-Approval of Services Provided by théndependent Registered Public Accounting Firm
The Audit Committee has established policies anocgulures regarding pepproval of all services provided by the indepett
registered public accounting firm. The Audit Corttee preapproves all audit and nawdit services provided by the independent regies

public accounting firm, other than de minimis rawndit services, and shall not engage the indepéndgistered public accounting firm
perform the specific non-audit services proscribgdaw or regulation.
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PROPOSAL 2 - ADVISORY VOTE ON EXECUTIVE COMPENSATIO N

In accordance with requirements of the Dodd-Frardl\Street Reform and Consumer Protection Act df@®0r, the Dodd-rank Act
and Section 14A of the Exchange Act, Proposal 2iges the Company’s shareholders with the oppastunicast an advisory (ndsinding]
vote on executive compensation as disclosed pursaahe compensation disclosure rules of the SHS proposal is commonly known
the “say-on-pay” vote.

At the 2011 annual meeting of stockholders, a nitgjof the votes cast were voted, on an advisogn{hinding) basis, to hold say-on-

pay votes annually and, in light of these votingutts the Company’s Board of Directors determiret the Company will hold say-gray
votes on an annual basis until the next stockhadersory vote on the frequency of future say-op-pates is conducted.

As described in the Compensation Discussion andyAisa our compensation program is designed taetttand retain the most qualif
executives while motivating high company performa@aaad align our executive officeisterests with those of our shareholders. HighBgh
our executive compensation program, as describ#fteiCompensation Discussion and Analysis seciatyde:

Pay opportunities that are based on:

» general economic conditiol

« the Company's overall performance and profital

historical compensation practices of the Comparyamrent and historical compensation practicgseef companie

» each executive's performance, skill sets and inldge Company; ar

« the Company's need for skill sets and the globatgional market for the executive's skill s

The say-orpay vote gives you as a shareholder the opportuoitgxpress your views on the compensation of @med executi
officers. This vote is not intended to address spscific item of compensation, but rather the ov@@mpensation or our named execu
officers and the philosophy, policies and practidescribed in this proxy statement. Accordingly, ave asking shareholders to approve
following resolution:

“RESOLVED, that the shareholders approve, on an adigory basis, the compensation of the Company’named executive officer
as disclosed pursuant to the compensation disclosurules of the Securities and Exchange Commissiomcluding the compensatiol
discussion and analysis, compensation tables andyarelated disclosure in this proxy statement.”

Because this vote is advisory, it will not be bimglion the Compensation Committee, the Board orGhempany. However, tl
Compensation Committee and the Board value thdapsrof the Companyg’ shareholders, and will take into account theaute of the vot
when considering future executive compensatiomggments.

Vote Required

Proposal 2 requires the affirmative vote of thedkod of a majority of the shares of our Common ISfwesent at the meeting in perso
by proxy.

Recommendation of the Board
The Board of Directors unanimously recommends thayou vote FOR the approval, on an advisory basis, dhe compensation c
the Company’s named executive officers, as disclosed pursuamt the compensation disclosure rules of the Secuds and Exchang

Commission, including the compensation discussionnd analysis, compensation tables and any related stilosure in this proxy
statement.
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OTHER MATTERS

Any proposal of an eligible stockholder intended®presented at the 2016 annual meeting of stéd&iomust be received by us
inclusion in our proxy statement and form of praoglating to that meeting no later than December2B15. In accordance with our byla
to be considered timely, all stockholder proposald stockholder nominations must be received byaidess than sixty (60) days nor m
than ninety (90) days prior to the 2016 annual mgetf stockholders, provided that in the event fkas than seventy (70) days' notic
prior public disclosure of the annual meeting datgiven or made to stockholders, notice by a dtotder must be received no later thar
close of business on the tenth (10th) day followtimg day on which such notice of the date of theuahmeeting was mailed or such pu
disclosure was made, whichever first occurs. Stoltldr proposals should be directed to the Secretiatlye Company at the address set
below.

We have engaged Alliance Advisors LLC as our prsaljcitors. We will bear the cost of preparing,exabling and mailing the enclos
form of proxy, this Proxy Statement and other matevhich may be sent to stockholders in connectidgth this solicitation. In addition
solicitation of proxies by use of the mails, ouredtors, officers and employees (who will receivecompensation therefore in additior
their regular remuneration) may solicit the retafmproxies by telephone, telegram or personal uigey.

We will request banks, brokerage houses and otpdians, nominees and fiduciaries to forward esjif the proxy materials to th
principals and to request instructions for votihg proxies. We may reimburse such banks, brokdragses and other custodians, nomi
and fiduciaries for their expenses in connectiaratvith.

