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McGRATH RENTCORP

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held December 12, 2024

To the Shareholders of McGrath RentCorp:

NOTICE IS HEREBY GIVEN that the 2024 Annual Meeting of Shareholders (the “Annual Meeting”) of McGrath
RentCorp, a California corporation (the “Company”), will be held virtually only at www.proxydocs.com/MGRC, on
Thursday, December 12, 2024, at 2:00 p.m., PST. Shareholders will be able to listen, vote, and submit questions from any
remote location that has internet connectivity. There will be no physical location for shareholders to attend. The Annual
Meeting will be held for the following purposes:

1. To elect six (6) directors of the Company, as specifically set forth in the attached proxy statement, to serve until the
2025 Annual Meeting of Shareholders or until their successors are elected and qualified;

2. To ratity the appointment of Grant Thornton LLP as the independent auditors for the Company for the year ending
December 31, 2024;

3. To approve, in a non-binding vote, the compensation of the Company’s named executive officers; and

4. To transact such other business as may properly come before the Annual Meeting and any adjournment or
postponement thereof.

The foregoing items of business are more fully described in the proxy statement which is attached and made a part
hereof (the “Proxy Statement”).

The Board of Directors of the Company has fixed the close of business on October 22, 2024, as the record date for
determining the shareholders entitled to notice of and to vote at the Annual Meeting and any adjournment or postponement
thereof.

IMPORTANT

We are holding the Annual Meeting as a virtual meeting (via live audio webcast) format only. On behalf of the
Board of Directors and management of the Company, we cordially invite you to attend the Annual Meeting by virtual
presence by logging into our live webcast at: www.proxydocs.com/MGRC. Through this webcast, shareholders and
proxyholders will be deemed to be present in person for purposes of conducting a vote at such meeting. In order to
attend this webcast, you must register in advance at www.proxydocs.com/MGRC prior to the deadline of Thursday,
December 12, 2024, at 1:00 p.m. Pacific Time, as more fully described in the accompanying Proxy Statement.

In accordance with rules established by the Securities and Exchange Commission, we are providing you access
to our proxy materials over the Internet. Accordingly, we plan to mail a Notice of Internet Availability of Proxy
Materials (the “Notice”) to our shareholders on or about October 31, 2024. The Notice will describe how to access and
review our proxy materials, including our Proxy Statement and Annual Report on Form 10-K for the fiscal year ended
December 31, 2023. The Notice, as well as our proxy card, will also describe how you may submit your proxy
electronically. If you received just a Notice by mail and would like to receive a printed copy of our proxy materials,
you should follow the instructions for requesting such materials included in the Notice.

Whether or not you expect to attend the Annual Meeting via virtual presence, please vote your shares by
following the instructions on the Notice, your proxy card or your voting instruction form, as applicable, as promptly as
possible in order to ensure your representation at the Annual Meeting. Even if you have voted by proxy, you may still
vote online if you attend the Annual Meeting via virtual presence. Please note, however, that if your shares are held of
record by a broker, bank, or other nominee and you wish to vote at the Annual Meeting, you must obtain a proxy card
issued in your name from such broker, bank, or other nominee and register for the Annual Meeting in advance
through our transfer agent, Computershare Trust Company, N.A. Once proof of your proxy power (legal proxy) has
been obtained, send the proof reflecting your holdings along with your name and email address to
legalproxy @betanxt.com to obtain your 12-digit control number. Registration must be received no later than 5:00
p-m., Eastern time, on Friday, December 6, 2024.

If you hold your shares in a brokerage account, your shares will not be voted in the election of directors or the
non-binding, advisory vote on the compensation of the Company’s named executive officers unless you provide explicit
instructions to your broker as to how you wish to vote your shares. Under the NASDAQ Stock Market rules governing
discretionary voting of proxies by the exchange’s members, your broker is not permitted to vote shares with respect to
non-routine matters such as the election of directors or the vote on compensation without voting instructions from the
beneficial owner of such shares.

By Order of the Board of Directors,

Gilda Malek

Vice President, General Counsel and Corporate
Secretary

Livermore, California
October 30, 2024
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McGRATH RENTCORP
5700 Las Positas Road
Livermore, California 94551

PROXY STATEMENT
FOR 2024 ANNUAL MEETING OF SHAREHOLDERS

General Information

This proxy statement (this “Proxy Statement”) is made available to the shareholders of McGrath RentCorp,
a California corporation (the “Company,” “we,” “us,” or “our”), in connection with the solicitation by the Board
of Directors of the Company (the “Board of Directors” or the “Board”) of proxies in the accompanying form for
use in voting at the 2024 Annual Meeting of Shareholders of the Company (the “Annual Meeting”) to be held on
Thursday, December 12, 2024, at 2:00 p.m., PST, via virtual meeting only at www.proxydocs.com/MGRC, and
any adjournment or postponement thereof. There will be no physical location for shareholders to attend. The
shares represented by the proxies received, properly marked, dated, executed, and not revoked will be voted at

the Annual Meeting.

This year, we are using the Internet as the primary means of delivery of proxy materials to our
shareholders. We are sending a Notice of Internet Availability of Proxy Materials (the “Notice”) to our
shareholders of record with instructions on how to access the proxy materials online at www.proxydocs.com/
MGRC. The Company expects to mail the Notice to shareholders on or about October 31, 2024.

The rules of the Securities and Exchange Commission (the “SEC”) require us to notify our shareholders of
the availability of our proxy materials through the Internet.

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to be held on Thursday, December 12, 2024

Our Proxy Statement and 2023 Annual Report to Shareholders are available at
www.proxydocs.com/MGRC

The following questions and answers provide important information about the Annual Meeting and this
Proxy Statement:

When is the Annual Meeting?

The Annual Meeting will be held on Thursday, December 12, 2024, at 2:00 p.m., PST, via virtual meeting
only. There will be no physical meeting to attend. All of the members of the Board of Directors and our entire
management team will participate via virtual presence only.

How do I participate in the virtual Annual Meeting?

You will not be able to attend the Annual Meeting physically. You or your proxyholder may participate,
vote, and ask questions at the Annual Meeting by visiting www.proxydocs.com/MGRC and using your 12-digit
control number found on your Notice.

To be admitted to the virtual Annual Meeting, you will need the 12-digit control number included on your
Notice, or the instructions that accompanied your proxy materials, as applicable. The Annual Meeting will begin
promptly at 2:00 p.m., PST. Online check-in will begin at 1:00 p.m., PST, and you should allow ample time for
the online check-in procedures. If you have difficulty accessing the virtual Annual Meeting, please follow the
instructions from your registration confirmation email.



If you hold shares through an intermediary, such as a bank, broker or other nominee, you will need to
contact such bank, broker or other nominee to request a legal proxy and register for the Annual Meeting in
advance through our transfer agent, Computershare Trust Company, N.A. (“Computershare”). Once proof of
your proxy power (legal proxy) has been obtained, send the proof reflecting your holdings along with your name
and email address to legalproxy@betanxt.com to obtain your 12-digit control number. Registration must be
received no later than 5:00 p.m., EST, on Friday, December 6, 2024.

This year’s shareholders’ question and answer session will include questions submitted live during the
Annual Meeting. You may submit a question in advance of the Annual Meeting by sending it via electronic mail
to investor@mgrc.com. Questions may be submitted during the Annual Meeting through www.proxydocs.com/
MGRC. We expect to respond to appropriate questions during the Annual Meeting, and may also respond to
questions on an individual basis or by posting answers on our Investor Relations website after the meeting.

What matters will be considered at the Annual Meeting?
Shareholders will vote on the following items at the Annual Meeting:

1. To elect six (6) directors of the Company, as specifically set forth in this Proxy Statement, to serve
until the 2025 Annual Meeting of Shareholders or until their successors are elected and qualified
(Proposal No. 1);

2. To ratify the appointment of Grant Thornton LLP as the independent auditors for the Company for
the year ending December 31, 2024 (Proposal No. 2);

3. To approve, in a non-binding vote, the compensation of the Company’s named executive officers
(Proposal No. 3); and

4. To transact such other business as may properly come before the Annual Meeting and any
adjournment or postponement thereof.

How does the Board of Directors recommend that shareholders vote on these matters?

The Board of Directors believes that the election of the nominated directors, the ratification of the
appointment of Grant Thornton LLP, and the approval on an advisory basis of the compensation of the
Company’s named executive officers are in the best interests of the Company and its shareholders and,
accordingly, recommends a vote “FOR” the approval of each of these proposals.

How are proxy materials being made available to shareholders?

The SEC adopted amendments to the proxy rules that change how companies must provide proxy
materials. These rules are often referred to as “Notice and Access.” Under the Notice and Access model, a
company may select either of the following two options for making proxy materials available to shareholders:

e the full set delivery option; or

e the notice only option.

Full Set Delivery Option

Under the full set delivery option, a company delivers all proxy materials to its shareholders as it would
have done prior to the change in the rules. This can be by mail or, if a shareholder has previously agreed, by
e-mail. In addition to delivering proxy materials to shareholders, a company must post all proxy materials on a
publicly-accessible website and provide information to shareholders about how to access that website. The
Company’s proxy materials are available on the following website: www.proxydocs.com/MGRC.
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Notice Only Option

Under the notice only delivery option, a company must post all of its proxy materials on a publicly
accessible website. However, instead of delivering its proxy materials to shareholders, the company instead
delivers a one-page notice of internet availability of proxy materials which includes, among other matters:

* information regarding the date, time, and location of the Annual Meeting of Shareholders as well as
the items to be considered at the meeting;

e information regarding the website where the proxy materials are posted; and

e various means by which a shareholder may request paper or e-mail copies of the proxy materials.

A company may use a single method for all of its shareholders or use full set delivery for some while
adopting the notice only option for others. The Company is required to comply with these Notice and Access
rules in connection with its Annual Meeting and has elected to provide access to our proxy materials over the
Internet. Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials (the ‘“Notice”)
because the Board of Directors is soliciting your proxy to vote at the Annual Meeting, including at any
adjournments or postponements of the Annual Meeting. All shareholders will have the ability to access the proxy
materials on the website referred to in the Notice or request to receive a printed set of proxy materials.
Instructions on how to access the proxy materials over the Internet or to request a printed copy may be found in
the Notice.

We intend to mail the Notice on or about October 31, 2024, to all shareholders of record entitled to vote at
the Annual Meeting.

What is the difference between a shareholder of record and a beneficial owner of shares held in street
name?

Shareholder of Record. If your shares are registered directly in your name with the Company’s transfer
agent, Computershare, then you are considered the shareholder of record with respect to those shares, and the
Notice was sent directly to you by the Company.

Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm,
bank, broker-dealer, or other similar organization, then you are the beneficial owner of shares held in “street
name,” and the Notice was forwarded to you by that organization. The organization holding your account is
considered the shareholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you
have the right to direct that organization on how to vote the shares held in your account.

How do I vote?

To vote through the internet, go to www.proxydocs.com/MGRC to complete an electronic proxy card. You
will be asked to provide the company number and control number from the Notice. You must cast your vote by
11:59 p.m., Eastern Time on December 11, 2024.

To vote using the proxy card, simply complete, sign and date the proxy card that may be delivered and
return it promptly in the envelope provided. If you return your signed proxy card to us before the Annual
Meeting, we will vote your shares as you direct.

To vote over the telephone, dial toll-free 866.390.5401 using a touch-tone phone and follow the recorded
instructions. You will be asked to provide the company number and control number from the Notice. You must
cast your telephone vote by 11:59 p.m., Eastern Time on December 11, 2024.
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What does it mean if I received more than one Notice?

If you received more than one Notice, it may mean that you hold shares registered in more than one
account. Please follow the voting instructions on the Notices to ensure that all of your shares are voted. If you
have any questions regarding your share information or address appearing on the Notice, you may call
Computershare, the Company’s transfer agent, at (800) 962-4284 if you are a shareholder of record, or contact
your brokerage firm, bank, broker-dealer, or other similar organization if you are a beneficial owner of shares
held in “street name.”

Can I change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting.
You may vote again on a later date by signing and returning a new proxy card with a later date or by attending
the Annual Meeting and voting via online presence at our virtual meeting. However, your attendance at the
Annual Meeting via online presence will not automatically revoke your proxy unless you vote again at the
Annual Meeting or specifically request that your prior proxy be revoked by delivering a written notice of
revocation to the Company’s Corporate Secretary at 5700 Las Positas Road, Livermore, California 94551 prior to
the Annual Meeting. See “May I vote my shares via online presence at the virtual Annual Meeting?” below.

Who is entitled to vote?

The close of business on October 22, 2024, has been fixed as the record date (the “Record Date”) for
determining the holders of shares of common stock of the Company, no par value (“Common Stock”), entitled to
notice of and to vote at the Annual Meeting.

What constitutes a quorum?

As of the close of business on the Record Date, there were 24,551,184 shares of Common Stock
outstanding and entitled to vote at the Annual Meeting. The presence at the Annual Meeting of a majority of
these shares of Common Stock, either in person by online presence or by proxy, will constitute a quorum for the
transaction of business at the Annual Meeting.

How are votes counted and who will count the votes?

Each outstanding share of Common Stock on the Record Date is entitled to one vote on each matter
properly brought before the Annual Meeting. However, in compliance with the General Corporation Law of the
State of California, if a candidate nominated for election to the Board of Directors has had such candidate’s name
placed in nomination prior to the shareholder vote and a shareholder gives notice, prior to the voting, of such
shareholders’ intention to cumulate such shareholder’s votes, then (and only then) every shareholder voting for
the election of directors will be entitled to cumulate such shareholder’s votes for the election of directors and
give one candidate a number of votes equal to the number of directors to be elected (six) multiplied by the
number of shares held or may distribute such shareholder’s votes on the same principle among as many
candidates as the shareholder may select. If, in connection with the election of directors, cumulative voting is
selected, then the six candidates receiving the highest number of affirmative votes shall be elected.

It is intended that shares represented by proxies in the accompanying form will be voted for the election of
persons nominated by management. If votes are cast for any candidates other than those nominated by the Board
of Directors, the persons authorized to vote shares represented by executed proxies in the enclosed form (if
authority to vote for the election of Directors or for any particular nominee is not withheld) will have full
discretion and authority to vote cumulatively and allocate votes among any or all of the nominees of the Board of
Directors in such order and in such numbers as they may determine in their sole discretion, provided all the
above-listed requirements for cumulative voting are met.
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An automated system administered by BetaNXT will tabulate votes cast by proxy and Gilda Malek, the
Company’s Vice President, General Counsel and Corporate Secretary, will act as the inspector of elections to
tabulate votes cast via online presence at the Annual Meeting.

Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual shareholders are handled in a
manner that protects your voting privacy. Your vote will not be disclosed either within the Company or to third
parties, except:

e asnecessary to meet applicable legal requirements;
e to allow for the tabulation and certification of votes; and

e to facilitate a successful proxy solicitation.

Occasionally, shareholders provide written comments on their proxy cards, which may be forwarded to the
Company’s management and the Board of Directors.

How are abstentions and broker “non-votes” treated?

Under the General Corporation Law of the State of California, an abstaining vote and a broker “non-vote”
are counted as present and are, therefore, included for purposes of determining whether a quorum is present at the
Annual Meeting. However, abstentions are not included in determining the number of shares voting on the
proposals submitted to shareholders. Generally, a broker “non-vote” occurs when a nominee (such as a brokerage
firm, bank, broker-dealer, or other similar organization) holding shares for a beneficial owner in “street name”
does not vote on a particular matter because the nominee does not have discretionary voting power with respect
to that matter and has not received voting instructions from the beneficial owner. Broker “non-votes,” and shares
as to which proxy authority has been withheld with respect to any matter, are not deemed to be entitled to vote
for purposes of determining whether shareholders’ approval of that matter has been obtained.

What is the voting requirement to approve each of the proposals?

With respect to Proposal No. 1 of this Proxy Statement, a plurality of the votes cast is required for the
election of directors. This means that the director nominee with the most votes for a particular slot is elected for
that slot. You may vote “FOR” or “WITHHELD” with respect to the election of directors, unless prior to the vote
on the election of directors a shareholder has validly given notice of its intent to cumulate votes, in which case
you may allocate votes (six per share of Common Stock held) among all director nominees. In the absence of
cumulative voting, only votes “FOR” or “WITHHELD” are counted in determining whether a plurality has been
cast in favor of a director. Abstentions and broker “non-votes,” if any, will have no effect on this proposal.
Brokerage firms, banks, broker-dealers, and other nominees holding shares for holders who have not given
specific voting instructions are not permitted to vote in their discretion with respect to Proposal No. 1. If you do
not instruct your broker how to vote, your broker may not vote with respect to this proposal and these votes will
be counted as broker “non-votes,” as is described in “What happens if I do not give specific voting instructions?”
below. Our Corporate Governance Guidelines set forth our procedures if a director-nominee is elected, but
receives a majority of “WITHHELD” votes. In an uncontested election, any director nominee who receives a
greater number of votes “WITHHELD” from his or her election than votes “FOR” such election is required to
tender his or her resignation following certification of the shareholder vote. The Corporate Governance and
Nominating Committee is required to make recommendations to the Board of Directors with respect to any such
letter of resignation. The Board of Directors is required to take action with respect to this recommendation within
90 days following certification of the shareholder vote and to disclose its decision-making process.

With respect to Proposal No. 2 of this Proxy Statement, the affirmative vote of a majority of the shares of
Common Stock present or represented and entitled to vote at the Annual Meeting is required. You may vote
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“FOR” or “AGAINST” with respect to the appointment of Grant Thornton LLP as the independent auditors for
the Company for the year ending December 31, 2024. Abstentions will have the same effect as voting against this
proposal. Because the ratification of auditors is considered a “routine” matter for which brokers may vote in the
absence of shareholder direction, there will not be any broker “non-votes” on this proposal.

With respect to Proposal No. 3 of this Proxy Statement, the affirmative vote of a majority of the shares of
Common Stock present or represented and entitled to vote at the Annual Meeting is required for approval, on an
advisory basis, of the compensation of the Company’s named executive officers. You may vote “FOR” or
“AGAINST” with respect to approval of the compensation of the Company’s named executive officers.
Abstentions will have the same effect as voting against this proposal. Broker “non-votes,” if any, will have no
effect on this proposal.

What happens if I do not give specific voting instructions?

For Shares Directly Registered in the Name of the Shareholder: If you return your signed proxy but do not
indicate your voting preferences, the Company will vote on your behalf “FOR” the election of the nominated
directors, “FOR” the ratification of the appointment of Grant Thornton LLP and “FOR” approval of the
compensation of the Company’s named executive officers. If any other matter properly comes before the
shareholders for a vote at the Annual Meeting, the proxyholders will vote your shares in accordance with their
best judgment.

For Shares Registered in the Name of a Brokerage Firm, Bank, Broker-Dealer or Other Similar
Organization: If your shares are held in street name, your brokerage firm, bank, broker-dealer, or nominee will
ask you how you want your shares to be voted. If you provide voting instructions, your shares must be voted as
you direct. If you do not furnish voting instructions with respect to shares registered in the name of organizations
that are not governed by FINRA Rule 2251, those shares will not be voted at the meeting because such
organizations do not have discretionary voting power. If you do not furnish voting instructions to brokerage firms
that are governed by FINRA Rule 2251, one of two things can happen, depending upon whether a proposal is
“routine.” Under FINRA Rule 2251, brokerage firms, banks, broker-dealers, and other similar organizations have
the discretion to cast votes on routine matters, such as the ratification of the appointment of an independent
auditor (as requested in Proposal No. 2), without voting instructions from their clients. Brokerage firms, banks,
broker-dealers, and other similar organizations are not permitted, however, to cast votes on ‘“non-routine”
matters, such as the election of directors (as requested in Proposal No. 1) or votes on the compensation of the
Company’s named executive officers (as requested in Proposal No. 3), without such voting instructions.

May I vote my shares via online presence at the virtual Annual Meeting?

For Shares Directly Registered in the Name of the Shareholder: Yes. To be admitted to the virtual Annual
Meeting, and to vote via online presence at the Annual Meeting, you will need the 12-digit control number
included on your Notice.

For Shares Registered in the Name of a Brokerage Firm or Bank: Yes, but in order to do so you will need
to contact such bank, broker, or other nominee to request a legal proxy and register for the Annual Meeting in
advance through our transfer agent, Computershare. Once proof of your proxy power (legal proxy) has been
obtained, send the proof reflecting your holdings along with your name and email address to
legalproxy @computershare.com to obtain your 12-digit control number. Registration must be received no later
than 5:00 p.m., EST, on Friday, December 6, 2024.

Your online attendance at the Annual Meeting in and of itself will not automatically revoke a proxy that
was submitted earlier by mail.



Where can I find the voting results of the Annual Meeting?

The preliminary voting results will be announced at the Annual Meeting. The final voting results will be
tallied by the inspector of elections and reported in a current report on Form 8-K to be filed by the Company
within four business days following the date of the Annual Meeting.

Who pays for this proxy solicitation?

The Company will bear the entire cost of soliciting proxies, including the costs of preparing, assembling,
printing, and mailing this Proxy Statement, the proxy, and any additional soliciting material furnished to
shareholders by the Company. Arrangements will be made with brokerage firms, banks, broker-dealers,
nominees, and fiduciaries to send proxies and proxy materials to the beneficial owners of our Common Stock,
and these entities may be reimbursed by the Company for their expenses. Proxies may be solicited by directors,
officers, or employees of the Company in person or by telephone, e-mail, or other means. No additional
compensation will be paid to such individuals for these services.

What is the deadline for receipt of shareholder proposals?

Our Annual Meeting is being held later in calendar year 2024 than prior years as a result of our previously
announced merger with WillScot Mobile Mini Holdings Corp., which has since been mutually terminated as
previously announced and reported on our Current Report on Form 8-K filed with the SEC on September 18,
2024. We plan to return to our regular annual meeting schedule in 2025, including with respect to deadlines for
shareholder proposals and director nominations, and we expect that our 2025 annual meeting of shareholders (the
“2025 Annual Meeting”) will be held in June 2025. If the timing of the 2025 Annual Meeting changes, we will
announce such change in advance in a Quarterly Report on Form 10-Q or a Current Report on Form 8-K.

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
shareholders may present proper proposals for inclusion in our proxy statement and for consideration at our next
annual meeting of shareholders. As we expect our 2025 Annual Meeting to convene more than 30 days before the
anniversary of the Annual Meeting, to be eligible for inclusion in our 2025 proxy statement, a shareholder’s
proposal received by us must otherwise comply with Rule 14a-8 under the Exchange Act, and must be received by
us by a reasonable time before we begin to print and send our proxy materials for the 2025 Annual Meeting. While
our Board of Directors will consider shareholder proposals that are properly brought before the 2025 Annual
Meeting, we reserve the right to omit from our 2025 proxy statement shareholder proposals that we are not required
to include under the Exchange Act, including Rule 14a-8 thereunder. We will announce the specific date by which
such proposals must be received by us in a Quarterly Report on Form 10-Q or a Current Report on Form 8-K.

Shareholders may propose director candidates for consideration by our Corporate Governance and
Nominating Committee. In addition to being timely submitted to the Compliance Officer of the Company at our
principal executive offices by the deadline described below, any such proposal must include all of the required
information listed under “Shareholder Recommendations for Membership on our Board of Directors.” As we
expect our 2025 Annual Meeting to convene more than 30 days before the anniversary of the Annual Meeting,
any shareholder director nominee intended to be presented at the 2025 Annual Meeting must be received by the
Compliance Officer by a reasonable time before we begin to print and send our proxy materials for the 2025
Annual Meeting. We will announce the specific date by which such shareholder director nominees must be
received by us in a Quarterly Report on Form 10-Q or a Current Report on Form 8-K.

Shareholders are advised to review our bylaws, which contain additional requirements with respect to
advance notice of shareholder proposals and director nominations.

In addition to satisfying the requirements under our bylaws, to comply with the universal proxy rules,
shareholders who intend to solicit proxies in support of director nominees other than those nominated by us must
provide timely notice in the manner prescribed by, and that sets forth the information required by, Rule 14a-19
under the Exchange Act.



Householding of Annual Meeting Materials

To the extent we deliver paper copies of our annual report to security holders, Proxy Statement, or Notice,
as applicable, the SEC rules allow us to deliver a single copy of such proxy materials to any household at which
two or more shareholders reside, if we believe the shareholders are members of the same family.

We will promptly deliver, upon oral or written request, a separate copy of our annual report to security
holders, proxy statement, or Notice to any shareholder residing at the same address as another shareholder and
currently receiving only one copy of such proxy materials who wishes to receive his or her own copy. Similarly,
multiple shareholders residing at the same residence that are currently receiving separate copies of our annual
report to security holders, proxy statement or Notice may request that a single copy of such proxy materials be
delivered. We will promptly deliver a separate copy of these documents without charge to you upon written
request to McGrath RentCorp, 5700 Las Positas Road, Livermore, California 94551 Attn: Investor Relations. If
you want to receive separate copies of our proxy materials in the future, or if you are receiving multiple copies
and would like to receive only one copy per household, you should contact your brokerage firm, bank, broker-
dealer, or other nominee who is a record holder, or you may contact us at the address listed above.

Financial and Other Information

We are required to file annual, quarterly, and current reports, proxy statements and other reports with the
SEC. Copies of these filings are available through our Internet website at www.mgrc.com under the Investors
section or the SEC’s website at www.sec.gov. We will furnish copies of our SEC filings (without exhibits),
including our annual report on Form 10-K for the fiscal year ended December 31, 2023, and filed with the SEC
on February 21, 2024, as amended on Form 10-K/A filed with the SEC on April 16, 2024 (the “2023 Annual
Report”), without charge to any shareholder upon written request to McGrath RentCorp, 5700 Las Positas Road,
Livermore, California 94551 Attn: Investor Relations.



PROPOSAL NO. 1
ELECTION OF DIRECTORS

The Company’s bylaws authorize the number of directors to be not less than five (5) and not more than
nine (9). The Board of Directors is currently fixed at six (6) directors and composed of the following directors
whose terms will expire upon the election and qualification of directors at the Annual Meeting: Nicolas C.
Anderson, Kimberly A. Box, Smita Conjeevaram, William J. Dawson, Joseph F. Hanna, and Bradley M. Shuster.
At each Annual Meeting of shareholders, directors will be elected for full terms of one year to succeed those
directors whose terms are expiring.

At the 2024 Annual Meeting, the shareholders will elect six (6) directors. Messrs. Anderson, Dawson,
Hanna, and Shuster and Mses. Box and Conjeevaram each have been nominated to serve a one-year term, until
the Annual Meeting of Shareholders to be held in 2025, until their successors are elected or appointed and
qualified, or until their earlier death, resignation, or removal. The Board of Directors has no reason to believe that
any of Messrs. Anderson, Dawson, Hanna, or Shuster or Mses. Box or Conjeevaram will be unable or unwilling
to serve as a nominee or as a director if elected.

Nominees

The names of the nominees and certain information about them as of October 22, 2024, are set forth below.

Name of Nominee Age Principal Occupation Director Since

Nicolas C. Anderson ... .. 40 Managing Partner of Elm Grove Partners and Chief 2022
Executive Officer of ArcherHall

Kimberly A. Box ........ 64  Former President and Chief Executive Officer of Gatekeeper 2018
Innovation, Inc.

Smita Conjeevaram . ... .. 63 Former Chief Financial Officer of Fortress Investment 2021
Group LLC

William J. Dawson . .. .... 70 Former Chief Financial Officer of Adamas Pharmaceuticals, 1998
Inc.

Joseph F. Hanna ......... 61 Chief Executive Officer and President of the Company 2017

Bradley M. Shuster ...... 69 Chairman of the Board of Directors of the Company and 2017

Executive Chairman and Chairman of the Board of NMI
Holdings, Inc.

Nicolas C. Anderson was elected a director of the Company in December 2022. He is the founder and
Managing Partner of Elm Grove Partners, an entrepreneurial private equity firm specializing in control
investments in established lower middle-market companies. Since 2013, Mr. Anderson has had primary
responsibility for raising equity capital and debt financing, as well as leading investment analysis for potential
acquisitions. He also serves as Chief Executive Officer of ArcherHall, an Elm Grove Partners portfolio company
that provides data and document management services to law firms. Under his leadership, ArcherHall, has
transformed from a local legal copy business into one of the largest independent digital forensics firms in the
United States. Previously, Mr. Anderson worked at JPMorgan in New York, as well as at two boutique
investment banks. During his Wall Street career, he worked on transactions totaling over a billion dollars,
including equipment lease financing, mortgage-backed securities, and other complex securitizations, alongside
traditional debt and equity financing. He held the Series 7 and Series 63 securities licenses. Mr. Anderson
currently serves on the board of the Bank of Marin (NASDAQ: BMRC), where he is chair of the Audit
Committee and a member of both the Compensation Committee and the Nominating and Governance
Committee. He is also on the board of YMCA of Superior California, serving on both its Audit and Finance
Committees. Previously, he served on the board of American River Bank (NASDAQ: AMRB), where he chaired
the Directors Loan Committee and was a member of the Nominating and Audit Committees, as well as a special
committee focused on M&A opportunities. Mr. Anderson received an AB in Economics from Harvard University
and an MBA with Distinction from Harvard Business School.
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As an experienced public company independent director, chief executive, private equity investor, and
entrepreneur, Mr. Anderson brings valuable leadership in finance to the Board of Directors.

Kimberly A. Box was elected a director of the Company in 2018 and currently serves as Chair,
Compensation Committee. Ms. Box was previously the President and Chief Executive Officer of Gatekeeper
Innovation, Inc., a healthcare company that creates products to keep medications safe. She joined the company in
2016. Prior to joining Gatekeeper Innovation, Ms. Box enjoyed a successful 29-year career with Hewlett Packard
(NYSE: HPQ), holding various executive positions, the most recent being Vice President Global IT Services, a
position she held until 2009 when she left Hewlett Packard. Ms. Box also serves on the Board of Directors of
Applied Science, Inc. (“ASI”) and formerly American River Bank (NASDAQ: AMRB) until it was acquired in
2021. Ms. Box holds a Bachelor of Science in Business Administration with a concentration in Management and
a minor in Computer Science from California State University, Chico. She also completed the Executive
Development Program at The Wharton School of the University of Pennsylvania and has a NACD Directorship
Certification™ (2021) and a CERT in Cybersecurity Oversight from the Software Engineering Institute at
Carnegie Mellon University (2022). Ms. Box is on the NACD Northern California Chapter board and recently
served as the Chair, and was named to the NACD Directorship 100™, an annual recognition of the leading
corporate directors who significantly impact boardroom practices and performance.

With her diverse cross-industry experience in the information technology and healthcare industries,
Ms. Box brings a unique perspective and valuable experience to the Board of Directors. Additionally, Ms. Box’s
special skills include experience with global leadership, digital transformation, mergers and acquisitions,
strategic leadership, IT systems and cybersecurity, managed outsourced services, and community engagement.
Ms. Box also has ample public board and committee chair experience.

Smita Conjeevaram was elected a director of the Company in January 2021 and currently serves as Chair,
Corporate Governance and Nominating Committee. Ms. Conjeevaram previously served as Chief Financial
Officer of Credit Hedge Funds & Deputy Chief Financial Officer of the Credit Funds for Fortress Investment
Group LLC from 2010 to 2013. She also previously served as Chief Financial Officer for Everquest Financial
LLC; Strategic Value Partners, LLC; ESL Investments, Inc.; and Sentinel Advisors, LLC. She is a CPA with
experience at Price Waterhouse as Manager, International Tax—Financial Services Group and at Ernst & Young
as Senior, General Tax. Ms. Conjeevaram serves on the Board of Directors of SS&C Technologies Holdings, Inc.
(NASDAQ: SSNC), SkyWest, Inc. (NASDAQ: SKYW), and WisdomTree Investments, Inc. (NYSE: WT).
Ms. Conjeevaram has a B.S., Accounting and Business Administration, Magna Cum Laude, from Butler
University, Indianapolis, Indiana and a B.A., Economics from Ethiraj College, Madras, India.

Ms. Conjeevaram’s leadership in the financial industry as well as her accounting and compliance
background bring significant and valuable experience to the Board of Directors. Additionally,
Ms. Conjeevaram’s special skills include experience in the technology industry; investment, finance, and
accounting; and risk management. She also has extensive public board and committee member experience and is
an Audit Committee financial expert per the listing standards of the NASDAQ Stock Market. The Company and
Ms. Conjeevaram believe that she has sufficient time and attention to devote to her responsibilities as a director
of the Company.

William J. Dawson was elected a director of the Company in 1998 and currently serves as Chair, Audit
Committee. Mr. Dawson previously served as the Chief Financial Officer at Adamas Pharmaceuticals, Inc.
(NASDAQ: ADMS), a specialty pharmaceutical company, from 2014 until his retirement in 2017, where he
consulted in 2013 until he joined as CFO in 2014. He also previously served as Chief Financial Officer at
Catalyst Biosciences, Inc., a then privately-held biotechnology company, for two years from 2010 to 2012 and he
was Vice President, Finance and Chief Financial Officer of Cerus Corporation (NASDAQ: CERS), a publicly
held biopharmaceutical company, from August 2004 to April 2009. Prior to joining Cerus, he spent a total of 26
years in senior financial positions at companies in biotechnology, healthcare services and information
technology, investment banking, energy, and transportation. As an investment banker, Mr. Dawson assisted in
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three public equity offerings for the Company, beginning with its initial public offering in 1984. Mr. Dawson
received an A.B. in Mechanical Engineering from Stanford University and an M.B.A. from Harvard Business
School.

With his wealth of experience in financial and strategic transactions, as well as his experiences in the
transportation, technology, and energy industries, and as Chief Financial Officer of publicly traded companies,
Mr. Dawson provides significant value to the Board of Directors. Additionally, Mr. Dawson’s special skills
include experience with mergers and acquisitions; finance, accounting, and SEC filings; capital markets; business
development; IT systems and cybersecurity; strategic and corporate development; stockholder engagement; and
philanthropic and community engagement. Mr. Dawson also has extensive public board and committee chair
experience and is an Audit Committee financial expert per the listing standards of the NASDAQ Stock Market.

Joseph F. Hanna was appointed President, Chief Executive Officer and a director of the Company in
February 2017 after serving 14 years in positions of progressive responsibility. Mr. Hanna served as the Chief
Operating Officer of the Company from 2007 to 2017. From 2005 to 2007, he served as Senior Vice President of
Operations, and he joined the Company in 2003 as Vice President of Operations. Mr. Hanna has been
instrumental in developing and driving the strategic product and geographic expansion of the Company’s varied
rental businesses throughout his tenure. He is well qualified to serve as Chief Executive Officer and as a member
of the Board of Directors because of his deep institutional knowledge of the Company, its products, services,
strategies, and customers. Mr. Hanna also serves as a member of the Board of Directors of Janus International
Group (NYSE: JBI), the leading global provider of self-storage and commercial industrial doors, relocatable
storage units, facility automation solutions, and door replacement and self-storage restoration services, since
January 2024. Previously Mr. Hanna held various sales and operational leadership positions at SMC Corporation
of America (a subsidiary of SMC Corporation, Tokyo, Japan). His prior experience also includes serving as an
officer in the United States Army. Mr. Hanna received a B.S. in Electrical Engineering from the United States
Military Academy, West Point, New York.

Bradley M. Shuster was elected a director of the Company in 2017 and Chairman of the Board in 2021. He
previously held the position of Vice-Chairman from 2020 to 2021. Mr. Shuster has served as Executive
Chairman and Chairman of the Board of NMI Holdings, Inc. (NASDAQ: NMIH) since January 2019.
Mr. Shuster founded National MI and served as Chairman and Chief Executive Officer of the company from
2012 to 2018. Prior to founding National MI, Mr. Shuster was a senior executive of The PMI Group, Inc. (NYSE:
PMI), where he served as Chief Executive Officer of PMI Capital Corporation. Before joining PMI in 1995,
Mr. Shuster was a partner at Deloitte LLP, where he served as partner-in-charge of Deloitte’s Northern California
Insurance and Mortgage Banking practices. He also serves as an independent director of WaFd, Inc. (NASDAQ:
WAFD). He holds a B.S. from the University of California, Berkeley and an M.B.A. from the University of
California, Los Angeles. Mr. Shuster has received both CPA and CFA certifications. Additionally, Mr. Shuster
completed the National Association of Corporate Directors Cyber-Risk Oversight Program, earning the CERT
Certificate in Cybersecurity Oversight.

With his extensive experience in the financial sector, as well as his experiences as Executive Chairman and
as a senior executive of various publicly traded companies, Mr. Shuster provides significant value to the Board of
Directors. Additionally, Mr. Shuster’s special skills include experience with mergers and acquisitions; finance,
accounting, and investments; business development and operations; strategic and corporate development; and
stockholder engagement. Mr. Shuster also has extensive public board and committee chair experience and is an
Audit Committee financial expert per the listing standards of the NASDAQ Stock Market.

Required Vote

The nominees will be elected by a plurality of the votes cast. Abstentions and broker “non-votes,” if any,
will not be counted toward the nominees’ total. However, under our Corporate Governance Guidelines, in an
uncontested election, any nominee for director who receives a greater number of votes “WITHHELD” from his
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or her election than votes “FOR” such election (a “Majority Withheld Vote”) is required to tender his or her
resignation following certification of the shareholder vote.

If prior to the vote on the election of directors a shareholder has validly given notice of its intent to
cumulate votes, you will have six votes per share of Common Stock held which you may allocate among the
director nominees. In such an event, the six nominees receiving the highest number of votes “FOR” will be
elected to the Board.

If a nominee for director is required to tender his or her resignation pursuant to our Corporate Governance
Guidelines, then the Corporate Governance and Nominating Committee shall consider the tendered resignation
and recommend to the Board of Directors whether to accept it. The Board of Directors will act on the Corporate
Governance and Nominating Committee’s recommendation within 90 days following certification of the
shareholder vote. The Board of Directors will promptly disclose its decision whether to accept or reject the
director’s resignation offer (and the reasons for rejecting the resignation offer, if applicable) in a current report on
Form 8-K filed by the Company with the SEC.

Any director who tenders his or her resignation pursuant to this provision shall not participate in the
Corporate Governance and Nominating Committee recommendation, or the Board of Directors’ action, regarding
whether to accept the resignation offer.

If all members of the Corporate Governance and Nominating Committee receive a Majority Withheld Vote
at the same election, then the independent directors who did not receive a Majority Withheld Vote shall appoint a
committee among themselves to consider the resignation offers and recommend to the Board of Directors
whether to accept them; provided, however, that if the only directors who did not receive a Majority Withheld
Vote in the same election constitute three or fewer directors, then all directors may participate in the action
regarding whether to accept the resignation offers.

