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to submit and post such files).  Yes  þ  No o   
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. þ   
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer”, “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
Large Accelerated Filer þAccelerated Filer o
Non-Accelerated Filer oSmaller Reporting Company o
Emerging Growth Company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.    o
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).       Yes  o     No þ
As of June 30, 2017 there were 84,538,835 shares of United Rentals, Inc. common stock outstanding. The aggregate
market value of common stock held by non-affiliates (defined as other than directors, executive officers and 10
percent beneficial owners) at June 30, 2017 was approximately $9.49 billion, calculated by using the closing price of
the common stock on such date on the New York Stock Exchange of $112.71.
As of January 22, 2018, there were 84,427,665 shares of United Rentals, Inc. common stock outstanding. There is no
market for the common stock of United Rentals (North America), Inc., all outstanding shares of which are owned by
United Rentals, Inc.
This Form 10-K is separately filed by (i) United Rentals, Inc. and (ii) United Rentals (North America), Inc. (which is a
wholly owned subsidiary of United Rentals, Inc.). United Rentals (North America), Inc. meets the conditions set forth
in General Instruction (I)(1)(a) and (b) of Form 10-K and is therefore filing this form with the reduced disclosure
format permitted by such instruction.
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Documents incorporated by reference: Portions of United Rentals, Inc.’s Proxy Statement related to the 2018 Annual
Meeting of Stockholders, which is expected to be filed with the Securities and Exchange Commission on or before
March 27, 2018, are incorporated by reference into Part III of this annual report.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS
This annual report on Form 10-K contains forward-looking statements within the meaning of the “safe harbor”
provisions of the Private Securities Litigation Reform Act of 1995. Such statements can be identified by the use of
forward-looking terminology such as “believe,” “expect,” “may,” “will,” “should,” “seek,” “on-track,” “plan,” “project,” “forecast,” “intend”
or “anticipate,” or the negative thereof or comparable terminology, or by discussions of strategy or outlook. You are
cautioned that our business and operations are subject to a variety of risks and uncertainties, many of which are
beyond our control, and, consequently, our actual results may differ materially from those projected.
Factors that could cause actual results to differ materially from those projected include, but are not limited to, the
following:

•
the possibility that companies that we have acquired or may acquire, including NES Rentals Holdings II, Inc. (“NES”)
and Neff Corporation ("Neff"), could have undiscovered liabilities or involve other unexpected costs, may strain our
management capabilities or may be difficult to integrate;

•
the cyclical nature of our business, which is highly sensitive to North American construction and industrial activities;
if construction or industrial activity decline, our revenues and, because many of our costs are fixed, our profitability
may be adversely affected;

•
our significant indebtedness (which totaled $9.4 billion at December 31, 2017) requires us to use a substantial portion
of our cash flow for debt service and can constrain our flexibility in responding to unanticipated or adverse business
conditions;
•inability to refinance our indebtedness on terms that are favorable to us, or at all;
•incurrence of additional debt, which could exacerbate the risks associated with our current level of indebtedness;

•noncompliance with financial or other covenants in our debt agreements, which could result in our lenders terminatingthe agreements and requiring us to repay outstanding borrowings;

•restrictive covenants and amount of borrowings permitted in our debt instruments, which can limit our financial andoperational flexibility;
•overcapacity of fleet in the equipment rental industry;
•inability to benefit from government spending, including spending associated with infrastructure projects;

•fluctuations in the price of our common stock and inability to complete stock repurchases in the time frame and/or onthe terms anticipated;
•rates we charge and time utilization we achieve being less than anticipated;
•inability to manage credit risk adequately or to collect on contracts with a large number of customers;

• inability to access the capital that our businesses or growth plans may
require;

•incurrence of impairment charges;
•trends in oil and natural gas could adversely affect the demand for our services and products;

•the fact that our holding company structure requires us to depend in part on distributions from subsidiaries and suchdistributions could be limited by contractual or legal restrictions;

•increases in our loss reserves to address business operations or other claims and any claims that exceed ourestablished levels of reserves;

•incurrence of additional expenses (including indemnification obligations) and other costs in connection with litigation,regulatory and investigatory matters;
•the outcome or other potential consequences of regulatory matters and commercial litigation;
•shortfalls in our insurance coverage;

•
our charter provisions as well as provisions of certain debt agreements and our significant indebtedness may have the
effect of making more difficult or otherwise discouraging, delaying or deterring a takeover or other change of control
of us;
•turnover in our management team and inability to attract and retain key personnel;

•costs we incur being more than anticipated, and the inability to realize expected savings in the amounts or time framesplanned;
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•dependence on key suppliers to obtain equipment and other supplies for our business on acceptable terms;
•inability to sell our new or used fleet in the amounts, or at the prices, we expect;
•competition from existing and new competitors;

•risks related to security breaches, cybersecurity attacks and other significant disruptions in our information technologysystems;

•the costs of complying with environmental, safety and foreign law and regulations, as well as other risks associatedwith non-U.S. operations, including currency exchange risk;

• labor disputes, work stoppages or other labor difficulties, which may impact our productivity, and potential
enactment of new legislation or other changes in law affecting our labor relations or operations generally;

1
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•increases in our maintenance and replacement costs and/or decreases in the residual value of our equipment;

•the effect of changes in tax law, such as the effect of the Tax Cuts and Jobs Act that was enacted on December 22,2017; and
•other factors discussed under Item 1A-Risk Factors, and elsewhere in this annual report.
We make no commitment to revise or update any forward-looking statements in order to reflect events or
circumstances after the date any such statement is made.

2
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PART I
United Rentals, Inc., incorporated in Delaware in 1997, is principally a holding company. We primarily conduct our
operations through our wholly owned subsidiary, United Rentals (North America), Inc., and its subsidiaries. As used
in this report, the term “Holdings” refers to United Rentals, Inc., the term “URNA” refers to United Rentals (North
America), Inc., and the terms the “Company,” “United Rentals,” “we,” “us,” and “our” refer to United Rentals, Inc. and its
subsidiaries, in each case unless otherwise indicated.
Unless otherwise indicated, the information under Items 1, 1A and 2 is as of January 1, 2018.