SEC rules permit us to deliver a single set of prmaterials to multiple stockholders sharing thmmeaddress. Upon a written or «
request, we will deliver a separate set of proxyemals to any stockholder at a shared addresshiohva single copy of the proxy mater
was delivered. Stockholders may notify our Compahtheir requests by writing or calling our Corper&ecretary, Carol Zelinski, c/o Es
Rental Corp., 1110 W. Lake Cook Road, Suite 220faBuGrove, IL 60089; (847) 215-6500.

COPIES OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2014,
TOGETHER WITH FINANCIAL STATEMENTS AND SCHEDULES, A S FILED WITH THE SEC ARE AVAILABLE TO
STOCKHOLDERS WITHOUT CHARGE UPON WRITTEN REQUEST AD DRESSED TO KORY GLEN, CHIEF FINANCIAL
OFFICER, ESSEX RENTAL CORP., 1110 LAKE COOK ROAD, SUITE 220, BUFFALO GROVE ILLINOIS, 60089 OR
AVAILABLE UNDER THE INVESTOR RELATIONS SECTION OF O UR WEBSITE AT WWW.ESSEXRENTALCORP.COM.

Our Board of Directors does not intend to presant does not have any reason to believe that othiensd to present, any mattet
business at the meeting other than those set ifoittie accompanying Notice of Annual Meeting of &twolders. However, if other matt
properly come before the Meeting, it is the intentof the persons named in the enclosed form ofyptm 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 Directors,

New York, New York CAROL ZELINSKI,
April 30, 2015 Secretary
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Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held June 4,5.

The Proxy Statement and our 2014 Annual ReportasmF.0-K to Stockholders are available at:
http://www.viewproxy.com/essexrental/2015

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

© FOLD AND DETACH HERE AND READ THE REVERSE SIDB

PROXY

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 ALL NOMINEES AND "FOR"

PROPOSAL 2 AND IN THE DISCRETION OF THE PROXY HOLDE RS UPON SUCH OTHER MATTERS AS

MAY PROPERLY COME BEFORE THE MEETING.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR"ALL THE
DIRECTOR NOMINEES:

WITHHOLD FOR ALL
1. Election of Class A Directors: FOR ALL ALL EXCEPT
O O O

01) Edward Levy
02) Thomas A. Ryan, Jr.

To withhold authority to vote for any individual minee(s), mark "For All Except" ar
write the number(s) of the nominee(s) on the linb&ow

Please mark yot

votes like this:

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE "FOR"
PROPOSAL 2:

2. To approve, on a ndminding advisory basis, executive compensatior
disclosed in the proxy statement.

O FORO AGAINSTO ABSTAIN

3. In their discretion, the Proxies are authorittedote upon such other busin
as may properly come before the meeting:

| plan on attending the meetifg

Please sign exactly as name appears hereon. Wheassare held by joil
tenants, both should sign. When signing as attoresgcutor, administratc
trustee or guardian, please give full tittle as suith corporation, please sign
full corporate name by President or other authdrieficer. If a partnershij
please sign in partnership name by authorized perso

Signature Date

Signature (if held jointly) Date

Please mark, date and sign and return promptly ghisxy in the enclose



© FOLD AND DETACH HERE AND READ THE REVERSE SIDB




PROXY

ESSEX RENTAL CORP.
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 4, 2015.
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS.

The undersigned hereby appoints LAURENCE S. LEVY KORY M. GLEN, and each of them, Proxies, with fubwer of substitutio
in each of them, in the name, place and steadeofitidersigned, to vote at the Annual Meeting oti8tolders of Essex Rental Corp. |
“Company”) on Thursday, June 4, 2015, at the offiof Hyde Park Holdings, LLC, 500 Fifth Avenue, 5&loor, New York, New Yor
10110 or at any adjournment or adjournments them@odording to the number of votes that the undeesi would be entitled to vote
personally present, upon the following matters:

This proxy when properly executed will be voted irthe manner directed herein by the undersigned stodtolder. If no direction is
made, shares of the Common Stock represented by shproxy will be voted “FOR” the election of the nominees listed for Class
Directors on the reverse side; FOR the approval, oa non-binding advisory basis, of executive compensatioas disclosed in the prox
statement; and in the discretion of the proxy holdes on any other matter which comes before theneeting, including any continuatior
of the meeting caused by any adjournment, or any pdponement of themeeting. This proxy may be revoked at any time prioto the
time it is voted.

Only stockholders of record at the close of busir@sApril 20, 2015 are entitled to notice of, andote at the meeting and any
adjournment or postponement thereof.

(Continued and to be dated and signed on reverseds)