Each nominee elected as a director will continue in office until his or her successor has been elected and
qualified, or until his or her earlier death, resignation, or retirement.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE
ELECTION OF EACH OF THE NOMINEES NAMED ABOVE.
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EXECUTIVE OFFICERS AND DIRECTORS

The following table sets forth certain information with respect to the executive officers and directors of the
Company as of October 22, 2024:

Name ﬁ Position Held with the Company

Joseph F.Hanna ............ 61 Chief Executive Officer, President and Director

KeithE. Pratt . .............. 61 Executive Vice President, Chief Financial Officer and
Assistant Corporate Secretary

David M. Whitney .......... 60 Vice President, Principal Accounting Officer and Corporate
Controller

Tara Wescott . .............. 50 Vice President, Human Resources

GildaMalek ............... 56 Vice President, General Counsel and Corporate Secretary

Kristina Van Trease ......... 55 Senior Vice President, Chief Strategy Officer

Philip B. Hawkins ........... 49 Senior Vice President, Mobile Modular

John P. Skenesky ........... 58 Vice President, TRS-RenTelco

John P. Lieffrig ............. 60 Vice President, Portable Storage

Nicolas C. Anderson(1)(2) .... 40 Director

Kimberly A. Box(1)(3) ....... 64 Director

Smita Conjeevaram(2)(3) ... .. 63 Director

William J. Dawson(1)(2) ..... 70 Director

Bradley M. Shuster(1)(3) ..... 69 Chairman of the Board of Directors

(1) Member of the Compensation Committee
(2) Member of the Audit Committee
(3) Member of the Corporate Governance and Nominating Committee

Nicolas C. Anderson, Kimberly A. Box, Smita Conjeevaram, William J. Dawson, Joseph F. Hanna, and
Bradley M. Shuster are nominees to the Board of Directors and their descriptions appear under “Proposal No. 1:
Election of Directors—Nominees.”

Keith E. Pratt was appointed Executive Vice President of the Company in February 2017. He was
appointed Senior Vice President in June 2007 and joined the Company in January 2006 as Vice President and
was appointed Chief Financial Officer in March 2006. Prior to joining the Company, he was with Advanced
Fibre Communications (“AFC”), a public telecommunications equipment company in Petaluma, California,
where he served as Senior Vice President and Chief Financial Officer. Mr. Pratt served as Chief Financial Officer
from 1999 until AFC was acquired by Tellabs, Inc. at the end of 2004. He also served as Director of Corporate
Development at AFC from 1997 to 1999 prior to becoming Chief Financial Officer. Prior to Mr. Pratt joining
AFC, he served as Director, Strategy & Business Development Group at Pacific Telesis Group, Inc. from 1995 to
1997. Mr. Pratt has an undergraduate degree from Cambridge University in Production Engineering and an
M.B.A. from Stanford University.

David M. Whitney joined the Company as its Corporate Controller in 2000 and was appointed Vice
President and Principal Accounting Officer in March 2006. Previously, he was Manager of Regional Accounting
for The Permanente Medical Group in Oakland, California. Mr. Whitney holds a B.S. in Accounting from
California State University at Hayward and is a Certified Public Accountant.

Tara Wescott joined the Company in 2020 as Vice President, Human Resources. Prior to joining the
Company, Ms. Wescott held various senior executive leadership roles in Human Resources between 2000-2020
at Macy’s Inc., including leading Human Resources for Macys.com and Macy’s Technology. Ms. Wescott
graduated from California State University, East Bay with a B.S. in Business Administration with a concentration
in Marketing.
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Gilda Malek joined the Company in 2023 as Vice President, General Counsel and Corporate Secretary. In
her role, Ms. Malek oversees our legal, safety and real estate functions. Prior to joining the Company, Ms. Malek
served as Deputy General Counsel at Confluent, a SaaS company, for nearly two years. Prior to Confluent,
Ms. Malek worked at AECOM, a global infrastructure firm, in various leadership roles in the company’s Legal
Department between 2007 and 2020. Responsibilities included subsidiary General Counsel, division Chief
Counsel and Corporate Deputy General Counsel. Ms. Malek received her J.D. from University of San Francisco,
School of Law, and her B.A. in Political Science from University of California, Irvine.

Kristina Van Trease was appointed Senior Vice President, Chief Strategy Officer in December of 2023.
She previously served as Senior Vice President, Strategy and Business Development, and earlier as Vice
President and Division Manager of Adler Tank Rentals, a former division of the Company, from August 2016
through January 2022. Prior to that, Ms. Van Trease was responsible for the startup of our Mobile Modular
Portable Storage business and served as Vice President and Division Manager of the business from June 2009 to
August 2016. From July 2007 through June 2009, she served as our Director of Corporate Development. She
joined the Company in 1992 and has served in corporate management roles as well as sales and management
positions for the Company’s TRS-RenTelco division. Ms. Van Trease received a B.S. in Business Administration
with a concentration in Marketing from San Jose State University.

Philip B. Hawkins was appointed Senior Vice President and Division Manager, Mobile Modular in January
of 2022. In addition to his existing oversight of Enviroplex, Inc. since June 2019, he also oversees Kitchens to Go
by Mobile Modular as of April 2021. He previously served as Vice President and Division Manager of Mobile
Modular from November 2011 through December 2021 and as Vice President and Division Manager of
TRS-RenTelco from June 2007 to November 2011. Mr. Hawkins also held the role of Manager, Corporate
Financial Planning and Analysis from June 2004 to June 2007. Prior to that, Mr. Hawkins was a Senior Business
Analyst for Technology Rentals and Services (TRS), an electronics equipment rental division of CIT
Technologies Corporation, from December 2003 until TRS was acquired by the Company in June 2004. He
previously served as Director of Portfolio Management and held other leadership roles with Dell Financial
Services from April 1999 to December 2003. Mr. Hawkins received B.S. degrees in Accounting, Finance and
Computer Information Systems from Arizona State University.

John P. Skenesky was appointed Vice President and Division Manager of TRS-RenTelco in November
2011. He previously served as the division’s Director of Sales and Product Management from June 2007 to
November 2011 and Director of Operations and Product Management from June 2004 to June 2007.
Mr. Skenesky joined the Company in 1995 and served in branch management and sales roles for the RenTelco
division. Prior to joining the Company, Mr. Skenesky served in lab and product management roles at Genstar
Rentals from 1991 to 1994. He also served in the United States Navy from 1984 to 1990 as an electronics
technician on submarines. Mr. Skenesky received an M.B.A. from Texas Christian University in 2007.

John P. Lieffrig joined the Company and was appointed Vice President and Division Manager of Mobile
Modular Portable Storage in August 2016. He previously served as Vice President Sales North America for
Modular Space Corporation from 2005 to 2015. Mr. Lieffrig has held several executive leadership roles with
equipment rental and business-to-business service organizations, including Aramark Corporation from 2002 to
2005 and GE Capital from 1988 to 2002. He also served on the Modular Building Institute Board of Directors for
eight years and was elected President in 2013. Mr. Lieffrig received B.A. degrees in Business Administration and
Marketing from Carthage College.

Each executive officer of the Company serves at the pleasure of the Board of Directors.
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Characteristics of Director Nominees

The chart below details our Board of Directors’ diversity composition by various characteristics as defined
by the NASDAQ Stock Market board diversity and disclosure Rule 5605(f). For more information regarding our
philosophy concerning the diversity and recruitment of our directors, see “Qualifications of Directors and
Assessment of Diversity” in this Proxy Statement. This table includes information only on our director nominees.

Board Diversity Matrix as of October 22, 2024

Total Number of Directors 6
Did Not Disclose
Female Male Non-Binary Gender

Part I: Gender Identity

Directors . ... 2 4
Part II: Demographic Background

African AmericanorBlack .. .................. 1
Alaskan Native or Native American

ASIAN ..o 1

Hispanic or Latinx
Native Hawaiian or Pacific Islander

Two or More Races or Ethnicities
LGBTQ
Did Not Disclose Demographic Background

Corporate Governance Overview
Our Board of Directors is committed to strong and effective corporate governance, and, as a result, it
regularly monitors our corporate governance policies and practices to ensure compliance with applicable laws,
regulations, and rules, as well as best practices.
Our corporate governance program features the following:
*  We have an independent Chairman of the Board of Directors;
e All of our directors, other than our Chief Executive Officer, are independent;
e All of our directors are up for re-election annually;

e Two of our six director nominees are women; additionally, two of our nominees are diverse
representatives from under-represented communities (as those communities are defined pursuant to
California AB 979);

e Each director attended at least 75% of the aggregate total number of Board meetings and the total
number of meetings of Board committees on which such director served during the time he or she
served on the Board or committees in 2023;

*  We have no shareholder rights plan in place;

e Our Board committees regularly review and update, as necessary, the committee charters, which
clearly establish the roles and responsibilities of each such committee, and such charters are posted
on our website for review;

e Our Board generally has an executive session among our non-employee and independent directors
after every board meeting;

e The majority of our Audit Committee members qualify as Audit Committee financial experts;

e Our Board enjoys unrestricted access to the Company’s management, employees, and professional
advisers;

e We have a code of business conduct and ethics that is reviewed regularly for best practices and is
posted on our website for review;
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*  We have a clear set of corporate governance guidelines that are reviewed regularly for best practices
and posted on our website for review;

*  We are committed to corporate and social responsibility;
*  We have no supermajority voting provisions in our charter documents;
*  We have a compensation recoupment policy;

e Our insider trading policy prohibits hedging, pledging or engaging in derivative actions relating to
our stock by all employees, officers, and directors;

e Our Board performs an annual self-assessment to evaluate its effectiveness in fulfilling its
obligations;

*  We conduct an annual say-on-pay vote;

e Board and Chief Executive Officer succession planning is a focus and continual Board discussion
topic;

e Our corporate governance documents do not contain a supermajority standard for the approval of a
merger or a business combination, which transaction requires the affirmative vote of a majority of
the outstanding shares;

e We had no related party transactions as defined by the Securities and Exchange Commission in
2023; and

*  We have a stock ownership and holdback requirement to ensure that our executive officers remain
aligned with the interests of the Company and our shareholders.

Director Independence

The Board of Directors has determined that the five (5) non-employee directors on the Board of Directors,
consisting of Messrs. Anderson, Dawson, and Shuster and Mses. Box and Conjeevaram, are “independent,” as
defined in the listing standards of the NASDAQ Stock Market and regulations of the SEC and that Elizabeth
Fetter, who resigned from our Board of Directors effective August 1, 2024, was independent during her service
on our Board. Mr. Hanna, as an executive officer of the Company, is not considered independent. In making
these determinations, our Board of Directors considered transactions and relationships between each director and
his or her immediate family and the Company and our subsidiaries, including those reported in the section below
captioned “Certain Relationships and Related Transactions.” The purpose of this review was to determine
whether any such relationships or transactions were material and, therefore, inconsistent with a determination
that such a director is independent. As a result of this review, the Board of Directors affirmatively determined,
based on its understanding of such transactions and relationships, that the five (5) non-employee directors are
independent of the Company and, therefore, a majority of the members of our Board of Directors are independent
under the applicable listing standards of the NASDAQ Stock Market.

Leadership Structure of the Board of Directors

Our Board of Directors is currently comprised of five (5) independent directors and one (1) management
director. Our Corporate Governance Guidelines state that the Board of Directors should remain free to decide
whether the Chairman and Chief Executive Officer positions should be held by the same person. This allows the
Board of Directors to determine the best arrangement for the Company and its shareholders, given changing
circumstances of the Company and the composition of the Board of Directors. Currently, the positions are
separated. Mr. Hanna, our Chief Executive Officer, is a seasoned leader with over 20 years of management and
operational experience in the Company, and he clearly understands and drives our strategic growth and interacts
well with the Chairman of the Board and the other directors. Mr. Shuster, our non-executive chairman, has
extensive experience as a senior executive of a public company and substantial experience on other public boards
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of directors and board committees. Additionally, he is experienced in the fields of mergers and acquisitions;
finance, accounting, and investments; business development and operations; strategic and corporate
development; stockholder engagement; and is an Audit Committee Financial Expert per the listing standards of
the NASDAQ Stock Market, which is coupled with his deep knowledge of our Company. We believe our current
leadership structure is optimal at this time.

Board Succession

Our Board of Directors is committed to adding new directors to infuse new ideas and fresh perspectives in
the boardroom. As part of our board’s succession planning, the Corporate Governance and Nominating
Committee and our Board of Directors regularly review the composition of the Board of Directors and assess the
balance of knowledge, experience, skills, expertise, tenure, and diversity that is appropriate for the Board of
Directors and the Company.

Board Tenure

Our Board of Directors recognizes that its current members have served on the Board of Directors for
various tenures, with the shortest tenure being approximately two years but with other directors serving for
greater than 10 years. Our Board of Directors believes that the Board represents a balance of industry, technical
and financial experiences, which provide effective guidance and oversight to management. Our governance
policies reflect our belief that directors should not be subject to term limits. While term limits could facilitate
fresh ideas and viewpoints being consistently brought to the Board of Directors, we believe they are
counterbalanced by the disadvantage of causing the loss of a director who, over a period of time, has developed
insight into our strategies, operations, and risks and continues to provide valuable contributions to board
deliberations. Nonetheless, our Board of Directors is committed to adding new directors to infuse new ideas and
fresh perspectives in the boardroom. In the past several years, four new directors have joined our Board of
Directors, with the latest, Mr. Anderson, joining our Board in 2022, and three long-serving directors retired or
resigned. Our Nominating and Corporate Governance Committee will continue to prioritize diversity of
background, as well as diversity from underrepresented communities, in future Board searches.

Shareholder Engagement

Our Board of Directors and management focus on creating long-term, sustainable shareholder value. Key
to this goal is shareholder engagement at conferences and in one-on-one meetings to discuss our financial
performance, corporate governance practices, executive compensation programs, and other matters. Our
conversations with shareholders allow us to better understand our shareholders’ perspectives and provide us with
useful feedback to calibrate our priorities.

Meetings and Committees of the Board of Directors

The Board of Directors met five (5) times in 2023. No director attended fewer than 75% of either (i) the
total number of meetings of the Board of Directors held in 2023, or (ii) the total number of meetings of the
committees of the Board of Directors held in 2023 on which he or she served. All then in office attended the
2023 Annual Meeting of Shareholders via virtual participation. The standing committees of the Board of
Directors currently consist of the Compensation Committee, the Audit Committee, and the Corporate
Governance and Nominating Committee.

Compensation Committee

The Compensation Committee held four (4) meetings in 2023. The Compensation Committee currently
consists of Messrs. Anderson, Dawson, and Shuster and Ms. Box. Ms. Box serves as its Chair. Ms. Fetter was a
member of the Compensation Committee until her resignation from our Board and all committees on which she
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served effective August 1, 2024. The Board of Directors has determined that all current members of the
Compensation Committee are “independent,” as defined in the listing standards of the NASDAQ Stock Market
and SEC regulations. In addition, the Board of Directors has determined that all current members of the
Compensation Committee qualify as “non-employee directors” within the meaning of SEC Rule 16b-3 as
promulgated under the Exchange Act, and as “outside directors” within the meaning of Section 162(m) of the
Internal Revenue Code of 1986, as amended (the “Code”).

The Board of Directors adopted and approved a charter for the Compensation Committee. A copy of this
charter is posted on our website at www.mgrc.com under the Investors section. The functions of the
Compensation Committee, which are discussed in detail in its charter, are to (a) evaluate executive officer and
director compensation policies, goals, plans, and programs; (b) determine the cash and non-cash compensation of
the executive officers of the Company; (c) review and oversee the Company’s equity-based and other incentive
compensation plans for employees; (d) evaluate the performance of the Company’s executive officers; and
(e) direct and review the production of any reports required by the applicable rules and regulations of the SEC.

Compensation decisions for the executive officers of the Company are made by the Compensation
Committee after the review by the Board of Directors. The Compensation Committee directs the Chief Executive
Officer to develop the incentive compensation guidelines for the other executive officers and to recommend the
incentive compensation bonuses for each of the other executive officers, subject to approval by the
Compensation Committee. Compensation decisions for directors are made by the Board of Directors based on
recommendations from the Compensation Committee.

Audit Committee

The Audit Committee held five (5) meetings in 2023. The Audit Committee currently consists of Messrs.
Anderson and Dawson and Ms. Conjeevaram. Mr. Dawson serves as its Chair. Ms. Fetter was a member of the
Audit Committee until her resignation from our Board and all committees on which she served effective
August 1, 2024. After considering transactions and relationships between each member of the Audit Committee
or his or her immediate family and the Company and its subsidiaries and reviewing the qualifications of the
members of the Audit Committee, the Board of Directors has determined that all current members of the Audit
Committee are “independent,” as defined in the listing standards of the NASDAQ Stock Market and SEC
regulations. The Board of Directors has also determined that all current members of the Audit Committee are
financially literate and have the requisite financial sophistication, as required by the listing standards of the
NASDAQ Stock Market. Furthermore, the Board of Directors has determined that Messrs. Anderson and
Dawson and Ms. Conjeevaram, as well as Ms. Fetter (during her tenure on the Audit Committee), each qualify as
Audit Committee financial experts, as defined by the applicable SEC rules, pursuant to the fact that, among other
things, Mr. Dawson was the Chief Financial Officer at several public and private companies, including the Chief
Financial Officer of Adamas Pharmaceuticals, Inc.; Mr. Anderson is currently Managing Partner of Elm Grove
Partners, a private equity firm, and is also Chief Executive Officer of ArcherHall; Ms. Conjeevaram is a CPA and
has served in the capacity of Chief Financial Officer for four privately held financial and investment firms and is
also an experienced independent director and audit committee member; and Ms. Fetter has served as the CEO of
three public companies, served as a divisional CFO, taught finance and accounting at the graduate level, and
served as a financial expert on other boards; and in those respective capacities each has acquired the relevant
experience and expertise and has the attributes set forth in the applicable rules as being required for an Audit
Committee financial expert.

The Board of Directors adopted and approved a charter for the Audit Committee. A copy of this charter is
posted on our website at www.mgrc.com under the Investors section. The functions of the Audit Committee,
which are discussed in detail in its charter, are to (a) oversee the engagement, replacement, compensation,
qualification, independence, and performance of the Company’s independent auditors; (b) oversee the conduct of
the Company’s accounting and financial reporting processes and the integrity of the Company’s audited financial
statements and other financial reports; (c) oversee the performance of the Company’s internal accounting,
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financial, and disclosure controls function; and (d) oversee the Company’s compliance with its policies and other
legal requirements as such compliance relates to the integrity of the Company’s financial reporting. The Audit
Committee has also established procedures for (a) the receipt, retention, and treatment of complaints received by
us regarding accounting, internal accounting controls, or auditing matters, and (b) the confidential, anonymous
submission by our employees of concerns regarding questionable accounting or auditing matters. The Audit
Committee also oversees the preparation of a report for inclusion in our annual proxy statements and is charged
with the other duties and responsibilities listed in its charter. For details, see “Report of the Audit Committee of
the Board of Directors” in this Proxy Statement. The Audit Committee is a separately designated standing audit
committee as defined in Section 3(a)(58)(A) of the Exchange Act.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee held two (2) meetings in 2023. The Corporate
Governance and Nominating Committee consists of Mr. Shuster and Mses. Box and Conjeevaram.
Ms. Conjeevaram serves as its Chair. Our Board of Directors has determined that all current members of the
Corporate Governance and Nominating Committee are “independent,” as defined in the listing standards of the
NASDAQ Stock Market and SEC regulations.

The Board of Directors adopted and approved a charter for the Corporate Governance and Nominating
Committee. A copy of this charter is posted on our website at www.mgrc.com under the Investors section. The
functions of the Corporate Governance and Nominating Committee, which are discussed in detail in its charter,
are to assist the Board of Directors in all matters relating to (a) the establishment, implementation, and
monitoring of policies and processes regarding the recruitment and nomination of candidates to the Board of
Directors and committees of the Board of Directors; (b) the review and making of recommendations to the Board
of Directors regarding the composition and structure of the Board of Directors and committees of the Board of
Directors; (c) the development, evaluation, and monitoring of the Company’s corporate governance processes
and principles; (d) the development and implementation of, and monitoring of compliance with, the Company’s
Code of Business Conduct and Ethics and making recommendations to the Board of Directors of revisions to the
Code of Business Conduct and Ethics from time to time, as appropriate; and (e) the administration of the Board
of Directors’ annual self-evaluation process and the sharing of the results thereof with the Board of Directors for
discussion and deliberation.

Environmental, Social and Governance Matters

We believe that sound corporate citizenship and attention to environmental, social, and governance
(“ESG”) principles are essential to our success. Wherever possible, the products, services, and practices of the
Company are designed to promote the ESG principles. We are committed to operating with integrity,
contributing to the local communities surrounding our offices and facilities, promoting diversity, developing our
employees, focusing on sustainability, and being thoughtful environmental stewards.

Our Board provides oversight of management’s efforts around these ESG topics, including risk oversight
of ESG-related matters, and is committed to supporting the Company’s efforts to operate as a sound corporate
citizen. Company management provides updates to the Board on the Company’s work in ESG during each
quarterly Board meeting and the Board discusses the same. Additionally, the Charter for our Corporate
Governance and Nominating Committee also provides that this committee is specially designated to oversee ESG
matters.

We believe that an integrated approach to business strategy, corporate governance, and corporate
citizenship creates long-term value. Among the ways in which we have demonstrated our commitment to ESG
matters are the following:

e Commitment to minimizing adverse impacts on the environment through energy management
programs, including high-efficiency HVAC and energy systems, responsible use of limited available
land, and use of natural light.
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*  When possible, the Company uses recycled building materials and construction components that can
be further recycled on its modular building products.

e Creation of a strong corporate culture that promotes the highest standards of ethics and compliance
for our business, including a Code of Business Conduct and Ethics that sets forth principles to guide
employee, designated executive, and non-employee director conduct.

e Company and employee commitment to the local communities where our facilities are located,
including supporting various non-profits, charities, and other community programs, and, from time
to time, providing support through the McGrath Cares fund.

¢ Equal employment opportunity hiring practices, policies, and management of employees.

e Anti-harassment policy that prohibits hostility or aversion towards individuals in protected
categories, prohibits sexual harassment in any form, details how to report and respond to harassment
issues, and strictly prohibits retaliation against any employee for reporting harassment.

e Commitment to fostering and promoting a diverse workforce and a collaborative work environment.

The Role of the Board of Directors in the Oversight of Risk

While Company management is primarily responsible for managing risk, the Board of Directors and each
of its committees play a role in overseeing the Company’s risk management practices. The full Board of
Directors is ultimately responsible for risk oversight, and it discharges this responsibility by, among other things,
receiving regular reports from Company management concerning the Company’s business and the material risks
facing the Company. Each of the Board’s committees also plays a role in risk oversight as follows:

Audit Committee. Under its charter, the Audit Committee plays a key role in the Board of Directors’ risk
oversight process. The Audit Committee’s duties include discussing the Company’s guidelines and policies with
respect to risk assessment and risk management with Company management and the Company’s independent
auditors. The Audit Committee also receives regular reports from Company management and discusses with
management the steps taken to monitor and control risk exposures. In addition, the Audit Committee reviews all
of the Company’s quarterly financial reports, including any disclosure therein of risk factors affecting the
Company and its businesses. The Audit Committee regularly receives reports from, among others, the
Company’s Chief Financial Officer, Principal Accounting Officer, and its Compliance Officer. The Audit
Committee provides regular reports to the full Board of Directors on its risk oversight activities and any issues
identified.

Compensation Committee. Under its charter, the Compensation Committee reviews with its independent
compensation consultant and management, as appropriate, the Company’s compensation and succession plans,
policies, and practices. The Compensation Committee also sets performance goals under the Company’s annual
bonus and long-term incentive plans. In setting the performance targets and overseeing the Company’s
compensation plans, policies, and practices, the Compensation Committee considers whether such plans,
policies, and practices are consistent with the long-term interests of the Company’s shareholders. The
Compensation Committee also considers risks that may be created and whether any such risks are reasonably
likely to have a material adverse impact on the Company. The Compensation Committee considers the overall
mix of compensation for all employees as well as the various risk control and mitigation features of its
compensation plans, including appropriate performance measures and targets and incentive plan payout
maximums. The Compensation Committee provides regular reports to the full Board of Directors on the
Company’s compensation plans, policies, and practices and the Compensation Committee’s oversight of
compensation-related risks.

Corporate Governance and Nominating Committee. Under its charter, the Corporate Governance and
Nominating Committee is responsible for, among other things, developing and recommending to the Board of
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Directors a set of effective corporate governance guidelines and procedures designed to assure compliance with
applicable governance standards. The Corporate Governance and Nominating Committee is also responsible for
providing oversight of the Company’s ESG strategy, policies, and practices. As part of that responsibility, the
Corporate Governance and Nominating Committee receives annual presentations from the Company’s
management on the Company’s work in this area and discusses the Company’s ESG work and strategies with the
Company’s management. The Corporate Governance and Nominating Committee provides regular reports to the
Board of Directors.

The Board of Directors oversees the management of risks from cybersecurity threats, including the
policies, standards, processes and practices that the Company’s management implements to address risks from
cybersecurity threats. The Board of Directors receives reports on the Company’s technology and cybersecurity
functions, including vulnerability assessments, any third-party and independent reviews, the threat environment,
and other information security considerations.

Through the activities of the Audit, Compensation, and Corporate Governance and Nominating
Committees, as well as the full Board of Directors’ interactions with management concerning the Company’s
business and the material risks that may impact the Company, the independent directors on the Board of
Directors are able to monitor the Company’s risk management process and offer critical insights to Company
management.

Qualifications of Directors and Assessment of Diversity

The Corporate Governance and Nominating Committee will consider for nomination all bona fide
candidates proposed by management or shareholders and will nominate directors that it believes will serve the
best interests of the Company and its shareholders. Candidates must have the education and business or
organizational experience and skills that will enable them to excel in carrying out their responsibilities on the
Board of Directors. Candidates must possess and have demonstrated in professional endeavors the highest
personal and professional ethics, integrity, and values, and be committed to representing the long-term best
interests of shareholders. Further, candidates must have an inquisitive and objective perspective, practical
wisdom, and mature judgment, and be willing and able to challenge management in a constructive manner.
Candidates will also be judged on their ability to work in a collegial manner with a sense of common purpose,
energy, industry knowledge, business sense, and trust with other members of the Board of Directors and
management, as one group acting in unison to solve difficult problems as they may arise. The candidate’s
specific knowledge of the Company, its markets, and its strategy will also be considered.

When evaluating candidates, the Corporate Governance and Nominating Committee considers the diversity
of the backgrounds, experience, and skills of the current directors on the Board of Directors, including their
gender, age, ethnic, and cultural backgrounds, the long-term needs of the Company based on its strategic
direction, and responsible succession planning for all Board positions. The Corporate Governance and
Nominating Committee selects candidates who will provide the most value to the Board of Directors,
management, and shareholders. The Corporate Governance and Nominating Committee assesses the
effectiveness of its policy regarding diversity as part of the annual self-evaluation process.

The Board of Directors’ recommendations for inclusion in the slate of directors at an annual or special
meeting of shareholders, or for appointment by the Board of Directors to fill a vacancy, are based on its
determination, after reviewing recommendations from the Corporate Governance and Nominating Committee, as
to the suitability of each recommended individual.

Director Nomination Process
Continuing Directors

The Corporate Governance and Nominating Committee will apply its director candidate selection criteria
described above, including a director’s past contributions to the Board of Directors, prior to recommending a
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director for re-election to another term. Directors may not be re-nominated annually as a matter of course. Once
the Corporate Governance and Nominating Committee evaluations are completed and the Corporate Governance
and Nominating Committee has considered all other potential director candidates, it recommends the best slate of
candidates for approval by the full Board of Directors.

New Directors

Generally, once a need to add a new member to the Board of Directors is identified, the Corporate
Governance and Nominating Committee will initiate a search by working with staff support, seeking input from
members of the Board of Directors and senior management, and hiring a consultant or search firm, if necessary.

After a slate of possible candidates is identified, certain members of the Corporate Governance and
Nominating Committee, other members of the Board of Directors, and senior management have the opportunity
to interview the prospective candidate(s). The remaining members of the Board of Directors who do not
interview the prospective candidate(s) are kept informed. After completing its selection process, the Corporate
Governance and Nominating Committee ultimately determines and recommends the best candidate(s) for
approval by the full Board of Directors.

A description of the procedure to be followed by security holders in submitting director recommendations
is set forth in the “Shareholder Recommendations for Membership on our Board of Directors” in this Proxy
Statement. The director candidate selection criteria will be equally applied to both continuing directors and
shareholder-submitted director candidates.

Director Compensation

Our Compensation Committee periodically seeks input from independent compensation consultants on a
range of external market factors, including evolving compensation trends, appropriate peer companies, and
market survey data. The Compensation Committee reviews non-employee director compensation every two
years. In August 2023, our Compensation Committee retained Semler Brossy Consulting Group (“Semler
Brossy”) to conduct a review and analysis of the non-employee director compensation program to be considered
by the Compensation Committee in establishing the 2024 compensation review cycle remuneration levels for our
non-employee directors.

The 2023 compensation described below was approved by the Board of Directors based on the previous
compensation consultant, Pearl Meyer & Partners, LLC’s (“Pearl Meyer”) analysis and recommendations of the
Compensation Committee. For a more complete description of the methodologies used by our compensation
consultants and the Compensation Committee, please refer to “Compensation Consultant and Peer Group
Selection” in this Proxy Statement.

For 2023, each non-employee director of the Company was compensated for his or her services as a
director with an annual retainer of $85,000. In addition to the annual retainers, the Chairs of the Board of
Directors, Audit Committee, Compensation Committee, and Corporate Governance and Nominating Committee
received additional annual retainers of $75,000, $25,000, $18,500, and $10,000, respectively. Each other member
of the Audit Committee, Compensation Committee, and Corporate Governance and Nominating Committee
received annual retainers of $10,000, $7,500, and $5,500, respectively. Members of the Board of Directors do not
receive additional compensation for attending Board or committee meetings. All non-employee directors are
reimbursed for expenses incurred in connection with attending Board of Directors or committee meetings.
Mr. Hanna received no additional compensation for his service as a director. These annual retainers are included
in the “2023 Non-Employee Director Compensation Table” below.

For fiscal year 2024, based on Semler Brossy’s November 2023 analysis, the Compensation Committee
recommended, and the Board of Directors approved, no increase to the non-employee director annual retainer.
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For fiscal year 2024, each non-employee director of the Company will receive an annual retainer of $85,000. In
addition, to the annual retainer the Chairs of the Board of Directors, Audit Committee, Compensation
Committee, and Corporate Governance and Nominating Committee will receive additional annual retainers of
$75,000, $25,000, $18,500, and $10,000, respectively. Each other member of the Audit Committee,
Compensation Committee, and Corporate Governance and Nominating Committee will receive annual retainers
of $10,000, $7,500, and $5,500, respectively. Any non-employee director not serving on the Board of Directors
for the full calendar year will receive prorated compensation based on that portion of the year in which he or she
served. Mr. Hanna will not receive any additional compensation for his services as a director.

In addition to cash compensation, each of the non-employee directors of the Company has historically
received an annual Restricted Stock Unit (“RSU”) equity grant denominated as a fair value and then converted to
shares rounded to the nearest 100 at the date of grant. Based on Pearl Meyer’s analysis conducted in 2022, the
Compensation Committee recommended, and the Board of Directors approved, the fair value of the 2023 equity
grant of approximately $120,000. On February 24, 2023, the Board of Directors granted each non-employee
director RSUs under the 2016 Plan 1,200 shares of the Company’s Common Stock with a vesting date of April 1,
2024. Each of these grants represented an equivalent total equity compensation of $125,112, based on the
NASDAQ Stock Market close price of $104.26 on February 24, 2023. The total equity compensation values can
fluctuate slightly each year due to rounding. These 2023 RSU grants are included in the “2023 Non-Employee
Director Compensation Table” in this Proxy Statement.

Based on Semler Brossy’s analysis, the Compensation Committee recommended, and the Board of
Directors approved, no change to the fair value of the 2024 equity grant of approximately $120,000. On
February 23, 2024, the Board of Directors granted each non-employee director RSUs under the 2016 Plan 1,000
shares of the Company’s common stock with a vesting date of April 1, 2025. Each of these grants represented an
equivalent total equity compensation of $124,900, based on the NASDAQ Stock Market closing price of $124.90
on February 23, 2024. The total equity compensation values can fluctuate slightly each year due to rounding.

The table below summarizes the compensation paid by the Company to its non-employee directors for the
fiscal year ended December 31, 2023.
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2023 NON-EMPLOYEE DIRECTOR COMPENSATION TABLE

Fees Earned or Stock
Paid in Cash Awards(3) Total

Name &) $) (6]

Nicolas C. ANderson . . ... ... $ 102,500 $ 125,112 $ 227,612
Kimberly A.BOX ........... . $ 106475 $ 125,112 $ 231,587
Smita CONjeevaram . ...............ooiiiiiiiineiioo... $ 103,047 $ 125,112 $ 228,159
William J. Dawson . ........o i $ 117,500 $ 125,112 $ 242612
Elizabeth A. Fetter(1) ............ . ... 0., $ 107275 $ 125,112 $ 232,387
Bradley M. Shuster .................iiiiiueeinnnannn.. $ 173,000 $ 125,112 $ 298,112
M. Richard Smith(2) .......... .. .. .. .. .. $ 44492  $ 29,553 $ 74,045
Dennis P. Stradford(2) ........ ... ... . $ 42,538 $ 29,553 $ 72,091

(1)  Ms. Fetter resigned from the Board of Directors effective August 1, 2024. The Compensation Committee
approved the following in consideration of Ms. Fetter’s long service on the Board of Directors: (1) the
accelerated vesting of 1,000 shares of restricted stock units, previously granted to Ms. Fetter on
February 23, 2024, which would have otherwise vested on April 1, 2025, and (2) a cash payment to
Ms. Fetter in the amount of approximately $51,000 in respect of Board and committee retainers for the
remainder of calendar year 2024.

(2) Messrs. Smith and Stradford retired from the Board of Directors effective June 7, 2023, and received
compensation for their service from January 1 — June 7, 2023. Additionally, Messrs. Smith and Stradford
were granted RSUs under the 2016 Plan of 1,200 shares of the Company’s common stock that represented
an equivalent total equity compensation of $121,875 based on the NASDAQ Stock Market closing price of
$104.26 on February 24, 2023. Upon their retirement, 300 shares of those RSUs became fully vested, and
900 shares were forfeited. Therefore, Messrs. Smith and Stradford’s total equity compensation was
$29,553 based on the NASDAQ Stock Market closing price of $98.51 on June 7, 2023.

(3) Pursuant to the Director Award Agreements, awards vest in full immediately prior to the specified effective
date of a Change In Control or a Corporate Transaction.

Director Stock Ownership

The Board of Directors believes that, in order to align the interests of directors and shareholders, directors
should have a significant financial (equity) stake in the Company. Each director has a target ownership level of
5,000 shares of Common Stock to be achieved by each director within five years of joining the Board of
Directors or as soon thereafter as practicable. In evaluating whether the Common Stock value ownership
guideline has been met, all Common Stock owned is considered. As of October 22, 2024, the ownership level of
each of our non-employee directors met or exceeded the target, or are within the ownership guidelines’ five-year
compliance period.

Director Annual Evaluation

It is important to the Company that the Board and its committees are performing effectively and in the best
interests of the Company and its shareholders. The Board performs an annual self-assessment, led by the Chair of
the Corporate Governance and Nominating Committee, to evaluate its effectiveness in fulfilling its obligations.
As part of this annual self-assessment, directors are able to provide feedback on the performance of other
directors. The Chair of the Corporate Governance and Nominating Committee then follows up on this feedback
and takes such further action as he or she deems appropriate.

No Political Contributions

It is the Company’s policy that no Company funds or assets will be used to make a contribution to any
political party, political campaign, political candidate, or public official in the United States or any foreign
country, unless the contribution is lawfully and expressly authorized by the Board of Directors or our Chief
Executive Officer. The Company made no political contributions in 2023 and intends to make no political
contributions in the future.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Compensation Discussion and Analysis

In this Proxy Statement, we refer to Messrs. Hanna, Pratt, and Hawkins, and Mses. Malek and Van Trease
collectively as our named executive officers or NEOs. Mr. Hanna is our Chief Executive Officer, Mr. Pratt is our
Chief Financial Officer and Mr. Hawkins, and Mses. Malek and Van Trease were our next three highest
compensated executive officers serving as of December 31, 2023. In this Proxy Statement, we refer to the NEOs
and Messrs. Whitney, Skenesky, Lieffrig, and Ms. Wescott collectively as “executive officers.” Melodie Craft
resigned from the Company effective March 10, 2023, and Ms. Malek was appointed as our Vice President,
General Counsel, and Corporate Secretary, effective March 21, 2023.

2023 Business Performance Highlights and Alignment with Compensation

Our full-year 2023 revenue and profit growth reflect a strategic focusing of the McGrath portfolio on
Mobile Modular through the Vesta Modular acquisition and Adler Tank Rentals divestiture, which we announced
on February 1, 2023. We also maintained a diligent focus on execution as we made the most of healthy market
conditions across our Mobile Modular and Portable Storage business segments. We pursued our strategic growth
focus on the modular segment with significant organic investment in new fleet, while optimizing pricing and
improving fleet utilization. We also made progress with our modular growth initiatives for additional services
and new equipment sales.

The annual incentive bonus amounts in respect of 2023 for the executive officers were based on the
Company’s Adjusted EBITDA for corporate officers and division-specific Adjusted EBITDA for division
officers (defined as the Company’s net income before interest expense, provision for income taxes, depreciation,
amortization, non-cash impairment costs, share-based compensation and transaction costs). Adjusted EBITDA
accounted for 100% of the annual profitability bonus target in compensation plans for amounts paid out in 2023.
The metric used to determine the achievement of long-term performance-based restricted stock units (“RSUs”)
granted during 2023 is the achievement of three-year Return on Invested Capital (“ROIC”) and revenue growth
targets. In addition, in an effort to retain key managers, attract new talent, and build an ownership mentality for
executive officers, the Compensation Committee continued its practice in 2023 of granting a mix of time-based
and performance-based RSUs. The time-based RSUs vest over three years, and performance-based RSUs vest at
the end of a three-year performance period. This approach more closely aligns our equity compensation with our
peer companies and common market practices.

Proposed Acquisition by WillScot Mobile Mini and Its Termination

As previously disclosed, on January 28, 2024, the Company entered into an Agreement and Plan of Merger
(the “Merger Agreement”) by and among the Company, WillScot Holdings Corporation (“WillScot”), Brunello
Merger Sub I, Inc., a California corporation and wholly owned subsidiary of WillScot and Brunello Merger Sub
I, LLC, a Delaware limited liability company and wholly owned subsidiary of WillScot, pursuant to which
WillScot agreed to acquire the Company pursuant to the terms and conditions of the Merger Agreement. On
September 17, 2024, the Company and WillScot entered into a mutual termination agreement (the “Termination
Agreement”) pursuant to which they mutually agreed to terminate the Merger Agreement effective upon receipt
by the Company of a cash payment in the amount of $180,000,000 (the “Termination Fee”), which Termination
Fee was received on September 20, 2024.