Item 1.    Business
United Rentals is the largest equipment rental company in the world, and operates throughout the United States and
Canada. The table below presents key information about our business as of and for the years ended December 31,
2017 and 2016. Our business is discussed in more detail below. The data below should be read in conjunction with,
and is qualified by reference to, our Management’s Discussion and Analysis and our consolidated financial statements
and notes thereto contained elsewhere in this report. As discussed in note 3 to the consolidated financial statements,
we completed the acquisitions of NES Rentals Holdings II, Inc. (“NES”) and Neff Corporation ("Neff") in April 2017
and October 2017, respectively. The results of

1
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NES and Neff subsequent to their acquisition dates are reflected in the table below.
2017 2016

PERFORMANCE MEASURES
Total revenues (in millions) $6,641 $5,762
Equipment rental revenue percent of total revenues 86% 86%
Year-over-year decrease in rental rates (0.2)% (2.2)%
Year-over-year increase in the volume of equipment on rent 18.2% 3.1%
Time utilization 69.5% 67.9%
Key account percent of equipment rental revenue 69% 70%
National account percent of equipment rental revenue 43% 45%
FLEET
Fleet original equipment cost (“OEC”) (in billions) $11.51 $8.99
Equipment classes 3,400 3,200
Equipment units 520,000 440,000
Fleet age in months 47.0 45.2
Percent of fleet that is current on manufacturer's recommended maintenance 86% 90%
Equipment rental revenue percent by fleet type:
General construction and industrial equipment 43% 43%
Aerial work platforms 32% 32%
General tools and light equipment 7% 8%
Power and HVAC (heating, ventilating and air conditioning) equipment 7% 7%
Trench safety equipment 6% 6%
Pumps 5% 4%
LOCATIONS/PERSONNEL
Rental locations 997 887
Approximate number of branches per district 5-10 5-10
Approximate number of districts per region 6-10 7-9
Total employees 14,800 12,500
INDUSTRY
Estimated market share (1) 11.4% 9.7%
Estimated North American equipment rental industry revenue growth 4.2% 3.9%
United Rentals equipment rental revenue increase (decrease) 15.7% (0.2)%
2018 projected North American industry equipment rental revenue growth 4.4% -
CUSTOMERS/SUPPLIERS
Largest customer percent of total revenues 1% 1%
Top 10 customers percent of total revenues 5% 6%
Largest supplier percent of capital expenditures 18% 22%
Top 10 supplier percent of capital expenditures 57% 62%
(1) As discussed above, we completed the acquisitions of NES and Neff in April 2017 and October 2017, respectively.
Estimated market share as of December 31, 2017 includes the standalone, pre-acquisition revenues of NES and Neff.
Estimated market share as of December 31, 2016 does not include NES and Neff because we had not acquired them as
of December 31, 2016. If the standalone, pre-acquisition revenues of NES and Neff were included for the year ended
December 31, 2016, estimated market share as of December 31, 2016 would have been 11.0 percent.
Strategy

2
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For the past several years, we have executed a strategy focused on improving the profitability of our core equipment
rental business through revenue growth, margin expansion and operational efficiencies. In particular, we have focused
on customer segmentation, customer service differentiation, rate management, fleet management and operational
efficiency.
In 2018, we expect to continue our disciplined focus on increasing our profitability and return on invested capital. In
particular, our strategy calls for:
•A consistently superior standard of service to customers, often provided through a single point of contact;

•

The further optimization of our customer mix and fleet mix, with a dual objective: to enhance our performance in
serving our current customer base, and to focus on the accounts and customer types that are best suited to our strategy
for profitable growth. We believe these efforts will lead to even better service of our target accounts, primarily large
construction and industrial customers, as well as select local contractors. Our fleet team's analyses are aligned with
these objectives to identify trends in equipment categories and define action plans that can generate improved returns;

•

A continued focus on “Lean” management techniques, including kaizen processes focused on continuous improvement.
We continue to implement Lean kaizen processes across our branch network, with the objectives of: reducing the
cycle time associated with renting our equipment to customers; improving invoice accuracy and service quality;
reducing the elapsed time for equipment pickup and delivery; and improving the effectiveness and efficiency of our
repair and maintenance operations. We achieved the anticipated run rate savings from the Lean initiatives, including
those included in the Project XL work streams discussed below, in 2017 and 2016, and expect to continue to generate
savings from these initiatives;

•The implementation of Project XL, which is a set of eight specific work streams focused on driving profitable growththrough revenue opportunities and generating incremental profitability through cost savings across our business; and

•

The continued expansion of our trench, power and pump footprint, as well as our tools offering, and the cross-selling
of these services throughout our network. We plan to open at least 18 specialty rental branches/tool hubs in 2018 and
continue to invest in specialty rental fleet to further position United Rentals as a single source provider of total jobsite
solutions through our extensive product and service resources and technology offerings; and

•
The pursuit of strategic acquisitions to continue to expand our core equipment rental business, as exhibited by our
recently completed acquisitions of NES and Neff. Strategic acquisitions allow us to invest our capital to expand our
business, further driving our ability to accomplish our strategic goals.
Industry Overview and Economic Outlook
United Rentals serves the following three principal end markets for equipment rental in North America: industrial and
other non-construction; commercial (or private non-residential) construction; and residential construction, which
includes remodeling. In 2017, based on an analysis of our charge account customers’ Standard Industrial Classification
(“SIC”) codes:

•
Industrial and other non-construction rentals represented approximately 50 percent of our rental revenue, primarily
reflecting rentals to manufacturers, energy companies, chemical companies, paper mills, railroads, shipbuilders,
utilities, retailers and infrastructure entities;

•
Commercial construction rentals represented approximately 46 percent of our rental revenue, primarily reflecting
rentals related to the construction and remodeling of facilities for office space, lodging, healthcare, entertainment and
other commercial purposes; and