In consideration of the pending merger with WillScot, the Compensation Committee, in consultation with
the Board of Directors, approved certain equity awards to executive officers in 2024 that deviated from historical
practices. The Compensation Committee intends to generally revert to its historical approach on equity grants to
executive officers subsequent to termination of the Merger Agreement and the Company continuing to operate as
a standalone company.
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Executive Compensation Program Design

The Compensation Committee has the responsibility for establishing, implementing, and continually
monitoring the compensation of the Company’s executive officers. The Compensation Committee oversees and
approves the design of the executive compensation program to ensure that the total compensation paid to our
executive officers is fair, reasonable, competitive, and aligned with the goals and objectives of the Company. For
the fiscal year ended December 31, 2023, the principal components of compensation for executive officers were:

1. Annual base salary;

2. Non-equity annual performance-based incentive compensation (“Annual Cash Bonus™) pursuant to
the Non-Equity Performance-Based Incentive Plan (the “Cash Bonus Plan”); and

3. Long-term equity incentive compensation.

The Compensation Committee determined that these three elements, with a significant percentage of total
compensation allocated to “at-risk” performance-based incentives, best align the interests of our executive
officers with our shareholders and achieve our overall goals for executive compensation. The Annual Cash
Bonus rewards achievement of annual incentive goals and the long-term equity incentive compensation rewards
achievement of long-term growth in shareholder value and sustained financial health of the Company. There is
no pre-established policy or target for the allocation between either cash and non-cash or short-term and long-
term incentive compensation. Rather, the Compensation Committee reviews relevant market compensation data
from its compensation consultant and other sources and uses its judgment to determine the appropriate level and
mix of incentive compensation on an annual basis.

Elements of 2023 Executive Compensation Program

Compensation Element Description Program Features
Annual Base Salary . Fixed component of annual cash . Offers McGrath NEOs a stable
compensation. measure of certainty and

predictability to meet ongoing living

. Influenced by competitive market . . -
and financial commitments.

pay trends and individual
performance while considering each * Ensures McGrath remains

NEOs experience and scope of competitive with the market to
responsibilities. ensure the Company attracts and
retains top talent.
Annual Incentive . Variable compensation paid to . In 2023, Adjusted EBITDA was the
Compensation NEOs subject to pre-established only metric in the “Profitability
(“‘Annual Cash Bonus™) financial “Profitability Bonus” Bonus” portion of the program,
targets as well as individual weighted 75% of the total Annual
“Personal Annual Priorities” Cash Bonus. Based on Adjusted
performance. EBITDA performance, payouts can

range from 50% at threshold to
200% at maximum, with linear
interpolation between performance
levels.

. Each NEO is granted a target award
(as a percentage of the NEO’s base
salary) based upon job
responsibilities, performance in
role, and market competitiveness. o The remaining 25% of the Annual

«  In2023, the Profitability Bonus Cash Bonus was dedicated to
Plan metric was changed to a Persqn al Annual P1.r10r1tles
consistent metric of company comprised of a maximum of four

. 4) items deemed to be the most
Adjusted EBITDA f ¢ (4) items deen
offf:;l:r: and division(aﬁ Xﬁﬁlosrtzde critical priorities for each NEO for

EBITDA for division VPs. In the the year. Individual priorities payout
prior year, pre-tax income was used opportunity is capped at 100% of

for corporate officers and division target.
EBIT was used for division VPs.
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Compensation Element

Description

Program Features

Long-Term Equity
Incentives

The Compensation Committee
granted a mix of performance-based
restricted stock units (“PSUs) and
time-based RSUs in 2023 to retain
key talent and build an ownership
mentality for executive officers.

A target equity award is granted to
each NEO commensurate with job
responsibilities, market
competitiveness, experience, and
qualitative and quantitative
performance factors.

PSUs utilize a multi-year
performance period to link realized
compensation to achievement of
long-term financial performance.

In 2023, company wide ROIC and
revenue achievement goals were
used to measure performance
achievement. RSUs align the
executives with stockholder
interests on increasing share value.

Executive Compensation Practices at a Glance

In 2023, 50% was granted in the
form of PSUs with performance
measured by achievement of three-
year Company ROIC and revenue
growth targets, each weighted
equally, providing a balanced focus
on both returns and growth over the
three-year performance period. The
PSUs cliff vest three years after
grant, subject to continued service
and achievement of the performance
goals.

The remaining 50% was granted as
time-based RSUs vesting in three
equal annual installments over three
years based on continued service.

We believe this provides a balanced
focus on both returns and growth
over the three-year performance
period.

We strive to have compensation programs that serve to attract and retain our best people, align the interests
of our employees with that of our shareholders by focusing incentive compensation on pay for performance, and
at the same time assure good corporate governance. Over the years, always with a focus on enhancing long-term
shareholder value, we have implemented many changes, including granting RSUs with longer-term targets, stock
ownership guidelines, a compensation recoupment policy, a risk-hedging policy, change in control arrangements,
limited perquisites, net settlement features in equity grants to reduce the effect of dilution, and setting realistic
stretch targets specifically focused on our rental industry metrics.
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What We Do

What We Do Not Do

Pay for Performance under Our Cash Bonus Plan:
We link pay to performance and shareholder interests
by establishing an annual cash bonus plan based on
financial metrics and personal annual priorities
established in advance by the CEO and/or the
Compensation Committee.

Performance-Based Long Term Incentive
Compensation: 50% of the RSUs granted to our
executive officers have performance-based vesting
subject to goals associated with corporate or divisional
ROIC performance. In 2023, we also began using
revenue as an additional measurement.

Compensation Recoupment Policy: The policy may
require an executive officer in the event of a financial
restatement to reimburse the Company with respect to
any incentive compensation (including cash and equity
awards) received during the past three years.

Capped Incentives under Our Annual Cash Bonus
Plan: Bonuses under our annual cash bonus plan are
capped for our executive officers — the cap is tied to
their base salary for the relevant year, and in no case is
it greater than 200% of their target bonus.

Equity Awards Vesting: Performance-based awards
vest at the end of each three-year performance period.
Time-based awards are subject to a three-year vesting
schedule.

Stock Ownership and Holdback Guidelines: Our
executive officers and directors are subject to stock
ownership and holdback guidelines.

Compensation Committee Independence and
Experience: The Compensation Committee is
comprised solely of independent directors who have
extensive experience.

Thorough Compensation Risk Assessment: The
Compensation Committee regularly conducts a
comprehensive risk assessment of the Company’s
executive compensation programs and practices every
two years to ensure prudent risk management.

Independent Compensation Advisor: The
Compensation Committee utilizes its own independent
advisor.

Annual Stockholder Advisory Vote: We conduct an
annual shareholder advisory vote on the compensation
of our NEOs.
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No “Single Trigger” Change of Control Severance
Payments: We generally do not have “single trigger”
severance payments owing solely on account of the
occurrence of a change of control event.

No Guaranteed Bonuses: We do not provide
guaranteed minimum bonuses or uncapped incentives
under our annual cash bonus plan.

No Re-Pricing of Equity Awards: Our equity plans
prohibit repricing of equity awards without
shareholder approval.

No Special Perquisites or Retirement Benefits: We
do not provide special perquisites or retirement
benefits to our executive officers that are not
generally made available to all of our employees
except that any executive officer employed with the
Company for at least 10 years may remain on the
Company’s health insurance policy after retiring if he
or she pays 100% of the premiums.

No Tax Gross-Ups: We do not provide tax gross-ups.

No Hedging in Company Securities: Our employees
and directors are prohibited from engaging in any
hedging transaction with respect to company equity
securities.

No Pledging of Company Securities: Our employees
and directors are prohibited from engaging in any
pledging transaction with respect to company equity
securities.



The following sections describe all features of our executive compensation in more detail.

Compensation Philosophy and Objectives

The purpose of the Company’s executive compensation program is to attract and retain exceptional
managerial talent and to reward performance by establishing measurable objectives to drive future performance,
thus aligning our executive officers’ interests with those of our shareholders. We believe the most effective
compensation program is one that is designed to reward the achievement of specific annual, long-term, and
strategic goals of the Company. Our primary objective is to align our executive officers’ interests with the
interests of our shareholders by rewarding the achievement of established goals that contribute to increased long-
term shareholder value. To that end, part of our executive officers’ compensation is directly tied to identifiable,
objective goals by which performance can be measured. In addition, in structuring our executive compensation
program, we consider the compensation of our executive officers relative to the compensation paid to similarly
situated executives of our peer group companies and the broader general market.

Advisory Vote on Executive Compensation

At the 2023 Annual Meeting, 96.7% of the shares of Common Stock present and entitled to vote on the
advisory vote on the executive compensation proposal were in favor of our named executive officer
compensation. The result of the 2023 vote was consistent with our record over the past five years of greater than
95% support for say-on-pay. The Board of Directors and Compensation Committee reviewed these final vote
results and determined that, given the significant level of support, our executive compensation policies and
decisions discussed in the “Compensation Discussion and Analysis” were appropriate to achieve our objectives.

Compensation Consultant and Peer Group Selection

The Compensation Committee periodically seeks input from its outside compensation consultant on a
range of external market factors, including evolving compensation trends, appropriate peer companies, and
market survey data. In 2023, the Compensation Committee retained Semler Brossy to conduct a review and
analysis of our current compensation program to be considered by the Compensation Committee in establishing
the compensation levels and severance guidelines for our non-employee directors and executive officers. After
consideration of several factors relating to the independence of Semler Brossy, including those guidelines set
forth in the NASDAQ listing standards, the Compensation Committee determined that Semler Brossy is
independent.

In late 2023, Semler Brossy provided an analysis with relevant market data and alternatives to consider
when making compensation decisions for our executive officers. The analysis compared each element of total
compensation against a peer group of publicly traded companies and compensation survey data (the
“Compensation Peer Group”). The Compensation Peer Group consisted of companies against which we compete
for recruiting and retaining qualified line and staff executives and independent non-employee directors. In
selecting the Compensation Peer Group, the Compensation Committee also sought to comply with best-practice
parameters by including companies in a similar industry or geography and with similar financial metrics, such as
revenue, market capitalization, and net income. The Compensation Committee generally reviews total
compensation and considers it compared to the Compensation Peer Group.

Other factors were also taken into consideration when determining executive officer compensation levels,
including:

1) Divisional size (revenues or earnings) contribution to Company-wide results relative to other
divisions.

2) Divisional business complexity relative to other divisions of the Company.

3) Stature/experience/length of service of executive officer in role relative to market comparisons.
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4) Geographic location of executive officer and relative market comparisons.

5) Definition and extent of responsibilities of executive officer role by the Company versus peer group
sources.

6) Divisional leadership transition or new business initiatives.
7) Appropriate weighting or relativeness of different peer group sources.

8) Other factors the Compensation Committee may deem appropriate.

The companies comprising the 2023 Compensation Peer Group are as follows:

Air Transport Services Group, Inc. Civeo Corporation Cohu, Inc.

Form Factor, Inc. GATX Corporation H&E Equipment Service, Inc.
Harmonic, Inc. Herc Holding Inc. Montrose Environmental Group, Inc.
Triton International LTD US Ecology, Inc. Willis Lease Finance Corp.

WillScot Mobile Mini Holdings

Corporation

In connection with Semler Brossy’s updated peer analysis in 2023, the Compensation Committee approved a
revised Compensation Peer Group for 2024 compensation decisions. The peer group serves as a basis for which
the Compensation Committee considers an analysis of market competitive pay for all of the Company’s
executive officers in comparison to peers when determining pay levels for target compensation. The peer group
also serves as an informative source determining competitive practices relative to pay design and governance
practices.

The Company’s peer group is reviewed and selected based on companies within a similar industry, geography,
and financial profile. In 2023, the Company’s peers were screened to approximate one-third to three times the
Company’s revenue and market cap as of the time of review. Additional consideration is given to qualitative
criteria, where companies who matched the screening criteria were holistically reviewed to determine whether
they were seen as a reasonable comparator for the Company (on the basis of whether they are seen as talent
competitors, have similar business characteristics, and operate adjacent to the Company’s industry).

As a result, the Compensation Committee approved an increase of the size of the Company’s peer group from 12
to 18 companies. Civeo and Willis Lease Finance Corporation were removed due to falling below the market cap
screen. Air Lease Corp, Badger Meter, Custom Truck One Source, Enerpac Tool Group, Kratos Defense and
Security, Stem, Transact, and UniFirst Corp, were all added to peer group for 2024 compensation decisions.

The revised Compensation Peer Group for 2024 is as follows:

Air Lease Corporation Air Transport Services Group, Inc. Badger Meter, Inc.

Cohu, Inc. Custom Truck One Source, Inc. Enerpac Tool Group Corporation
Form Factor, Inc. GATX Corporation H&E Equipment Service, Inc.
Harmonic, Inc. Herc Holding Inc. Kratos Defense & Security

Solutions, Inc.

Montrose Environmental Group, Inc. Stem, Inc. Transcat, Inc.
Triton International LTD UniFirst Corporation WillScot Mobile Mini Holdings
Corporation
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Process of Setting and Approving Executive Compensation; Role of Chief Executive Officer

The Compensation Committee approves annual compensation levels and equity awards to all of our
executive officers. The process is described below:

The five steps below describe the process of setting and approving executive compensation and the role of
the Chief Executive Officer in a typical year.

1.  The Compensation Committee reviews the independent compensation consultant’s analysis to
evaluate for each executive officer (1) a target total compensation amount; (2) the appropriate allocation of base
salary, annual bonus, and long-term equity incentive compensation; (3) the risk that any compensation element
could have an adverse impact on the Company; and (4) if there should be any change to the forms of
compensation to better align our executive officer’s interests with those of our shareholders.

2. For the Chief Executive Officer, the allocation of base salary, annual bonus, and long-term equity
incentive compensation and the applicable performance target levels are determined by the Compensation
Committee, in consultation with the Chairman of the Board of Directors and separately with all of the
independent directors. The Chief Executive Officer has no role in setting his compensation.

3. For each of the other executive officers, the Chief Executive Officer recommends the allocation of
base salaries, annual bonuses, and long-term equity incentive compensation and the applicable performance
target levels. These recommendations are presented to the Compensation Committee for the Compensation
Committee’s consideration and, if appropriate, approval.

4.  Shortly after the end of the fiscal year, the Chief Executive Officer reviews the performance of each
executive officer (other than himself) against his or her established personal objectives for the year and general
management responsibilities and then determines the achievement level attained.

5. At the end of the fiscal year, the Compensation Committee reviews the Chief Executive Officer’s
performance. The Compensation Committee then determines, based on the market data and the Chief Executive
Officer’s performance, and after consultation with the Chairman of the Board of Directors and separately with all
independent directors, the compensation of the Chief Executive Officer.

2023 and 2024 Annual Base Salary

The table below sets forth the annual base salary of each of our named executive officers in 2022, 2023,
and 2024. Based on the performance results of 2022, the outlook for the Company in 2023 and 2024, the updated
analysis conducted by the Compensation Committee’s compensation consultant, and Mr. Hanna’s input for the
named executive officers other than himself, the Compensation Committee considered and approved the
increased base salaries, due to merit and alignment with relevant market trends, for the named executive officers
in 2023 and 2024, as shown in the table below.

Name 2022 Base Salary 2023 Base Salary 2024 Base Salary(3)
Joseph F. Hanna(1) . ...........covvuunnnn. $ 700,000 $ 800,000 $ 850,000
KeithE. Pratt ........... .. ... .. ... .... $ 480,000 $ 500,000 $ 520,000
Philip B. Hawkins ................ ... .... $ 350,000 $ 380,000 $ 450,000
GildaMalek(2) .......... ..o $ — $ 400,000 $ 440,000
Kristina Van Trease ... .........ouueenen... $ 316,000 $ 330,000 $ 350,000

(1) Mr. Hanna’s salary was adjusted in 2023 to ensure alignment with pay levels at the Company’s
compensation peer group.
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(2) Ms. Malek was hired on March 21, 2023, and therefore does not have a base salary to report for 2022. For
2023, Ms. Malek’s salary was prorated based on her annual base salary of $400,000.

(3) In 2024, market adjustments to NEO base salaries were made at the recommendation of the Company’s
compensation consultant, Semler Brossy.

2023 Non-Equity Performance-Based Incentive Plan Compensation

The 2023 Cash Bonus Plan is comprised of two components. The first component compensates the
executive officer for his or her efforts leading to the Company’s success at meeting its annual profitability goals.
Annual profitability goals are measured by Adjusted EBITDA for corporate executive officers (Messrs. Hanna
and Pratt and Mses. Malek and Van Trease) and for division executive officers (Mr. Hawkins). The second
component measures the executive officer’s success at accomplishing his or her personal annual priorities. These
two components are used to ensure an emphasis on annual profitability and to define each executive officer’s
specific role with measurable goals to achieve annual and long-term increases in shareholder value. For each of
our NEOs, the profitability component is weighted 75% and the personal annual priorities component is weighted
25%.

Component 1—Profitability:

The profitability goal for the corporate NEOs, Messrs. Hanna and Pratt and Mses. Malek and Van Trease,
is based 100% on the Company’s Adjusted EBITDA. For the division NEO, Mr. Hawkins, his profitability goal
is also based 100% on Adjusted EBITDA for his division.

Adjusted EBITDA is calculated from results reported on the Company’s income statement, excluding
one-time acquisition-related transaction costs disclosed by the Company in its annual and quarterly reports. For a
reconciliation of Adjusted EBITDA to the comparable GAAP measure, please reference the Original Annual
Report.

We use a collaborative process between our Chief Executive Officer, Chief Financial Officer, and other
executive officers to determine the annual profitability goal for each of the executive officers of the Company.
The goals are then recommended to the Compensation Committee. The Compensation Committee then reviews
each executive officer’s compensation history and performance before determining final levels for profitability
goals.
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The annual profitability goals for each division and the Company are established at the beginning of each
fiscal year based upon a “realistic stretch” philosophy. The Company’s management determines the potential
annual financial performance for each division and the Company based on its outlook for the opportunity levels
in the markets in which it operates, strategic and tactical initiatives, and other key factors and special
circumstances, applying a “realistic stretch” view to what potentially can be accomplished. We expect that
although it would take a significant amount of effort on the part of each individual, 100% of the target annual
profitability level can be achieved for the year. We assume any amount in excess of the target annual profitability
goal would be difficult to achieve without extraordinary effort or the occurrence of significant and unforeseen
changes in the competitive landscape. Each executive officer has a designated percentage of base salary for the
calendar year that can be earned for achieving 100% of his or her respective annual profitability goal. For 2023,
based on input from Semler Brossy, and consistent with common practices in the market, the threshold for the
2023 Cash Bonus Plan is such that 90% achievement will result in 50% bonus eligibility. Achievement below
90% results in zero payout. At 110% achievement, the plan pays a maximum of two times the bonus target for
profitability. Achievement and resulting bonus payouts for performance between Threshold and Target, and for
performance between Target and Maximum, are determined based on straight-line interpolation.

% of Goal % of Bonus

Achieved Earned
Below . ... <90% 0
Threshold ......... ... . ... ... ... . ... ... ....... 90% 50%
Target . ... 100% 100%
Maximum . ........ont i 110% 200%

Component 2—Personal Annual Priorities:

The second component for the Cash Bonus Plan measures each executive officer’s success at
accomplishing his or her personal annual priorities. Final determination of the personal annual priorities for each
executive officer rests with the Chief Executive Officer (other than the personal annual priorities of the Chief
Executive Officer, which are determined by the Compensation Committee, after consultation with the Chairman
of the Board of Directors and separately with all independent directors). These personal annual priorities are
measured periodically throughout the year and paid annually, using a collaborative process between the Chief
Executive Officer or the Executive Vice President and each executive officer. The personal annual priorities
generally are comprised of a maximum of four (4) items deemed to be the most critical priorities that require
action to be taken for the current evaluation period. Each priority is weighted according to (1) the critical nature
of the priority relative to other priorities; and (2) the amount of time and effort involved in accomplishing the
priority relative to other priorities.

Listed below under “2023 Cash Bonus Plan Percentages” is a schedule identifying each NEO and the
percentage amounts of base salary for calendar year 2023 that could have been earned under this component for
achieving a 100% rating for all personal priorities. Each personal annual priority goal represents a challenge and
complete success is not always solely in the control of the executive officer. There are factors that may affect the
outcome, including changes in market conditions and unanticipated variables. Each personal annual priority is
measured and the overall weighted average of achievement for all personal annual priorities is multiplied by the
total percentage of base salary allotted to personal annual priorities available to each executive officer. The
Compensation Committee annually uses its discretion to allocate specific percentages of profitability and
personal annual priorities for each executive officer.
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2023 Cash Bonus Plan Percentages:

Based on each named executive officer’s performance results in 2022, the outlook for the Company in
2023, and Mr. Hanna’s input for executive officers other than himself, the Compensation Committee considered
and approved the Cash Bonus Plan percentages for the profitability goal and the personal annual priorities
components in 2023 for the NEOs as shown in the table below (which includes percentages applicable if the
target is met for each goal, as well as the maximum percentages applicable if the target is exceeded for each
goal).

Individual
Adjusted EBITDA(1) Component(2)

Target Total
bonus as 2023 Payout as

2023 % of Target % % Total % of

Name Base Base Bonus$ Wt. Earned Payout$ Wt. Earned Payout$ Payout$  Target
Joseph F. Hanna . . . .. .. $800,000  100.0% $800,000 75.0% 156.4% $938,400 25.0% 96.1% $192,200 $1,130,600 141.3%
Keith E. Pratt ......... $500,000 60.0% $300,000 75.0% 156.4% $351,900 25.0% 100.0% $ 75,000 $ 426,900 142.3%
Philip B. Hawkins .. ... $380,000 60.0% $228,000 75.0% 180.0% $307,800 25.0% 97.8% $ 55,746 $ 363,546 159.5%
GildaMalek .......... $400,000 50.0% $200,000 75.0% 156.4% $183,824 25.0% 127.6% $ 50,000 $ 233,324 149.2%
Kristina Van Trease . ... $330,000 60.0% $198,000 75.0% 156.4% $232,254 25.0% 100.0% $ 49,500 $ 281,754 142.3%

(1) Maximum payout for Adjusted EBITDA is 200% of target.
(2) Maximum payout for Individual Component is 100% of target.

Under the terms of the 2023 Cash Bonus Plan, in the event of a named executive officer’s termination by
the Company without cause or a resignation for good reason, which occurs prior to the end of the fiscal year, the
bonus will be prorated based on the number of days such named executive officer was employed prior to such
termination for the year of termination, with the bonus amount calculated as follows: (i) for the profitability
component, the target bonus amount, and (ii) for the priorities component, full satisfaction of the specified
priorities. In the event of a change of control, the bonus will be prorated based on the number of days the named
executive officer was employed prior to the change of control, with the bonus amount calculated as follows:
(i) for the profitability component, the target bonus amount, and (ii) for the priorities component, full satisfaction
of the specified priorities.

2023 Goals and Results:
With respect to annual profitability goals:

. Messrs. Hanna and Pratt and Mses. Malek and Van Trease’s Company profitability goal for
Adjusted EBITDA was $304,797,000, and results achieved were $321,974,000, or 105.64% of plan,
resulting in a 156.40% payout for this incentive compensation component.

. Mr. Hawkins had division-specific profitability goal for Adjusted EBITDA of $165,669,000.
Results achieved were $191,990,000, or 115.89% of plan, resulting in a 200% payout for this
incentive compensation component.

With respect to personal annual priorities goals:

. Mr. Hanna achieved 96.1% of his 2023 personal annual priorities goals, consisting of implementing
and executing on the Company’s growth strategy, supporting the growth of the key Mobile Modular
strategic initiatives, land optimization, and execution of our M&A strategy.

J Mr. Pratt achieved 100% of his 2023 personal annual priorities goals, consisting of supporting the
Company’s growth strategy, maximizing shareholder value, supporting initiatives to maximize the
benefits from the Vesta acquisition, and supporting the development of additional organizational
strengths and capabilities.
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U Mr. Hawkins achieved 97.8% of his 2023 personal annual priorities goals, consisting of executing
the Company’s core business initiatives, delivery of strategic initiatives, and successful closing and
integration of the Company’s acquisition of Vesta Modular.

U Ms. Malek achieved 100% of her 2023 personal annual priorities goals, consisting of Corporate
Secretary responsibilities, enhancements of risk management framework, improved safety
performance, oversight of corporate legal matters, and other organizational excellence initiatives.

U Ms. Van Trease achieved 100% of her 2023 personal annual priorities goals, consisting of M&A
activities for 2023, land optimization, and support efforts that optimize the Company’s core
performance.

The Annual Bonus amounts under the Cash Bonus Plan paid to each of the named executive officers are
also listed in column (g) in the “Summary Compensation Table” in this Proxy Statement.

Long-Term Incentive Compensation

2023 Long-Term Equity Incentives

e The Company’s long-term incentive program encourages
a long-term focus through the wuse of equity
compensation, the value of which is dependent on the
Company’s long-term financial performance as well as
the performance of our common stock.

e Each Company executive is granted a target value of
long-term equity incentives, which is divided between McGrath Long-Term Equity Mix (NEOs)
two forms of equity vehicles. The numbers of shares
granted to each NEO is equal to the target value of each
vehicle divided by the closing share price of our common
stock on the date of grant of ($104.26 on February 24,
2023).

e In 2023, Company executives were awarded performance 25% PSUs
based restricted stock units (“PSUs”) and time-based (e
restricted stock units (“RSUs”)

50% RSUs

e Approximately half of the executive’s long-term awards
are in the form of PSUs contingent on the performance of 25% PSUs
three-year ROIC and revenue targets, emphasizing long- (ROIC)

term financial performance.

e The remaining half, consisting of time-based RSUs,
support the retention of our management team and
reward executives for sustained share price appreciation.

Note: Mr. Hanna, our CEQ, received 63% of his equity in 2023 in the form of PSUs, with the remaining 37% in
the form of time-based RSUs, placing a majority of his equity compensation “at-risk”. Ms. Malek was hired on
March 21, 2023, and was granted RSUs on March 31, 2023, with a grant date fair value of $400,300. She did not
receive any PSUs in 2023.
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2023 Long-Term Incentive Compensation Equity Grants

Performance-Vested RSUs Time-Vested RSUs
% # % #
of Target  of Units of Target  of Units
Name Target LTI $ LTI Granted $ Value LTI Granted $ Value
Joseph F.Hanna ............ $2,700,000 63% 16,310 $1,700,000 37% 9,590  $1,000,000
KeithE. Pratt............... $ 750,000 50% 3,600 $ 375,000 50% 3,600 $ 375,000
Philip B. Hawkins ........... $ 410,000 50% 1,970 $ 205,000 50% 1,970 $ 205,000
Gilda Malek® . ............. $ 400,000 — — — 100% 4,290 $ 400,000
Kristina Van Trease ......... $ 320,000 50% 1,530 $ 160,000 50% 1,530 $ 160,000

(1) Ms. Malek was hired in 2023. The target LTI dollar value and grants shown in the table above reflect the
value of her new hire award. Ms. Malek’s annualized target LTI was $400,000.

Performance-Based Restricted Stock Units (“PSUs”):

PSUs granted in 2023 are earned based upon achievement of a three-year corporate ROIC target (for
corporate executive officers; division specific ROIC targets for divisional executive officers) and a revenue
target, each weighed equally. Having each divisional officer’s performance tied directly to his or her respective
division’s performance allows for that officer to be measured with diminished influence, positive or negative, of
any other division’s performance. With respect to the ROIC and revenue targets, the awards have at least a 50%
payout for threshold achievement, 100% payouts for target achievement and 200% payouts for maximum
achievement, with linear interpolation between performance levels. If performance is below threshold, no payout
is delivered. The PSUs cliff vest following the completion of the three-year performance period, subject to
continued service and achievement of the performance goals.

Restricted Stock Units (“RSUs”):

The 2023 time-based RSUs vest in three annual installments over three years based on the continued
service of the executive.

2021-2023 PSU Achievement

2021-2023 Actual  2021-2023 2021-2023

Name Performance Target PSUs PSUs Earned
Joseph F.Hanna(l) ......... . ... . . . i, 200% 8,020 16,040
Keith E. Pratt . ... ... e 200% 3,050 6,100
Philip B. Hawkins . ....... ... . . . 200% 1,920 3,840
GildaMalek(2) . ..o — — —
Kristina Van Trease(3) .. ... .ottt i — — —

(1)  Mr. Hanna’s 2023 PSU award received a higher weighting of PSUs.

(2) Ms. Malek was hired on March 21, 2023, and did not receive 2021 PSUs.

(3) Ms. Van Trease’s 2021 PSU awards were forfeited as a result of the Adler Tank Rentals divestiture on
February 1, 2023.

2024 McGrath Equity Awards

In past years, including in calendar year 2023, the Compensation Committee approved long-term incentive
compensation awards for the Company’s executive officers that have 50% of the equity value granted as
performance-based RSUs, vesting at the end of each three-year performance period, and 50% of the equity value
granted as service-based RSUs vesting over three years. In December 2023, prior to the signing of the Merger
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Agreement, the Compensation Committee had preliminarily approved the amount of long-term incentive
compensation awards for the Company’s executive officers for calendar year 2024, without specifying the form
of such long-term incentive compensation awards. In connection with the transactions contemplated by the
Merger Agreement, the Company and WillScot agreed that long-term incentive compensation awards granted in
February 2024 would be granted 100% in the form of service-based RSUs, as opposed to the Company’s historic
practice of granting awards 50% in the form of performance-based RSUs, due to the impracticality of setting and
measuring long-term Company performance goals during the then pending transaction. Accordingly, on
February 23, 2024, the Compensation Committee granted long-term incentive compensation awards 100% in the
form of service-vesting RSU awards to each of its executive officers that vest 33% on the first anniversary of the
grant date, 33% on the second anniversary of the grant date and 34% on the third anniversary of the grant date. If
the employment of any of the Company’s executive officers is terminated without cause or the executive officer
resigns for good reason within 12 months after a change in control transaction (as defined in the award
agreement), subject to a release of claims, all of such executive officer’s service-vesting RSUs granted on
February 23, 2024 would accelerate and vest upon such termination of employment. The Compensation
Committee intends to generally revert to its historical approach on equity grants to executive officers subsequent
to termination of the Merger Agreement and the Company continuing to operate as a standalone company.

Executive Officer Stock Ownership and Stock Holdback Guidelines

The Board of Directors believes that, in order to better align the interests of management and shareholders,
executive officers should have a significant financial (equity) stake in the Company. Each executive officer has a
target level of Company Common Stock value to achieve within seven (7) years of his or her date of hire. The
target level of Common Stock value to be achieved is a multiple of each executive officer’s base salary. The
multiples of executive officer base salary are four (4) times for the Chief Executive Officer and two (2) times for
all other executive officer positions. In evaluating whether the Common Stock value ownership guideline has
been met, all shares of Common Stock owned, in the McGrath RentCorp Employee Stock Ownership and 401(k)
Plan (“KSOP”) shares and 50% of the value (market price less strike price) of all vested unexercised stock
options are considered. The Board of Directors evaluates whether exceptions should be made for any executive
officer on whom this requirement would impose a financial hardship.

It is the Company’s policy that each executive officer has a 10% holdback provision for RSU equity grant
settlements to facilitate earlier achievement of stock ownership under the Company’s stock ownership guidelines.

Equity Granting Policy

In 2007, the Board of Directors adopted an equity granting methodology whereby there is one annual
equity grant date, which is the date when the blackout window opens after the year-end earnings are released. All
designated non-employee directors, executive officers, and key employees are eligible to receive an equity grant
on the annual equity grant date with an exercise price (for stock options or SARs) or grant price (for RSUs),
equal to the NASDAQ Stock Market close price on that day. The Board of Directors may authorize the Chief
Executive Officer an additional allotment of options or shares to be granted at his discretion to new hires and
promotion candidates, other than executive officers, over the course of a given time frame, with the grant date
and exercise or grant price based on the last trading day of each month of the employment event. This allotment
is not available to executive officers, as all grants to executive officers must be made by the Compensation
Committee.

Compensation Recoupment Policy

In 2011, the Board of Directors adopted a Compensation Recoupment Policy that applies to executive
officers if the Company is required to restate its financial statements. The Board believes it is desirable and in the
best interests of the Company and its shareholders to maintain and enhance a culture that is focused on integrity
and accountability and believes that this policy discourages conduct detrimental to the Company’s sustained
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growth. In 2023, the Board of Directors adopted the Company’s Amended and Restated Compensation
Recoupment Policy (the “Policy”) in accordance with the NASDAQ Stock Market listing standards and Rule
10D-1 under the Exchange Act. The Policy requires any current or former executive officer, in the event of a
financial restatement, to reimburse the Company with respect to any incentive compensation (including cash and
equity awards) received during the past three years that is in excess of that which would have been received if
such compensation had been based upon the financial statements as so restated. The Policy is posted on our
website at www.mgrc.com under the Investors/Corporate Governance section.

Risk-Hedging Policies

Pursuant to the Company’s Insider Trading and Blackout Policy, officers and directors of the Company are
prohibited from engaging in short-term or speculative securities transactions with respect to the Company’s
Common Stock. These prohibited transactions can have the effect of reducing or canceling the risk of an
investment in the Common Stock, particularly in the short-term. These prohibited transactions may create the
appearance that the executives are trading on inside information. Additionally, certain forms of hedging or
monetization transactions allow a shareholder to lock in much of the value of his or her stock holdings, often in
exchange for all or part of the potential for upside appreciation in the stock. These transactions allow the holder
to continue to own the covered securities but without full risks and rewards of ownership. Therefore, Company
personnel are also specifically prohibited from engaging in short sales, hedging transactions, buying or selling
puts or calls, buying any of the Company’s securities on margin, pledging transactions, and engaging in
derivative transactions related to the Company’s securities (such as exchange-traded options). The Company’s
Insider Trading Policy further provides that Company personnel who purchase or sell Company securities in the
open market may not correspondingly sell or purchase any Company securities of the same class during the six
months following the purchase. The Insider Trading Policy is posted on our website at www.mgrc.com under the
Investors/Corporate Governance section.

Perquisites and Other Personal Benefits

Executive officers are entitled to and eligible only for the same fringe benefits for which all of our
employees are eligible. We do not have programs in place to provide personal perquisites for any employee. Our
healthcare and other insurance programs, including the programs’ participation costs, are the same for all eligible
employees, except that any executive officer employed with the Company for at least 10 years may remain on the
Company’s health insurance policy after retiring from the Company, provided that such executive officer pays
100% of the premiums. Our annual matching contributions to the Company’s Employee Stock Ownership and
401(k) Plan (“KSOP”), expressed as a percentage of eligible wages, up to a stated percentage of eligible wages
(and any discretionary contributions that we may make to the KSOP, expressed as a percentage of eligible
wages), are also the same for all eligible employees, including each named executive officer, subject to all
applicable Internal Revenue Service contribution limits and formulas for plans of these types.

Change in Control Arrangements

The Company maintains a “Change in Control Severance Plan” for our CEO and CFO. The Change in
Control Severance Plan as approved in 2013, contained an initial two-year term with no automatic renewal,
though the Board of Directors and the Compensation Committee has renewed it since that time and most recently
made changes to the Plan in February 2022. The Compensation Committee adopted the Change in Control
Severance Plan to help ensure appropriate behavior by individuals in key management roles in evaluating,
presenting, and acting upon change in control opportunities involving the Company that may arise. The
Compensation Committee believes that maintaining this Change in Control Severance Plan is in the best interests
of shareholders in helping to ensure (a) the individuals in those management roles most likely to influence a
change in control opportunity are appropriately incentivized to act in the best interests of shareholders;
(b) continuity of management before and during an impending transaction, or the need for continuity in
management after a change in control; and (c) the Company’s continuing ability to attract talented senior
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management members, as well as to avoid executives departing due to limited or no remuneration protections in
the event of a change in control transaction. Further, the Compensation Committee believes that stable corporate
leadership exhibiting the desired management behaviors is imperative for shareholders to be in a position to
realize a favorable premium in the potential sale of the Company.

Under the Change in Control Severance Plan, each of Messrs. Hanna and Pratt is entitled to severance
payments and termination benefits upon a termination of their employment that is a qualifying termination under
the Change in Control Severance Plan. Under the Change in Control Severance Plan, if Messrs. Hanna’s or
Pratt’s employment is terminated without cause or for good reason within 12 months following a change in
control, subject to a release of claims, they are entitled to: (i) two times annual base salary; (ii) two times target
bonus for the year of termination; (c) medical benefits under COBRA for up to 24 months for Mr. Hanna and 12
months for Mr. Pratt; (d) outplacement assistance in accordance with the applicable McGrath policies and
guidelines in effect immediately prior to termination of employment; and (e) full acceleration and vesting of any
and all equity awards. The Change in Control Severance Plan does not provide for a tax gross-up.

Involuntary Termination Severance Plan for Officers

The Compensation Committee established a formal Involuntary Termination Severance Plan for Officers
(the “Severance Plan”) to address involuntary termination severance eligibility and payments for executive
officer-level positions. The Compensation Committee believes that maintaining this Severance Plan is in the best
interests of shareholders in helping to ensure the Company’s continuing ability to attract and retain talented
senior executives. For the fiscal year ended December 31, 2023, all of our NEOs have been selected by the
Compensation Committee to be covered by the Severance Plan.

Under the Severance Plan, upon a termination by the Company without cause prior to a change in control
or after 12 months following a change in control, subject to a release of claims, our NEOs are entitled to the
following severance benefits: (a) for Messrs. Hanna and Pratt, a severance payment of up to the equivalent of 12
months of base salary, and for other NEOs, a severance payment of up to the equivalent of 6 months of base
salary, (b) medical benefits under COBRA for up to 12 months, and (c) outplacement assistance in accordance
with the applicable Company policies and guidelines in effect immediately prior to termination of employment.
In the cases of Messrs. Hanna and Pratt, if they are eligible to receive severance benefits under the Change in
Control Severance Plan, they would not also be eligible to receive severance benefits under the Severance Plan,
but would instead receive the benefits described under Change in Control Severance Plan above.

Under the Severance Plan, upon a termination by the Company without cause or a resignation for good
reason within 12 months after a change in control, subject to a release of claims, each NEO other than Messrs.
Hanna and Pratt are entitled to receive (a) a severance payment of up to the equivalent of 6 months of base
salary, (b) medical benefits under COBRA for up to 12 months, (c) full acceleration and vesting of any and all
equity awards, and (d) outplacement assistance in accordance with the applicable Company policies and
guidelines in effect immediately prior to termination of employment. The Severance Plan does not provide for a
tax gross-up.

In addition, the Company’s annual cash bonus plan for executive officers generally provides that upon such
executive officer’s termination of employment without cause or resignation for good reason, which occurs prior
to the end of the plan term, such executive officer would receive a pro-rated bonus based on the number of days
of employment prior to such termination for the plan year, with the bonus amount calculated based on full
satisfaction of the target components under the plan. If an executive officer’s employment is terminated without
cause or an executive officer resigns for good reason in the middle of a plan year, such executive officer would
be entitled to a pro-rated annual bonus for the year of termination.

Acceleration Under Equity Plans

The Company’s existing equity compensation plans provide for full acceleration of equity awards upon a
qualifying termination after a change in control for all employees of the Company.
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The Company’s existing equity compensation plans also provide for full acceleration of equity awards in
the event that the equity awards are not assumed or replaced in a change in control situation. In addition,
pursuant to the terms of the award agreements, in the event that a change in control occurs before the applicable
performance result is determined, all outstanding 2023 PSUs will become vested, assuming achievement of target
performance, on a pro-rated basis based on the date of such change in control.

In addition, the covered employee shall enjoy any additional rights provided under the terms of an equity
compensation award, including but not limited to the terms of the Company’s 2016 Stock Incentive Plan, 2007
Stock Incentive Plan, or any other Company equity plan. The Compensation Committee believes that providing
this vesting acceleration assists us in attracting and retaining key employees, including our executives, and
promotes stability and continuity of our key employees, which we believe is in the best interests of our
shareholders. For details, see “Potential Payments upon Termination or Change in Control” in this Proxy
Statement.

Tax and Accounting Implications
Deductibility of Executive Compensation

Section 162(m) of the Code generally limits our corporate tax deduction for compensation paid to certain
executive officers to $1 million per year. Prior to December 22, 2017, when the Tax Cuts and Jobs Act of 2017
(“TCJA”) was signed into law, this limitation did not apply to compensation that qualified as “performance-
based” compensation under Section 162(m) of the Code. Under the TCJA, this “performance-based” exception
was repealed for taxable years beginning after December 31, 2017, except with respect to certain “grandfathered”
compensation.

The Compensation Committee intends to maximize our ability to deduct executive compensation for tax
purposes to the extent structuring our executive compensation for tax purposes is in alignment with our
compensation philosophy. The Compensation Committee nonetheless reserves the right to use its judgment to
authorize compensation payments that may not be deductible when the committee believes that such payments
are appropriate and in the best interests of our shareholders, after taking into account changing business
conditions or the executive officer’s performance.

Accounting for Stock-Based Compensation

We accrue our named executive officers’ salaries and incentive awards as an expense when earned. For our
stock-based compensation, the Financial Accounting Standards Board’s Accounting Standards Codification
Topic 718, Compensation—Stock Compensation (“ASC 718”), requires us to recognize compensation expense
within our income statement for all share-based payment arrangements, which includes employee stock option
plans. The expense is based on the grant-date fair value of the equity award granted and is recognized ratably
over the requisite service period. The Compensation Committee considers the expense of equity awards as part of
its overall evaluation of our equity compensation program.

Compensation Policies and Practices and Risk Management

The Compensation Committee considers potential risks when reviewing and approving the compensation
programs for our executive officers and other employees. We have designed our compensation programs,
including our incentive compensation plans, with specific features to address potential risks while rewarding
employees for achieving long-term financial and strategic objectives through prudent business judgment and
appropriate risk-taking. The following elements have been incorporated in our programs available for our
executive officers:

e A Balanced Mix of Compensation Components—The target compensation mix for our executive
officers is composed of base salary, annual cash bonus incentives, and long-term equity awards.
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e Multiple Performance Factors—Our incentive compensation plans use both company-wide metrics
and individual annual priorities, which encourage a focus on the achievement of objectives for the
overall benefit of the Company.

e Different Performance Metrics—We generally use different performance metrics between our cash
bonus and performance RSU programs, providing a balance and mitigating against the potential for
undue risk in meeting a single goal.

e Realistic Performance Goals—Financial performance goals in our performance-based incentive plans
are set at levels that are intended to be attainable without the need to take inappropriate risks.

e Capped Incentive Awards—Payouts for both the annual cash bonus incentive awards and our
performance RSUs are capped for our executive officers.

e Stock Ownership Guidelines—Our stock ownership guidelines align the interests of our executive
officers with preservation and appreciation of stockholder value over time.

e Multi-Year Vesting—Equity awards vest over multiple years, requiring long-term commitment on
the part of employees.

e Competitive Positioning—The Compensation Committee considers our executive compensation
program structure and levels relative to our peers. The Compensation Committee generally targets
total compensation to be in a market competitive range relative to our peer group and compensation
survey data.

e Corporate Governance Programs—We have implemented corporate governance guidelines, a code of
conduct, a compensation recoupment policy, and other corporate governance measures and internal
controls.

The Compensation Committee also reviews the key design elements of our compensation programs in
relation to industry practices, as well as the means by which any potential risks may be mitigated, such as
through our internal controls and oversight by management and the board. As a result of this review, the
Compensation Committee concluded that, based on a combination of factors, our compensation policies and
practices do not incentivize excessive risk-taking that could have a material adverse effect on the Company.

Compensation Committee Report

Notwithstanding anything to the contrary set forth in any of the Company’s previous filings under the
Securities Act of 1933, as amended (the “Securities Act”), or the Exchange Act, that might incorporate future
filings, including this Proxy Statement, with the SEC, in whole or in part, the following report shall not be
deemed to be incorporated by reference into any such filings, nor shall the following report be deemed to be
incorporated by reference into any future filings under the Securities Act or the Exchange Act, unless specifically
stated to be incorporated by reference therein.

The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion
and Analysis required by Item 402(b) of Regulation S-K with management and, based on such review and
discussions, the Compensation Committee recommended to the Board of Directors that the Compensation
Discussion and Analysis be included in this Proxy Statement.

Submitted by the Compensation Committee:

Kimberly A. Box, Chair
Nicolas C. Anderson
William J. Dawson
Bradley M. Shuster
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Summary Compensation Table

The following table provides summary information concerning the compensation earned during the fiscal

years ended December 31, 2023, December 31, 2022, and December 31, 2021, by each of our named executive

officers.
Summary Compensation Table(1)
(a) (b) © () (e ® (€] (h) @ ()]
Nongqualified
Non-Equity Deferred
Stock  Option Incentive Plan Compensation  All Other
Salary Bonus Awards Awards Compensation Earnings Compensation  Total

Name and Principal Position ~ Year  ($) $) ®2) Q) $3 $) @ ($)

Joseph F. Hanna 2023 $800,000 — $2,700,334 — $1,130,600 — $140,964 $4,771,898
President and Chief Executive 2022 $700,000 — $1,350,376 — $965,913 — $104,878 $3,121,167
Officer ................... 2021 $663,344 — $1,875,010 — $580,509 — $142,817 $3,261,680

Keith E. Pratt 2023 $500,000 —  $750,672 — $426,900 — $61,931 $1,739,503
Executive Vice President, Chief 2022 $480,000 —  $524,876 — $385,248 — $43,993 $1,434,117
Financial Officer and Assistant 2021 $465,619 —  $523,045 — $256,742 — $70,621 $1,316,027
Corporate Secretary .........

Philip B. Hawkins 2023 $380,000 —  $410,784 — $363,546 — $43,613 $1,197,943
Senior Vice President and 2022 $350,000 —  $325,000 — $209,167 — $30,999  $915,166
Division Manager, Mobile 2021 $317,723 —  $366,677 — $165,180 — $48,228  $897,808
Modular ..................

Gilda Malek(5) 2023 $313,425 —  $400,300 — $233,823 — —  $947,548
Vice President, General 2022 — — — — — — — —
Counsel and Corporate 2021 — — — — — — — —
Secretary .................

Kristina Van Trease 2023 $330,000 —  $479,596 — $281,754 — $23,650 $1,115,000
Senior Vice President, Chief 2022 $316,000 —  $255,126 — $258,749 — $27,518  $857,393
Strategy Officer ............ 2021 $286,893 —  $228,082 — $131,259 — $27,586  $673,820

(1) Amounts disclosed in this and other tables may minimally vary from amounts presented within the CD&A narrative due to rounding to

the nearest dollar for tabular purposes.

2) The amounts in columns (e) and (f) reflect the aggregate grant date fair value amounts, in accordance with ASC the 718, of awards

granted pursuant to the 2016 Plan. RSUs were granted to our NEOs on February 24, 2023, with a grant date fair value of $999,853 for
Mr. Hanna; $375,336 for Mr. Pratt; $205,392 for Mr. Hawkins; and $320,078 for Ms. Van Trease. Ms. Malek was hired on March 21,
2023, and was granted RSUs on March 31, 2023, with a grant date fair value of $400,300. The grant date fair value of each RSU
granted to the NEOs, except for Ms. Malek, is equal to the closing share price of our common stock on the date of grant of $104.26.
The grant date fair value of the RSUs granted to Ms. Malek is equal to the closing share price of our common stock on the grant date
of March 31, 2023, of $93.31. The PSUs were granted to our NEOs on February 24, 2023, with a grant date fair value of $1,700,481
for Mr. Hanna; $375,336 for Mr. Pratt; $205,392 for Mr. Hawkins; and $159,518 for Ms. Van Trease, based on target level of
performance. Ms. Malek did not receive PSUs in 2023. If the maximum level of performance were achieved, each NEO would earn
200% of the target number of PSUs awarded. Based on the closing price of our common stock on the grant date, the maximum value
of the PSUs awarded to each NEO is as follows: Mr. Hanna — $3,400,961; Mr. Pratt — $750,672; Mr. Hawkins — $410,784; and
Ms. Van Trease — $319,036. Assumptions used in the calculation of these amounts are included in the notes of the Company’s
audited financial statements for the fiscal year ended December 31, 2023, included in the 2023 Annual Report. These amounts reflect
the Company’s accounting expense and do not correspond to the actual value that may be realized by the named executive officers.

3) The amounts in column (g) reflect amounts earned by the named executive officers during the fiscal year ended December 31, 2023,

and paid in 2024 pursuant to the Cash Bonus Plan. See “Non-Equity Performance-Based Incentive Plan Compensation” in this Proxy
Statement for additional detail.
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4) The amounts in column (i) reflect the cash contributions allocated to each named executive officer pursuant to the provisions of the
Company’s Employee Stock Ownership and 401(k) Plan and dividend equivalent payouts for vested RSUs and PSUs that were not
factored into the grant date fair values of such RSUs and PSUs. The table below details the amounts paid to each named executive

officer.
(5) Ms. Malek was hired by the Company effective March 21, 2023.

Employee Stock
Ownership and RSU and PSU
401(k) Plan Cash Dividend
Contribution Payments Total

Name Year $) $)
Joseph F.Hanna . .......oooiiniiiiii .. 2023 $13,200 $127,764 $140,964

2022 $12,200 $92,678 $104,878

2021 $11,600 $131,217 $142,817
Keith E.Pratt . ...t 2023 $13,200 $48,731 $61,931

2022 $12,200 $31,793 $70,621

2021 $11,600 $59,021 $73,929
Philip B. Hawkins ............. .. i 2023 $13,200 $30,413 $43,613

2022 $12,200 $18,799 $30,999

2021 $11,600 $36,628 $48,228
GildaMalek . ...... ..ot 2023 — — —

2022 — — —

2021 — — —
Kristina Van TIease . ... ... 2023 $13,200 $10,450 $23.650

2022 $12,200 $15,318 $27,518

2021 $11,600 $15,986 $27,586
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2023 GRANTS OF PLAN-BASED AWARDS

All
Other Grant
Stock  All Other Date
Awards:  Option Fair
Number Awards: Exercise Value of
Estimated Future of Number of or Base Stock
Payouts Under Estimated Future Payouts  Shares Securities Price of and
Non-Equity Under of Stock Underlying Option Option
Incentive Plan Equity Incentive or Units Options Awards  Awards
Awards (1) Plan Awards (2) # (3) #) ($/Sh) “)
Grant  Threshold  Target Maximum Threshold Target Maximum
Name Date $) $) $) (#) (#) (#)
Joseph F. Hanna ..... $ 500,000 $ 800,000 $ 1,400,000 — — — — — — —
2/24/2023 — — — 8155 16,310 32,620 9,590 — — $ 2,700,334
Keith E. Pratt . ....... $ 187,500 $ 300,000 $ 525,000 — — — — — — —
2/24/2023 — — — 1,800 3,600 7,200 3,600 — — $ 750,672
Philip B. Hawkins .. .. $ 142,500 $ 228,000 $ 399,000 — — — — — — —
2/24/2023 — — — 985 1970 3,940 1,970 — — $ 410,784
GildaMalek ......... $ 125,000 $ 200,000 $ 350,000 — — — — — — —
3/31/2023 — — — — — — 4,290 — — $ 400,300
Kristina Van Trease . . . $ 123,750 $ 198,000 $ 346,500 — — — — — — —
2/24/2023 1,530
2/24/2023 — — — 765 1,530 3,060 1,540 — — $ 479,596

(1) The amounts listed in these columns reflect the threshold, target and maximum amounts payable to the named executive officers pursuant
to the Cash Bonus Plan. See “Non-Equity Performance-Based Incentive Plan Compensation” for additional detail. The threshold
assumptions assume achieving 90% of the profitability target and no achievement of the personal annual priorities.

2) Each named executive officer received a grant of PSUs which are subject to a performance-based vesting component at the end of a three-
year performance period, except for Ms. Malek, who did not receive any performance-based RSUs for 2023. Unless earlier forfeited
under the terms of the PSUs, each PSU vests and converts into no less than 50% and no more than 200% of one share of Common Stock.
The PSUs vest 100% at the end of the three-year performance period if the performance goal is satisfied.

3) On February 24, 2023, each named executive officer, except for Ms. Malek, who received her grant on March 31, 2023, received a grant
of time-based RSUs that vest 33% on each anniversary of the grant date until fully vested. Each unit represents a right to receive one share
of Common Stock or an amount equal to the fair market value of the Common Stock underlying the unit on the vesting date. Ms. Van
Trease received an additional time-based RSU grant on February 24, 2023 of 1,540 shares to replace the February 25, 2021 PSU grant
that was forfeited due to the sale of Adler Tank Rentals on February 1, 2023.

4) The amounts listed in this column reflect the maximum amount payable to the named executive officers under the terms of the PSUs.

Each PSU vests and converts into no less than 50% and no more than 200% of one share of the Company’s common stock amounts
payable to the named executive officers. The amounts in the table above reflect the probable performance outcome of a maximum payout
of 200%. See “Long-Term Incentive Compensation” for additional detail.
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2023 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Plan Market
Equity Awards: or Payout
Incentive Number of Value of
Plan Number of Market Unearned Unearned
Awards: Shares or Value of Shares, Shares,
Number of Units of Shares or Units or Units or
Number Number Securities Stock Units of Other Other
of Securities of Securities Underlying That Stock Rights Rights
Underlying Underlying Unexercised Option Have That That Have That
Unexercised Unexercised Unearned Exercise Option Not Have Not Not Have Not
Options Options Options Price  Expiration Vested Vested Vested Vested
(#) (#) (#) $) Date (#) $) (#) $)
Exercisable Unexercisable
Joseph F. Hanna ........ — — — — —  2,674(1) $ 319,864 8,310(4) $ 994,042

16,040(2) $ 1,918,705 16,310(6) $ 1,951,002
5.541(3) $§ 662,814
9,590(5) $ 1,147,156

Keith E. Pratt .......... - — — - —1017(H)'$ 121,654 32304) $ 386,373

6,1002) $ 729,682  3,600(6) $ 430,632
2,1543) $ 257,661
3,600(5) $ 430,632

Philip B. Hawkins ...... — — — — — 641(1) $ 76,676 2,000(4) $ 239,240

3,840(2) $ 459341 1,970(6) $ 235,651
13343) $ 159,573
1970(5) $ 235,651

Gilda Malek ........... — — — — — 42905 $ 513,170 — —

Kristina Van Trease . . ... — — — — — 514(1) $ 61,485 1,570(4) $ 187,803

D

2)

3)

4)

5)

6)

7

1,0473) $ 125242 1,530(6) $ 183,019
1,530(5) $ 183,019
1,540(7) $  184.215

Represents RSUs granted on February 25, 2021, with 33% vesting on the first annual anniversary of the grant; 33% vesting on the
second annual anniversary of the grant; and 34% vesting on the third annual anniversary of the grant. Each RSU represents a right to
receive one share of common stock or an amount equal to the fair market value of the Company’s common stock underlying the unit
on the vesting date, with vesting dates of 2/25/22, 2/25/23, and 2/25/24.

Represents PSUs granted on February 25, 2021, which have been earned at 200% of target as a result of achieving the performance
conditions at maximum level during the three-year performance period ending on December 31, 2023, which PSUs remained subject
to time-based vesting conditions and vested on February 25, 2024.

Represents RSUs granted on February 25, 2022, with 33% vesting on the first annual anniversary of the grant; 33% vesting on the
second annual anniversary of the grant; and 34% vesting on the third annual anniversary of the grant. Each RSU represents a right to
receive one share of the Company’s common stock or an amount equal to the fair market value of the Company’s common stock
underlying the unit on the vesting date, with vesting dates of 2/25/23, 2/25/24, and 2/25/25.

Represents PSUs granted on February 25, 2022 that are subject to a performance-based vesting component at the end of a three-year
performance period. Unless earlier forfeited under the terms of the PSUs, each PSU vests and converts into no less than 50% and no
more than 200% of one share of the Company’s common stock. The PSUs vest 100% at the end of the three-year performance period
if the performance goal is satisfied, with a vesting date of 2/25/25.

Represents RSUs granted on February 24, 2023, with 33% vesting on the first annual anniversary of the grant; 33% vesting on the
second annual anniversary of the grant; and 34% vesting on the third annual anniversary of the grant. Each RSU represents a right to
receive one share of the Company’s common stock or an amount equal to the fair market value of the Company’s common stock
underlying the unit on the vesting date, with vesting dates of 2/24/24, 2/24/25, and 2/24/26. Except for Ms. Malek who received her
RSU grant on March 31, 2023 with vesting dates of 3/31/24, 3/31/25, and 3/31/26.

Represents PSUs granted on February 24, 2023 that are subject to a performance-based vesting component at the end of a three-year
performance period. Unless earlier forfeited under the terms of the PSUs, each PSU vests and converts into no less than 50% and no
more than 200% of one share of the Company’s common stock. The PSUs vest 100% at the end of the three-year performance period
if the performance goal is satisfied, with a vesting date of 2/24/26.

Represents RSUs granted on February 24, 2023, 100% of which vest on the first annual anniversary of the grant. Each RSU represents
a right to receive one share of the Company’s common stock or an amount equal to the fair market value of the Company’s common
stock underlying the unit on the vesting date, with a vesting date of 2/24/24.
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2023 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of
Shares
Number of Shares Value Realized Acquired on Value Realized
Acquired on Exercise on Exercise Vesting on Vesting

Name # ($) (1) #)
JosephF.Hanna ..................... 56,000 $ 3,721,760 22,268 $ 2,269,191
KeithE. Pratt ........................ 16,000 $ 1,058,880 7,160 $ 729,404
Philip B. Hawkins .................... 5280 $ 351,067 4259 % 433,991
GildaMalek . ........................ — 3 — —  $ —
Kristina Van Trease . . ................. 5,845  $ 373,729 3,458  $ 352,317

(1)  The “value realized on exercise” represents the number of shares of Common Stock acquired on exercise of
the applicable option multiplied by the NASDAQ Stock Market close price of our Common Stock on the
applicable date of exercise, less the number of shares of the Company’s common stock acquired on
exercise of the option multiplied by the exercise price of the option.

Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information regarding our equity compensation plans as of December 31,
2023:

EQUITY COMPENSATION PLAN INFORMATION

Weighted-average Number of securities
exercise price of remaining available for
Number of securities outstanding future issuance under equity
to be issued upon exercise options, compensation plans
of outstanding options, warrants and (excluding securities
Plan Category warrants and rights rights reflected in column (a))
(a) (b) (c)
Equity compensation plans approved by
security holders . ...................... 240 % 34.57 1,123,946
Equity compensation plans not approved by
security holders .. ..................... — 3 — —
Total ... ... . 240 $ 34.57 1,123,946

Our 2016 Stock Incentive Plan was approved by shareholders and has been filed as an exhibit to our
Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Potential Payments upon Termination or Change-in-Control

Pursuant to the terms of the agreements for the McGrath PSU awards granted during the 2022 calendar
year (each, a “2022 PSU”), in the event of a change in control of the Company and such event occurs prior to the
end of the three-year performance period, at the effective time of such change-in-control event, each outstanding
2022 PSU would accelerate and be deemed earned based on the McGrath Board’s good faith best estimate of
projected actual performance through the end of the performance period. Assuming a change in control of the
Company occurred on December 31, 2023, based on a closing NASDAQ Stock Market price of $119.62 per
share on December 29, 2023, the value of the 2022 PSUs that each NEO would be entitled to is shown in the
table below. The acceleration and vesting of a portion of the 2022 PSUs occurs on a change in control and is not
contingent on an NEO’s termination of employment.

46



Pursuant to the terms of the agreements for the McGrath PSU awards granted during the 2023 calendar
year (each, a “2023 PSU”), in the event of a change in control of the Company and such event occurs prior to the
end of the three-year performance period, a prorated portion of the 2023 PSUs would vest assuming target
performance is achieved, with the prorated portion determined based on the number of days elapsed between the
grant date and the change in control event. Assuming a change in control occurred on December 31, 2023, based
on a closing NASDAQ Stock Market price of $119.62 per share on December 29, 2023, the value of the 2023
PSUs that each NEO would be entitled to is shown in the table below. The acceleration and prorated vesting of a
portion of the 2023 PSUs occurs on a change in control and is not contingent on an NEO’s termination of
employment.

2022 PSUs 2023 PSUs
Number of Number of
Name PSUs Value of PSUs PSUs Value of PSUs
JosephF.Hanna ................................ 16,620 $ 1,988,084 4,617 $ 552,328
KeithE. Pratt ........ ... ... . ... ... . ... ......... 6,460 $ 772,745 1,019 $ 1210911
PhilipB.Hawkins . .......... ... ... ... ... ...... 4,000 $ 478,480 557 $ 66,712
GildaMalek(1) ....... ... ... . .. . — $ — — $ —
Kristina Van Trease .. .....oeee .. 3,140 $ 375,607 433 $ 51,812

(1) Ms. Malek was hired on March 21, 2023 and therefore not granted PSUs in 2022 or 2023.

Under the terms of our Cash Bonus Plan, the 2016 Stock Incentive Plan and related equity award
agreements and KSOP, as well as our Change in Control Severance Plan and Involuntary Termination Severance
Plan for Officers, payments may be made to each of our named executive officers upon his or her termination of
employment or a change in control (as defined in each plan) of the Company. See “Compensation Discussion
and Analysis” and “Equity Compensation Plan Information” for a description of, and an explanation of, the
specific circumstances that would trigger payments under each plan, agreement, or policy.

The following table sets forth the estimated payments that would be made to each of our named executive
officers upon voluntary termination, including termination for good reason, termination not for cause,
termination for cause, termination in connection with a change in control, and termination due to death or
permanent disability. The payments would be made pursuant to the plans, agreements, or Company policies
identified in the preceding paragraph. The information set forth in the table below assumes the termination event
occurred on December 31, 2023.
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The actual amounts to be paid out can only be determined at the time of an executive’s separation from the
Company and may differ materially from the amounts set forth in the table below. The amounts set forth in the

table below do not reflect the withholding of applicable state and federal taxes.

Retirement,
Death,
Termination Permanent
Without Cause Disability,

or Resignation or
Voluntary for Resignation
Resignation Good Reason &  Without
for Good Change in Good
Reason Control(3) Reason
Name $) Involuntary Termination ) $)
Without Cause(1) For Cause
Joseph F. Hanna
Non-Equity Incentive Plan . ....................... 800,000 800,000 0 800,000 0
Accelerated Awards Under Equity Incentive Plans(2) . . . 0 0 0 6,588,962 0
Cash Severance . .............u .. 0 800,000 0 3,200,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ..........c.oiiiiiiini 0 22,354 0 44,708 0
Reasonable Outplacement Assistance ............... 0 15,000 0 15,000 0
Total ... 800,000 1,637,354 9,848,670
Keith E. Pratt
Non-Equity Incentive Plan ........................ 300,000 300,000 0 300,000 0
Accelerated Awards Under Equity Incentive Plans(2) . . . 0 0 0 2,434,288 0
Cash Severance . .............u .. 0 500,000 0 1,600,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ..........ciiiiiii i 0 34,088 0 34,088 0
Reasonable Outplacement Assistance ............... 0 15,000 0 15,000 0
Total ... 300,000 849,088 4,083,376
Philip B. Hawkins
Non-Equity Incentive Plan . ....................... 228,000 228,000 0 228,000 0
Accelerated Awards Under Equity Incentive Plans(2) . . . 0 0 0 1,476,436 0
Cash Severance . ......... ..., 0 190,000 0 190,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ..........coiiiiiiii i 0 31,922 0 31,922 0
Reasonable Outplacement Assistance ............... 0 7,500 0 7,500 0
Total ... . 228,000 457,422 1,933,858
Gilda Malek
Non-Equity Incentive Plan . ....................... 200,000 200,000 0 200,000 0
Accelerated Awards Under Equity Incentive Plans(2) . . . 0 0 0 513,170 0
Cash Severance . ......... ..., 0 200,000 0 200,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ..........ciiiiiiii i 0 21,427 0 21,427 0
Reasonable Outplacement Assistance ............... 0 7,500 0 7,500 0
Total ... 200,000 428,927 942,097
Kristina Van Trease
Non-Equity Incentive Plan . ....................... 198,000 198,000 0 198,000 0
Accelerated Awards Under Equity Incentive Plans(2) . . . 0 0 0 981,381 0
Cash Severance . .............u .. 0 165,000 0 165,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ...........cooiiiiiin .. 0 — 0 — 0
Reasonable Outplacement Assistance ............... 0 7,500 0 7,500 0
Total ... . 198,000 370,500 351,881
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(1) Represents the severance payments and benefits that the NEOs would be entitled to if a termination without
cause occurs prior to or after 12 months following a change in control under the Severance Plan including (i) one
year of base salary for Messrs. Hanna and Pratt and six months of base salary for Mr. Hawkins and Mses. Malek
and Van Trease, (i) 12 months of COBRA coverage payable to the NEOs (and the NEO’s spouse and
dependents, as applicable) and (iii) reasonable outplacement assistance. In addition, upon a termination without
cause, under the 2023 Cash Bonus Plan, each NEO would be entitled to payment of the target bonus amount
pro-rated based on the date of termination. There would not be any acceleration of equity awards if a termination
without cause occurs prior to or after 12 months following a change in control.

(2) Assumes termination on the last day of the calendar year, with a closing NASDAQ Stock Market price of
$119.62 per share on December 29, 2023. Under the Change in Control Severance Plan and the Severance
Plan, as applicable, if a termination of employment without cause or a resignation for good reason within
12 months of a change in control of the Company, all unvested equity awards held by the NEOs would
become fully vested. In addition, the award agreements for PSUs granted in 2023 provide for prorated
vesting assuming target level of performance based on the number of days elapsed between the grant date
and a change in control. For the 2023 PSUs only, the prorated vesting of a portion of the PSUs occurs on a
change in control and is not contingent on an NEO’s termination of employment. For each NEO, the
amount included represents (i) the value of 100% of their unvested RSUs, (ii) the value of 200% of their
unvested 2021 PSUs based on actual performance for the performance period; and for the 2022 PSUs
assuming performance is achieved at the Board’s good faith best estimate of projected actual performance
through the end of the performance period, and (iii) the value of their 2023 PSUs assuming target
performance and pro-rated based on the number of days elapsed between the grant date and December 31,
2023.

(3) Represents the severance payments and benefits that the NEOs would be entitled to under the Change in
Control Severance Plan and the Severance Plan, as applicable, if a termination of employment without
cause or a resignation for good reason within 12 months of a change in control of the Company, including
(i) for Messrs. Hanna and Pratt, an amount equal to two times the sum of their annual base salary and
annual target bonus for the year of termination, and for Mses. Malek and Van Trease and Mr. Hawkins, an
amount equal to 6 months of their annual base salary, (ii) 24 months COBRA coverage payable to the
CEOs and 12 months of COBRA coverage payable to other NEOs (and the NEO’s spouse and dependents,
as applicable), (iii) reasonable outplacement assistance and (iv) full acceleration and vesting of all equity
awards. In addition, upon a termination without cause or a resignation for good reason, under the 2023
Cash Bonsu Plan, each NEO would be entitled to payment of the target bonus amount pro-rated based on
the date of termination.

CEO Compensation Pay Ratio

We believe our executive compensation program must be internally consistent and equitable to motivate
our employees to create shareholder value. We monitor the relationship between the compensation of our
executive officers and the compensation of our non-managerial employees. For 2023, the total compensation of
Joseph F. Hanna, our President and Chief Executive Officer, of $4,579,698, as shown in the “Summary
Compensation Table” above, (the “CEO Compensation”), was approximately 66 times the total compensation of
a median employee of $69,099, calculated in the same manner.

Our CEO to median employee pay ratio is calculated in accordance with the SEC’s rules pursuant to
Item 402(u) of Regulation S-K. We identified the median employee by examining the 2023 total cash
compensation for all individuals, excluding our CEO, who were employed by us on December 31, 2023, the last
day of our payroll year. We included all employees, whether employed on a full-time, part-time or seasonal
basis. We did not make any assumptions, adjustments or estimates with respect to total cash compensation, and
we did not annualize the compensation for any full-time employees that were not employed by us for all of 2023.
We believe the use of total cash compensation for all employees is a consistently applied compensation measure
because we do not widely distribute annual equity awards to employees.
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Treatment of Certain Compensation Elements Upon Termination

Executive Severance Policy. We do not have employment agreements. The Compensation Committee has,
however, established terms and conditions to address involuntary termination severance benefits for executive
officer-level positions in connection with a change in control of the Company or otherwise. For details, see both
the “Change of Control Severance Plan” and “Involuntary Termination Severance Plan for Officers” discussions
within the “Compensation Discussion and Analysis” section of this Proxy Statement.

Retirement Plan. All employees who participate in our KSOP are entitled to their vested amounts upon
termination of their employment.

Health and Welfare Benefit and Executive Benefits and Perquisites Continuation. An executive officer is
not entitled to any continuation of his or her health and welfare benefits, executive benefits, or perquisites (other
than pursuant to COBRA) following the termination of his or her employment, except that any executive officer
employed with the Company for at least 10 years may remain on the Company’s health insurance policy after he
or she retires from the Company, provided he or she pays 100% of the premiums.

Long-Term Incentives. Except in the circumstances discussed above, an executive officer forfeits his or her
stock options or unvested shares of restricted stock upon termination of employment and is not entitled to any
continuation of vesting or acceleration of vesting with respect to his or her options or unvested restricted stock
awards. The executive would be, however, entitled to exercise any vested options for a period of 90 days after
termination and is entitled to continue to hold his or her shares of restricted stock that had previously vested (in
the same manner as any other employee of the Company). In the event of a qualifying termination following a
change in control, an executive officer is entitled to the acceleration of vesting with respect to all of his or her
equity awards, consistent with the Change in Control arrangements described above.
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Pay Versus Performance

In accordance with rules adopted by the SEC, we provide the following disclosure regarding executive
Compensation Actually Paid (“CAP”) (as calculated in accordance with SEC rules) and certain Company
performance for the fiscal years listed below. See “Executive Compensation” in this Proxy Statement for a
complete description of how executive compensation relates to Company performance and how the
Compensation Committee makes its decisions.

Year-end value of $100
invested on 12/31/2019 in:

Average
Summary Average
Summary Compensation Compensation Compensation Pre-Tax
Compensation Actually Paid Table Total for Actually Paid S&P 500 Income
Table Total for to Joseph Non-CEO to Non-CEO Industrials Net Income (in
Joseph Hanna Hanna®®®) NEOs® NEOsM)@3)@) MGRC Index (in millions) millions)
Year $ $ $ $ $ $ $
2023 .... 4,771,898 8,501,597 1,249,999 1,755,679 171.19 165.61 174.6  151.2
2022 .... 3,121,167 4,871,184 1,029,825 1,480,971 138.60 126.96 115.1  150.0
2021 .... 3,261,680 4,386,308 969,855 1,277,750 110.16 157.53 89.7 121.8
2020 .... 2,668,399 1,108,518 857,107 360,892 90.05 123.17 102.0 132.0

(1) Deductions from, and additions to, total compensation in the “Summary Compensation Table” by year to
calculate CAP include:

2023
Average
Non-CEO
Joseph Hanna NEOs
Total Compensation from Summary Compensation Table ................ $ 4,771,898 $ 1,249,999
Adjustments for Pension
Adjustment Summary Compensation Table Pension ...................... $ - % -
Amount added for current year Service cost .. ........ ... $ - % -
Amount added for prior service cost impacting current year ................ $ - $ -
Total Adjustments for Pension . . .. .................................... $ - % -
Adjustments for Equity Awards
Adjustment for grant date values in the Summary Compensation Table . ...... $ 2,700,334 $ 510,338
Year-end fair value of unvested awards granted in the current year . . ......... $ 4,600,430 $ 762,488
Year-over-year difference of year-end fair values for unvested awards granted
I PLIOT YEATS . . ottt et ettt et e e e e e $ 969,825 $ 169,598
Fair values at vest date for awards granted and vested in current year .. ....... $ - $ -
Difference in fair values between prior year-end fair values and vest date fair
values for awards granted in prior years . ..............ouiiiuinenina... $ 709,030 $ 89,940
Forfeitures during current year equal to prior year-end fair value ............ $ - $ 34,213
Dividends or dividend equivalents not otherwise included in total
COMPENSALION . . o\ ettt ettt e e e et e e e e ettt $ 150,748 $ 28,206
Total Adjustments for Equity Awards ................................. $ 6,430,033 $ 1,016,018
Compensation Actually Paid (as calculated) ............................ $ 8,501,597 $ 1,755,679

(2) The assumptions used in calculating the fair value of the equity awards did not differ in any material
respect from the assumptions used to calculate the grant date fair value of the awards as reported in the
Summary Compensation Table, except that as of the end of 2023, the fair value calculations of the PSUs
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granted in 2021 and 2022 assumed a payout at maximum, and the PSUs granted in 2023 assumed a payout
between target and maximum, in each case as compared to the grant date fair value calculations which
assumed a payout at target.

(3) Non-CEO NEOs reflect the average “Summary Compensation Table” total compensation and average CAP
for the following executives by year:
2023: Pratt, Keith; Hawkins, Philip; Malek, Gilda; Van Trease, Kristina
2022: Pratt, Keith; Hawkins, Philip; Craft, Melodie; Van Trease, Kristina
2021: Pratt, Keith; Hawkins, Philip; Lieffrig, John; Craft, Melodie
2020: Pratt, Keith; Hawkins, Philip; Craft, Melodie; Van Trease, Kristina

Most Important Performance Measures

In our assessment, the most important performance measures used to link CAP (as calculated in accordance
with the SEC rules) to Company performance are listed in the table below. The role of each of these performance
measures in our executive compensation program is discussed in “Executive Compensation” in this Proxy
Statement.

Performance Measures
Pre-Tax Income
Adjusted EBITDA

Descriptions of the Information Presented in the Pay Versus Performance Table

The illustrations below compare CAP (as calculated in accordance with the SEC rules) and the following
measures:

(1) the Company’s cumulative TSR and the S&P 500 Industrials Index’s cumulative TSR;
(2) the Company’s Net Income; and
(3) the Company’s Pre-Tax Income

Due to the mechanics of how CAP is calculated, fluctuations in stock price or TSR may have a greater
impact on the CAP values than any single financial metric.
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Relationships Amongst Directors or Executive Officers

There are no family relationships among any of the directors or executive officers of the Company, with
the exception that David M. Whitney and Kristina Van Trease are husband and wife.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Company during 2023 consisted of Messrs. Anderson, Dawson, and
Shuster, and Mses. Box and Fetter. Ms. Fetter resigned from our Board and all committees on which she served
effective August 1, 2024. No member of the Compensation Committee is a present or former executive officer or
employee of the Company or any of its subsidiaries. No executive officer of the Company has served on the
board of directors or compensation committee of any entity which has one or more executive officers serving as a
member of the Company’s Board of Directors or Compensation Committee.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Other than the indemnification agreements described below, there were no transactions in 2023 between
the Company and a related person required to be reported under applicable SEC rules.

Indemnification Agreements

The Company has entered into indemnification agreements with each of our directors and executive
officers. These agreements require the Company to indemnify our executive officers or directors against
expenses and, in certain cases, judgments, settlements, or other payments incurred by an executive officer or
director in suits brought by the Company, derivative actions brought by our shareholders, and suits brought by
other third parties. Indemnification has been granted under these agreements to the fullest extent permitted under
California law in situations where an executive officer or director is made, or threatened to be made, a party to
the legal proceeding because of his or her service to the Company. In addition, these agreements require us to
advance the expenses incurred by our directors and officers in any proceeding in which indemnification may be
provided under the applicable indemnification agreement. In addition, our bylaws provide that we may indemnify
our directors, executive officers, or other persons treated as agents under the General Corporation Law of the
State of California, and advance related expenses, if approved by the shareholders or a disinterested vote of the
Board of Directors.

Policies and Procedures Regarding Related Party Transactions

Pursuant to the Audit Committee Charter, the Audit Committee is responsible for reviewing and discussing
with management any transactions or courses of dealing with related parties. The Audit Committee considers the
following factors in determining whether to approve or disapprove (with referral to the Board of Directors) any
such related party transaction or course of action: (i) the financial accounting accorded the transaction or course
of action; (ii) whether the terms or other aspects differ from those that would likely be negotiated with
independent parties; and (iii) whether the proposed disclosure of the transaction or course of dealing, if any, is in
accordance with generally accepted accounting principles and SEC regulations.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information known to the Company with respect to beneficial
ownership of our Common Stock as of October 22, 2024, by (i) each shareholder known to the Company to own
beneficially more than 5% of our Common Stock; (ii) each of our directors; (iii) each executive officer named in
the Summary Compensation Table above; and (iv) all directors and executive officers of the Company as a
group:

Percentage of

Shares Class of Shares
Beneficially Beneficially
Beneficial Owner(1)(2) Owned(3) Owned
The Vanguard Group(4) 2,691,278 11.0%
100 Vanguard Blvd.
Malvern, PA 19355 ...
BlackRock, Inc.(5) 2,127,591 8.7%

55 East 52nd Street
New York, NY 10055 . ... e
Franklin Mutual Advisors, LLC(6) 1,866,600 7.6%
101 John F. Kennedy Parkway
Short Hills, NJ 07078-2789 . ... ... .

Joseph F. Hanna(7) ...... ... ... . i 171,513 *
Keith E. Pratt(7) .. ..o e e e 57,225 *
Philip B. Hawkins(7) .. ... ..o 24,128 *
Gilda Malek(7)(8) ..ot 919 *
Kristina Van Trease(7) . . ... ..ot e e 6,700 *
Nicolas C. Anderson ... ... ... 1,500 *
Kimberly A. BOX .. ... 8,500 *
Smita CONJEEVArAM . . .ottt et ettt e e 4,500 *
William J. Dawson . . .. ..o 28,105 *
Elizabeth A. Fetter(9) . . ... e e 6,970 *
Bradley M. Shuster . ........... ... 11,700 *
All executive officers and directors as a group (15 persons)(10) ........ 379,165 1.6%

* The percentage of shares beneficially owned by this director or executive officer constitutes less than 2% of our

Common Stock as of October 22, 2024.

(1) Except as otherwise indicated, the address of each of the executive officers and directors is ¢/o McGrath
RentCorp, 5700 Las Positas Road, Livermore, California 94551.

(2) To the Company’s knowledge, except as set forth in the footnotes to this table, and subject to applicable
community property laws, each shareholder named in this table has sole voting and investment power with
respect to the shares set forth opposite such shareholder’s name.

(3) Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting
or investment power with respect to the securities. Shares of the Company’s Common Stock subject to
equity awards currently exercisable or that will become exercisable within 60 days of October 22, 2024, are
deemed outstanding for computing the percentage of the person holding such equity awards, but are not
deemed outstanding for computing the percentage of any other person. Percentages are based on
24,551,184 shares of the Company’s Common Stock outstanding as of October 22, 2024.