•Residential rentals represented approximately four percent of our rental revenue, primarily reflecting rentals ofequipment for the construction and renovation of homes.
We estimate that, in 2017, North American equipment rental industry revenue grew approximately 4 percent
year-over-year, with similar growth, on a constant currency basis, in both the U.S. and Canada. In 2017, our full year
rental revenue increased by 15.7 percent year-over-year, including the impact of the NES and Neff acquisitions. On a
pro forma basis including the standalone, pre-acquisition results of NES and Neff, equipment rental revenue increased
7.6 percent year-over-year.
In 2018, based on our analyses of industry forecasts and macroeconomic indicators, we expect that the majority of our
end markets will continue to experience solid demand for equipment rental services. Specifically, we expect that
North American industry equipment rental revenue will increase approximately 4 percent, with slightly higher growth,
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Competitive Advantages
We believe that we benefit from the following competitive advantages:
Large and Diverse Rental Fleet. Our large and diverse fleet allows us to serve large customers that require substantial
quantities and/or wide varieties of equipment. We believe our ability to serve such customers should allow us to
improve our performance and enhance our market leadership position.
We manage our rental fleet, which is the largest and most comprehensive in the industry, utilizing a life-cycle
approach that focuses on satisfying customer demand and optimizing utilization levels. As part of this life-cycle
approach, we closely monitor repair and maintenance expense and can anticipate, based on our extensive experience
with a large and diverse fleet, the optimum time to dispose of an asset.
Significant Purchasing Power. We purchase large amounts of equipment, contractor supplies and other items, which
enables us to negotiate favorable pricing, warranty and other terms with our vendors.
National Account Program. Our national account sales force is dedicated to establishing and expanding relationships
with large companies, particularly those with a national or multi-regional presence. National accounts are generally
defined as customers with potential annual equipment rental spend of at least $500,000 or customers doing business in
multiple states. We offer our national account customers the benefits of a consistent level of service across North
America, a wide selection of equipment and a single point of contact for all their equipment needs. National accounts
are a subset of key accounts, which are our accounts that are managed by a single point of contact. Establishing a
single point of contact for our key accounts helps us provide customer service management that is more consistent and
satisfactory.
Operating Efficiencies. We benefit from the following operating efficiencies:

•

Equipment Sharing Among Branches. Each branch within a region can access equipment located elsewhere in the
region. This fleet sharing increases equipment utilization because equipment that is idle at one branch can be
marketed and rented through other branches. Additionally, fleet sharing allows us to be more disciplined with our
capital spend.

•

Customer Care Center. We have a Customer Care Center ("CCC") with locations in Tampa, Florida and Charlotte,
North Carolina that handles all telephone calls to our customer service telephone line, 1-800-UR-RENTS. The CCC
handles many of the 1-800-UR-RENTS telephone calls without having to route them to individual branches, and
allows us to provide a more uniform quality experience to customers, manage fleet sharing more effectively and free
up branch employee time.

•
Consolidation of Common Functions. We reduce costs through the consolidation of functions that are common to our
branches, such as accounts payable, payroll, benefits and risk management, information technology and credit and
collection.
Our information technology systems, some of which are proprietary and some of which are licensed, support our
operations. Our information technology infrastructure facilitates our ability to make rapid and informed decisions,
respond quickly to changing market conditions and share rental equipment among branches. We have an in-house
team of information technology specialists that supports our systems.
Our information technology systems are accessible to management, branch and call center personnel. Leveraging
information technology to achieve greater efficiencies and improve customer service is a critical element of our
strategy. Each branch is equipped with one or more workstations that are electronically linked to our other locations
and to our data center. Rental transactions can be entered at these workstations and processed on a real-time basis.
Our information technology systems:

•

enable branch personnel to (i) determine equipment availability, (ii) access all equipment within a geographic region
and arrange for equipment to be delivered from anywhere in the region directly to the customer, (iii) monitor business
activity on a real-time basis and (iv) obtain customized reports on a wide range of operating and financial data,
including equipment utilization, rental rate trends, maintenance histories and customer transaction histories;
•allow our mobile sales and service team members to support our customers efficiently while in the field;

• permit customers to access their accounts online;
and

•allow management to obtain a wide range of operational and financial data.
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system upgrades and maintenance without interfering with the normal ongoing operation of our information
technology systems.
Strong Brand Recognition. As the largest equipment rental company in the world, we have strong brand recognition,
which helps us attract new customers and build customer loyalty.
Geographic and Customer Diversity. We have 997 rental locations in 49 U.S. states and every Canadian province and
serve customers that range from Fortune 500 companies to small businesses and homeowners. We believe that our
geographic and customer diversity provides us with many advantages including:
•enabling us to better serve National Account customers with multiple locations;

•helping us achieve favorable resale prices by allowing us to access used equipment resale markets across NorthAmerica; and
•reducing our dependence on any particular customer.
 Our operations in Canada are subject to the risks normally associated with international operations. These include
(i) the need to convert currencies, which could result in a gain or loss depending on fluctuations in exchange rates and
(ii) the need to comply with foreign laws and regulations, as well as U.S. laws and regulations applicable to our
operations in foreign jurisdictions. For additional financial information regarding our geographic diversity, see note 4
to our consolidated financial statements.
Strong and Motivated Branch Management. Each of our full-service branches has a manager who is supervised by a
district manager. We believe that our managers are among the most knowledgeable and experienced in the industry,
and we empower them, within budgetary guidelines, to make day-to-day decisions concerning branch matters. Each
regional office has a management team that monitors branch, district and regional performance with extensive systems
and controls, including performance benchmarks and detailed monthly operating reviews.
Employee Training Programs. We are dedicated to providing training and development opportunities to our
employees. In 2017, our employees enhanced their skills through approximately 500,000 hours of training, including
safety training, sales and leadership training, equipment-related training from our suppliers and online courses
covering a variety of relevant subjects.
Risk Management and Safety Programs. Our risk management department is staffed by experienced professionals
directing the procurement of insurance, managing claims made against the Company, and developing loss prevention
programs to address workplace safety, driver safety and customer safety. The department’s primary focus is on the
protection of our employees and assets, as well as protecting the Company from liability for accidental loss.
Segment Information
We have two reportable segments– i) general rentals and ii) trench, power and pump. Segment financial information is
presented in note 4 to our consolidated financial statements.
The general rentals segment includes the rental of construction, aerial and industrial equipment, general tools and light
equipment, and related services and activities. The general rentals segment’s customers include construction and
industrial companies, manufacturers, utilities, municipalities and homeowners. The general rentals segment comprises
eleven geographic regions—Carolinas, Gulf South, Industrial (which serves the geographic Gulf region and has a strong
industrial presence), Mid-Atlantic, Mid Central, Midwest, Northeast, Pacific West, South, Southeast and Western
Canada—and operates throughout the United States and Canada. We periodically review the size and geographic scope
of our regions, and have occasionally reorganized the regions to create a more balanced and effective structure. 
The trench, power and pump segment includes the rental of specialty construction products and related services. The
trench, power and pump segment is comprised of (i) the Trench Safety region, which rents trench safety equipment
such as trench shields, aluminum hydraulic shoring systems, slide rails, crossing plates, construction lasers and line
testing equipment for underground work, (ii) the Power and HVAC region, which rents power and HVAC equipment
such as portable diesel generators, electrical distribution equipment, and temperature control equipment including
heating and cooling equipment, and (iii) the Pump Solutions region, which rents pumps primarily used by energy and
petrochemical customers. The trench, power and pump segment’s customers include construction companies involved
in infrastructure projects, municipalities and industrial companies. This segment operates throughout the United States
and in Canada.
Products and Services
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Equipment Rental. We offer for rent approximately 3,400 classes of rental equipment on an hourly, daily, weekly or
monthly basis. The types of equipment that we offer include general construction and industrial equipment; aerial
work platforms; trench safety equipment; power and HVAC equipment; pumps; and general tools and light
equipment.
Sales of Rental Equipment. We routinely sell used rental equipment and invest in new equipment in order to manage
repairs and maintenance costs, as well as the composition and size of our fleet. We also sell used equipment in
response to customer demand for the equipment. Consistent with the life-cycle approach we use to manage our fleet,
the rate at which we replace used equipment with new equipment depends on a number of factors, including changing
general economic conditions, growth opportunities, the market for used equipment, the age of our fleet and the need to
adjust fleet composition to meet customer demand.
We utilize many channels to sell used equipment: through our national and export sales forces, which can access many
resale markets across our network; at auction; through brokers; and directly to manufacturers. We also sell used
equipment through our website, which includes an online database of used equipment available for sale.
Sales of New Equipment. We sell equipment such as aerial lifts, reach forklifts, telehandlers, compressors and
generators from many leading equipment manufacturers. The type of new equipment that we sell varies by location.
Contractor Supplies Sales. We sell a variety of contractor supplies including construction consumables, tools, small
equipment and safety supplies.
Service and Other Revenues. We offer repair and maintenance services and sell parts for equipment that is owned by
our customers.
Customers
Our customer base is highly diversified and ranges from Fortune 500 companies to small businesses and homeowners.
Our customer base varies by branch and is determined by several factors, including the equipment mix and marketing
focus of the particular branch as well as the business composition of the local economy, including construction
opportunities with different customers. Our customers include:

•construction companies that use equipment for constructing and renovating commercial buildings, warehouses,industrial and manufacturing plants, office parks, airports, residential developments and other facilities;

•industrial companies—such as manufacturers, chemical companies, paper mills, railroads, ship builders and utilities—that
use equipment for plant maintenance, upgrades, expansion and construction;
•municipalities that require equipment for a variety of purposes; and

•homeowners and other individuals that use equipment for projects that range from simple repairs to majorrenovations.
Our business is seasonal, with demand for our rental equipment tending to be lower in the winter months.
Sales and Marketing
We market our products and services through multiple channels as described below.
Sales Force. Our sales representatives work in our branches and at our customer care center, and are responsible for
calling on existing and potential customers as well as assisting our customers in planning for their equipment needs.
We have ongoing programs for training our employees in sales and service skills and on strategies for maximizing the
value of each transaction.
National Account Program. Our National Account sales force is dedicated to establishing and expanding relationships
with large customers, particularly those with a national or multi-regional presence. Our National Account team closely
coordinates its efforts with the local sales force in each area.
Online Rental Platform (UROne®). Our customers can check equipment availability and pricing, and reserve
equipment online, 24 hours a day, seven days a week, by accessing our equipment catalog and used equipment listing,
which can be found at www.unitedrentals.com. Our customers can also use our UR Control® application to actively
manage their rental process and access real-time reports on their business activity with us.
Total Control®. We utilize a proprietary software application, Total Control®, which provides our key customers with
a single in-house software application that enables them to monitor and manage all their equipment needs. This
software can be
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integrated into the customers' enterprise resource planning system. Total Control® is a unique customer offering that
enables us to develop strong, long-term relationships with our larger customers.
Advertising. We promote our business through local and national advertising in various media, including television,
trade publications, yellow pages, the Internet, radio and direct mail. We also regularly participate in industry trade
shows and conferences and sponsor a variety of local and national promotional events.
Suppliers
Our strategic approach with respect to our suppliers is to maintain the minimum number of suppliers per category of
equipment that can satisfy our anticipated volume and business requirements. This approach is designed to ensure that
the terms we negotiate are competitive and that there is sufficient product available to meet anticipated customer
demand. We utilize a comprehensive selection process to determine our equipment vendors. We consider product
capabilities and industry position, the terms being offered, product liability history, customer acceptance and financial
strength. We believe we have sufficient alternative sources of supply available for each of our major equipment
categories.
Competition
The North American equipment rental industry is highly fragmented and competitive. As the largest equipment rental
company in the industry, we estimate that we have an approximate 11.4 percent market share based on 2017 total
equipment rental industry revenues as measured by the ARA. As discussed above, we completed the acquisitions of
NES and Neff in April 2017 and October 2017, respectively. Estimated market share includes the standalone,
pre-acquisition revenues of NES and Neff, and is calculated by dividing total 2017 rental revenue, calculated using
ARA’s constant currency methodology, by ARA’s forecasted 2017 industry revenue. Our competitors primarily include
small, independent businesses with one or two rental locations; regional competitors that operate in one or more
states; public companies or divisions of public companies that operate nationally or internationally; and equipment
vendors and dealers who both sell and rent equipment directly to customers. We believe we are well positioned to take
advantage of this environment because, as a larger company, we have more resources and certain competitive
advantages over our smaller competitors. These advantages include greater purchasing power, the ability to provide
customers with a broader range of equipment and services, and greater flexibility to transfer equipment among
locations in response to, and in anticipation of, customer demand. The fragmented nature of the industry and our
relatively small market share, however, may adversely impact our ability to mitigate rental rate pressure.
Environmental and Safety Regulations
Our operations are subject to numerous laws governing environmental protection and occupational health and safety
matters. These laws regulate issues such as wastewater, stormwater, solid and hazardous wastes and materials, and air
quality. Our operations generally do not raise significant environmental risks, but we use and store hazardous
materials as part of maintaining our rental equipment fleet and the overall operations of our business, dispose of solid
and hazardous waste and wastewater from equipment washing, and store and dispense petroleum products from
above-ground storage tanks located at certain of our locations. Under environmental and safety laws, we may be liable
for, among other things, (i) the costs of investigating and remediating contamination at our sites as well as sites to
which we send hazardous wastes for disposal or treatment, regardless of fault, and (ii) fines and penalties for
non-compliance. We incur ongoing expenses associated with the performance of appropriate investigation and
remediation activities at certain of our locations.
Employees
Approximately 4,600 of our employees are salaried and approximately 10,200 are hourly. Collective bargaining
agreements relating to approximately 100 separate locations cover approximately 1,100 of our employees. We
monitor employee satisfaction through ongoing surveys and consider our relationship with our employees to be good.
Available Information
We make our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and
amendments to these reports, as well as our other SEC filings, available on our website, free of charge, as soon as
reasonably practicable after they are electronically filed with or furnished to the SEC. Our website address is
www.unitedrentals.com. The information contained on our website is not incorporated by reference in this document.
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Item  1A.    Risk Factors
Our business, results of operations and financial condition are subject to numerous risks and uncertainties. In
connection with any investment decision with respect to our securities, you should carefully consider the following
risk factors, as well as
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the other information contained in this report and our other filings with the SEC. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also impair our business operations. Should any of
these risks materialize, our business, results of operations, financial condition and future prospects could be negatively
impacted, which in turn could affect the trading value of our securities.
Our business is cyclical in nature. An economic slowdown or a decrease in general economic activity could cause
weakness in our end markets and have adverse effects on our revenues and operating results.
Our general rental equipment and trench, power and pump equipment are used in connection with private
non-residential construction and industrial activities, which are cyclical in nature. Our industry experienced a decline
in construction and industrial activity as a result of the economic downturn that commenced in the latter part of 2008
and continued through 2010. The weakness in our end markets led to a decrease in the demand for our equipment and
in the rates we realized. Such decreases adversely affected our operating results by causing our revenues to decline
and, because certain of our costs are fixed, our operating margins to be reduced. A worsening of economic conditions,
in particular with respect to North American construction and industrial activities, could cause weakness in our end
markets and adversely affect our revenues and operating results.
The following factors, among others, may cause weakness in our end markets, either temporarily or long-term:
•a decrease in expected levels of infrastructure spending;
•a lack of availability of credit;
•an overcapacity of fleet in the equipment rental industry;