(4) The Vanguard Group filed Amendment No. 12 to Schedule 13G with the SEC on February 13, 2024, and
reported beneficial ownership of 2,691,278 shares, sole dispositive power with respect to 2,619,230 shares of
Common Stock, shared voting power with respect to 45,854 shares of Common Stock, and shared dispositive
power with respect to 72,048 shares of Common Stock. The Schedule 13G/A contained information as of
December 31, 2023, and may not reflect current holdings of the Company’s Common Stock.
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(5) BlackRock, Inc. filed Amendment No. 15 to Schedule 13G with the SEC on January 25, 2024, and reported
beneficial ownership of 2,127,591 shares and sole voting power with respect to 2,062,608 shares of
Common Stock. The Schedule 13G/A contained information as of December 31, 2023, and may not reflect
current holdings of the Company’s Common Stock.

(6)  Franklin Mutual Advisers, LLC filed Amendment No. 2 to Schedule 13G with the SEC on January 23,
2024, and reported beneficial ownership of 1,866,600 shares, sole voting power with respect to 1,763,647
shares, and sole dispositive power with respect to 1,866,600 shares of Common Stock. The securities
reported are beneficially owned by one or more open-end investment companies or other managed
accounts that are investment management clients of Franklin Mutual Advisers, LLC (“FMA”), an indirect
wholly owned subsidiary of Franklin Resources, Inc. (“FRI”). When an investment management contract
(including a sub-advisory agreement) delegates to FMA investment discretion or voting power over the
securities held in the investment advisory accounts that are subject to that agreement, FRI treats FMA as
having sole investment discretion or voting authority, as the case may be, unless the agreement specifies
otherwise. Accordingly, FMA reports on Schedule 13G that it has sole investment discretion and voting
authority over the securities covered by any such investment management agreement, unless otherwise
noted in Item 4 of Schedule 13G. As a result, for purposes of Rule 13d-3 under the Act, FMA may be
deemed to be the beneficial owner of the securities reported in Schedule 13G. The Schedule 13G contained
information as of December 31, 2023, and may not reflect current holdings of the Company’s Common
Stock.

(7) Includes the shares held by the KSOP for the benefit of the named individual. The number of shares
included is 264 shares for Mr. Hanna; 358 shares for Mr. Pratt; 19,845 shares for Mr. Hawkins; O shares for
Ms. Malek; 1,193 shares for Ms. Van Trease; and 38,251 shares for all executive officers as a group. These
shares are included because beneficiaries under the KSOP hold sole voting power over the shares (whether
or not rights to the shares have vested).

(8) Ms. Malek was hired by the Company effective March 21, 2023.

(9) Ms. Fetter resigned from the Board effective August 1, 2024. In connection with her resignation, and as
disclosed in the Current Report on Form 8-K filed with the SEC on August 2, 2024, 1,000 shares of
unvested RSUs held by Ms. Fetter became fully vested as of August 1, 2024.

(10) See footnote (7).

Communications with the Board of Directors

Our Board of Directors believes that full and open communication between shareholders and members of
our Board of Directors is in the best interests of our shareholders. Shareholders may contact any director or
committee of the Board of Directors by writing to the Compliance Officer, c/o McGrath RentCorp, 5700 Las
Positas Road, Livermore, California 94551. The Compliance Officer will review all such communications for
relevance to activities of the Board of Directors and will promptly forward all relevant written communications
to the Board of Directors. Comments or complaints relating to our accounting, internal accounting controls,
auditing matters, corporate fraud, or violations of federal or state laws may be referred directly to our Audit
Committee by writing to the Chairman of the Audit Committee, c/o Compliance Officer, McGrath RentCorp,
5700 Las Positas Road, Livermore, California 94551. Further details can be found in “Reporting Questionable
Accounting and Auditing Practices and Policy Prohibiting Retaliation Against Reporting Employees” and
“Corporate Governance Guidelines” found on our website at www.mgrc.com under the Investors section.

Shareholder Recommendations for Membership on our Board of Directors

The Corporate Governance and Nominating Committee will consider shareholder recommendations of
director nominees. To recommend director nominee(s), a shareholder must submit the following relevant
information in writing to the attention of the Compliance Officer at our principal executive offices: (1) the name,
age, business, and residence address of the prospective candidate; (2) a brief biographical description of the
prospective candidate, including employment history for the past five years and a statement of the qualifications
of the prospective candidate; (3) the class and number of shares of our Common Stock, if any, which are
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beneficially owned by the prospective candidate; (4) a description of all arrangements or understandings between
the shareholder and the prospective candidate pursuant to which the nomination is to be made by the shareholder
if the shareholder and the prospective candidate are different individuals; (5) the candidate’s signed consent to
serve as a director if elected and to be named in our proxy statement; (6) a signed certificate providing the class
and number of shares of our Common Stock which are beneficially owned by the shareholder; and (7) any other
information that is required to be provided by the shareholder pursuant to Regulation 14A under the Exchange
Act. Once the Corporate Governance and Nominating Committee receives the shareholder recommendation, it
may deliver to the prospective candidate a questionnaire that requests additional information about the
candidate’s independence, qualifications, and other matters, including a possible interview, that would assist the
Corporate Governance and Nominating Committee in evaluating the candidate, as well as certain information
that must be disclosed about the candidate in our proxy statement or other regulatory filings if nominated.

The Corporate Governance and Nominating Committee will not evaluate candidates differently based on
who has made the recommendation. The Corporate Governance and Nominating Committee will consider
candidates from any reasonable source, in addition to shareholder recommendations. The Corporate Governance
and Nominating Committee has the authority under its charter to hire and pay a fee to consultants or search firms
to assist in the process of identifying and evaluating candidates. No such consultants or search firms were used
for the slate of director nominees up for election at the Annual Meeting, and, accordingly, no fees have been paid
to consultants or search firms in the 2023 fiscal year.

We have not received a director nominee recommendation from any shareholder (or group of shareholders)
that beneficially owns more than five percent of our Common Stock.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors, executive officers, and persons who own more
than 10% of our Common Stock (collectively, “Reporting Persons™) to file initial reports of ownership and
changes in ownership of our Common Stock with the SEC and the NASDAQ Stock Market. Copies of these
reports are also required to be delivered to us. See “Security Ownership of Certain Beneficial Owners and
Management” above for identification of those persons who qualify as “Reporting Persons.”

We believe, based solely on our review of the copies of such reports submitted on EDGAR and written
representations from Reporting Persons, that during the fiscal year ended December 31, 2023, all Reporting
Persons complied with all applicable filing requirements in a timely manner.

Code of Business Conduct and Ethics

Our Board of Directors adopted and approved a Code of Business Conduct and Ethics and Whistleblower
Policy. This code and Whistleblower Policy apply to all of our employees and our non-employee directors and is
posted on our website at www.mgrc.com under the Investors section. The code satisfies the “Code of Ethics”
requirements under the Sarbanes-Oxley Act of 2002 as well as the “Code of Conduct” requirements under the
Market Place Rules of the NASDAQ Stock Market. The code, among other things, addresses issues relating to
conflicts of interests, including internal reporting violations and disclosures, and compliance with applicable
laws, rules, and regulations. The purpose of the code is to promote, among other things, honest and ethical
conduct, full, fair, accurate, timely, and understandable public disclosures, compliance with applicable laws or
regulations, and to ensure to the greatest possible extent that our business is conducted in a legal and ethical
manner. Violations under the code or the Whistleblower Policy can be reported anonymously, and the procedures
for doing so are set forth in the applicable document. Any waivers or approvals granted under this code with
respect to our executive officers and directors may be granted only by the Board of Directors. In addition, any
waivers or approvals relating to the principal executive officer, the principal financial officer, the principal
accounting officer or controller, or any person performing similar functions must also be obtained from the Audit
Committee. Any waivers or approvals to the code with respect to the remainder of the employees may be granted
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by our Compliance Officer, who is currently Gilda Malek. Any amendments to the code will be promptly
disclosed to our shareholders. Our Audit Committee has also established procedures for (a) the receipt, retention,
and treatment of complaints received by us regarding accounting, internal accounting controls, or auditing
matters; and (b) the confidential, anonymous submission by our employees of concerns regarding questionable
accounting or auditing matters.

Corporate Governance Guidelines

Our Board of Directors adopted and approved a set of Corporate Governance Guidelines. The guidelines
set forth the practices our Board follows with respect to, among other things, the composition of the Board and
Board committees, director responsibilities, director continuing education, and performance evaluation of the
Board. The guidelines are posted on our website at www.mgrc.com under the Investors section.

No Supermajority Vote on Approval of Mergers or Other Business Combinations

Our corporate governance documents do not contain a supermajority standard for the approval of a merger
or a business combination. Such transactions require the affirmative vote of a majority of the outstanding shares.
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PROPOSAL NO. 2
RATIFICATION OF SELECTION OF INDEPENDENT AUDITORS

Grant Thornton LLP has been selected by the Audit Committee to be the Company’s independent auditors
for the Company’s fiscal year ending December 31, 2024. Under the Sarbanes-Oxley Act of 2002 and the rules
of the SEC promulgated thereunder, the Audit Committee is solely responsible for the appointment,
compensation, and oversight of the work of our independent auditors and shareholders are not required to ratify
the selection of Grant Thornton LLP. However, we are submitting the selection of Grant Thornton LLP as our
independent auditors to our shareholders for ratification as a matter of good corporate practice. In the event that
ratification of this selection of independent auditors is not approved by a majority of the shares of Common
Stock entitled to vote at the Annual Meeting via online presence or by proxy, the Audit Committee will review
our future selection of independent auditors. Even if the appointment of Grant Thornton LLP is ratified by our
shareholders, the Audit Committee, in its discretion, may direct the appointment of a different independent
auditor at any time during the year if the Audit Committee determines that such a change is in the best interests
of the Company and our shareholders.

A representative of Grant Thornton LLP is expected to be present at the Annual Meeting via online
presence. The representative will have an opportunity to make a statement and will be available to respond to
appropriate questions.

PRINCIPAL ACCOUNTANT FEES AND SERVICES
Audit Fees

Grant Thornton LLP performed services for the Company in fiscal years 2022 and 2021 related to financial
statement audit work, quarterly reviews, and quarterly earnings release reviews. Fees related to services rendered
by Grant Thornton LLP for fiscal years 2022 and 2021 were as follows:

2023 2022
AuditFees(1) ... ..o $ 2,139,669 $ 1,818,308
Audit-Related Fees(2) .. ... .ouune ... $ 47883 $ 44,405
TaAX FES .« v v v $ 0 $ 0
AlLOther FEes ... .oovvre e $ 0 $ 0
Total . oot $ 2,187,552  $ 1,862,713

(1)  Audit fees represent fees for the audit of the Company’s consolidated financial statements and internal
controls over financial reporting included in our 2023 Annual Report and the review of the Company’s
consolidated financial statements included in our quarterly reports on Form 10-Q and fees in connection
with statutory audits and regulatory filings or engagements.

(2) Audit-Related Fees include fees associated with obtaining consents in connection with regulatory filings
and audit of the Company’s Employee Stock Ownership and 401 (k) Plans.

Audit and Non-Audit Services Pre-Approval Policy

Under the Sarbanes-Oxley Act of 2002, all audit and non-audit services performed by Grant Thornton LLP,
the Company’s independent registered public accounting firm, must be approved in advance by the Audit
Committee to assure that such services do not impair the auditors’ independence from the Company. In April
2004, the Audit Committee adopted an Audit and Non-Audit Services Pre-Approval Policy which sets forth the
procedures and conditions pursuant to which audit and non-audit services to be performed by the independent
auditors are to be pre-approved. Pursuant to the policy, certain services or categories of services described in
detail in the policy may be pre-approved generally on an annual basis together with pre-approved maximum fee
levels for such services. The services eligible for annual pre-approval consist of audit services, audit-related
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services, tax services, and other services. If not pre-approved on an annual basis, proposed services must
otherwise be separately approved prior to being performed by the independent auditors. The Audit Committee
may also pre-approve particular services on a case-by-case basis. In addition, any services that receive annual
pre-approval but exceed the pre-approved maximum fee level also will require separate approval by the Audit
Committee. The Audit Committee may delegate authority to pre-approve audit and non-audit services to any
member of the Audit Committee, but may not delegate such authority to management. The Company’s
independent auditors and Chief Financial Officer are required to periodically report to the Audit Committee
regarding the extent of services provided by the independent auditors in accordance with the pre-approval policy
and the fees for the services performed to date. The Audit Committee pre-approved all of the audit, audit-related,
tax, and all other services described as Audit Fees in the table above.

Report of the Audit Committee of the Board of Directors

Notwithstanding anything to the contrary set forth in any of the Company’s previous filings under the
Securities Act or the Exchange Act that might incorporate future filings, including this Proxy Statement, with the
SEC, in whole or in part, the following report shall not be deemed to be incorporated by reference into any such
filings, nor shall the following report be deemed to be incorporated by reference into any future filings under the
Securities Act or the Exchange Act, unless specifically stated to be incorporated by reference therein.

The Audit Committee currently has three (3) members, consisting of three (3) independent directors,
Nicolas C. Anderson, Smita Conjeevaram, and William J. Dawson. Mr. Dawson serves as its Chairman. The
Company’s management is responsible for the Company’s internal controls, financial reporting, compliance with
laws and regulations, and ethical business standards. The Company’s independent registered public accounting
firm, Grant Thornton LLP, is responsible for performing an independent audit of the Company’s consolidated
financial statements and internal controls over financial reporting in accordance with generally accepted auditing
standards of the Public Company Accounting Oversight Board (“PCAOB”) (United States) and to issue reports
thereon. The Audit Committee’s responsibility is to monitor and oversee these processes as well as the
independence and performance of the Company’s independent registered public accounting firm. However, the
members of the Audit Committee are not professionally engaged in the practice of accounting or auditing and are
not experts in the fields of accounting or auditing. They rely, without independent verification, on the
information provided to them and on the representations made by management and the independent auditors.

The Audit Committee hereby reports as follows:

1. The Audit Committee has reviewed and discussed the audited consolidated financial statements for
the year ended December 31, 2023, and audit of internal controls over financial reporting as of
December 31, 2023, with management.

2. The Audit Committee has discussed with Grant Thornton LLP, the Company’s independent
registered public accounting firm, the matters required to be discussed by the applicable requirements
of the PCAOB and the SEC.

3. The Audit Committee has received an independence letter from Grant Thornton LLP as required by
the standards of the PCAOB regarding Grant Thornton’s communications with the Audit Committee
concerning independence and has discussed with Grant Thornton LLP its independence.

4. Based on the reviews and discussions referred to in paragraphs (1) through (3) above, the Audit
Committee recommended to the Board of Directors, and the Board of Directors has approved, that
the Company’s audited consolidated financial statements be included in the 2023 Annual Report that
was filed with the SEC on February 21, 2024.

Submitted by the Audit Committee:

William J. Dawson, Chair
Nicolas C. Anderson
Smita Conjeevaram
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Required Vote

The affirmative vote of the holders of a majority of the shares of the Company’s Common Stock present or
represented at the Annual Meeting and entitled to vote is required to approve the ratification of the selection of
Grant Thornton LLP as our independent auditors for the year 2024. Abstentions will have the same effect as a
vote against this proposal and broker “non-votes,” if any, will have no effect on this proposal. Because the
ratification of auditors is considered a “routine” matter for which brokers may vote in the absence of shareholder
direction, there will not be any broker “non-votes” on this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE
RATIFICATION OF THE SELECTION OF GRANT THORNTON LLP.
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PROPOSAL NO. 3

NON-BINDING, ADVISORY VOTE TO APPROVE THE COMPENSATION OF THE COMPANY’S
NAMED EXECUTIVE OFFICERS

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (“the Dodd-Frank Act”) added
Section 14A to the Exchange Act, which requires that we provide our shareholders with the opportunity to vote
to approve, on an advisory, non-binding basis, the compensation of our named executive officers as disclosed in
this Proxy Statement in accordance with the SEC’s compensation disclosure rules. At the Company’s 2023
Annual Meeting, the Company’s shareholders voted to recommend, on an advisory basis, that advisory votes on
executive compensation be held every year. Based on these voting results and consistent with the Company’s
recommendation, the Board of Directors is holding an advisory vote on the compensation of the Company’s
named executive officers at the 2024 Annual Meeting.

As described in detail under the heading “Executive Compensation and Other Information—Compensation
Discussion and Analysis,” our executive compensation program is designed to attract and retain exceptional
talent, reward past performance, and establish and reward measurable objectives for future performance. Our
primary objective is to align our executive officers’ interests with the interests of our shareholders by rewarding
the achievement of established goals that contribute to increased long-term shareholder value. Please read the
“Compensation Discussion and Analysis” in this Proxy Statement for additional details about our executive
compensation programs, including information about the fiscal year 2023 compensation of our named executive
officers.

As part of designing and implementing the compensation programs for all employees, the Company
considers the risks that may be created and whether any such risks may have an adverse impact on the Company,
and whether, overall, the Company’s compensation programs are reasonably likely to have a material adverse
impact on the Company. In making this determination, the Company considers the overall mix of compensation
for employees as well as the various risk control and mitigation features of our compensation plans, including
appropriate performance measures and targets and incentive plan payout maximums.

The Compensation Committee continually reviews the compensation programs applicable to our named
executive officers to ensure they achieve the desired goals of aligning our executive compensation structure with
our shareholders’ interests and current market practices.

A more complete explanation of these changes is included in the “Compensation Discussion and Analysis”
section of this Proxy Statement.

We are asking our shareholders to indicate their support for our named executive officer compensation as
described in this Proxy Statement. This proposal, commonly known as a ‘“‘say-on-pay” proposal, gives our
shareholders the opportunity to indicate whether they approve of our named executive officers’ compensation.
This vote is not intended to address any specific element of compensation, but rather relates to the overall
compensation of our named executive officers and the philosophy, policies, and practices described in this Proxy
Statement in accordance with the SEC’s compensation disclosure rules. Accordingly, we will ask our
shareholders to vote “FOR” the following resolution at the Annual Meeting:

“RESOLVED, that the Company’s shareholders approve, on an advisory basis, the compensation of the
named executive officers, as disclosed in the Company’s Proxy Statement for the 2024 Annual Meeting of
Shareholders pursuant to the compensation disclosure rules of the Securities and Exchange Commission,
including the Compensation Discussion and Analysis, the Summary Compensation Table, and the other related
tables and disclosure.”

The say-on-pay vote is advisory, and therefore not binding on the Company, the Compensation Committee,
or the Board of Directors. The Board of Directors and our Compensation Committee value the opinions of our
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shareholders and, to the extent there is any significant vote against the named executive officer compensation as
disclosed in this Proxy Statement, we will consider our shareholders’ concerns and the Compensation Committee
will evaluate whether any actions are necessary to address those concerns.

Required Vote

The affirmative vote of the holders of a majority of the shares of the Company’s Common Stock present or
represented at the Annual Meeting and entitled to vote is required to approve, on an advisory basis, the
compensation of the Company’s named executive officers. Abstentions will have the same effect as a vote
against this proposal and broker “non-votes,” if any, will have no effect on this proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE
APPROVAL OF THE COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS, AS DISCLOSED
IN THIS PROXY STATEMENT PURSUANT TO THE COMPENSATION DISCLOSURE RULES OF
THE SECURITIES AND EXCHANGE COMMISSION.
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OTHER MATTERS

The Board of Directors knows of no other business which will be presented at the Annual Meeting. If any
other business is properly brought before the Annual Meeting, it is intended that proxies in the enclosed form
will be voted in respect thereof in accordance with the judgments of the persons voting the proxies.

By Order of the Board of Directors,

Gilda Malek

Vice President, General Counsel and Corporate
Secretary

October 30, 2024
Livermore, California
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FORWARD-LOOKING STATEMENTS

Statements contained in this Annual Report on Form 10-K (“this Form 10-K ") which are not historical facts are forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements, other than statements of historical
facts, regarding McGrath RentCorp’s (the “Company’s”) expectations, strategies, prospects or targets are forward looking statements,
including statements about (1) our expectations around the effect of the proposed acquisition of us by WillScot Mobile Mini, and (2) our
belief that we will continue to be able to negotiate general bank lines of credit and issue senior notes adequate to meet capital
requirements not otherwise met by operational cash flows and proceeds from sales of rental equipment. These forward-looking
statements also can be identified by the use of forward-looking terminology such as “anticipates”, “believes”, “continues”, “could”,

“estimates”, “expects”, “intends”, “may”, “plan”, “predict”, “project”, or “will”, or the negative of these terms or other comparable
terminology.

Management cautions that forward-looking statements are not guarantees of future performance and are subject to risks and
uncertainties that could cause our actual results to differ materially from those projected in such forward-looking statements. Further,
our future business, financial condition and results of operations could differ materially from those anticipated by such forward-looking
statements and are subject to risks and uncertainties as set forth under “Risk Factors” in this Form 10-K. Moreover, neither we nor
any other person assumes responsibility for the accuracy and completeness of the forward-looking statements.

Forward-looking statements are made only as of the date of this Form 10-K and are based on management’s reasonable
assumptions, however these assumptions can be wrong or affected by known or unknown risks and uncertainties. No forward-looking
statement can be guaranteed and subsequent facts or circumstances may contradict, obviate, undermine or otherwise fail to support or
substantiate such statements. Readers should not place undue reliance on these forward-looking statements and are cautioned that any
such forward-looking statements are not guarantees of future performance. Except as otherwise required by law, we are under no duty
to update any of the forward-looking statements after the date of this Form 10-K to conform such statements to actual results or to
changes in our expectations.

PART I

ITEM 1. BUSINESS.
General Overview

McGrath RentCorp (the “Company”) is a California corporation organized in 1979 with corporate offices located in Livermore,
California. The Company’s common stock is traded on the NASDAQ Global Select Market under the symbol “MGRC”. References in

this report to the “Company”, “we”, “us”, and “ours” refer to McGrath RentCorp and its subsidiaries, unless the context requires
otherwise.

The Company is a diversified business-to-business rental company with three rental divisions: relocatable modular buildings,
portable storage containers and electronic test equipment. Although the Company’s primary emphasis is on equipment rentals, sales of
equipment occur in the normal course of business. At December 31, 2023, the Company was comprised of four reportable business
segments: (1) its modular building segment (“Mobile Modular”); (2) its portable storage container segment (“Portable Storage”); (3) its
electronic test equipment segment (“TRS-RenTelco”); and (4) its classroom manufacturing business selling modular buildings used
primarily as classrooms in California (“Enviroplex”).

On February 1, 2023, the Company completed the sale of its former liquid and solid containment segment (“Adler Tanks”), to
Ironclad Environmental Solutions, Inc., a portfolio company of Kinderhook Industries, for a cash sale price of $268.0 million. The
consolidated financial statements present the historical financial results of the former Adler Tanks segment as discontinued operations
for all periods presented. On the same date, the Company acquired Vesta Housing Solutions Holdings, Inc. (“Vesta Modular”), a
portfolio company of Kinderhook Industries, that was a leading provider of temporary and permanent modular space solutions, for a
cash purchase price of $437.2 million, subject to certain adjustments. The financial results of Vesta Modular were a part of the Mobile
Modular segment since February 1, 2023.

Proposed Acquisition by WillScot Mobile Mini

On January 28, 2024, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with WillScot
Mobile Mini Holdings Corp., a Delaware corporation (“WillScot Mobile Mini”), Brunello Merger Sub I, Inc., a California corporation
and a direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub I’), and Brunello Merger Sub II, LLC, a Delaware limited
liability company and direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub II”’). The Merger Agreement provides
that, upon the terms and subject to the conditions set forth therein, Merger Sub I will merge with and into the Company (the “First-Step
Merger”), with the Company surviving the First-Step Merger and, immediately thereafter, the Company will merge with and into Merger
Sub II (the “Second-Step Merger” and together with the First-Step Merger, the “Transaction”), with Merger Sub II surviving the Second-
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Step Merger as a wholly owned subsidiary of WillScot Mobile Mini. Each of the parties to the Merger Agreement intends that the
Transaction will be treated as a single integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of
the U.S. Internal Revenue Code of 1986, as amended. Consummation of the Transaction is subject to the approval of the Company’s
shareholders, the receipt of required regulatory approvals, and satisfaction or waiver of other customary closing conditions. The First-
Step Merger and the Second-Step Merger will be consummated on the same day.

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the First-Step Merger (the
“Effective Time”), each share of common stock, no par value, of the Company (the “Company Common Stock”) issued and outstanding
immediately prior to the Effective Time, other than shares of Company Common Stock owned by WillScot Mobile Mini or any
subsidiary of WillScot Mobile Mini or the Company, and shares held by shareholders who did not vote in favor of the Transaction (or
consent thereto in writing) and who are entitled to demand and properly demands appraisal of such shares, will be automatically
converted into the right to receive either (1) $123 in cash (the “Per Share Cash Consideration”) or (2) 2.8211 (the “Exchange Ratio”)
shares of validly issued, fully paid and nonassessable shares of common stock, par value $0.0001, of WillScot Mobile Mini (the
“WillScot Mobile Mini Common Stock™) (the “Per Share Stock Consideration” together with the Per Share Cash Consideration, the
“Merger Consideration”), as determined pursuant to the election and allocation procedures set forth in the Merger Agreement. The
Company’s shareholders will have the opportunity to elect to receive either the Per Share Cash Consideration or the Per Share Stock
Consideration in respect of their Company Common Stock, provided that 60% of the Company Common Stock will be converted into
the cash consideration and 40% of the Company Common Stock will be converted into the stock consideration.

The consummation of the Transaction is subject to certain closing conditions, including (i) the approval of the Company’s
shareholders, (ii) the expiration or termination of all waiting periods applicable to the transactions contemplated by the Merger
Agreement under the Hart-Scott Rodino Antitrust Improvements Act of 1976 (the “HSR Act,” and such expiration or termination, the
“Antitrust Approval”), (iii) the absence of any order by any governmental authorities or other legal restraint or prohibition preventing
the consummation of the transactions contemplated by the Merger Agreement, (iv) the effectiveness of the registration statement to be
filed by WillScot Mobile Mini with SEC relating to the registration of shares of WillScot Mobile Mini Common Stock to be issued to
the Company’s shareholders pursuant to the Merger Agreement and (v) other customary conditions specified in the Merger Agreement.
The parties have submitted their respective filings under the HSR Act with the U.S. Department of Justice and the Federal Trade
Commission as contemplated by the Merger Agreement. The closing of the Transaction is not subject to any financing condition.

For additional information regarding the Transaction, please refer to our current report on Form 8-K and Amendment No. 1 on
Form 8-K/A, each filed with the U.S. Securities and Exchange Commission on January 29, 2024.

Because the Transaction is not yet complete, and except as otherwise specifically stated, the descriptions and disclosures presented
elsewhere in this Form 10-K assume the continuation of the Company as a public company.

Business Model

The Company invests capital in rental products and generally has recovered its original investment through rents less cash
operating expenses in a relatively short period of time compared to the product’s rental life. When the Company’s rental products are
sold, the proceeds generally have covered a high percentage of the original investment. With these characteristics, a significant base of
rental assets on rent generates a considerable amount of operating cash flows to support continued rental asset growth. The Company’s
rental products have the following characteristics:

° The product required by the customer tends to be expensive compared to the Company’s monthly rental charge, with the
interim rental solution typically evaluated as a less costly alternative.

° Generally, we believe the Company’s customers have a short-term need for our rental products. The customer’s rental
requirement may be driven by a number of factors including time, budget or capital constraints, future uncertainty impacting
their ongoing requirements, equipment availability, specific project requirements, peak periods of demand or the customer
may want to eliminate the burdens and risks of ownership.

° All of the Company’s rental products have long useful lives relative to the typical rental term. Modular buildings
(“modulars”) have an estimated life of eighteen years compared to the typical rental term of twelve to twenty-four months,
portable storage containers ("containers") have an estimated life of twenty-five years compared to a typical rental term of
three to twelve months and electronic test equipment has an estimated life range of one to eight years (depending on the
type of product) compared to a typical rental term of one to six months.
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° We believe short-term rental rates typically recover the Company’s original investment quickly based on the respective
product’s annual yield, or annual rental revenues divided by the average cost of rental equipment. For modulars the original
investment is recovered in approximately four years, in approximately three years for containers and approximately three
years for electronic test equipment.

° When a product is sold from our rental inventory, a significant portion of the original investment is usually recovered.
Effective asset management is a critical element to each of the rental businesses and the residuals realized when product is
sold from inventory. Modular asset management requires designing and building the product for a long life, coupled with
ongoing repair and maintenance investments, to ensure its long useful rental life and generally higher residuals upon sale.
Container asset management requires selecting and purchasing quality products and making ongoing repair and maintenance
investments. Steel containers have no technical obsolescence. Electronic test equipment asset management requires
understanding, selecting and investing in equipment technologies that support market demand and, once invested,
proactively managing the equipment at the model level for optimum utilization through its technology life cycle to maximize
the rental revenues and residuals realized.

The Company believes that rental revenue growth from an increasing base of rental assets and improved gross profits on rents are
the best measures of the health of each of our rental businesses. Additionally, we believe our business model and results are enhanced
by operational leverage that is created from large regional sales and inventory centers for modulars, a single U.S. based sales, inventory
and operations facility for electronic test equipment, as well as shared senior management and back-office functions for financing,
human resources, insurance, marketing, information technology and operating and accounting systems.

Human Capital Management

As of December 31, 2023, the Company had 1,204 employees, of whom 133 were primarily administrative and executive
personnel, with 677, 180, 128 and 86 in the operations of Mobile Modular, Portable Storage, TRS-RenTelco and Enviroplex,
respectively. None of our employees are covered by a collective bargaining agreement, and management believes its relationship with
our employees is good.

The Company believes its employees are key to its success and it is committed to all of its employees’ engagement, training and
career development, and personal and professional growth. The Board of Directors also receives regular updates from senior
management on matters relating to the Company’s strategy for the recruitment, retention and development of the Company’s employees.
The Company provides training in technical, operational and leadership skills, and places special emphasis on safety, effective
communications, customer service, and employee development. Additionally, the Company offers employees a tuition reimbursement
program whereby the employee may receive reimbursement for tuition and fees for undergraduate or graduate level academic courses
at an accredited two or four year college or university that may help employees improve performance in their current job or prepare
them for advancement.

Government Regulations

We are subject to certain environmental, transportation, anti-corruption, import controls, health and safety, privacy and other laws
and regulations in locations in which we operate. Our activity in jurisdictions in which we operate is additionally subject to anti-bribery
laws and regulations, such as the US Foreign Corrupt Practices Act of 1977, which prevent companies and their officers, employees and
agents from making payments to officials and public entities of foreign countries to facilitate obtaining new contracts. We are also
subject to laws and regulations that govern and impose liability for activities that may have adverse environmental effects, including
discharges into air and water, and handling and disposal of hazardous substances and waste. Our motor vehicles and related units are
subject to regulation in certain states under motor vehicle and similar registrations. While we incur costs in our business to comply with
these laws and regulations, management does not believe that the costs of compliance with these various governmental regulations is
material to our business and financial condition.

Available Information

We make the Company’s Securities and Exchange Commission (“SEC”) filings available at our website www.mgrc.com. These
filings include our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those
reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Act of 1934, which are available as soon as reasonably
practicable after the Company electronically files such material with, or furnishes such material to, the SEC. Information included on
our website is not incorporated by reference to this Form 10-K. Furthermore, all reports the Company files with the SEC are available
through the SEC’s website at www.sec.gov.

We have a Code of Business Conduct and Ethics which applies to all directors, officers and employees. Copies of this code can
be obtained at our website www.mgrc.com. Any waivers to the Code of Business Conduct and Ethics and any amendments to such
code applicable to our Chief Executive Officer, Chief Financial Officer, Principal Accounting Officer or persons performing similar
functions, will be posted on our web site.
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RELOCATABLE MODULAR BUILDINGS

Description

Modulars are designed for use as classrooms, temporary offices adjacent to existing facilities, sales offices, construction field
offices, restroom buildings, health care clinics, child care facilities, office space and for a variety of other purposes and may be moved
from one location to another. Modulars vary from simple single-unit construction site offices to multi-floor modular complexes. The
Company’s modular rental fleet includes a full range of styles and sizes. The Company considers its modulars to be among the most
attractive and well-designed available. The units are constructed with wood or metal siding, sturdily built and physically capable of a
long useful life. Modulars are generally provided with installed heat, air conditioning, lighting, electrical outlets and floor covering, and
may have customized interiors including partitioning, cabinetry and plumbing facilities.

Mobile Modular purchases new modulars from various manufacturers who build to Mobile Modular’s design specifications.
During 2023, Mobile Modular purchased 30% of its modular units from one manufacturer. The Company believes that the loss of any
of its primary modular manufacturers could have an adverse effect on its operations since Mobile Modular could experience higher
prices and longer lead times for delivery of modular units until other manufacturers were able to increase their production capacity.

The Company’s modulars are manufactured to comply with state building codes, have a low risk of obsolescence, and can be
modified or reconfigured to accommodate a wide variety of customer needs. Historically, as state building codes have changed over
the years, Mobile Modular has been able to continue to use existing modulars, with minimal, if any, required upgrades. The Company
has no assurance that it will continue to be able to use existing modular equipment with minimal upgrades as building codes change in
the future.

Mobile Modular operates from regional sales and inventory centers serving large geographic areas. These sales and inventory
centers have in-house infrastructure and operational capabilities to support quick and efficient repair, modification, and refurbishment
of equipment for the next rental opportunity. The Company believes operating from large regional sales and inventory centers results
in better operating margins as operating costs can be spread over a large installed customer base. Mobile Modular actively maintains
and repairs its rental equipment, and management believes this ensures the continued use of the modular product over its long life and,
when sold, has resulted in higher sale proceeds relative to its capitalized cost. When rental equipment returns from a customer, the
necessary repairs and preventative maintenance are performed prior to its next rental. By making these expenditures for repair and
maintenance throughout the equipment’s life we believe that older equipment can generally rent for rates similar to those of newer
equipment. Management believes the condition of the equipment is a more significant factor in determining the rental rate and sale
price than its age. Over the last three years, used equipment sold each year represented approximately 2% of rental equipment, and has
been, on average, 14 years old with sale proceeds above its net book value.

Competitive Strengths

Strong Industry Position — Mobile Modular has a leading modular building fleet in the United States. Rental units for temporary
classroom and other educational space needs are an important industry segment and the Company believes Mobile Modular is a leading
supplier in California and Florida, and a significant supplier in Texas, of modular educational facilities for rental to both public and
private schools. Management is knowledgeable about the needs of its educational customers and the related regulatory requirements in
the states where Mobile Modular operates, which enables Mobile Modular to meet its customers’ specific project requirements.

Expertise — The Company believes that over the 40 plus years during which Mobile Modular has competed in the modular rental
industry, it has developed expertise that delivers value to customers. Mobile Modular has dedicated its attention to continuously
developing and improving the quality of its modular units. Mobile Modular has expertise in the licensing and regulatory requirements
that govern modulars in the states where it operates, and its management, sales and operational staffs are knowledgeable and committed
to providing exemplary customer service. Mobile Modular has expertise in project management and complex applications.

Operating Structure — Part of the Company’s strategy for Mobile Modular is to create facilities and infrastructure capabilities that
allow it to drive greater efficiency and pass the benefits to customers. Mobile Modular achieves this by building regional sales and
inventory centers designed to serve a broad geographic area and a large installed customer base under a single overhead structure,
thereby reducing its cost per transaction. The Company’s regional facilities and related infrastructure enable Mobile Modular to
maximize its modular inventory utilization through efficient and cost effective in-house repair, maintenance and refurbishment for quick
redeployment of equipment to meet its customers’ needs.

Asset Management — The Company believes Mobile Modular markets high quality, well-constructed and attractive modulars.
Mobile Modular requires manufacturers to build to its specifications, which enables Mobile Modular to maintain a standardized quality
fleet. In addition, through its ongoing repair, refurbishment and maintenance programs, the Company believes Mobile Modular’s
buildings are the best maintained in the industry. The Company depreciates its modular buildings over an 18 year estimated useful life
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to a 50% residual value. Older buildings continue to be productive primarily because of Mobile Modular’s focus on ongoing fleet
maintenance. Also, as a result of Mobile Modular’s maintenance programs, when a modular unit is sold, a high percentage of the
equipment’s capitalized cost is recovered. In addition, the fleet’s utilization is regionally optimized by managing inventory through
estimates of market demand, fulfillment of current rental and sale order activity, modular returns and capital purchases.

Customer Service - The Company believes the modular rental industry to be service intensive and locally based. The Company
strives to provide excellent service by meeting its commitments to its customers, being proactive in resolving project issues and seeking
to continuously improve the customers’ experience. Mobile Modular is committed to offering quick response to requests for
information, providing experienced assistance, on time delivery and preventative maintenance of its units. Mobile Modular’s goal is to
continuously improve its procedures, processes and computer systems to enhance internal operational efficiency. The Company believes
this dedication to customer service results in high levels of customer loyalty and repeat business.

Market

Management estimates relocatable modular building rental is an industry that today has equipment on rent or available for rent in
the U.S. with an aggregate original cost of over $5.0 billion. Mobile Modular’s largest business segment is for temporary classroom
and other educational space needs of public and private schools, colleges and universities in California, Florida, Georgia, Louisiana,
Maryland, North Carolina, South Carolina, Texas, Virginia and Washington, D.C. Management believes the demand for rental
classrooms is caused by shifting and fluctuating school populations, the limited state funds for new construction, the need for temporary
classroom space during reconstruction of older schools, class size reduction and the phasing out of portable classrooms compliant with
older building codes (see “Classroom Rentals and Sales to Public Schools (K-12)” below). Other customer applications include sales
offices, construction field offices, health care facilities, church sanctuaries and child care facilities. Industrial, manufacturing,
entertainment and utility companies, as well as governmental agencies commonly use large multi-modular complexes to serve their
interim administrative and operational space needs. Modulars offer customers quick, cost-effective space solutions while conserving
their capital. The Company’s corporate offices and regional sales and inventory center offices are housed in various sizes of modular
units.

Since most of Mobile Modular’s customer requirements are to fill temporary space needs, Mobile Modular’s marketing emphasis
is primarily on rentals rather than sales. Mobile Modular attracts customers through its website at www.mobilemodular.com, internet
advertising and direct marketing. Customers are encouraged to visit a regional sales and inventory center to view different models on
display and to see a regional office, which is a working example of a modular application.

Because service is a major competitive factor in the rental of modulars, Mobile Modular offers quick response to requests for
information, assistance in the choice of a suitable size and floor plan, in-house customization services, rapid delivery, timely installation
and field service of its units. On Mobile Modular’s website, customers are able to view and select inventory for quotation and request
in-field service.

Rentals

Rental periods range from one month to several years with a typical initial contract term between twelve and twenty four months.
In general, monthly rental rates are determined by a number of factors including length of term, market demand, product availability
and product type. Upon expiration of the initial term, or any extensions, rental rates are reviewed, and when appropriate, are adjusted
based on current market conditions. Most rental agreements are operating leases that provide no purchase options, and when a rental
agreement does provide the customer with a purchase option, it is generally on terms management believes to be attractive to Mobile
Modular.