•a decrease in the level of exploration, development, production activity and capital spending by oil and natural gascompanies;
•an increase in the cost of construction materials;
•an increase in interest rates;
•adverse weather conditions, which may temporarily affect a particular region; or
•terrorism or hostilities involving the United States or Canada.
Our significant indebtedness exposes us to various risks.
At December 31, 2017, our total indebtedness was $9.4 billion. Our significant indebtedness could adversely affect
our business, results of operations and financial condition in a number of ways by, among other things:

•increasing our vulnerability to, and limiting our flexibility to plan for, or react to, adverse economic, industry orcompetitive developments;

•making it more difficult to pay or refinance our debts as they become due during periods of adverse economic,financial market or industry conditions;

•
requiring us to devote a substantial portion of our cash flow to debt service, reducing the funds available for other
purposes, including funding working capital, capital expenditures, acquisitions, execution of our growth strategy and
other general corporate purposes, or otherwise constraining our financial flexibility;

•
restricting our ability to move operating cash flows to Holdings. URNA’s payment capacity is restricted under the
covenants in our senior secured asset-based revolving credit facility (“ABL facility”) and the indentures governing its
outstanding indebtedness;  

•affecting our ability to obtain additional financing for working capital, acquisitions or other purposes, particularlysince substantially all of our tangible assets are subject to security interests relating to existing indebtedness;
•decreasing our profitability or cash flow;

• causing us to be less able to take advantage of significant business opportunities, such as acquisition
opportunities, and to react to changes in market or industry conditions;

•causing us to be disadvantaged compared to competitors with less debt and lower debt service requirements;