The customer is responsible for obtaining the necessary use permits and for the costs of insuring the unit, and is financially
responsible for transporting the unit to the site, preparation of the site, installation of the unit, dismantle and return delivery of the unit
to Mobile Modular, and certain costs for customization. Mobile Modular maintains the units in good working condition while on rent.
Upon return, the units are inspected for damage and customers are billed for items considered beyond normal wear and tear. Generally,
the units are then repaired for subsequent use. Repair and maintenance costs are expensed as incurred and can include floor repairs,
roof maintenance, cleaning, painting and other cosmetic repairs. The costs of major refurbishment of equipment are capitalized to the
extent the refurbishment significantly improves the quality and adds value or life to the equipment.

At December 31, 2023, Mobile Modular owned 40,382 new or previously rented modulars, with an aggregate cost of $1,291.1
million including accessories, or an average cost per unit of $31,972. Utilization is calculated at the end of each month by dividing the
cost of rental equipment on rent by the total cost of rental equipment, excluding new equipment inventory and accessory equipment. At
December 31, 2023, fleet utilization was 79.4% and average fleet utilization during 2023 was 79.7%.
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Sales

In addition to operating its rental fleet, Mobile Modular sells modulars to customers. These sales may arise out of its marketing
efforts for the rental fleet and from existing equipment already on rent or from specific requests for new buildings for a permanent need.
The Company has a dedicated team that focuses on these custom sale opportunities. Such sales can be of either new or used units from
the rental fleet, which permits some turnover of older units. During 2023 Mobile Modular’s largest sale represented approximately 4%
of Mobile Modular’s sales, 3% of the Company’s consolidated sales and less than 1% of the Company’s consolidated revenues.

Mobile Modular typically provides limited 90-day warranties on used modulars and passes through the manufacturers’ one-year
warranty on new units to its customers. Warranty costs have not been significant to Mobile Modular’s operations to date, and the
Company attributes this to its commitment to high quality standards and regular maintenance programs. However, there can be no
assurance that warranty costs will continue to be insignificant to Mobile Modular’s operations in the future.

Enviroplex manufactures portable classrooms built to the requirements of the California Division of the State Architect (“DSA”)
and sells directly to California public school districts and other educational institutions.

Seasonality

Typically, during each calendar year, our highest numbers of classrooms are shipped for rental and sale orders during the second
and third quarters for delivery and installation prior to the start of the upcoming school year. The majority of classrooms shipped in the
second and third quarters have rental start dates during the third quarter, thereby making the fourth quarter the first full quarter of rental
revenues recognized for these transactions.

Competition

Competition in the rental and sale of relocatable modular buildings is intense. Some of our competitors in the modular building
leasing industry, have a greater range of products and services, greater financial and marketing resources, larger customer bases, and
greater name recognition than we have. In addition, a number of other smaller companies operate regionally throughout the country
and have a stronger local presence in those places. Mobile Modular operates primarily in California, Colorado, Florida, Georgia,
Louisiana, Maryland, North Carolina, the Pacific Northwest, South Carolina, Texas, Virginia and Washington, D.C. Significant
competitive factors in the rental business include availability, price, service, reliability, appearance and functionality of the product.
Mobile Modular markets high quality, well-constructed and attractive modulars. Part of the Company’s strategy for modulars is to create
facilities and infrastructure capabilities that its competitors cannot easily duplicate. The Company's facilities and related infrastructure
enable it to modify modulars efficiently and cost effectively to meet its customers’ needs. Management's goal is to be more responsive
at less expense. Management believes this strategy, together with its emphasis on prompt and efficient customer service, gives Mobile
Modular a competitive advantage. Mobile Modular is determined to respond quickly to requests for information, and provide
experienced assistance for the first-time user, rapid delivery and timely repair of its modular units. Mobile Modular’s already high level
of efficiency and responsiveness continues to improve as the Company upgrades procedures, processes and computer systems that
control its internal operations. The Company anticipates intense competition to continue and believes it must continue to improve its
products and services to remain competitive in the market for modulars.

Classroom Rentals and Sales to Public Schools (K-12)

Mobile Modular and Enviroplex provide classroom and specialty space needs serving public and private schools, colleges and
universities. Within the educational market, the rental (by Mobile Modular) and sale (by Enviroplex and Mobile Modular) of modulars
to public school districts for use as portable classrooms, restroom buildings and administrative offices for kindergarten through grade
twelve (K-12) are a significant portion of the Company’s revenues. Mobile Modular rents and sells classrooms in California, Florida,
Georgia, Louisiana, Maryland, North Carolina, the Pacific Northwest, South Carolina, Texas, Virginia and Washington, D.C.
Enviroplex sells classrooms in the California market. California is Mobile Modular’s largest educational market. Historically, demand
in this market has been fueled by shifting and fluctuating student populations, insufficient funding for new school construction, class
size reduction programs, modernization of aging school facilities and the phasing out of portable classrooms no longer compliant with
current building codes. The following table shows the approximate percentages of the Company’s modular rental and sales revenues,
and of its consolidated rental and sales revenues for the past three years, that rentals and sales to these schools constitute:
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Rentals and Sales to Public Schools (K-12) as a Percentage of Total Rental and Sales Revenues

Percentage of: 2023 2022 2021
Modular Rental Revenues (Mobile Modular) 26% 30% 34%
Modular Sales Revenues (Mobile Modular & Enviroplex) 30% 43% 50%
Modular Rental and Sales Revenues (Mobile Modular & Enviroplex) 27% 35% 40%
Consolidated Rental and Sales Revenues ! 18% 21% 24%
1. Consolidated Rental and Sales Revenue percentage is calculated by dividing Modular rental and sales revenues to public schools (K-12) by the Company’s

consolidated rental and sales revenues from continuing operations.

2. During the year ended December 31, 2023, the Company determined that the Portable Storage segment met the criteria for separate segment reporting and the
Company divested its Adler Tanks segment. As a result of these changes, the rental and sales to public schools as a percentage of total rental and sales revenues
for 2022 and 2021, have been restated to present the Mobile Modular and Enviroplex results from continuing operations only.

School Facility Funding

Funding for public school facilities is derived from a variety of sources including the passage of both statewide and local facility
bond measures, operating budgets, developer fees, various taxes including parcel and sales taxes levied to support school operating
budgets, and lottery funds. There is no certainty on the timing of the bond sales and it could take additional years before projects funded
by these bonds generate meaningful demand for relocatable classrooms.



PORTABLE STORAGE CONTAINERS

Description

Portable Storage’s rental inventory is comprised of steel containers used to provide a temporary storage solution that is delivered
to the customer’s location and addresses the need for secure, temporary storage with immediate access to the unit. The containers are
comprised of the following products:

° Storage containers, which consist of new and used steel shipping containers certified under International Organization for
Standardization (“ISO”) standards, that provide a flexible, low cost alternative to warehousing, while offering greater
security, convenience and immediate accessibility. Storage containers are made from weather-resistant corrugated steel and
are 8 feet wide and available in lengths ranging from 8 to 53 feet, with 20-foot and 40-foot length containers being the most
common.

° Office containers are either modified or specifically manufactured containers that provide self-contained office space with
maximum design flexibility. Office containers are often referred to as ground level offices (“GLOs”). GLOs provide the
advantage of ground level accessibility and high security.

Competitive Strengths

Strong Industry Position - The Company believes that Portable Storage is one of the largest participants in the temporary portable
storage rental industry in North America. Portable Storage has a national reach from branches serving the West, Pacific Northwest,
Northeast, Mid-Atlantic, Southeast and Midwest.

Expertise and Customer Service — The Company believes that Portable Storage has highly experienced operating management
and branch employees. The Company believes that Portable Storage provides a superior level of customer service due to its strong
relationship building skills, quality of fleet, driver development program and the quality of its responsiveness.

Asset Management — The Company believes that Portable Storage markets high quality, well-constructed and well-maintained
rental products. The Company depreciates its containers over a 25-year estimated useful life to 62.5% residual value. We believe that
if maintained, older containers will continue to produce similar rental rates as newer equipment. The fleet’s utilization is regionally
optimized by understanding key vertical market customer demand, seasonality factors, competitors’ product availability and expected
equipment returns.

Market

The portable storage container rental market in the U.S. has a large and diverse number of market segments including construction,
retail, commercial and industrial, energy and petrochemical, manufacturing, education and healthcare.

The container rental products may be utilized throughout the U.S. and are not subject to any local or regional construction code
or approval standards.

Rentals

Portable Storage rents its storage and office containers typically for rental periods of one to twelve months, although in some
instances, rental terms can be over a year or longer. Monthly rental rates typically are between 2% and 4% of the equipment’s original
acquisition cost. At December 31, 2023, Portable Storage owned 42,210 containers with an aggregate cost of $236.1 million or an
average cost per unit of $5,594. Utilization is calculated each month by dividing the cost of the rental equipment on rent by the total
cost of rental equipment, excluding new and accessory equipment. Utilization was 71.5% at December 31, 2023 and averaged 77.3%
during the year.

Seasonality

Rental activity may vary depending upon the extent of retail activity that typically occurs during the fourth quarter and the impact
inclement weather may have on construction activity.

Competition

The portable storage container rental industry is highly competitive. Some of our competitors may be larger than we are, have
greater financial and other resources than we have, are more geographically diverse than we are and have greater name recognition
among customers than we do. Portable Storage also competes against local companies that may have longer operating histories and a
strong local presence. As a result, our competitors that have these advantages may be better able to attract and retain customers and
provide their products and services at lower rental rates. Portable Storage competes with these companies based upon product
availability, product quality, price and service. Portable Storage may encounter increased competition from existing competitors or
from new entrants in the future.
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ELECTRONIC TEST EQUIPMENT

Description

TRS-RenTelco rents and sells electronic test equipment nationally and internationally from two facilities located on the grounds
of the Dallas Fort Worth International Airport in Grapevine, Texas (the “Dallas facility”) and Dollard-des-Ormeaux, Canada (the
“Montreal facility”). TRS-RenTelco’s revenues are derived from the rental and sale of general purpose and communications test
equipment to a broad range of companies, from Fortune 500 to middle and smaller market companies, in the aerospace, defense,
communications, manufacturing and semiconductor industries. Electronic test equipment revenues are primarily affected by the
business activity within these industries related to research and development, manufacturing, and communication infrastructure
installation and maintenance. The Dallas facility, TRS-RenTelco’s primary operating location, houses the electronic test equipment
inventory, sales engineers, calibration laboratories, and operations staff for U.S. and international business. The Montreal facility houses
sales engineers and operations staff to serve the Canadian market. As of December 31, 2023, the original cost of electronic test
equipment inventory was comprised of 80% general purpose electronic test equipment and 20% communications electronic test
equipment.

Engineers, technicians and scientists utilize general purpose electronic test equipment in developing products, controlling
manufacturing processes, completing field service applications and evaluating the performance of their own electrical and electronic
equipment. These instruments are rented primarily to aerospace, defense, electronics, industrial, research and semiconductor industries.
To date, Keysight Technologies, Rhode & Schwarz and Tektronix, a division of Fortive Corporation, have manufactured the majority
of TRS-RenTelco’s general purpose electronic test equipment with the remainder acquired from over 60 other manufacturers.

Communications test equipment, including fiber optic test equipment, is utilized by technicians, engineers and installation
contractors to evaluate voice, data and multimedia communications networks, to install fiber optic cabling, and in the development and
manufacturing of transmission, network and wireless products. These instruments are rented primarily to manufacturers of
communications equipment and products, electrical and communications installation contractors, field technicians, and service
providers. To date, Anritsu, Viavi Solutions and Fluke Networks, a division of Fortive Corporation, have manufactured a significant
portion of TRS-RenTelco’s communications test equipment, with the remainder acquired from over 40 other manufacturers.

TRS-RenTelco’s general purpose test equipment rental inventory includes oscilloscopes, amplifiers, analyzers (spectrum, network
and logic), signal source and power source test equipment. The communications test equipment rental inventory includes network and
transmission test equipment for various fiber, copper and wireless networks. TRS-RenTelco occasionally rents electronic test equipment
from other rental companies and re-rents the equipment to customers.

Competitive Strengths

Strong Industry Position - The Company believes that TRS-RenTelco is one of the largest electronic test equipment rental and
leasing companies offering a broad and deep selection of general purpose and communications test equipment for rent in North America.

Expertise - The Company believes that its knowledge of products, technology and applications expertise provides it with a
competitive advantage over others in the industry. Customer requirements are supported by application engineers and technicians that
are knowledgeable about the equipment’s uses to ensure the right equipment is selected to meet the customer’s needs. This knowledge
can be attributed to the experience of TRS-RenTelco’s management, sales and operational teams.

Operating Structure - TRS-RenTelco is supported by a centralized distribution and inventory center on the grounds of the Dallas-
Fort Worth International Airport in Texas. The Company believes that the centralization of servicing all customers in North America
and internationally by TRS-RenTelco’s experienced logistics teams provides a competitive advantage by minimizing transaction costs
and enabling TRS-RenTelco to ensure customer requirements are met.

Asset Management - TRS-RenTelco’s rental equipment inventory is serviced by an ISO 9001-2015 registered and compliant
calibration laboratory that repairs and calibrates equipment ensuring that off rent equipment is ready to ship immediately to meet
customers’ needs. TRS-RenTelco’s team of technicians, product managers and sales personnel are continuously monitoring and
analyzing the utilization of existing products, new technologies, general economic conditions and estimates of customer demand to
ensure the right equipment is purchased and sold, at the right point in the equipment’s technology life cycle. The Company believes
this enables it to maximize utilization of equipment and the cash flow generated by the rental and sales revenue of each model of
equipment. TRS-RenTelco strives to maintain strong relationships with equipment manufacturers, which enables it to leverage those
relationships to gain rental opportunities.

Customer Service - The Company believes that its focus on providing excellent service to its customers provides a competitive
advantage. TRS-RenTelco strives to provide exemplary service to fulfill its commitments to its customers. TRS-RenTelco prides itself
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in providing solutions to meet customers’ needs by having equipment available and responding quickly and thoroughly to their requests.
TRS-RenTelco’s sophisticated in-house laboratory ensures the equipment is fully functional and meets its customers’ delivery
requirements. Service needs of TRS-RenTelco’s customers are supported 24 hours a day, 7 days a week by its customer care specialists.
TRS-RenTelco’s goal is to provide service beyond its customers’ expectations, which, the Company believes, results in customer loyalty
and repeat business.

Market

Electronic test equipment rental is a market which we estimate has equipment on rent worldwide or available for rent with an
aggregate original cost in excess of $1 billion. There is a broad customer base for the rental of such instruments, including aerospace,
communications, defense, electrical contractor, electronics, industrial, installer contractor, network systems and research companies.

TRS-RenTelco markets its electronic test equipment throughout the United States, Canada, and, to a limited extent, other countries.
TRS-RenTelco attracts customers through its outside sales force, website at www.TRSRenTelco.com, telemarketing program, trade
show participation, paid internet search and electronic mail campaigns. A key part of the sales process is TRS-RenTelco’s
knowledgeable inside sales engineering team that effectively matches test equipment solutions to meet specific customer’s requirements.

The Company believes that customers rent electronic test equipment for many reasons. Customers frequently need equipment for
short-term projects, to evaluate new products, and for backup to avoid costly downtime. Delivery times for the purchase of such
equipment can be lengthy; thus, renting allows the customer to obtain the equipment expeditiously. The Company also believes that the
relative certainty of rental costs can facilitate cost control and be useful in the bidding of and pass-through of contract costs. Finally,
renting rather than purchasing may better satisfy the customer’s budgetary constraints.

Rentals

TRS-RenTelco rents electronic test equipment typically for rental periods of one to six months, although in some instances, rental
terms can be up to a year or longer. Monthly rental rates typically are between 2% and 10% of the current manufacturers’ list price.
TRS-RenTelco depreciates its equipment over 1 to 8 years with no residual value.

At December 31, 2023, TRS-RenTelco had an electronic test equipment rental inventory including accessories with an aggregate
cost of $377.6 million. Utilization is calculated each month by dividing the cost of the rental equipment on rent by the total cost of
rental equipment, excluding accessory equipment. Utilization was 55.9% as of December 31, 2023 and averaged 58.9% during the year.

Sales

Profit from equipment sales is a material component of TRS-RenTelco’s overall annual earnings. Gross profit from sales of both
used and new equipment over the last five years generally has ranged from approximately 20% to 22% of total annual gross profit for
our electronics division. For 2023, gross profit on equipment sales was approximately 21% of total division gross profit. Equipment
sales are driven by the turnover of older technology rental equipment, to maintain target utilization at a model number level, and new
equipment sales opportunities. In 2023, approximately 18% of the electronic test equipment revenues were derived from sales. The
largest electronic test equipment sale during 2023 represented 7% of electronic test equipment sales, 1% of the Company’s consolidated
sales and less than 1% of consolidated revenues. There is intense competition in the sales of electronic test equipment from a world-
wide network of test equipment brokers and resellers, legacy rental companies, and equipment manufacturers. We believe the annual
world-wide sales of electronic test equipment is in excess of $8.0 billion per year.

Seasonality

Rental activity may decline in the fourth quarter month of December and the first quarter months of January and February. These
months may have lower rental activity due to holiday closures, particularly by larger companies, inclement weather and its impact on
various field related communications equipment rentals, and companies’ operational recovery from holiday closures which may impact
the start-up of new projects coming online in the first quarter. These factors may impact the quarterly results of each year’s first and
fourth quarter.

Competition

The electronic test equipment rental business is characterized by intense competition from several competitors, some of which
may have access to greater financial and other resources than we do. TRS-RenTelco competes with these and other test equipment
rental companies on the basis of product availability, price, service and reliability. Although no single competitor holds a dominant
market share, we face intense competition from these established entities and new entrants in the market. Some of our competitors may
offer similar equipment for lease, rental or sales at lower prices and may offer more extensive servicing, or financing options.
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REPORTABLE SEGMENTS
For segment information regarding the Company’s four reportable business segments: Mobile Modular, Portable Storage, TRS-

RenTelco and Enviroplex, see “Note 15. Segment Reporting” to the audited Consolidated Financial Statements of the Company included
in “Item 8. Financial Statements and Supplementary Data.”
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ITEM 1A. RISK FACTORS

You should carefully consider the following discussion of various risks and uncertainties. We believe these risk factors are the
most relevant to our business and could cause our results to differ materially from the forward-looking statements made by us. Our
business, financial condition, and results of operations could be seriously harmed if any of these risks or uncertainties actually occur or
materialize. In that event, the market price for our common stock could decline, and you may lose all or part of your investment.

RISKS RELATED TO THE PROPOSED ACQUISITION BY WILLSCOT MOBILE MINI:

There are material uncertainties and risks associated with the proposed Transaction, including the timing of the consummation
of the Transaction, which may adversely affect our business and ongoing operations, financial condition and results of
operations, employees, customers, shareholders, other parties and business prospects, and a failure to complete the Transaction
on the terms reflected in the Merger Agreement, if at all, could have a material and adverse effect on our business, financial
condition, results of operations, cash flows and stock price.

° The announcement and pendency of the proposed Transaction may adversely affect our business, financial condition and
results of operations.

° On January 28, 2024, we entered into the Merger Agreement with WillScot Mobile Mini. Uncertainty about the
effect of the proposed Transaction on our employees, customers, shareholders and other parties may have an
adverse effect on our business, financial condition and results of operation regardless of whether the proposed
Transaction is completed. The risks to our business include the following, all of which could be exacerbated by a
delay in the completion of the proposed Transaction:

the impairment of our ability to attract, retain, and motivate our employees, including key personnel;

the diversion of significant management time and resources towards the completion of the proposed
Transaction;

difficulties maintaining relationships with customers, suppliers, and other business partners;
delays or deferments of certain business decisions by our customers, suppliers, and other business partners;

the inability to pursue alternative business opportunities or make appropriate changes to our business because
the Merger Agreement requires us to use reasonable best efforts to conduct our business in the ordinary
course of business and not engage in certain kinds of transactions prior to the completion of the proposed
Transaction;

litigation relating to the proposed Transaction and the costs related thereto; and

the incurrence of significant costs, expenses, and fees for professional services and other transaction costs in
connection with the proposed Transaction.

Additionally, in approving the Merger Agreement, our Board of Directors considered a number of factors and potential benefits,
including the fact that the Transaction consideration to be received by holders of our common stock represented an approximate
10% premium over the Company’s closing stock price of $111.75 on January 26, 2024, the last full trading day prior to the
announcement of the proposed Transaction. If the Transaction is not completed, neither we nor the holders of our common
stock may realize this benefit of the Transaction.

° Failure to consummate the proposed Transaction within the expected timeframe or at all could have a material adverse
impact on our business, financial condition and results of operations.

There can be no assurance that the proposed Transaction will be consummated. The consummation of the

proposed Transaction is subject to certain regulatory approvals and customary closing conditions. The obligation of
each party to consummate the Transaction is also conditioned upon the other party’s representations and warranties
being true and correct to the extent specified in the Merger Agreement and the other party having performed in all
material respects its obligations under the Merger Agreement. There can be no assurance that these and other
conditions to closing will be satisfied in a timely manner or at all. The Merger Agreement also includes customary
termination provisions for both the Company and WillScot Mobile Mini, and we may be required to pay WillScot
Mobile Mini a termination fee equal to $120 million in certain specified circumstances, including, among other
circumstances, if WillScot Mobile Mini terminates the Merger Agreement following a Company Adverse
Recommendation Change prior to receipt of Company Shareholder Approval (each as defined in the Merger
Agreement) or (ii) the Company terminates the Merger Agreement to enter into an alternative acquisition agreement
in respect of a Superior Proposal (as defined in the Merger Agreement). If we are required to make this payment,
doing so may materially adversely affect our business, financial condition and results of operations.
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There can be no assurance that a remedy will be available to us in the event of a breach of the Merger Agreement
by WillScot Mobile Mini or its affiliates or that we will wholly or partially recover for any damages incurred by us in
connection with the proposed Transaction. A failed transaction may result in negative publicity and a negative
impression of us among our customers or in the investment community or business community generally.
Furthermore, any disruptions to our business resulting from the announcement and pendency of the proposed
Transaction, including any adverse changes in our relationships with our customers, partners, suppliers and employees,
could continue or accelerate in the event of a failed transaction. In addition, if the proposed Transaction is not
completed, and there are no other parties willing and able to acquire the Company at a price of $123.00 per share or
higher, on terms acceptable to us, the share price of our common stock will likely decline to the extent that the current
market price of our common stock reflects an assumption that the proposed Transaction will be completed. Also, we
have incurred, and will continue to incur, significant costs, expenses and fees for professional services and other
transaction costs in connection with the proposed Transaction, for which we will have received little or no benefit if
the proposed Transaction is not completed. Many of these fees and costs will be payable by us even if the proposed
Transaction is not completed and may relate to activities that we would not have undertaken other than to complete
the proposed Transaction.

Prior to the completion of the Transaction or the termination of the Merger Agreement in accordance with its terms,
we are prohibited from entering into certain transactions and taking certain actions that might otherwise be
beneficial to us and our shareholders.

After the date of the Merger Agreement and prior to the Effective Time, the Merger Agreement restricts us from
taking specified actions without the consent of WillScot Mobile Mini (which consent may not be unreasonably
withheld, conditioned or delayed) and requires that our business be conducted in all material respects in the ordinary
course of business. These restrictions may prevent us from making appropriate changes to our businesses or
organizational structures or from pursuing attractive business opportunities that may arise prior to the completion of
the Transaction and could have the effect of delaying or preventing other strategic transactions. Adverse effects arising
from the pendency of the Transaction could be exacerbated by any delays in consummation of the Transaction or
termination of the Merger Agreement.

The Transaction, including uncertainty regarding the Transaction, may cause customers, suppliers, distributors or
strategic partners to delay or defer decisions, which could negatively affect our business and adversely affect our
ability to effectively manage our business.

The Transaction will be consummated only if certain conditions are met. Many of the conditions are outside of
our control, and both we and WillScot Mobile Mini also have the right to terminate the Merger Agreement in certain
circumstances. Accordingly, there may be uncertainty regarding the completion of the Transaction. This uncertainty
may cause customers, suppliers, distributors, strategic partners or others that deal with us to delay or defer entering
into contracts with us or making other decisions concerning us or seek to change or cancel existing business
relationships, which could negatively affect our business. Any delay or deferral of those decisions or changes in
existing agreements could have a material adverse effect on our business, regardless of whether the Transaction is
ultimately completed.

The Transaction may cause difficulty in attracting, motivating and retaining employees.

Our current and prospective employees may experience uncertainty about their future role with the Company
until strategies with regard to these employees are announced or executed, which may impair our ability to attract,
retain and motivate key management, operational and customer-facing employees and other personnel prior to the
Transaction. If we are unable to retain and replace personnel, we could face disruptions in our operations, loss of
existing customers, loss of key information, expertise or know-how, and unanticipated additional recruitment and
training costs.

The Merger Agreement limits our ability to pursue alternatives to the Transaction and may discourage other
companies from trying to acquire us for greater consideration than what WillScot Mobile Mini has agreed to pay.

The Merger Agreement contains provisions that make it more difficult for us to sell our business to a company
other than WillScot Mobile Mini. These provisions include a general prohibition on us soliciting any acquisition
proposal or offer for a competing transaction. To date, no party has made an acquisition proposal following the
execution of the Merger Agreement. If we terminate the Merger Agreement in connection with our Board of Directors’
authorization for us to enter into a definitive agreement to consummate an alternative transaction contemplated by a
Superior Proposal, we will be required to pay a termination fee of $120 million. We may also be required to pay the
$120 million termination fee if we or WillScot Mobile Mini terminate the Merger Agreement under certain other
circumstances specified in the Merger Agreement. These provisions might discourage a third party that has an interest
in acquiring all or a significant part of the Company from considering or proposing an acquisition, even if the party
were prepared to pay consideration with a higher per share cash or market value than the Merger Consideration, or
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might result in a potential competing acquirer proposing to pay a lower price than it might otherwise have proposed
to pay because of the added expense of the termination fee that may become payable in certain circumstances.

° Stockholder litigation could result in substantial costs and may delay or prevent the Transaction from being
completed.

In connection with the announcement of the Transaction, as is common in the context of mergers and
acquisitions of publicly-traded companies, we (along with our directors and officers) may attract lawsuits seeking to
enjoin us from proceeding with or consummating the Transaction, or seeking to have the Transaction rescinded after
its consummation. Defending against such claims, even those without merit, could result in substantial costs and divert
management’s time and resources, which may negatively impact our financial condition and adversely affect our
business and results of operations. Such claims could prevent or delay the consummation of the Transaction, including
through an injunction, and result in additional costs to us. The ultimate resolution of any such lawsuit cannot be
predicted, and an adverse ruling in any such lawsuit may cause the Transaction to be delayed or not to be completed,
which could cause us not to realize some or all of the anticipated benefits of the Transaction.

RISKS RELATED TO OUR STRATEGY AND OPERATION:

Our future operating results may fluctuate, fail to match past performance or fail to meet expectations, which may result in a
decrease in our stock price.

Our operating results may fluctuate in the future, may fail to match our past performance or fail to meet the expectations of analysts
and investors. Our results and related ratios, such as gross margin, operating income percentage and effective tax rate may fluctuate as
a result of a number of factors, some of which are beyond our control including but not limited to:

° general economic conditions in the geographies and industries where we rent and sell our products;
° legislative and educational policies where we rent and sell our products;

° the budgetary constraints of our customers;

° seasonality of our rental businesses and our end-markets;

° success of our strategic growth initiatives;

° costs associated with the launching or integration of new or acquired businesses;

° the timing and type of equipment purchases, rentals and sales;

° the nature and duration of the equipment needs of our customers;

° the timing of new product introductions by us, our suppliers and our competitors;

° the volume, timing and mix of maintenance and repair work on our rental equipment;
° supply chain delays or disruptions;

° our equipment mix, availability, utilization and pricing;

° inflation in the cost of materials, labor and new rental equipment;

° the mix, by state and country, of our revenues, personnel and assets;

° rental equipment impairment from excess, obsolete or damaged equipment;

(] movements in interest rates or tax rates;

° changes in, and application of, accounting rules;

° changes in the regulations applicable to our business operations; and

° claims and litigation matters.

As aresult of these factors, our historical financial results are not necessarily indicative of our future results or stock price.
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Our stock price has fluctuated and may continue to fluctuate in the future, which may result in a decline in the value of your
investment in our common stock.

The market price of our common stock fluctuates on the NASDAQ Global Select Market and is likely to be affected by a number
of factors including but not limited to:

° our operating performance and the performance of our competitors, and in particular any variations in our operating results
or dividend rate from our stated guidance or from investors’ expectations;

° any changes in general conditions in the global economy, the industries in which we operate or the global financial markets;
° investors’ reaction to our press releases, public announcements or filings with the SEC;

° the stock price performance of our competitors or other comparable companies;

o any changes in research analysts’ coverage, recommendations or earnings estimates for us or for the stocks of other

companies in our industry;

° any sales of common stock by our directors, executive officers and our other large shareholders, particularly in light of the
limited trading volume of our stock;

° any merger and acquisition activity that involves us or our competitors; and

° other announcements or developments affecting us, our industry, customers, suppliers or competitors.

In addition, in recent years the U.S. stock market has experienced significant price and volume fluctuations. These fluctuations
are often unrelated to the operating performance of particular companies. Additionally, the most recent global credit crisis adversely
affected the prices of most publicly traded stocks as many stockholders became more willing to divest their stock holdings at lower
values to increase their cash flow and reduce exposure to such fluctuations. These broad market fluctuations and any other negative
economic trends may cause declines in the market price of our common stock and may be based upon factors that have little or nothing
to do with our Company or its performance, and these fluctuations and trends could materially reduce our stock price.

Our ability to retain our executive management and to recruit, retain and motivate key qualified employees is critical to the
success of our business.

If we cannot successfully recruit and retain qualified personnel, our operating results and stock price may suffer. We believe that
our success is directly linked to the competent people in our organization, including our executive officers, senior managers and other
key personnel, and in particular, Joe Hanna, our Chief Executive Officer. Personnel turnover can be costly and could materially and
adversely impact our operating results and can potentially jeopardize the success of our current strategic initiatives. We need to attract
and retain highly qualified personnel to replace personnel when turnover occurs, as well as add to our staff levels as growth occurs. Our
business and stock price likely will suffer if we are unable to fill, or experience delays in filling open positions, or fail to retain key
personnel.

Failure by third parties to manufacture and deliver our products to our specifications or on a timely basis may harm our
reputation and financial condition.

We depend on third parties to manufacture our products even though we are able to purchase products from a variety of third-
party suppliers. In the future, we may be limited as to the number of third-party suppliers for some of our products. Although in general,
we make advance purchases of some products to help ensure an adequate supply, currently we do not have any long-term purchase
contracts with any third-party supplier. We may experience supply problems as a result of financial or operating difficulties or failure
of our suppliers, or shortages and discontinuations resulting from product obsolescence or other shortages or allocations by our suppliers.
Unfavorable economic conditions may also adversely affect our suppliers or the terms on which we purchase products. In the future,
we may not be able to negotiate arrangements with third parties to secure products that we require in sufficient quantities or on reasonable
terms. If we cannot negotiate arrangements with third parties to produce our products or if the third parties fail to produce our products
to our specifications or in a timely manner, our reputation and financial condition could be harmed.

We are subject to information technology system failures, network disruptions and breaches in data security which could
subject us to liability, reputational damage or interrupt the operation of our business.

We rely upon our information technology systems and infrastructure for our business. We sustained an immaterial cybersecurity
attack in 2021 involving ransomware that impacted certain of our systems but was unsuccessful in its ability to disrupt our network.
Our investigation revealed that an unauthorized third party copied some personal information relating to certain current and former
employees, directors, contractor workers and their dependents and certain other persons. Upon detection, we promptly undertook steps
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to address the incident, restored network systems and resumed normal operations. The attack did not result in any material disruption
to our operations or ability to service our customers and did not affect our financial performance.

In the future, we could experience additional breaches of our security measures resulting in the theft of confidential information
or reputational damage from industrial espionage attacks, malware or other cyber-attacks, which may compromise our system
infrastructure or lead to data leakage, either internally or at our third-party providers. Similarly, additional data privacy breaches by
those who access our systems may pose a risk that sensitive data, including intellectual property, trade secrets or personal information
belonging to us, our employees, customers or other business partners, may be exposed to unauthorized persons or to the public.

The immaterial breach of our information technology system that we suffered in 2021 and any future breaches could subject us to
reputational damage. Cyber-attacks are increasing in their frequency, sophistication and intensity, and have become increasingly difficult
to detect. We expend significant resources to minimize the risk of security breaches, including deploying additional personnel and
protection technologies, training employees annually, and engaging third-party experts and contractors. Significant and increasing
investments of time and resources by management and Board have been, and will continue to be, required to anticipate and address
cybersecurity risks and incidents. However, given that the techniques used to obtain unauthorized access or to sabotage systems change
frequently, and often are not identified until they are launched against a target, we may be unable to anticipate these techniques or
implement adequate preventative measures in time to stop a cyber incident. Thus, there can be no assurance that our efforts to protect
our data and information technology systems will prevent future breaches in our systems (or that of our third-party providers). Such
breaches could adversely affect our business and result in financial and reputational harm to us, theft of trade secrets and other proprietary
information, legal claims or proceedings, liability under laws that protect the privacy of personal information, and regulatory penalties.

Disruptions in our information technology systems or failure to protect these systems against security breaches could adversely
affect our business and results of operations. Additionally, if these systems fail, become unavailable for any period of time or
are not upgraded, this could limit our ability to effectively monitor and control our operations and adversely affect our
operations.

Our information technology systems facilitate our ability to transact business, monitor and control our operations and adjust to
changing market conditions. We sustained an immaterial cybersecurity attack in 2021 involving ransomware that impacted certain of
our systems, but was unsuccessful in its ability to disrupt our network. Upon detection, we promptly undertook steps to address the
incident, restored network systems and resumed normal operations. Any future cybersecurity attack causing disruption in our
information technology systems or the failure of these systems to operate as expected could, depending on the magnitude of the problem,
adversely affect our operating results by limiting our capacity to effectively transact business, monitor and control our operations and
adjust to changing market conditions in a timely manner.

As part of our business, we develop, receive and retain confidential data about our company and our customers. In addition,
because of recent advances in technology and well-known efforts on the part of computer hackers and cyber-terrorists to breach data
security of companies, we face risks associated with failure to adequately protect critical corporate, customer and employee data, which
could adversely impact our customer relationships, our reputation, and even violate privacy laws.

Further, the delay or failure to implement information system upgrades and new systems effectively could disrupt our business,
distract management’s focus and attention from our business operations and growth initiatives, and increase our implementation and
operating costs, any of which could negatively impact our operations and operating results.

We have engaged in acquisitions and may engage in future acquisitions that could negatively impact our results of operations,
financial condition and business.

During 2023, the Company acquired Vesta Modular, a portfolio company of Kinderhook Industries, that was a leading provider
of temporary and permanent modular space solutions, the assets of Brekke Storage and Inland Leasing, regional providers of portable
storage solutions in the Colorado market, and the assets of Dixie Storage, a regional provider of portable storage solutions in the South
Carolina market. We anticipate that we will continue to consider acquisitions in the future that meet our strategic growth plans. We are
unable to predict whether or when any prospective acquisition will be completed. Acquisitions involve numerous risks, including the
following:

° difficulties in integrating the operations, technologies, products and personnel of the acquired companies;
° diversion of management’s attention from normal daily operations of our business;
° difficulties in entering markets in which we have no or limited direct prior experience and where competitors in such markets

may have stronger market positions;

° difficulties in complying with regulations applicable to any acquired business, such as environmental regulations, and
managing risks related to an acquired business;
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° timely completion of necessary financing and required amendments, if any, to existing agreements;

o an inability to implement uniform standards, controls, procedures and policies;

° undiscovered and unknown problems, defects, damaged assets liabilities, or other issues related to any acquisition that
become known to us only after the acquisition;

° negative reactions from our customers to an acquisition;

° disruptions among employees related to any acquisition which may erode employee morale;

° loss of key employees, including costly litigation resulting from the termination of those employees;

° an inability to realize cost efficiencies or synergies that we may anticipate when selecting acquisition candidates;

° recording of goodwill and non-amortizable intangible assets that will be subject to future impairment testing and potential
periodic impairment charges;

° incurring amortization expenses related to certain intangible assets; and

° becoming subject to litigation.

Acquisitions are inherently risky, and no assurance can be given that our recent and future acquisitions will be successful or will
not adversely affect our business, operating results, or financial condition. The success of our acquisition strategy depends upon our
ability to successfully complete acquisitions and integrate any businesses that we acquire into our existing business. The difficulties of
integration could be increased by the necessity of coordinating geographically dispersed organizations; maintaining acceptable
standards, controls, procedures and policies; integrating personnel with disparate business backgrounds; combining different corporate
cultures; and the impairment of relationships with employees and customers as a result of any integration of new management and other
personnel. In addition, if we consummate one or more significant future acquisitions in which the consideration consists of stock or
other securities, our existing shareholders’ ownership could be diluted significantly. If we were to proceed with one or more significant
future acquisitions in which the consideration included cash, we could be required to use, to the extent available, a substantial portion
of our Credit Facility. If we increase the amount borrowed against our available credit line, we would increase the risk of breaching the
covenants under our credit facilities with our lenders. In addition, it would limit our ability to make other investments, or we may be
required to seek additional debt or equity financing. Any of these items could adversely affect our results of operations.

We continually assess the strategic fit of our existing businesses and may divest or otherwise dispose of businesses that are
deemed not to fit with our strategic plan or are not achieving the desired return on investment, and we cannot be certain that
our business, operating results and financial condition will not be materially and adversely affected.

A successful divestiture depends on various factors, including reaching an agreement with potential buyers on terms we deem
attractive, as well as our ability to effectively transfer liabilities, contracts, facilities, and employees to any purchaser, identify and
separate the assets to be divested from the assets that we wish to retain, reduce fixed costs previously associated with the divested assets
or business, and collect the proceeds from any divestitures. These efforts require varying levels of management resources, which may
divert our attention from other business operations. If we do not realize the expected benefits of any divestiture transaction, our
consolidated financial position, results of operations and cash flows could be negatively impacted. In addition, divestitures of businesses
involve a number of risks, including significant costs and expenses, the loss of customer relationships and a decrease in revenues and
earnings associated with the divested business. Furthermore, divestitures potentially involve significant post-closing separation
activities, which could involve the expenditure of material financial resources and significant employee resources. Any divestiture may
result in a dilutive impact to our future earnings if we are unable to offset the dilutive impact from the loss of revenue associated with
the divestiture, as well as significant write-offs, including those related to goodwill and other intangible assets, which could have a
material adverse effect on our results of operations and financial condition.

If we determine that our goodwill and intangible assets have become impaired, we may incur impairment charges, which would
negatively impact our operating results.