•resulting in a downgrade in our credit rating or the credit ratings of any of the indebtedness of our subsidiaries, whichcould increase the cost of further borrowings;
•requiring our debt to become due and payable upon a change in control; and
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•limiting our ability to borrow additional monies in the future to fund working capital, capital expenditures and othergeneral corporate purposes.
A portion of our indebtedness bears interest at variable rates that are linked to changing market interest rates. As a
result, an increase in market interest rates would increase our interest expense and our debt service obligations. At
December 31, 2017, we had $2.4 billion of indebtedness that bears interest at variable rates. Our variable rate
indebtedness currently represents 25 percent of our total indebtedness. See Item 7A—Quantitative and Qualitative
Disclosures About Market Risk for additional information related to interest rate risk.
To service our indebtedness, we will require a significant amount of cash and our ability to generate cash depends on
many factors beyond our control.
We depend on cash on hand and cash flows from operations to make scheduled debt payments. To a significant extent,
our ability to do so is subject to general economic, financial, competitive, legislative, regulatory and other factors that
are beyond our control. We may not be able to generate sufficient cash flow from operations to repay our indebtedness
when it becomes due and to meet our other cash needs. If we are unable to service our indebtedness and fund our
operations, we will have to adopt an alternative strategy that may include:
•reducing or delaying capital expenditures;
•limiting our growth;
•seeking additional capital;
•selling assets; or
•restructuring or refinancing our indebtedness.
Even if we adopt an alternative strategy, the strategy may not be successful and we may continue to be unable to
service our indebtedness and fund our operations.
We may not be able to refinance our indebtedness on favorable terms, if at all. Our inability to refinance our
indebtedness could materially and adversely affect our liquidity and our ongoing results of operations.
Our ability to refinance indebtedness will depend in part on our operating and financial performance, which, in turn, is
subject to prevailing economic conditions and to financial, business, legislative, regulatory and other factors beyond
our control. In addition, prevailing interest rates or other factors at the time of refinancing could increase our interest
expense. A refinancing of our indebtedness could also require us to comply with more onerous covenants and further
restrict our business operations. Our inability to refinance our indebtedness or to do so upon attractive terms could
materially and adversely affect our business, prospects, results of operations, financial condition and cash flows, and
make us vulnerable to adverse industry and general economic conditions.
We may be able to incur substantially more debt and take other actions that could diminish our ability to make
payments on our indebtedness when due, which could further exacerbate the risks associated with our current level of
indebtedness.
Despite our indebtedness level, we may be able to incur substantially more indebtedness in the future. We are not fully
restricted under the terms of the indentures or agreements governing our current indebtedness from incurring
additional debt, securing existing or future debt, recapitalizing our debt or taking a number of other actions, any of
which could diminish our ability to make payments on our indebtedness when due and further exacerbate the risks
associated with our current level of indebtedness. If new debt is added to our or any of our existing and future
subsidiaries' current debt, the related risks that we now face could intensify.
If we are unable to satisfy the financial and other covenants in certain of our debt agreements, our lenders could elect
to terminate the agreements and require us to repay the outstanding borrowings, or we could face other substantial
costs.
The only financial maintenance covenant that currently exists under our ABL facility is the fixed charge coverage
ratio. Subject to certain limited exceptions specified in the ABL facility, the fixed charge coverage ratio covenant
under the ABL facility will only apply in the future if specified availability under the ABL facility falls below 10
percent of the maximum revolver amount under the ABL facility. When certain conditions are met, cash and cash
equivalents and borrowing base collateral in excess of the ABL facility size may be included when calculating
specified availability under the ABL facility. As of December 31, 2017, specified availability under the ABL facility
exceeded the required threshold and, as a result, this financial maintenance covenant was inapplicable. Under our
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and (iv) days sales outstanding. The accounts receivable securitization facility also requires us to comply with the
fixed charge coverage ratio under the ABL facility, to the extent the ratio is applicable under the ABL facility. If we
are unable to satisfy these or any of the other relevant covenants, the lenders could elect to terminate the ABL facility
and/or the accounts receivable securitization facility and require us to repay outstanding borrowings. In such event,
unless we are able to refinance the indebtedness coming due and replace the ABL facility, accounts receivable
securitization facility and/or the other agreements governing our debt, we would likely not have sufficient liquidity for
our business needs and would be forced to adopt an alternative strategy as described above. Even if we adopt an
alternative strategy, the strategy may not be successful and we may not have sufficient liquidity to service our debt
and fund our operations.
Restrictive covenants in certain of the agreements and instruments governing our indebtedness may adversely affect
our financial and operational flexibility.
In addition to financial covenants, various other covenants in the ABL facility, accounts receivable securitization
facility and the other agreements governing our debt impose significant operating and financial restrictions on us and
our restricted subsidiaries. Such covenants include, among other things, limitations on: (i) liens; (ii) sale-leaseback
transactions; (iii) indebtedness; (iv) mergers, consolidations and acquisitions; (v) sales, transfers and other dispositions
of assets; (vi) loans and other investments; (vii) dividends and other distributions, stock repurchases and redemptions
and other restricted payments; (viii) dividends, other payments and other matters affecting subsidiaries;
(ix) transactions with affiliates; and (x) issuances of preferred stock of certain subsidiaries. Future debt agreements we
enter into may include similar provisions.
              These restrictions may also make more difficult or discourage a takeover of us, whether favored or opposed
by our management and/or our Board of Directors.
              Our ability to comply with these covenants may be affected by events beyond our control, and any material
deviations from our forecasts could require us to seek waivers or amendments of covenants or alternative sources of
financing, or to reduce expenditures. We cannot guarantee that such waivers, amendments or alternative financing
could be obtained or, if obtained, would be on terms acceptable to us.
              A breach of any of the covenants or restrictions contained in these agreements could result in an event of
default. Such a default could allow our debt holders to accelerate repayment of the related debt, as well as any other
debt to which a cross-acceleration or cross-default provision applies, and/or to declare all borrowings outstanding
under these agreements to be due and payable. If our debt is accelerated, our assets may not be sufficient to repay such
debt.
The amount of borrowings permitted under our ABL facility may fluctuate significantly, which may adversely affect
our liquidity, results of operations and financial position.
             The amount of borrowings permitted at any time under our ABL facility is limited to a periodic borrowing
base valuation of the collateral thereunder. As a result, our access to credit under our ABL facility is potentially
subject to significant fluctuations depending on the value of the borrowing base of eligible assets as of any
measurement date, as well as certain discretionary rights of the agent in respect of the calculation of such borrowing
base value. The inability to borrow under our ABL facility may adversely affect our liquidity, results of operations
and financial position.
We rely on available borrowings under the ABL facility and the accounts receivable securitization facility for cash to
operate our business, which subjects us to market and counterparty risk, some of which is beyond our control.
In addition to cash we generate from our business, our principal existing sources of cash are borrowings available
under the ABL facility and the accounts receivable securitization facility. If our access to such financing was
unavailable or reduced, or if such financing were to become significantly more expensive for any reason, we may not
be able to fund daily operations, which would cause material harm to our business or could affect our ability to
operate our business as a going concern. In addition, if certain of our lenders experience difficulties that render them
unable to fund future draws on the facilities, we may not be able to access all or a portion of these funds, which could
have similar adverse consequences.
Our growth strategies may be unsuccessful if we are unable to identify and complete future acquisitions and
successfully integrate acquired businesses or assets.
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consider potential acquisitions on a selective basis. From time-to-time we have also approached, or have been
approached by, other public companies or large privately-held companies to explore consolidation opportunities.
There can be no assurance that we will be able to identify suitable acquisition opportunities in the future or that we
will be able to consummate any such transactions on terms and conditions acceptable to us.
In addition, it is possible that we will not realize the expected benefits from any completed acquisition, or that our
existing operations will be adversely affected as a result of acquisitions. Acquisitions entail certain risks, including:
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•unrecorded liabilities of acquired companies and unidentified issues that we fail to discover during our due diligenceinvestigations or that are not subject to indemnification or reimbursement by the seller;
•greater than expected expenses such as the need to obtain additional debt or equity financing for any transaction;
•unfavorable accounting treatment and unexpected increases in taxes;
•adverse effects on our ability to maintain relationships with customers, employees and suppliers;
•inherent risk associated with entering a geographic area or line of business in which we have no or limited experience;

•difficulty in assimilating the operations and personnel of an acquired company within our existing operations,including the consolidation of corporate and administrative functions;

• difficulty in integrating marketing, information technology and other
systems;