At December 31, 2023, we had $387.8 million of goodwill and intangible assets, net, on our Consolidated Balance Sheets.
Goodwill represents the excess of cost over the fair value of net assets acquired in business combinations. Under accounting principles
generally accepted in the United States of America, we assess potential impairment of our goodwill and intangible assets at least
annually, as well as on an interim basis to the extent that factors or indicators become apparent that could reduce the fair value of any
of our businesses below book value. Impairment may result from significant changes in the manner of use of the acquired asset, negative
industry or economic trends and significant underperformance relative to historic or projected operating results.
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Our rental equipment is subject to residual value risk upon disposition and may not sell at the prices or in the quantities we
expect.

The market value of any given piece of rental equipment could be less than its depreciated value at the time it is sold. The market
value of used rental equipment depends on several factors, including:

° the market price for new equipment of a like kind;

° the age of the equipment at the time it is sold, as well as wear and tear on the equipment relative to its age;
° the supply of used equipment on the market;

° technological advances relating to the equipment;

° worldwide and domestic demand for used equipment; and

° general economic conditions.

We include in income from operations the difference between the sales price and the depreciated value of an item of equipment
sold. Changes in our assumptions regarding depreciation could change our depreciation expense, as well as the gain or loss realized
upon disposal of equipment. Sales of our used rental equipment at prices that fall significantly below our projections or in lesser
quantities than we anticipate will have a negative impact on our results of operations and cash flows.

If we do not effectively manage our credit risk, collect on our accounts receivable or recover our rental equipment from our
customers’ sites, it could have a material adverse effect on our operating results.

We generally rent and sell to customers on 30 day payment terms, individually perform credit evaluation procedures on our
customers for each transaction and require security deposits or other forms of security from our customers when a significant credit risk
is identified. Historically, accounts receivable write-offs and write-offs related to equipment not returned by customers have not been
significant and have averaged less than 1% of total revenues over the last five years. If economic conditions deteriorate, we may see an
increase in credit losses relative to historical levels, which may materially and adversely affect our operations. Business segments that
experience significant market disruptions or declines may experience increased customer credit risk and higher credit losses. Failure to
manage our credit risk and receive timely payments on our customer accounts receivable may result in write-offs and/or loss of
equipment, particularly electronic test equipment. If we are not able to effectively manage credit risk issues, or if a large number of our
customers should have financial difficulties at the same time, our receivables and equipment losses could increase above historical
levels. If this should occur, our results of operations may be materially and adversely affected.

Effective management of our rental assets is vital to our business. If we are not successful in these efforts, it could have a material
adverse impact on our results of operations.

Our modular, containers and electronics rental products have long useful lives and managing those assets is a critical element to
each of our rental businesses. Generally, we design units and find manufacturers to build them to our specifications for our modulars
and containers. Modular asset management requires designing and building the product for a long life that anticipates the needs of our
customers, including anticipating potential changes in legislation, regulations, building codes and local permitting in the various markets
in which the Company operates. Electronic test equipment asset management requires understanding, selecting and investing in
equipment technologies that support market demand, including anticipating technological advances and changes in manufacturers’
selling prices. Container asset management requires obtaining high quality, well-constructed products and repairing and maintaining
the products to ensure its long life. For each of our modular, container and electronic test equipment assets, we must successfully
maintain and repair this equipment cost-effectively to maximize the useful life of the products and the level of proceeds from the sale
of such products. To the extent that we are unable to do so, our result of operations could be materially adversely affected.

The nature of our businesses, including the ownership of industrial property, exposes us to the risk of litigation and liability
under environmental, health and safety and products liability laws. Violations of environmental or health and safety related
laws or associated liability could have a material adverse effect on our business, financial condition and results of operations.

We are subject to national, state, provincial and local environmental laws and regulations concerning, among other things,
hazardous substance handling, storage and disposal and employee health and safety. These laws and regulations are complex and
frequently change. We could incur unexpected costs, penalties and other civil and criminal liability if we fail to comply with applicable
environmental or health and safety laws. We also could incur costs or liabilities related to waste disposal or remediating soil or
groundwater contamination at our properties, at our customers’ properties or at third party landfill and disposal sites. These liabilities
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can be imposed on the parties generating, transporting or disposing of such substances or on the owner or operator of any affected
property, often without regard to whether the owner or operator knew of, or was responsible for, the presence of hazardous substances.

Several aspects of our businesses involve risks of environmental and health and safety liability. For example, our operations
involve the use of petroleum products, solvents and other hazardous substances in the construction and maintaining of modular buildings
and for fueling and maintaining our delivery trucks and vehicles. The historical operations at some of our previously or currently owned
or leased and newly acquired or leased properties may have resulted in undiscovered soil or groundwater contamination or historical
non-compliance by third parties for which we could be held liable. Future events, such as changes in existing laws or policies or their
enforcement, or the discovery of currently unknown contamination or non-compliance, may also give rise to liabilities or other claims
based on these operations that may be material. In addition, compliance with future environmental or health and safety laws and
regulations may require significant capital or operational expenditures or changes to our operations.

Accordingly, in addition to potential penalties for non-compliance, we may become liable, either contractually or by operation of
law, for investigation, remediation and monitoring costs even if the contaminated property is not presently owned or operated by us, or
if the contamination was caused by third parties during or prior to our ownership or operation of the property. In addition, certain parties
may be held liable for more than their “fair” share of environmental investigation and cleanup costs. Contamination and exposure to
hazardous substances or other contaminants such as mold can also result in claims for remediation or damages, including personal injury,
property damage, and natural resources damage claims. Although expenses related to environmental compliance, health and safety
issues, and related matters have not been material to date, we cannot assure that we will not have to make significant expenditures in
the future in order to comply with applicable laws and regulations. Violations of environmental or health and safety related laws or
associated liability could have a material adverse effect on our business, financial condition and results of operations.

In general, litigation in the industries in which we operate, including class actions that seek substantial damages, arises with
increasing frequency. Enforcement of environmental and health and safety requirements is also frequent. Such proceedings are
invariably expensive, regardless of the merit of the plaintiffs’ or prosecutors’ claims. We may be named as a defendant in the future,
and there can be no assurance, irrespective of the merit of such future actions, that we will not be required to make substantial settlement
payments in the future. Further, a significant portion of our business is conducted in California which is one of the most highly regulated
and litigious states in the country. Therefore, our potential exposure to losses and expenses due to new laws, regulations or litigation
may be greater than companies with a less significant California presence.

The nature of our business also subjects us to property damage and product liability claims, especially in connection with our
modular buildings and tank and box rental businesses. Although we maintain liability coverage that we believe is commercially
reasonable, an unusually large property damage or product liability claim or a series of claims could exceed our insurance coverage or
result in damage to our reputation.

Our routine business activities expose us to risk of litigation from employees, vendors and other third parties, which could have
a material adverse effect on our results of operations.

We may be subject to claims arising from disputes with employees, vendors and other third parties in the normal course of our
business; these risks may be difficult to assess or quantify and their existence and magnitude may remain unknown for substantial
periods of time. If the plaintiffs in any suits against us were to successfully prosecute their claims, or if we were to settle any such suits
by making significant payments to the plaintiffs, our operating results and financial condition would be harmed. Even if the outcome
of a claim proves favorable to us, litigation can be time consuming and costly and may divert management resources. In addition, our
organizational documents require us to indemnify our senior executives to the maximum extent permitted by California law. We
maintain directors’ and officers’ liability insurance that we believe is commercially reasonable in connection with such obligations, but
if our senior executives were named in any lawsuit, our indemnification obligations could magnify the costs of these suits and/or exceed
the coverage of such policies.

If we suffer loss to our facilities, equipment or distribution system due to catastrophe, our insurance policies could be inadequate
or depleted, our operations could be seriously harmed, which could negatively affect our operating results.

Our facilities, rental equipment and distribution systems may be subject to catastrophic loss due to fire, flood, hurricane,
earthquake, terrorism or other natural or man-made disasters. In particular, our headquarters, three operating facilities, and certain of
our rental equipment are located in areas of California, with above average seismic activity and could be subject to catastrophic loss
caused by an earthquake. Our rental equipment and facilities in Texas, Louisiana, Florida, North Carolina and Georgia are located in
areas subject to hurricanes and other tropical storms. In addition to customers’ insurance on rented equipment, we carry property
insurance on our rental equipment in inventory and operating facilities as well as business interruption insurance. We believe our
insurance policies have adequate limits and deductibles to mitigate the potential loss exposure of our business. We do not maintain
financial reserves for policy deductibles and our insurance policies contain exclusions that are customary for our industry, including
exclusions for earthquakes, flood and terrorism. If any of our facilities or a significant amount of our rental equipment were to experience
a catastrophic loss, it could disrupt our operations, delay orders, shipments and revenue recognition and result in expenses to repair or
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replace the damaged rental equipment and facility not covered by insurance, which could have a material adverse effect on our results
of operations.

INTEREST RATE AND INDEBTEDNESS RISKS:

Our debt instruments contain covenants that restrict or prohibit our ability to enter into a variety of transactions and may limit
our ability to finance future operations or capital needs. If we have an event of default under these instruments, our indebtedness
could be accelerated, and we may not be able to refinance such indebtedness or make the required accelerated payments.

The agreements governing our Series D, E and F Senior Notes (as defined and more fully described under the heading “Item 7.
Management’s Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources”) and our
Credit Facility contain various covenants that limit our discretion in operating our business. In particular, we are limited in our ability
to merge, consolidate, reorganize or transfer substantially all of our assets, make investments, pay dividends or distributions, redeem or
repurchase stock, change the nature of our business, enter into transactions with affiliates, incur indebtedness and create liens on our
assets to secure debt. In addition, we are required to meet certain financial covenants under these instruments. These restrictions could
limit our ability to obtain future financing, make strategic acquisitions or needed capital expenditures, withstand economic downturns
in our business or the economy in general, conduct operations or otherwise take advantage of business opportunities that may arise.

A failure to comply with the restrictions contained in these agreements could lead to an event of default, which could result in an
acceleration of our indebtedness. In the event of an acceleration, we may not have or be able to obtain sufficient funds to refinance our
indebtedness or make any required accelerated payments. If we default on our indebtedness, our business financial condition and results
of operations could be materially and adversely affected.

The majority of our indebtedness is subject to variable interest rates, which makes us vulnerable to increases in interest rates,
which could negatively affect our net income.

Our indebtedness exposes us to interest rate increases because the majority of our indebtedness is subject to variable rates. At
present, we do not have any derivative financial instruments such as interest rate swaps or hedges to mitigate interest rate variability.
The interest rates under our credit facilities are reset at varying periods. These interest rate adjustments could cause periodic fluctuations
in our operating results and cash flows. Our annual debt service obligations increase by approximately $5.9 million per year for each
1% increase in the average interest rate we pay based on the $588.0 million balance of variable rate debt outstanding at December 31,
2023. If interest rates rise in the future, and, particularly if they rise significantly, interest expense will increase and our net income will
be negatively affected.

SPECIFIC RISKS RELATED TO OUR RELOCATABLE MODULAR BUILDINGS AND PORTABLE STORAGE
BUSINESS SEGMENTS:

Significant reductions of, or delays in, funding to public schools have caused the demand and pricing for our modular classroom
units to decline, which has in the past caused, and may cause in the future, a reduction in our revenues and profitability.

Rentals and sales of modular buildings to public school districts for use as classrooms, restroom buildings, and administrative
offices for K-12 represent a significant portion of Mobile Modular’s rental and sales revenues. Funding for public school facilities is
derived from a variety of sources including the passage of both statewide and local facility bond measures, developer fees and various
taxes levied to support school operating budgets. Many of these funding sources are subject to financial and political considerations,
which vary from district to district and are not tied to demand. Historically, we have benefited from the passage of statewide and local
facility bond measures and believe these are essential to our business.

The state of California is our largest market for classroom rentals. The strength of this market depends heavily on public funding
from voter passage of both state and local facility bond measures, and the ability of the state to sell such bonds in the public market. A
lack of passage of state and local facility bond measures, or the inability to sell bonds in the public markets in the future could reduce
our revenues and operating income, and consequently have a material adverse effect on the Company’s financial condition. Furthermore,
even if voters have approved facility bond measures and the state has raised bond funds, there is no guarantee that individual school
projects will be funded in a timely manner.

To the extent public school districts’ funding is reduced for the rental and purchase of modular buildings, our business could be
harmed and our results of operations negatively impacted. We believe that interruptions or delays in the passage of facility bond
measures or completion of state budgets, an insufficient amount of state funding, a significant reduction of funding to public schools, or
changes negatively impacting enrollment may reduce the rental and sale demand for our educational products. Any reductions in funding
available to the school districts from the states in which we do business may cause school districts to experience budget shortfalls and
to reduce their demand for our products despite growing student populations, class size reduction initiatives and modernization and
reconstruction project needs, which could reduce our revenues and operating income and consequently have a material adverse effect
on the Company’s financial condition.
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Public policies that create demand for our products and services may change, resulting in decreased demand for or the pricing
of our products and services, which could negatively affect our revenues and operating income.

Various states that we operate enacted laws and constitutional amendments to provide funding for school districts to limit the
number of students that may be grouped in a single classroom. School districts with class sizes in excess of state limits have been and
continue to be a significant source of our demand for modular classrooms. In California, efforts to address aging infrastructure and
deferred maintenance have resulted in modernization and reconstruction projects by public school districts including seismic retrofitting,
asbestos abatement and various building repairs and upgrades, which has been another source of demand for our modular classrooms.
The most recent economic recession caused state and local budget shortfalls, which reduced school districts’ funding and their ability
to comply with state class size reduction requirements. If educational priorities and policies shift away from class-size reduction or
modernization and reconstruction projects, demand and pricing for our products and services may decline, not grow as quickly as, or
not reach the levels that we anticipate. Significant equipment returns may result in lower utilization until equipment can be redeployed
or sold, which may cause rental rates to decline and negatively affect our revenues and operating income.

Failure to comply with applicable regulations could harm our business and financial condition, resulting in lower operating
results and cash flows.

Similar to conventionally constructed buildings, the modular building industry, including the manufacturers and lessors of portable
classrooms, are subject to regulations by multiple governmental agencies at the federal, state and local level relating to environmental,
zoning, health, safety, energy efficiency, labor and transportation matters, among other matters. Failure to comply with these laws or
regulations could impact our business or harm our reputation and result in higher capital or operating expenditures or the imposition of
penalties or restrictions on our operations.

As with conventional construction, typically new codes and regulations are not retroactively applied. Nonetheless, new
governmental regulations in these or other areas may increase our acquisition cost of new rental equipment, limit the use of or make
obsolete some of our existing equipment, or increase our costs of rental operations.

Building codes are generally reviewed every three years. All aspects of a given code are subject to change including, but not
limited to, such items as structural specifications for earthquake safety, energy efficiency and environmental standards, fire and life
safety, transportation, lighting and noise limits.

Compliance with building codes and regulations entails a certain amount of risk as state and local government authorities do not
necessarily interpret building codes and regulations in a consistent manner, particularly where applicable regulations may be unclear
and subject to interpretation. These regulations often provide broad discretion to governmental authorities that oversee these matters,
which can result in unanticipated delays or increases in the cost of compliance in particular markets. The construction and modular
industries have developed many “best practices” which are constantly evolving. Some of our peers and competitors may adopt practices
that are more or less stringent than the Company’s. When, and if, regulatory standards are clarified, the effect of the clarification may
be to impose rules on our business and practices retroactively, at which time, we may not be in compliance with such regulations and
we may be required to incur costly remediation. If we are unable to pass these increased costs on to our customers, our profitability,
operating cash flows and financial condition could be negatively impacted.

Expansions of our modular and portable storage operations into new markets may negatively affect our operating results.

In the past we have expanded our modular and portable storage operations into new geographies and states. There are risks
inherent in the undertaking of such expansion, including the risk of revenue from the business in any new markets not meeting our
expectations, higher than expected costs in entering these new markets, risk associated with compliance with applicable state and local
laws and regulations, response by competitors and unanticipated consequences of expansion. In addition, expansion into new markets
may be affected by local economic and market conditions. Expansion of our operations into new markets will require a significant
amount of attention from our management, a commitment of financial resources and will require us to add qualified management in
these markets, which may negatively impact our operating results.
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We are subject to laws and regulations governing government contracts. These laws and regulations expose us to business
volatility and risks, including government budgeting cycles and appropriations, potential early termination of contracts,
procurement regulations, governmental policy shifts, audits, investigations, sanctions and penalties. Furthermore, these laws
and regulations make these government contracts more favorable to government entities than other third parties and any
changes in these laws and regulations, or our failure to comply with these laws and regulations could harm our business.

Mobile Modular and Portable Storage derive a portion of its revenues from contracts with U.S. federal government entities,
government prime contractors, state entities and local entities, including school districts. Contracts with government entities are subject
to budgetary constraints, and our continued performance under our contracts with these agencies and their prime contractors, or award
of additional contracts from these agencies or their prime contractors, could be jeopardized by spending reductions or budget cutbacks
at these agencies. Such contracts are also subject to unique laws and regulations, and the adoption of new laws or regulations relating
to government contracting or changes to existing laws or regulations. New laws, regulations or procurement requirements, or changes
to current ones, can significantly increase our costs and risks and reduce our profitability. In addition, any failure on the part of the
company to comply with applicable government contract laws and regulations might result in administrative penalties or even in the
termination or suspension of these contracts and as a result, the loss of the related revenues, which would harm our business.

Furthermore, the laws governing government contracts differ from the laws governing private contracts. For example, many
government contracts contain pricing terms and conditions that are not applicable to private contracts such as clauses that allow
government entities not to perform on contractual obligations in the case of a lack of fiscal funding. Also, in the educational markets
we serve, we are able to utilize “piggyback” contracts in marketing our products and services and ultimately to book business. The term
“piggyback” contract refers to contracts for portable classrooms or other products entered into by public school districts following a
formal bid process that allows for the use of the same contract terms and conditions with the successful vendor by other public school
districts. As a result, “piggyback” contracts allow us to more readily book orders from our government customers, primarily public
school districts, and to reduce the administrative expense associated with booking these orders. The governmental statutes and
regulations that allow for use of “piggyback” contracts are subject to change or elimination in their entirety. A change in the manner of
use or the elimination of “piggyback” contracts would likely negatively impact our ability to book new business from these government
customers and could cause our administrative expenses related to processing these orders to increase significantly. In addition, any
failure to comply with these laws and regulations might result in administrative penalties or even in the suspension of these contracts
and as a result, the loss of the related revenues which would harm our business and results from operations.

Seasonality of our educational business may have adverse consequences for our business.

A significant portion of the modular sale and rental revenues is derived from the educational market. Typically, during each
calendar year, our highest numbers of classrooms are shipped for rental and sale orders during the second and third quarters for delivery
and installation prior to the start of the upcoming school year. The majority of classrooms shipped in the second and third quarters have
rental start dates during the third quarter, thereby making the fourth quarter the first full quarter of rental revenues recognized for these
transactions. Although this is the historical seasonality of our business, it is subject to change or may not meet our expectations, which
may have adverse consequences for our business.

We face strong competition in our modular building and portable storage markets and we may not be able to effectively compete.

The modular building leasing industry is highly competitive in our states of operation and we expect it to remain so. The
competitive market in which we operate may prevent us from raising rental fees or sales prices to pass any increased costs on to our
customers. We compete on the basis of a number of factors, including equipment availability, quality, price, service, reliability,
appearance, functionality and delivery terms. We may experience pricing pressures in our areas of operation in the future as some of
our competitors seek to obtain market share by reducing prices.

Some of our competitors in the modular building leasing industry have greater range of products and services, greater financial
and marketing resources, larger customer bases, and greater name recognition than we have. These competitors may be better able to
respond to changes in the relocatable modular building and portable storage container markets, to finance acquisitions, to fund internal
growth and to compete for market share, any of which could harm our business.

We may not be able to quickly redeploy modular and container units returning from leases, which could negatively affect our
financial performance and our ability to expand, or utilize, our rental fleet.

As of December 31, 2023, 55% of our modular and 57% of our container portfolios had equipment on rent for periods exceeding
the original committed term. Generally, when a customer continues to rent the units beyond the contractual term, the equipment rents
on a month-to-month basis. If a significant number of our rented units were returned during a short period of time, particularly those
units that are rented on a month-to-month basis, a large supply of units would need to be remarketed. Our failure to effectively remarket
a large influx of units returning from leases could negatively affect our financial performance and our ability to continue expanding our
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rental fleet. In addition, if returned units stay off rent for an extended period of time, we may incur additional costs to securely store
and maintain them.

Significant increases in raw material and labor costs could increase our acquisition cost of new modular rental units and repair
and maintenance costs of our fleet, which would increase our operating costs and harm our profitability.

We incur labor costs and purchase raw materials, including lumber, siding and roofing and other products to perform periodic
repairs, modifications and refurbishments to maintain physical conditions of our modular units. The volume, timing and mix of
maintenance and repair work on our rental equipment may vary quarter-to-quarter and year-to-year. Generally, increases in labor and
raw material costs will also increase the acquisition cost of new modular units and increase the repair and maintenance costs of our fleet.
We also maintain a fleet of service trucks and use subcontractor companies for the delivery, set-up, return delivery and dismantle of
modulars for our customers. We rely on our drivers and subcontractor service companies to meet customer demands for timely shipment
and return, and the loss or inadequate number of driver and subcontractor service companies may cause prices to increase, while
negatively impacting our reputation and operating performance. During periods of rising prices for labor, raw materials or fuel, and in
particular, when the prices increase rapidly or to levels significantly higher than normal, we may incur significant increases in our
acquisition costs for new modular units and incur higher operating costs that we may not be able to recoup from our customers, which
would reduce our profitability.

Failure by third parties to manufacture our products timely or properly may harm our reputation and financial condition.

We are dependent on third parties to manufacture our products even though we are able to purchase products from a variety of
third-party suppliers. Mobile Modular purchases new modulars from various manufacturers who build to Mobile Modular’s design
specifications. With the exception of Enviroplex, none of the principal suppliers are affiliated with the Company. During 2023, Mobile
Modular purchased 30% of its modular product from one manufacturer. The Company believes that the loss of any of its primary
manufacturers of modulars could have an adverse effect on its operations since Mobile Modular could experience higher prices and
longer delivery lead times for modular product until other manufacturers were able to increase their production capacity.

Failure to properly design, manufacture, repair and maintain the modular product may result in impairment charges, potential
litigation and reduction of our operating results and cash flows.

We estimate the useful life of the modular product to be 18 years with a residual value of 50% and containers to be 25 years with
a residual value of 62.5%. However, proper design, manufacture, repairs and maintenance of the products during our ownership is
required for the product to reach their useful lives and residual values. If we do not appropriately manage the design, manufacture,
repair and maintenance of our modular product, or otherwise delay or defer such repair or maintenance, we may be required to incur
impairment charges for equipment that is beyond economic repair costs or incur significant capital expenditures to acquire new modular
product to serve demand. In addition, such failures may result in personal injury or property damage claims, including claims based on
presence of mold, and termination of leases or contracts by customers. Costs of contract performance, potential litigation, and profits
lost from termination could accordingly reduce our future operating results and cash flows.

Our warranty costs may increase and warranty claims could damage our reputation and negatively impact our revenues and
operating income.

Sales of new relocatable modular buildings not manufactured by us are typically covered by warranties provided by the
manufacturer of the products sold. We provide ninety-day warranties on certain modular sales of used rental units and one-year
warranties on equipment manufactured by our Enviroplex subsidiary. Historically, our warranty costs have not been significant, and
we monitor the quality of our products closely. If a defect were to arise in the installation of our equipment at the customer’s facilities
or in the equipment acquired from our suppliers or by our Enviroplex subsidiary, we may experience increased warranty claims. Such
claims could disrupt our sales operations, damage our reputation and require costly repairs or other remedies, negatively impacting
revenues and operating income.

SPECIFIC RISKS RELATED TO OUR ELECTRONIC TEST EQUIPMENT BUSINESS SEGMENT:

Market risk and cyclical downturns in the industries using test equipment may result in periods of low demand for our product
resulting in excess inventory, impairment charges and reduction of our operating results and cash flows.

TRS-RenTelco’s revenues are derived from the rental and sale of general purpose and communications test equipment to a broad
range of companies, from Fortune 500 to middle and smaller market companies, in the aerospace, defense, communications,
manufacturing and semiconductor industries. Electronic test equipment rental and sales revenues are primarily affected by the business
activity within these industries related to research and development, manufacturing, and communication infrastructure installation and
maintenance. Historically, these industries have been cyclical and have experienced periodic downturns, which can have a material

4.



adverse impact on the industry’s demand for equipment, including our rental electronic test equipment. In addition, the severity and
length of any downturn in an industry may also affect overall access to capital, which could adversely affect our customers and result in
excess inventory and impairment charges. During periods of reduced and declining demand for test equipment, we are exposed to
additional receivable risk from non-payment and may need to rapidly align our cost structure with prevailing market conditions, which
may negatively impact our operating results and cash flows.

Seasonality of our electronic test equipment business may impact quarterly results.

Generally, rental activity declines in the fourth quarter month of December and the first quarter months of January and February.
These months may have lower rental activity due to holiday closures, particularly by larger companies, inclement weather and its impact
on various field related communications equipment rentals, and companies’ operational recovery from holiday closures which may
impact the start-up of new projects coming online in the first quarter. These seasonal factors historically have impacted quarterly results
in each year’s first and fourth quarter, but we are unable to predict how such factors may impact future periods.

Our rental test equipment may become obsolete or may no longer be supported by a manufacturer, which could result in an
impairment charge.

Electronic test equipment is characterized by changing technology and evolving industry standards that may render our existing
equipment obsolete through new product introductions, or enhancements, before the end of its anticipated useful life, causing us to incur
impairment charges. We must anticipate and keep pace with the introduction of new hardware, software and networking technologies
and acquire equipment that will be marketable to our current and prospective customers.

Additionally, some manufacturers of our equipment may be acquired or cease to exist, resulting in a future lack of support for
equipment purchased from those manufacturers. This could result in the remaining useful life becoming shorter, causing us to incur an
impairment charge. We monitor our manufacturers’ capacity to support their products and the introduction of new technologies, and
we acquire equipment that will be marketable to our current and prospective customers. However, any prolonged economic downturn
could result in unexpected bankruptcies or reduced support from our manufacturers. Failure to properly select, manage and respond to
the technological needs of our customers and changes to our products through their technology life cycle may cause certain electronic
test equipment to become obsolete, resulting in impairment charges, which may negatively impact operating results and cash flows.

If we do not effectively compete in the rental equipment market, our operating results will be materially and adversely affected.

The electronic test equipment rental business is characterized by intense competition from several competitors some of which may
have access to greater financial and other resources than we do. Although no single competitor holds a dominant market share, we face
competition from these established entities and new entrants in the market. We believe that we anticipate and keep pace with the
introduction of new products and acquire equipment that will be marketable to our current and prospective customers. We compete on
the basis of a number of factors, including product availability, price, service and reliability. Some of our competitors may offer similar
equipment for lease, rental or sale at lower prices and may offer more extensive servicing, or financing options. Failure to adequately
forecast the adoption of, and demand for, new or existing products may cause us not to meet our customers’ equipment requirements
and may materially and adversely affect our operating results.

If we are not able to obtain equipment at favorable rates, there could be a material adverse effect on our operating results and
reputation.

The majority of our rental equipment portfolio is comprised of general purpose test and measurement instruments purchased from
leading manufacturers. We depend on purchasing equipment from these manufacturers and suppliers for use as our rental equipment.
If, in the future, we are not able to purchase necessary equipment from one or more of these suppliers on favorable terms, we may not
be able to meet our customers’ demands in a timely manner or for a rental rate that generates a profit. If this should occur, we may not
be able to secure necessary equipment from an alternative source on acceptable terms and our business and reputation may be materially
and adversely affected.

If we are not able to anticipate and mitigate the risks associated with operating internationally, there could be a material adverse
effect on our operating results.

Currently, total foreign country customers and operations account for less than 10% of the Company’s revenues. In recent years
some of our customers have expanded their international operations faster than domestic operations, and this trend may continue. Over
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time, the amount of our international business may increase if we focus on international market opportunities. Operating in foreign
countries subjects the Company to additional risks, any of which may adversely impact our future operating results, including:

° international political, economic and legal conditions including tariffs and trade barriers;

° our ability to comply with customs, anti-corruption, import/export and other trade compliance regulations, together with
any unexpected changes in such regulations;

° greater difficulty in our ability to recover rental equipment and obtain payment of the related trade receivables;
° additional costs to establish and maintain international subsidiaries and related operations;

° difficulties in attracting and retaining staff and business partners to operate internationally;

° language and cultural barriers;

° seasonal reductions in business activities in the countries where our international customers are located;

° difficulty with the integration of foreign operations;

o longer payment cycles;

° currency fluctuations; and

° potential adverse tax consequences.

Unfavorable currency exchange rates may negatively impact our financial results in U.S. dollar terms.

We receive revenues in Canadian dollars from our business activities in Canada. Conducting business in currencies other than
U.S. dollars subjects us to fluctuations in currency exchange rates. If the currency exchange rates change unfavorably, the value of net
receivables we receive in foreign currencies and later convert to U.S. dollars after the unfavorable change would be diminished. This
could have a negative impact on our reported operating results. We currently do not engage in hedging strategies to mitigate this risk.

GENERAL RISKS:

Our effective tax rate may change and become less predictable as our business expands, or as a result of federal and state tax
law changes, making our future earnings less predictable.

We continue to consider expansion opportunities domestically and internationally for our rental businesses. Since the Company’s
effective tax rate depends on business levels, personnel and assets located in various jurisdictions, further expansion into new markets
or acquisitions may change the effective tax rate in the future and may make it, and consequently our earnings, less predictable going
forward. Further, the enactment of future tax law changes by federal and state taxing authorities may impact the Company’s current
period tax provision and its deferred tax liabilities. In addition, the amount and timing of stock-based compensation may also impact
the Company’s current tax provision.

Changes in financial accounting standards may cause lower than expected operating results and affect our reported results of
operations.

Changes in accounting standards and their application may have a significant effect on our reported results on a going-forward
basis and may also affect the recording and disclosure of previously reported transactions. New accounting pronouncements and varying
interpretations of accounting pronouncements have occurred in the past and may occur in the future. Changes to existing rules or the
questioning of current practices may adversely affect our reported financial results or the way we conduct our business.

Adverse economic conditions in the United States and globally, as well as geopolitical tensions, could have a negative effect on
our business, results of operations, financial condition and liquidity.

Adverse macroeconomic conditions in the United States and globally, including inflation, slower than expected growth or
recession, changes to fiscal and monetary policy, tightening of the credit markets, higher interest rates and currency fluctuations, could
negatively impact our business, financial condition, results of operations and liquidity. These factors could negatively affect demand
for our business.

Adverse economic conditions in the United States and globally have from time to time caused or exacerbated significant
slowdowns in our industry and in the markets in which we operate, which have adversely affected our business and results of operations.
Macroeconomic weakness and uncertainty also make it more difficult for us to accurately forecast revenue, gross margin and expenses,
and may make it more difficult to refinance debt.
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Furthermore, sustained uncertainty about, or worsening of, geopolitical tensions, including further escalation of war between
Russia and Ukraine, further escalation of trade tensions between the U.S. and China, escalation of tensions between China and Taiwan,
further escalation in the conflict between the State of Isracl and Hamas, as well as further escalation of tensions between the State of
Israel and various countries in the Middle East and North Africa, could result in a global economic slowdown and long-term changes to
global trade. Any or all of these factors could negatively affect our revenue and could materially adversely affect our business, results
of operations, financial condition and growth.

Environmental, social and governance (ESG) matters may impact our business and reputation.

Governmental authorities, non-governmental organizations, customers, investors, external stakeholders and employees are
increasingly sensitive to ESG concerns. This focus on ESG concerns may lead to new requirements that could result in increased costs
for our business. Our ability to compete could also be affected by changing customer preferences and requirements, such as growing
demand for more environmentally friendly products, supplier practices, or by failure to meet such customer expectations or demand.
We risk negative shareholder reaction, including from proxy advisory services, as well as damage to our reputation, if we do not act
responsibly, or if we are perceived to not be acting responsibly in key ESG areas. If we do not meet the ESG expectations of our
investors, customers and other stakeholders, we could experience reduced demand for our products, loss of customers, and other negative
impacts on our business and results of operations.

We have begun to report our prior modular building and portable storage segment in two separate segments of modular building
and portable storage container. This segment reporting structure has been in effect for a limited period of time, and there are
no assurances that we will be able to successfully operate the prior segment in two distinct segments, and the change could be
confusing to investors and may not have the desired effects.

During the quarter ended December 31, 2023, we began reporting our prior modular building and portable storage segment as two
distinct segments of modular buildings and portable storage containers. Managing these changes has required, and may continue to
require, significant expenditures and allocation of valuable management resources. We have provided disclosures about this new
segment reporting structure, but there is no guarantee that investors or the market will understand this change to our financial reporting.
There is also no guarantee that this change will have the desired effect. Failure of investors or analysts to understand our revised segment
reporting structure may negatively affect their ability to understand our business and operating results which could adversely affect our
stock price. In addition, we test for goodwill impairment at the reporting segment level and consider the difference between the fair
value of a reporting segment and its’ carrying value, when determining whether any impairment exists. There can be no assurance that
the change to our segment reporting structure will not result in impairment charges in future periods.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 1C. CYBERSECURITY

Cybersecurity represents an important component of the Company’s overall approach to risk management. The Company’s
cybersecurity policies, standards and practices are integrated into the Company’s enterprise risk management (“ERM”) approach, and
cybersecurity risks are one of the enterprise risks that are subject to oversight by the Company’s Board of Directors (the “Board”). The
Company’s cybersecurity policies, standards and practices follow industry trends, which align with frameworks established by the
National Institute of Standards and Technology and the International Organization for Standardization. The Company approaches
cybersecurity threats through a cross-functional approach which endeavors to: (i) identify, prevent and mitigate cybersecurity threats to
the Company; (ii) preserve the confidentiality, security and availability of the information that we collect and store to use in our business;
(iii) protect the Company’s intellectual property; (iv) maintain the confidence of our customers, clients and business partners; and (v)
provide appropriate public disclosure of cybersecurity risks and incidents when required.

Risk Management and Strategy
The Company’s cybersecurity program focuses on the following areas:

° Vigilance: The Company maintains cybersecurity threat operations with the goal of identifying, preventing and mitigating
cybersecurity threats and responding to cybersecurity incidents in accordance with our established incident response and
recovery plans.

° Systems Safeguards: The Company deploys systems safeguards that are designed to protect the Company’s information
systems from cybersecurity threats, including firewalls, intrusion prevention and detection systems, anti-malware
functionality and access controls, which are evaluated and improved through ongoing vulnerability assessments and
cybersecurity threat intelligence.
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° Collaboration: The Company utilizes collaboration mechanisms established with public and private entities, including
intelligence and enforcement agencies, industry groups and third-party service providers, to identify, assess and respond to
cybersecurity risks.

o Third-Party Risk Management: The Company endeavors to identify and oversee cybersecurity risks presented by third
parties as well as the systems of third parties that could adversely impact our business in the event of a cybersecurity
incident affecting those third-party systems.

° Training: The Company provides periodic training and testing for personnel regarding cybersecurity threats, which
reinforce the Company’s information security policies, standards and practices.

° Incident Response and Recovery Planning: The Company has established and maintains incident response and recovery
plans that address the Company’s response to a cybersecurity incident and the recovery from a cybersecurity incident; such
plans are tested and evaluated periodically.

° Communication, Coordination and Disclosure: The Company utilizes a cross-functional approach to address the risk
from cybersecurity threats, involving management personnel from the Company’s technology, operations, legal, risk
management, and other key business functions, as well as the members of the Board in an ongoing dialogue regarding
cybersecurity threats and incidents, while also implementing controls and procedures for the escalation of cybersecurity
incidents pursuant to established thresholds so that decisions regarding the disclosure and reporting of such incidents can
be made by management in a timely manner.

° Governance: The Board’s oversight of cybersecurity risk management is supported by the Company’s executive leadership
team and cybersecurity Steering Committee, which regularly interacts with the Company’s Vice President of Information
Technology and other members of the cyber team and management.

The Company manages risks from cybersecurity threats through the assessment and testing of the Company’s processes and
practices focused on evaluating the effectiveness of our cybersecurity measures. The Company engages a third-party independent
cybersecurity company that provides security testing and monitoring, including penetration testing, auditing, and security assessment,
for the Company. The results of such assessments and reviews are reported as part of the technology and cyber security update to the
Company’s executive leadership team and the Board, and the Company adjusts its cybersecurity policies, standards, processes and
practices as necessary based on the information provided by the assessments, audits and reviews.

Governance

The Board oversees the management of risks from cybersecurity threats, including the policies, standards, processes and practices
that the Company’s management implements to address risks from cybersecurity threats. The Board receives reports on the Company’s
technology and cybersecurity functions, including vulnerability assessments, any third-party and independent reviews, the threat
environment, and other information security considerations. The Board also receives prompt and timely information regarding any
cybersecurity incident that meets established reporting thresholds, as well as ongoing updates regarding such incident until it has been
addressed. The cyber security Steering Committee meets multiple times throughout the year to discuss the Company’s cyber security
programs and practices, risk management related to cyber security and a wide range of other related topics including, for example, recent
developments, evolving standards, vulnerability assessments, third-party and independent reviews, the threat environment, technological
trends and information security considerations arising with respect to the Company’s peers and third parties. At least once each year,
the Board and the Company’s executive leadership team discuss the Company’s approach to cybersecurity risk management with the
Company’s VP of Information Technology.

The Company’s VP of Information Technology is the member of the Company’s management who is principally responsible for
overseeing the Company’s cybersecurity risk management program, in partnership with other business leaders across the Company.
The VP of Information Technology works in coordination with senior leadership, which includes our Chief Executive Officer and
President, Chief Financial Officer and General Counsel. The Company’s VP of Information Technology has served in various roles in
technology and is supported by a team of information technology and cyber security professionals with decades of relevant experience.
Most notably, the Company’s Enterprise Manager of Cybersecurity and Network holds a Certified Information Systems Security
Professional (CISSP) certification and has over 15 years of experience with managing risks arising from cybersecurity threats.

The Company has established a Cybersecurity Steering Committee that includes executives and senior leadership across all
divisions and corporate services to implement and manage a program designed to protect the Company’s information systems from
cybersecurity threats and to respond promptly to any cybersecurity incidents. To facilitate the success of this program, multidisciplinary
teams throughout the Company are created and deployed to address cybersecurity threats and to respond to cybersecurity incidents in
accordance with the Company’s Incident Response Plans (IRP). Through the ongoing communications from these teams, the Steering
committee monitors the effectiveness of the prevention, detection, mitigation and remediation within the cybersecurity program. The
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Company’s General Counsel, as part of the Incident Response Team, will report any credible threats or security concerns to the Board
when appropriate.

As of the date of this Annual Report on Form 10-K, we are not aware of any cybersecurity threats that have materially affected or
are reasonably likely to affect the Company, including its business strategy, results of operations, or financial condition.

ITEM 2. PROPERTIES.