•difficulty in conforming standards, controls, procedures and policies, business cultures and compensation structures;
•difficulty in identifying and eliminating redundant and underperforming operations and assets;
•loss of key employees of the acquired company;
•operating inefficiencies that have a negative impact on profitability;
•impairment of goodwill or other acquisition-related intangible assets;
•failure to achieve anticipated synergies or receiving an inadequate return of capital; and
•strains on management and other personnel time and resources to evaluate, negotiate and integrate acquisitions.
Our failure to address these risks or other problems encountered in connection with any past or future acquisition
could cause us to fail to realize the anticipated benefits of the acquisitions, cause us to incur unanticipated liabilities
and harm our business generally. In addition, if we are unable to successfully integrate our acquisitions with our
existing business, we may not obtain the advantages that the acquisitions were intended to create, which may
materially and adversely affect our business, results of operations, financial condition, cash flows, our ability to
introduce new services and products and the market price of our stock.
We would expect to pay for any future acquisitions using cash, capital stock, notes and/or assumption of indebtedness.
To the extent that our existing sources of cash are not sufficient, we would expect to need additional debt or equity
financing, which involves its own risks, such as the dilutive effect on shares held by our stockholders if we financed
acquisitions by issuing convertible debt or equity securities, or the risks associated with debt incurrence.
We have also spent resources and efforts, apart from acquisitions, in attempting to grow and enhance our rental
business over the past few years. These efforts place strains on our management and other personnel time and
resources, and require timely and continued investment in facilities, personnel and financial and management systems
and controls. We may not be successful in implementing all of the processes that are necessary to support any of our
growth initiatives, which could result in our expenses increasing disproportionately to our incremental revenues,
causing our operating margins and profitability to be adversely affected.
Our operating results may fluctuate, which could affect the trading value of our securities.
Our revenues and operating results may fluctuate from quarter to quarter or over the longer term due to a number of
factors, which could adversely affect the trading value of our securities. These factors, in addition to general economic
conditions and the factors discussed above under “Cautionary Statement Regarding Forward-Looking Statements”,
include, but are not limited to:
•the seasonal rental patterns of our customers, with rental activity tending to be lower in the winter;
•changes in the size of our rental fleet and/or in the rate at which we sell our used equipment;
•an overcapacity of fleet in the equipment rental industry;

•changes in private non-residential construction spending or government funding for infrastructure and otherconstruction projects;

•changes in demand for, or utilization of, our equipment or in the prices we charge due to changes in economicconditions, competition or other factors;  

•commodity price pressures and the resultant increase in the cost of fuel and steel to our equipment suppliers, whichcan result in increased equipment costs for us;
•other cost fluctuations, such as costs for employee-related compensation and healthcare benefits;
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•labor shortages, work stoppages or other labor difficulties;
•potential enactment of new legislation affecting our operations or labor relations;
•completion of acquisitions, divestitures or recapitalizations;
•increases in interest rates and related increases in our interest expense and our debt service obligations;

•

the possible need, from time to time, to record goodwill impairment charges or other write-offs or charges due to a
variety of occurrences, such as the adoption of new accounting standards, the impairment of assets, rental location
divestitures, dislocation in the equity and/or credit markets, consolidations or closings, restructurings, the refinancing
of existing indebtedness or the buy-out of equipment leases; and
•currency risks and other risks associated with international operations.
Our common stock price has fluctuated significantly and may continue to do so in the future.
Our common stock price has fluctuated significantly and may continue to do so in the future for a number of reasons,
including:
•announcements of developments related to our business;

•market perceptions of any proposed merger or acquisition and the likelihood of our involvement in other merger andacquisition activity;
•variations in our revenues, gross margins, earnings or other financial results from investors’ expectations;
•departure of key personnel;
•purchases or sales of large blocks of our stock by institutional investors or transactions by insiders;

•fluctuations in the results of our operations and general conditions in the economy, our market, and the markets servedby our customers;
•investor perceptions of the equipment rental industry in general and our Company in particular;
•fluctuations in the prices of oil and natural gas;
•expectations regarding our share repurchase program; and
•the operating and stock performance of comparable companies or related industries.
In addition, prices in the stock market have been volatile over the past few years. In certain cases, the fluctuations
have been unrelated to the operating performance of the affected companies. As a result, the price of our common
stock could fluctuate in the future without regard to our operating performance.
We cannot guarantee that we will repurchase our common stock pursuant to our share repurchase program or that our
share repurchase program will enhance long-term stockholder value. Share repurchases could also increase the
volatility of the price of our common stock and could diminish our cash reserves.
In July 2015, our Board of Directors authorized a share repurchase program. Under the program, we are authorized to
repurchase shares of common stock for an aggregate purchase price not to exceed $1 billion, excluding fees,
commissions and other ancillary expenses. In October 2016, we paused repurchases under the program as we
evaluated a number of potential acquisition opportunities. As discussed in note 3 to the consolidated financial
statements, we completed the acquisitions of NES in April 2017 and Neff in October 2017. In October 2017, our
Board authorized the resumption of the $1 billion share repurchase program, and we intend to complete the program
in 2018. The Company had completed $655 million of repurchases under the program as of December 31, 2017.
Although the Board of Directors has authorized the share repurchase program, the share repurchase program does not
obligate the Company to repurchase any specific dollar amount or to acquire any specific number of shares. The
timing and amount of repurchases, if any, will depend upon several factors, including market and business conditions,
the trading price of the Company’s common stock and the nature of other investment opportunities. The repurchase
program may be limited, suspended or discontinued at any time without prior notice. In addition, repurchases of our
common stock pursuant to our share repurchase program could affect our stock price and increase its volatility. The
existence of a share repurchase program could cause our stock price to be higher than it would be in the absence of
such a program and could potentially reduce the market liquidity for our stock. Additionally, our share repurchase
program could diminish our cash reserves, which may impact our ability to finance future growth and to pursue
possible future strategic opportunities and acquisitions. There can be no assurance that any share repurchases will
enhance stockholder value because the market price of our common stock may decline below the levels at which we
repurchased shares of stock. Although our share repurchase program is intended to
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enhance long-term stockholder value, there is no assurance that it will do so and short-term stock price fluctuations
could reduce the program’s effectiveness.
If we are unable to collect on contracts with customers, our operating results would be adversely affected.
One of the reasons some of our customers find it more attractive to rent equipment than own that equipment is the
need to deploy their capital elsewhere. This has been particularly true in industries with recent high growth rates such
as the construction industry. However, some of our customers may have liquidity issues and ultimately may not be
able to fulfill the terms of their rental agreements with us. If we are unable to manage credit risk issues adequately, or
if a large number of customers have financial difficulties at the same time, our credit losses could increase above
historical levels and our operating results would be adversely affected. Further, delinquencies and credit losses
generally would be expected to increase if there was a worsening of economic conditions.
If we are unable to obtain additional capital as required, we may be unable to fund the capital outlays required for the
success of our business.
If the cash that we generate from our business, together with cash that we may borrow under the ABL facility and
accounts receivable securitization facility, is not sufficient to fund our capital requirements, we will require additional
debt and/or equity financing. However, we may not succeed in obtaining the requisite additional financing or such
financing may include terms that are not satisfactory to us. We may not be able to obtain additional debt financing as a
result of prevailing interest rates or other factors, including the presence of covenants or other restrictions under the
ABL facility and/or other agreements governing our debt. In the event we seek to obtain equity financing, our
stockholders may experience dilution as a result of the issuance of additional equity securities. This dilution may be
significant depending upon the amount of equity securities that we issue and the prices at which we issue such
securities. If we are unable to obtain sufficient additional capital in the future, we may be unable to fund the capital
outlays required for the success of our business, including those relating to purchasing equipment, growth plans and
refinancing existing indebtedness.
If we determine that our goodwill has become impaired, we may incur impairment charges, which would negatively
impact our operating results.
At December 31, 2017, we had $4.1 billion of goodwill on our consolidated balance sheet. Goodwill represents the
excess of cost over the fair value of net assets acquired in business combinations. We assess potential impairment of
our goodwill at least annually. Impairment may result from significant changes in the manner of use of the acquired
assets, negative industry or economic trends and/or significant underperformance relative to historic or projected
operating results. For a discussion of our goodwill impairment testing, see “Critical Accounting Policies-Evaluation of
Goodwill Impairment” in Part II, Item 7A-Management’s Discussion and Analysis of Financial Condition and Results
of Operations.
Trends in oil and natural gas prices could adversely affect the level of exploration, development and production
activity of certain of our customers and the demand for our services and products.
Demand for our services and products is sensitive to the level of exploration, development and production activity of,
and the corresponding capital spending by, oil and natural gas companies, including national oil companies, regional
exploration and production providers, and related service providers. The level of exploration, development and
production activity is directly affected by trends in oil and natural gas prices, which historically have been volatile and
are likely to continue to be volatile.
Prices for oil and natural gas are subject to large fluctuations in response to relatively minor changes in the supply of
and demand for oil and natural gas, market uncertainty, and a variety of other economic factors that are beyond our
control. Any prolonged reduction in oil and natural gas prices will depress the immediate levels of exploration,
development and production activity, which could have an adverse effect on our business, results of operations and
financial condition. Even the perception of longer-term lower oil and natural gas prices by oil and natural gas
companies and related service providers can similarly reduce or defer major expenditures by these companies and
service providers given the long-term nature of many large-scale development projects. Factors affecting the prices of
oil and natural gas include:
•the level of supply and demand for oil and natural gas;
•
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•oil refining capacity and shifts in end-customer preferences toward fuel efficiency and the use of natural gas;
•the cost of producing and delivering oil and natural gas; and
•potential acceleration of the development of alternative fuels.
We have a holding company structure and depend in part on distributions from our subsidiaries to pay amounts due on
our indebtedness. Certain provisions of law or contractual restrictions could limit distributions from our subsidiaries.
We derive substantially all of our operating income from, and hold substantially all of our assets through, our
subsidiaries. The effect of this structure is that we depend in part on the earnings of our subsidiaries, and the payment
or other distribution to us of these earnings, to meet our obligations under our outstanding debt. Provisions of law,
such as those requiring that dividends be paid only from surplus, could limit the ability of our subsidiaries to make
payments or other distributions to us. Furthermore, these subsidiaries could in certain circumstances agree to
contractual restrictions on their ability to make distributions.
We are exposed to a variety of claims relating to our business, and our insurance may not fully cover them.
We are in the ordinary course exposed to a variety of claims relating to our business. These claims include those
relating to (i) personal injury or property damage involving equipment rented or sold by us, (ii) motor vehicle
accidents involving our vehicles and our employees and (iii) employment-related claims. Currently, we carry a broad
range of insurance for the protection of our assets and operations. However, such insurance may not fully cover these
claims for a number of reasons, including:

•our insurance policies, reflecting a program structure that we believe reflects market conditions for companies oursize, are often subject to significant deductibles or self-insured retentions;

•our director and officer liability insurance policy has no deductible for individual non-indemnifiable loss, but issubject to a deductible for company reimbursement coverage;

•we do not currently maintain Company-wide stand-alone coverage for environmental liability (other than legallyrequired coverage), since we believe the cost for such coverage is high relative to the benefit it provides; and

•certain types of claims, such as claims for punitive damages or for damages arising from intentional misconduct,which are often alleged in third party lawsuits, might not be covered by our insurance.
We establish and semi-annually evaluate our loss reserves to address casualty claims, or portions thereof, not covered
by our insurance policies. To the extent that we are subject to a higher frequency of claims, are subject to more serious
claims or insurance coverage is not available, we could have to significantly increase our reserves, and our liquidity
and operating results could be materially and adversely affected. It is also possible that some or all of the insurance
that is currently available to us will not be available in the future on economically reasonable terms or at all.
Our charter provisions, as well as other factors, may affect the likelihood of a takeover or change of control of the
Company.
Although our Board elected not to extend our stockholders’ rights plan upon its expiration in September 2011, we still
have in place certain charter provisions, such as the inability for stockholders to act by written consent, that may have
the effect of deterring hostile takeovers or delaying or preventing changes in control or management of the Company
that are not approved by our Board, including transactions in which our stockholders might otherwise receive a
premium for their shares over then-current market prices. We are also subject to Section 203 of the Delaware General
Corporation Law which, under certain circumstances, restricts the ability of a publicly held Delaware corporation to
engage in a business combination, such as a merger or sale of assets, with any stockholder that, together with
affiliates, owns 15 percent or more of the corporation’s outstanding voting stock, which similarly could prohibit or
delay the accomplishment of a change of control transaction. In addition, under the ABL facility, a change of control
(as defined in the credit agreement) constitutes an event of default, entitling our lenders to terminate the ABL facility
and require us to repay outstanding borrowings. A change of control (as defined in the applicable agreement) is also a
termination event under our accounts receivable securitization facility and generally would require us to offer to
repurchase our outstanding senior notes. As a result, the provisions of the agreements governing our debt also may
affect the likelihood of a takeover or other change of control.
Turnover of members of our management and our ability to attract and retain key personnel may adversely affect our
ability to efficiently manage our business and execute our strategy.
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industry and the business world for top management talent is generally significant. Although we believe we generally
have competitive pay packages, we can provide no assurance that our efforts to attract and retain our senior
management staff will be successful.
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Moreover, given the volatility in our stock price, it may be more difficult and expensive to recruit and retain
employees, particularly senior management, through grants of stock or stock options. This, in turn, could place greater
pressure on the Company to increase the cash component of its compensation packages, which may adversely affect
our operating results. If we are unable to fill and keep filled all of our senior management positions, or if we l
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