The Company’s corporate and administrative offices are located in Livermore, California in approximately 26,000 square feet. At
December 31, 2023, the Company’s four reportable business segments conducted operations from the following locations:

Mobile Modular and Portable Storage — Mobile Modular and Portable Storage operate from 22 owned and 60 leased locations.
Our largest owned facilities include seven inventory centers, at which relocatable modular buildings and storage containers are
displayed, refurbished and stored:

Livermore, California (140 acres in the San Francisco Bay Area),
Mira Loma, California (82 acres in the Los Angeles area),
Pasadena, Texas (50 acres in the Houston area),

Grand Prairie, Texas (30 acres in the Dallas area),

Auburndale, Florida (123 acres in the Orlando area),

Arcade, Georgia (48 acres in the Atlanta area),

Fredericksburg, Virginia (68 acres in the Washington D.C. area).

The inventory centers conduct rental and sales operations from modular buildings, serving as working models of the Company’s
modular product.

TRS-RenTelco — Electronic test equipment rental and sales operations are conducted from a 117,000 square foot leased facility in
Grapevine, Texas (Dallas area) and a sales office in Dollard-des-Ormeaux, Quebec (Montreal, Canada area).

Enviroplex — The Company’s wholly owned subsidiary, Enviroplex, manufactures modular buildings used primarily as classrooms
in California from its 108,000 square foot facility in Stockton, California (San Francisco Bay Area).

ITEM 3. LEGAL PROCEEDINGS.

The Company is involved in various lawsuits and routine claims arising out of the normal course of its business. The Company
maintains insurance coverage for its operations and employees with appropriate aggregate, per occurrence and deductible limits as the
Company reasonably determines necessary or prudent with current operations and historical experience. The major policies include
coverage for property, general liability, cyber, auto, directors and officers, health, and workers’ compensation insurances. In the opinion
of management, the ultimate amount of liability not covered by insurance, if any, under any pending litigation and claims, individually
or in the aggregate, will not have a material adverse effect on the financial position or operating results of the Company.

ITEM 4. MINE SAFETY DISCLOSURES.
Not Applicable

PART II

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

The Company's common stock is traded in the NASDAQ Global Select Market under the symbol “MGRC”. As of February 21,
2024, the Company's common stock was held by approximately 45 shareholders of record, which does not include shareholders whose
shares are held in street or nominee name. The Company believes that when holders in street or nominee name are added, the number
of holders of the Company's common stock exceeds 500.

Stock Repurchase Plan

The Company has in the past made purchases of shares of its common stock from time to time in over-the-counter market
(NASDAQ) transactions, through privately negotiated, large block transactions and through a share repurchase plan, in accordance with
Rule 10b5-1 of the Securities Exchange Act of 1934. In August 2015, the Company’s Board of Directors authorized the Company to
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repurchase 2,000,000 shares of the Company's outstanding common stock (the “Repurchase Plan”). The amount and time of the specific
repurchases are subject to prevailing market conditions, applicable legal requirements and other factors, including management’s
discretion. All shares repurchased by the Company are canceled and returned to the status of authorized but unissued shares of common
stock. There can be no assurance that any authorized shares will be repurchased and the repurchase program may be modified, extended
or terminated by the Board of Directors at any time. There were no shares of common stock repurchased during the twelve months
ended December 31,2023 and 2022. As of December 31,2023, 1,309,805 shares remain authorized for repurchase under the Repurchase
Plan.

ITEM 6. |Reserved]
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking
statements that involve risks and uncertainties. The Company’s actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including those set forth in this section as well as those discussed under Part
I, “Item 1A. Risk Factors” and elsewhere in this document. This discussion should be read together with the financial statements and
the related notes thereto set forth in “Item 8. Financial Statements and Supplementary Data.”

Results of Operations
General

The Company, incorporated in 1979, is a leading rental provider of relocatable modular buildings for classroom and office space,
portable storage containers, and electronic test equipment for general purpose and communications needs. The Company’s primary
emphasis is on equipment rentals. At December 31, 2023 the Company was comprised of four reportable business segments: (1) its
modular building rental segment (“Mobile Modular”); (2) its portable storage container rental segment ("Portable Storage"); (3) its
electronic test equipment rental segment (“TRS-RenTelco”); and (4) its classroom manufacturing segment selling modular buildings
used primarily as classrooms in California (“Enviroplex™). In 2023, Mobile Modular, Portable Storage, TRS-RenTelco and Enviroplex
contributed 62%, 22%, 16% and 0%, respectively, of the Company’s income from continuing operations before provision for taxes (the
equivalent of “pre-tax income”), compared to 50%, 22%, 27% and 1%, respectively, for 2022.

The Company generates its revenues primarily from the rental of its equipment on operating leases with sales of equipment
occurring in the normal course of business. The Company requires significant capital outlay to purchase its rental inventory and recovers
its investment through rental and sales revenues. Rental revenue and certain other service revenues negotiated as part of the lease
agreements with customers and related costs are recognized on a straight-line basis over the terms of the lease. Sales revenue and related
costs are recognized upon delivery and installation of the equipment to the customers. Sales revenues are less predictable and can
fluctuate from period to period depending on customer demands and requirements. Generally, rental revenues less cash operating costs
recover the equipment’s capitalized cost in a shorter period of time relative to the equipment’s potential rental life and when sold, sale
proceeds are usually above its net book value.

The Company’s rental operations include rental and rental related services revenues which comprised approximately 74% of the
Company’s total revenues from continuing operations in 2023 and 76% for the three years ended December 31, 2023. Over the past
three years, modulars, storage containers and electronic test equipment comprised approximately 61%, 15% and 24%, respectively, of
the cumulative rental operations revenues from continuing operations. The Company’s direct costs of rental operations include
depreciation of rental equipment, rental related service costs, impairment of rental equipment, and other direct costs of rental operations
(which include direct labor, supplies, repairs, insurance, property taxes, license fees and amortization of certain lease costs).

The Company sells modulars, storage containers and electronic test equipment that are new, or previously rented. The Company’s
Enviroplex subsidiary manufactures and sells new modular classrooms. The renting and selling of some modular equipment requires a
dealer’s license, which the Company has obtained from the appropriate governmental agencies. Sales and other revenues of modulars,
containers and electronic test equipment have comprised approximately 26% of the Company’s consolidated revenues from continuing
operations in 2023 and 24% for the three years ended December 31, 2023. Over the past three years, modulars, containers and electronic
test equipment comprised approximately 81%, 3% and 16% of sales and other revenues, respectively. The Company’s cost of sales
includes the carrying value of the equipment sold and the direct costs associated with the equipment sold such as delivery, installation,
modifications and related site work.

The rental and sale of modulars to public school districts comprised 18%, 21% and 24% of the Company’s consolidated rental
and sales revenues from continuing operations for 2023, 2022 and 2021, respectively. (For more information, see “Item 1. Business —
Relocatable Modular Buildings — Classroom Rentals and Sales to Public Schools (K-12)” above.)

Selling and administrative expenses primarily include personnel and benefit costs, which includes share-based compensation,
depreciation and amortization of property, plant and equipment and intangible assets, credit losses, advertising costs, and professional
service fees. The Company believes that sharing of common facilities, financing, senior management, and operating and accounting
systems by all of the Company’s operations, results in an efficient use of overhead. Historically, the Company’s operating margins have
been impacted favorably to the extent its costs and expenses are leveraged over a large installed customer base. However, there can be
no assurance as to the Company’s ability to maintain a large installed customer base or ability to sustain its historical operating margins.
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Recent Developments

Proposed Acquisition by WillScot Mobile Mini

On January 28, 2024, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with WillScot
Mobile Mini Holdings Corp., a Delaware corporation ("WillScot Mobile Mini”’), Brunello Merger Sub I, Inc., a California corporation
and a direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub I”°), and Brunello Merger Sub II, LLC, a Delaware limited
liability company and direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub II"’). The Merger Agreement provides
that, upon the terms and subject to the conditions set forth therein, Merger Sub I will merge with and into the Company (the “First-Step
Merger”), with the Company surviving the First-Step Merger and, immediately thereafter, the Company will merge with and into Merger
Sub II (the “Second-Step Merger” and together with the First-Step Merger, the “Transaction”), with Merger Sub II surviving the Second-
Step Merger as a wholly owned subsidiary of WillScot Mobile Mini. Each of the parties to the Merger Agreement intends that the
Transaction will be treated as a single integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of
the U.S. Internal Revenue Code of 1986, as amended. Consummation of the Transaction is subject to the approval of the Company’s
shareholders, the receipt of required regulatory approvals, and satisfaction or waiver of other customary closing conditions. The First-
Step Merger and the Second-Step Merger will be consummated on the same day.

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the First-Step Merger (the
“Effective Time”), each share of common stock, no par value, of the Company (the “Company Common Stock”) issued and outstanding
immediately prior to the Effective Time, other than shares of Company Common Stock owned by WillScot Mobile Mini or any
subsidiary of WillScot Mobile Mini or the Company, and shares held by shareholders who did not vote in favor of the Transaction (or
consent thereto in writing) and who are entitled to demand and properly demands appraisal of such shares, will be automatically
converted into the right to receive either (1) $123 in cash (the “Per Share Cash Consideration”) or (2) 2.8211 (the “Exchange Ratio”)
shares of validly issued, fully paid and nonassessable shares of common stock, par value $0.0001, of WillScot Mobile Mini (the
“WillScot Mobile Mini Common Stock”) (the “Per Share Stock Consideration” together with the Per Share Cash Consideration, the
“Merger Consideration”), as determined pursuant to the election and allocation procedures in the Merger Agreement. The Company’s
shareholders will have the opportunity to elect to receive either the Per Share Cash Consideration or the Per Share Stock Consideration
in respect of their Company Common Stock, provided that 60% of the Company Common Stock will be converted into the cash
consideration and 40% of the Company Common Stock will be converted into the stock consideration.

The consummation of the Transaction is subject to certain closing conditions, including (i) the approval of the Company’s
shareholders, (ii) the expiration or termination of all waiting periods applicable to the transactions contemplated by the Merger
Agreement under the Hart-Scott Rodino Antitrust Improvements Act of 1976 (the “HSR Act,” and such expiration or termination, the
“Antitrust Approval”), (iii) the absence of any order by any governmental authorities or other legal restraint or prohibition preventing
the consummation of the transactions contemplated by the Merger Agreement, (iv) the effectiveness of the registration statement to be
filed by WillScot Mobile Mini with SEC relating to the registration of shares of WillScot Mobile Mini Common Stock to be issued to
the Company’s shareholders pursuant to the Merger Agreement and (v) other customary conditions specified in the Merger Agreement.
The parties have submitted their respective filings under the HSR Act with the U.S. Department of Justice and the Federal Trade
Commission as contemplated by the Merger Agreement. The closing of the Transaction is not subject to any financing condition.

For additional information regarding the Transaction, please refer to our current report on Form 8-K and Amendment No. 1 on
Form 8-K/A, each filed with the SEC on January 29, 2024.

Because the Transaction is not yet complete, and except as otherwise specifically stated, the descriptions and disclosures presented
elsewhere in this Form 10-K assume the continuation of the Company as a public company.

Dividends

In February 2024, the Company announced that its Board of Directors declared a cash dividend of $0.475 per common share for
the quarter ending March 31, 2024, an increase of 2% over the prior year’s comparable quarter.
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Percentage of Revenue Table

The following table sets forth for the periods indicated the results of operations as a percentage of the Company’s total revenues
from continuing operations and the percentage of changes in the amount of such items as compared to the amount in the indicated prior
period:

Percent of Total Revenues Percent Change
Three Years Year Ended December 31, 2023 over 2022 over
2023-2021 2023 2022 2021 2022 2021
Revenues
Rental....cooeiniiiiniiiiciccc e 60% 57% 61% 62% 22% 17%
Rental related Services........ooevirieieneieeienesieeneane 16 17 15 14 45 26
Rental operations ..........coceeveveeveenienieenenieienene 76 74 76 76 26 18
SALES ...ttt 23 25 23 23 40 21
OheT ..o 1 1 1 1 267 7
Total rFeVeNUES......coueeveeeieeeieeeeee e 100 100 100 100 31 19
Costs and expenses
Direct costs of rental operations
Depreciation of rental equipment ...............cc..... 12 11 13 14 11 7
Rental related SErvices........ccoovvevierieeeienieneennnns 11 12 11 10 40 24
OMhET ... 15 13 16 15 10 31
Total direct costs of rental operations............. 38 36 40 39 18 20
COSt O SAIES...cvieieiieiiciieeeee e 15 17 14 14 50 20
TOtal COSES..ovrriaiiiieieiieeeiere e 53 53 54 53 27 20
GTOSS Profit...cceeveiieiiieiiiecieeeeeeeen 47 47 46 47 36 17
Selling and administrative eXpenses..........cecceeveeveenens 24 25 22 23 45 16
Other INCOME ....evveuiiiiriieieieeiieeeeee e — — — — 100 0
Income from operations............ccceeeeeeienereeennnns 23 23 24 24 29 19
Interest EXPenSe .....ovvereeeeerierieeienenieeieee e 3 5 2 2 232 48
Income from continuing operations before
provision for income taxes ..........coceeeververeennen 20 18 22 22 11 16
Provision for income taxes from continuing
OPCTALIONS ..vvenveiieiieteeeienee sttt ettt ete e eee s 5 5 5 6 20 2
Income from continuing operations............ 15% 13% 17% 16% 8% 21%
1. As a result of the divestiture of Adler Tanks, the results of operations as a percentage of total revenues for the years ended December 31, 2022 and 2021, have

been restated to present the results from continuing operations.
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Overview

Twelve Months Ended December 31, 2023 Compared to
Twelve Months Ended December 31, 2022

Consolidated revenues in 2023 increased 13% to $841.3 million, from $733.8 million in 2022. Consolidated net income in 2023,
excluding the gain on sale of discontinued operations from the divestiture of Adler Tanks, decreased to $113.1 million, or $4.61 per
diluted share in 2023, compared to $115.1 million, or $4.70 per diluted share, in 2022. The Company’s year over year total revenue
increase was primarily due to higher rental, sales and rental related services revenues, as more fully described below.

Revenues from discontinued operations for the year ended December 31, 2023, was $9.4 million, compared to $98.2 million for
the same period in 2022. Income from discontinued operations for the year ended December 31, 2023, was $62.8 million, which
included the net gain on sale of discontinued operations of $61.5 million, compared to $11.8 million for the same period in
2022. Earnings per diluted share from discontinued operations for the year ended December 31, 2023 was $2.56, compared to $0.48 for
the same period in 2022. For additional information on discontinued operations and the divestiture of Adler Tanks, refer to Note 5 of
the consolidated financial statements.

For 2023 compared to 2022, on a consolidated basis from continuing operations:

Gross profit increased $103.4 million, or 36%, to $393.6 million. Mobile Modular’s gross profit increased $96.0 million,
or 59%, due to higher gross profit on rental, sales and rental related services revenues. Portable Storage's gross profit
increased $13.6 million, or 25%, due to higher gross profit on rental and rental related services revenues. TRS-RenTelco’s
gross profit decreased $5.3 million, or 8%, primarily due to lower gross profit on rental and sales revenues. Enviroplex’s
gross profit decreased $0.9 million, or 17%, primarily due to $3.0 million lower sales revenues and lower gross margins of
20.9%, compared to 22.1% in 2022.

Selling and administrative expenses increased $64.6 million, or 45%, to $207.5 million, primarily due to increased
headcount and employees’ salaries and benefit costs totaling $29.0 million, partly attributed to increased employee
headcount from the Vesta Modular acquisition, and $21.4 million higher marketing and administrative costs, which included
$15.9 million in acquisition and divestiture related transaction costs.

During the year ended December 31, 2023, the Company sold four properties, which resulted in a net gain on sale of $3.6
million. The gain on sale, which was presented in Other income on the Consolidated Statements of Income, contributed
$0.11 in earnings per diluted share.

Interest expense increased $28.3 million, due to 55% higher average debt levels of the Company, accompanied by 72%
higher net average interest rates of 6.12% in 2023 compared to 3.55% in 2022.

Pre-tax income contribution by Mobile Modular, Portable Storage and TRS-RenTelco was 62%, 22% and 16%, respectively,
compared to 50%, 22% and 27%, respectively, in 2022. These results are discussed on a segment basis below. Pre-tax
income contribution by Enviroplex was 0% for 2023 and 1% for 2022.

The provision for income taxes resulted in an effective tax rate of 25.5% and 23.3% for the twelve months ended December
31,2023 and 2022, respectively. The higher rate in 2023 was primarily due to changes in state business activity levels and
nondeductible expenses.

Adjusted EBITDA increased $70.8 million, or 28%, to $322.0 million in 2023. Adjusted EBITDA is a non-GAAP financial
measure and is defined as net income before interest expense, provision for income taxes, depreciation, amortization, non-
cash impairment costs, share-based compensation and transaction costs. A reconciliation of Adjusted EBITDA to net cash
provided by operating activities and net income to Adjusted EBITDA can be found on page 48.
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Mobile Modular

For 2023, Mobile Modular’s total revenues increased $183.0 million, or 48%, to $562.2 million compared to 2022, primarily due
to higher rental, sales and rental related services revenues. Higher gross profit on rental, sales and rental related services revenues,
partly offset by $52.8 million higher selling and administrative expenses, resulted in an increase in pre-tax income of $24.5 million, or
36%, to $92.0 million in 2023.

The following table summarizes year-to-year results for each revenue and gross profit category, income from operations, pre-tax
income, and other selected information.

Mobile Modular — 2023 compared to 2022

(dollar amounts in thousands) Year Ended December 31, Increase (Decrease)
2023 2022 $ %

Revenues
RENTAL ..o e $ 285,553 $ 206,070 $ 79,483 39%
Rental related SETVICES. ....ouvviiiuiiiiiieeiee ettt 114,511 74,756 39,755 53%

Rental Operations..........ceeeerieieierieiee e 400,064 280,826 119,238 42%
SALES Lt et nns 155,267 97,046 58,221 60%
OBRCT ettt et et ereeereeeaee e 6,905 1,339 5,566 nm

TOtal TEVENUES ... 562,236 379,211 183,025 48%

Costs and Expenses
Direct costs of rental operations:

Depreciation of rental equipmMent..........cceevevierieierierieeieieseeeenes 36,921 28,373 8,548 30%
Rental related SCIVICES.....ccovviiviiiieieieeiiee et 75,390 49,910 25,480 51%
OtNET ettt ettt et et 86,983 76,819 10,164 13%
Total direct costs of rental Operations .........c.cceceeeveververeenenenenn. 199,294 155,102 44,192 28%
COSES OF SALES...vviiiveeieeie ettt eeeat e eraeeenes 105,021 62,224 42,797 69%
Total CoStS Of TEVENUES........covvvieerieeeiieecieeeeree e 304,315 217,326 86,989 40%
Gross Profit
RENTAL ...t e 161,649 100,878 60,771 60%
Rental related SEIVICES. ....ouvviiiueiiiieieeieieeeeeee et 39,121 24,847 14,274 57%
Rental Operations. .........eecveviveeieninieeseeeeese e 200,770 125,725 75,045 60%
SALES ettt ettt et e nas 50,246 34,822 15,424 44%
OHET ettt 6,905 1,339 5,566 nm
Total ross Profit.........ceeeeieierieniiieiee e 257,921 161,885 96,036 59%
Selling and administrative €Xpenses ..........coeeeveruerueeeereerieeeenienieneens (138,574) (85,769) 52,805 62%
OthET INCOME ...ttt e e eaae e 2,329 — 2,329 nm
Income from OPErations ..........c.ceevvevuerieeieniinieieie e 121,676 76,116 45,560 60%
Interest expense alloCation ...........c.everieieniiieieie e (29,724) (8,657) 21,067 nm
Pre-tax INCOME ...oovvieiieeeeieeee et $ 91,952 §$ 67,459 $ 24,493 36%
Other Selected Information
Adjusted EBITDA........ccooiiiiieieeseeeese e $§ 191,990 $ 121,981 $ 70,009 57%
Average rental equipment L..........cooovieiiiiiiiieee e $ 1,093,086 $ 855,640 $§ 237,446 28%
Average rental equipment 0N TNt .........cocvevevrveririereierereieieereerenenens $ 870,621 $ 667,559 § 203,062 30%
Average monthly total yield 2 ..........cooooiviiiieiiieeeeeeeeeee e 2.18% 2.01% 8%
Average UtiZation 3...........cocooviiriiiiieicecce s 79.7% 78.0% 2%
Average monthly rental rate # ..............ccooveiiiiiieieieeeeee 2.73% 2.57% 6%
Period end rental equipment ' ...........ccocoeeirieiinieiee $ 1,163,704 $ 869,926 § 293,778 34%
Period end utilization 3 .........cooeiiiiiiieieee s 79.4% 80.3% (1)%
1. Average and Period end rental equipment represents the cost of rental equipment excluding new equipment inventory and accessory equipment.
2. Average monthly total yield is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment for the period.
3. Period end utilization is calculated by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding new equipment inventory and
accessory equipment. Average utilization for the period is calculated using the average month end costs of the rental equipment.
4. Average monthly rental rate is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment on rent for the period.
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Mobile Modular’s gross profit for 2023 increased $96.0 million, or 59%, to $257.9 million. For the year ended December 31,
2023 compared to the year ended December 31, 2022:

Gross Profit on Rental Revenues — Rental revenues increased $79.5 million, or 39%, due to 30% higher average rental
equipment on rent and 6% higher average monthly rental rates in 2023. As a percentage of rental revenues, depreciation
was 13% and 14% in 2023 and 2022, respectively, and other direct costs were 30% in 2023 and 37% in 2022, which resulted
in gross margin percentage of 57% in 2023, compared to 49% in 2022. The higher rental revenues and increased rental
margins resulted in gross profit on rental revenues increasing $60.8 million, or 60%, to $161.6 million in 2023.

Gross Profit on Rental Related Services — Rental related services revenues increased $39.8 million, or 53%, compared to
2022. Most of these service revenues are negotiated with the initial lease and are recognized on a straight-line basis with
the associated costs over the initial term of the lease. The increase in rental related services revenues was primarily
attributable to higher delivery, return delivery and dismantle revenues and higher site related services. The higher revenues
accompanied by higher gross margin percentage of 34% in 2023, compared to 33% in 2022, resulted in rental related
services gross profit increasing $14.3 million, or 57%, to $39.1 million in 2023.

Gross Profit on Sales — Sales revenues increased $58.2 million, or 60%, primarily due to higher new equipment sales. The
higher sales revenues and lower gross margins of 32% in 2023, compared to 36% in 2022, resulted in sales gross profit
increasing $15.4 million, or 44%, to $50.2 million in 2023. Sales occur routinely as a normal part of Mobile Modular’s
rental business; however, these sales can fluctuate from period to period depending on customer requirements, equipment
availability and funding.

For 2023, Mobile Modular’s selling and administrative expenses increased $52.8 million, or 62%, to $138.6 million, primarily
due to increased employee salaries and benefit costs totaling $21.6 million, partly attributed to increased employee headcount from the
Vesta Modular acquisition, $14.1 million higher allocated corporate expenses, which included $5.3 million of transaction costs primarily
attributed to the divestiture of Adler Tanks. In addition, the Company had $10.7 million higher marketing and administrative costs
compared to 2022, which included $7.7 million Vesta transaction costs.
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Portable Storage

For 2023, Portable Storage’s total revenues increased $18.6 million, or 23%, to $101.1 million compared to 2022, primarily due
to higher rental, rental related services and sales revenues. Higher gross profit on rental, rental related services and sales revenues,
partly offset by $7.1 million higher selling and administrative expenses, resulted in an increase in pre-tax income of $3.5 million, or
12%, to $32.9 million in 2023.

The following table summarizes year-to-year results for each revenue and gross profit category, income from operations, pre-tax
income, and other selected information.

Portable Storage — 2023 compared to 2022

(dollar amounts in thousands) Year Ended December 31, Increase (Decrease)
2023 2022 $ %

Revenues
RENTAL ..o e $ 74,536 $ 62,218 $ 12,318 20%
Rental related SEIVICES. ....cuvviiiuiiiiiieiieeeeeeee ettt 20,510 17,095 3,415 20%

Rental 0perations. .........cueeereeeerieriieieese e 95,046 79,313 15,733 20%
SALES it ettt e nes 4,587 2,933 1,654 56%
OBNCT ettt ettt ettt e ere e eane e 1,504 260 1,244 nm

TOtal TEVENUES ... 101,137 82,506 18,631 23%

Costs and Expenses
Direct costs of rental operations:

Depreciation of rental equUIpMent..........cceevevierieierieneeieieseeeenes 3,514 2,799 715 26%
Rental related services 18,568 16,344 2,224 14%
ONCT ..ttt nean 7,317 6,212 1,105 18%
Total direct costs of rental Operations .........c.cceceeeveverveceenennnenes 29,399 25,355 4,044 16%
COSES OF SALES ...vviiiveeeceie ettt et e e enre e eaeeeenns 2,858 1,849 1,009 55%
Total COStS Of TEVENUES........covvvieerieeciieecieeeeee et 32,257 27,204 5,053 19%
Gross Profit
RENTAL ... 63,705 53,207 10,498 20%
Rental related SEIVICES. ....ouviiiiueiiiieieiceieieetee e 1,942 750 1,192 nm
Rental 0perations...........eecveririeieninieieseeeese e 65,647 53,957 11,690 22%
SALES .ottt ettt ae e eneens 1,729 1,084 645 60%
OHET ettt 1,504 260 1,244 nm
Total Gross Profit........cceeeeieierieriiieiee e 68,880 55,302 13,578 25%
Selling and administrative €Xpenses ..........coceevveruerieeeeriereeeeneneneens (31,537) (24,465) 7,072 29%
Other INCOME ......eiviiiieiieiirtetet et 457 — 457 nm
Income from OPErations ............ceecvevuerueeienieniieieie e 37,800 30,837 6,963 23%
Interest expense alloCation ...........c.eeiveeieriiieierie e (4,950) (1,518) 3,432 nm
Pre-tax MNCOME ....oovvieiieeeeieeee et $ 32,850 $ 29319 $ 3,531 12%
Other Selected Information
Adjusted EBITDA........ccooiiiiieieeseeeese e $ 47,147  $ 37,393 $ 9,754 26%
Average rental equipment '...........ocooiiiieiiiiee e $ 206,095 $ 169,997 § 36,098 21%
Average rental equIpMEnt ON TeNT.......ccveiririerieerenierieieeeesiereeeenns $ 159391 § 144,133 § 15,258 11%
Average monthly total yield 2 .........ocooooivveiieiiieiieeeeeeeeeeeeee 3.01% 3.05% %
Average UtiliZation 3...........cccooviiriiiiiieececee s 77.3% 84.8% 9)%
Average monthly rental rate * ..............ccooveiieiiieieeeeeeee 3.90% 3.60% 8%
Period end rental equipment ' ............cocoeeirieiineiee e $ 221817 $ 184919 $ 36,898 20%
Period end utilization 3 .........cooeiiiiiii e 71.5% 82.6% (13)%
1. Average and Period end rental equipment represents the cost of rental equipment excluding new equipment inventory and accessory equipment.
2. Average monthly total yield is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment for the period.
3. Period end utilization is calculated by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding new equipment inventory and
accessory equipment. Average utilization for the period is calculated using the average month end costs of the rental equipment.
4. Average monthly rental rate is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment on rent for the period.

nm = Not meaningful
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Portable Storage’s gross profit for 2023 increased $13.6 million, or 25%, to $68.9 million. For the year ended December 31, 2023
compared to the year ended December 31, 2022:

Gross Profit on Rental Revenues — Rental revenues increased $12.3 million, or 20%, due to 11% higher average rental
equipment on rent and 8% higher average monthly rental rates in 2023. As a percentage of rental revenues, depreciation
was 5% and 4% in 2023 and 2022, respectively, and other direct costs were 10% in both 2023 and 2022, which resulted in
gross margin percentage of 85% in 2023 compared to 86% in 2022. The higher rental revenues and lower rental margins
resulted in gross profit on rental revenues increasing $10.5 million, or 20%, to $63.7 million in 2023.

Gross Profit on Rental Related Services — Rental related services revenues increased $3.4 million, or 20%, compared to
2022. The increase in rental related services revenues was primarily attributable to increased delivery and return delivery
revenues. The higher revenues coupled with higher gross margin percentage of 9% in 2023, compared to 4% in 2022,
resulted in rental related services gross profit increasing $1.2 million to $1.9 million in 2023.

Gross Profit on Sales — Sales revenues increased $1.7 million, or 56%, primarily due to higher used equipment sales. The
higher sales revenues and higher gross margins of 38% in 2023, compared to 37% in 2022, resulted in sales gross profit
increasing $0.6 million, or 60%, to $1.7 million in 2023. Sales occur routinely as a normal part of Portable Storage’s rental
business; however, these sales can fluctuate from period to period depending on customer requirements, equipment
availability and funding.

For 2023, Portable Storage’s selling and administrative expenses increased $7.1 million, or 29%, to $31.5 million, primarily due
to $3.2 million higher allocated corporate expenses, which included $1.3 million of allocated transaction costs from the divestiture of
Adler Tanks, and increased employee salaries and benefit costs totaling $2.0 million, as compared to 2022.
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TRS-RenTelco

For 2023, TRS-RenTelco’s total revenues decreased $2.5 million, or 2%, to $148.3 million compared to 2022, primarily due to
lower rental revenues, partially offset by higher sales and other revenues. Pre-tax income decreased $12.3 million, or 33%, to $24.6
million for 2023, primarily due to lower gross profit on rental and sales revenues, coupled with an increase in selling and administrative

expenses.

The following table summarizes year-to-year results for each revenue and gross profit category, income from operations, pre-tax

income, and other selected information.

TRS-RenTelco — 2023 compared to 2022

(dollar amounts in thousands) Year Ended December 31, Increase (Decrease)
2023 2022 $
Revenues
RENEAL. ..ottt $ 114,247 $ 121,375 $ (7,128) (6)%
Rental related SEIVICES .......vvviiiiiiiiie e 3,139 3,112 27 1%
Rental Operations .........ceceveeieriiieeieie e 117,386 124,487 (7,101) (6)%
SALES ... 27,119 24,571 2,548 10%
ONET ettt aeeaeenean 3,772 1,720 2,052 nm
TOtal TEVENUES.....cvveeiieeiieiieieeiee ettt ere e 148,277 150,778 (2,501) 2)%
Costs and Expenses
Direct costs of rental operations:
Depreciation of rental eqUIPMENt .......c.cceeeeveerieeierierieeieieseeeeeees 48,477 49,253 (776) 2)%
Rental related services 2,670 2,592 78 3%
ONET ettt et eaeeeean 20,642 21,327 (685) 3)%
Total direct costs of rental operations............ceceeveveeeeceenennnnne. 71,789 73,172 (1,383) 2)%
COSES OF SALES .ttt ettt eaee e 13,884 9,707 4,177 43%
Total COStS OF TEVENUES .....ovvviiiiieiiieeeeeeeeeeeeee e 85,673 82,879 2,794 3%
Gross Profit
RENEAL 1rrvooovoeeeoeee oo ee e eeeeeee e 45,128 50,795 (5,667) (11)%
Rental related SEIVICES ....cviivuieiuiieriieiiecie ettt 469 520 (51) (10)%
Rental Operations ...........cceveeieriieeieieseeeeeeeee e 45,597 51,315 (5,718) (11)%
SIS .ttt ettt b et besaeeneens 13,235 14,864 (1,629) (11)%
OLhET ..ttt 3,772 1,720 2,052 119%
Total Gross Profit......cccceeeevieriieiierieieeieieseee e 62,604 67,899 (5,295) &)%
Selling and administrative €XpPenses .........eeeeveruereeeieruereneeneenienneens (30,962) (27,245) 3,717 14%
Other INCOME......c..eieuiiiitiieieitet et 832 — 832 nm
Income from OPErations ..........ccceevverueeierieniinieieie et 32,474 40,654 (8,180) (20)%
Interest expense alloCatioN..........cc.evieeeierrieieiesieee e (8,146) (3,294) 4,852 nm
Foreign currency exchange 10SS........cocveveriririenenieieneecceeeeen 310 (378) 688 nm
Pre-tax iNCOME ......c.voveieeeeeieeeeeeeeeeeee et $§ 24638 $ 36982 $ (12,344 (33)%
Other Selected Information
Adjusted EBITDA ......coooieiiieeeeeeeeee e $ 84,736 $ 92,007 $ (7,271) (8)%
Average rental equipment ............cocooveiiiiiiiiieee e $ 388,679 § 383235 § 5,444 1%
Average rental eqUIPMENt ON TeNL.......c.ccverreeieierreerieiesieereeiesieeeeenes $ 228,787 $§ 245893 $ (17,106) N%
Average monthly total yield 2 ..........cocoiiiviiriiiiieicceees 2.43% 2.63% (8)%
Average UtiliZation 3 ..........ccoooiiiiniriieeceeee e 58.9% 64.2% (8)%
Average monthly rental rate # ............ocooveivieviirieiieeee s 4.16% 4.11% 1%
Period end rental equipment T...........c.ccooiiviiiiiiiiieieeeeeeeeen $ 374438 $ 395214 § (20,776) 5)%
Period end utilization 3 55.9% 59.4% (6)%
1. Average and Period end rental equipment represents the cost of rental equipment excluding new inventory and accessory equipment.
2. Average monthly total yield is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment for the period.
3. Period end utilization is calculated by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding accessory equipment. Average
utilization for the period is calculated using the average month end costs of the rental equipment.
4. Average monthly rental rate is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment on rent for the period.

nm = Not meaningful
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TRS-RenTelco’s gross profit for 2023 decreased $5.3 million, or 8%, to $62.6 million. For the year ended December 31, 2023
compared to the year ended December 31, 2022:

Gross Profit on Rental Revenues — Rental revenues decreased $7.1 million, or 6%, to $114.2 million, with depreciation
expense decreasing $0.8 million, or 2%, and other direct costs decreasing $0.7 million, or 3%, resulting in a decrease in
gross profit on rental revenues of $5.7 million, or 11%, in 2023 compared to 2022. As a percentage of rental revenues,
depreciation was 42% and 41% in 2023 and 2022, respectively, and other direct costs were 18% in both 2023 and 2022,
which resulted in gross margin percentage of 40% in 2023, compared to 42% in 2022. The reduction in rental revenues was
attributed to 7% lower average rental equipment on rent, partly offset by 1% higher average monthly rental rates.

Gross Profit on Sales — Sales revenues increased $2.5 million, or 10%, to $27.1 million in 2023. Gross profit on sales
decreased $1.6 million, or 11%, to $13.2 million, with a gross margin percentage of 49% in 2023, compared to 60% in 2022.
The reduction in gross margin during the year was primarily attributed to a decrease in margin on used equipment sales.
Sales occur routinely as a normal part of TRS-RenTelco’s rental business; however, these sales and related gross margins
can fluctuate from period to period depending on customer requirements, equipment availability and funding.

For 2023, TRS-RenTelco’s selling and administrative expenses increased $3.7 million, or 14%, to $31.0 million, primarily due to
$2.6 million higher allocated corporate expenses, which included $1.6 million of allocated transaction costs from the divestiture of Adler
Tanks, as compared to 2022.
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Overview

Twelve Months Ended December 31, 2022 Compared to
Twelve Months Ended December 31, 2021

Consolidated revenues in 2022 increased to $733.8 million from $616.8 million in 2021. Consolidated net income in 2022
increased to $115.1 million, or $4.70 per diluted share in 2022, compared to $89.7 million, or $3.66 per diluted share, in 2021. The
Company’s year over year total revenue increase was primarily due to higher rental, sales and rental related services revenues as more
fully described below.

Revenues from discontinued operations for the twelve months ended December 31, 2022, was $98.2 million, compared to $82.2
million for the same period in 2021. Income from discontinued operations for the twelve months ended December 31, 2022, was $11.8
million, compared to $4.6 million for the same period in 2021. Earnings per diluted share from discontinued operations for 2022 was
$0.48, compared to $0.19 for the same period in 2021. For additional information on discontinued operations and the divestiture of
Adler Tanks, refer to Note 5 of the consolidated financial statements.

For 2022 compared to 2021, on a consolidated basis from continuing operations:

Gross profit increased $42.9 million, or 17%, to $290.2 million. Mobile Modular’s gross profit increased $41.1 million, or
23%, due to higher gross profit on rental, sales and rental related services revenues. TRS-RenTelco’s gross profit increased
$6.5 million, or 11%, primarily due to higher gross profit on rental and sales revenues. Enviroplex’s gross profit decreased
$4.8 million, or 48%, primarily due to $7.9 million lower sales revenues and lower gross margins of 22.1% compared to
31.8% in 2021.

Selling and administrative expenses increased $19.9 million, or 16%, to $142.9 million, primarily due to increased
headcount and employees’ salaries and benefit costs totaling $11.2 million and $9.3 million higher marketing and
administrative costs.

Interest expense increased $4.0 million, or 48%, due to 15% higher average debt levels of the Company, accompanied by
26% higher net average interest rates of 3.55% in 2022 compared to 2.81% in 2021.

Pre-tax income contribution in 2022 was 72% and 27% by Mobile Modular and TRS-RenTelco, respectively, compared to
66% and 29%, respectively, in 2021. These results are discussed on a segment basis below. Pre-tax income contribution
by Enviroplex was 1% and 4% in 2022 and 2021, respectively.

The provision for income taxes resulted in an effective tax rate of 23.3% and 26.3% for the twelve months ended December
31, 2022 and 2021, respectively. The lower rate in 2022 was primarily due to decreased business activity levels in higher
tax rate states.

Adjusted EBITDA increased $30.6 million, or 14%, to $251.2 million in 2022. Adjusted EBITDA is a non-GAAP financial
measure and is defined as net income before interest expense, provision for income taxes, depreciation, amortization, non-
cash impairment costs, share-based compensation and transaction costs. A reconciliation of Adjusted EBITDA to net cash
provided by operating activities and net income to Adjusted EBITDA can be found on page 48.
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Mobile Modular

For 2022, Mobile Modular’s total revenues increased $98.4 million, or 27%, to $461.7 million compared to 2021, primarily due
to higher rental, sales and rental related services revenues. Higher gross profit on rental, sales and rental related services revenues,
partly offset by $17.6 million higher selling and administrative expenses, resulted in an increase in pre-tax income of $19.8 million, or

26%, to $96.8 million in 2022.

The following table summarizes year-to-year results for each revenue and gross profit category, income from operations, pre-tax

income, and other selected information.

Mobile Modular — 2022 compared to 2021

(dollar amounts in thousands) Year Ended December 31, Increase (Decrease)
2022 2021 $
Revenues
RENtAL .o $ 268,288 $ 220,569 $ 47,719 22%
Rental related SEIVICES.....oovuuiiiiiiiieie it 91,851 72,330 19,521 27%
Rental Operations. ..........eeeereireeienieeeeiese e 360,139 292,899 67,240 23%
SALES ..ottt 99,979 68,982 30,997 45%
OBRCT ettt ettt reeeaee e 1,599 1,435 164 11%
TOtal TEVENUES ... 461,717 363,316 98,401 27%
Costs and Expenses
Direct costs of rental operations:
Depreciation of rental eqUIpmMent..........cceeveiererieienieeieieseeeeenes 31,172 28,071 3,101 11%
Rental related SEIrVICES. .....couvviiiiiieiiiee e 66,254 53,018 13,236 25%
OtNET ..ttt ettt e re e 83,031 60,429 22,602 37%
Total direct costs of rental operations .........c.cceceeevevereeeenenennne 180,457 141,518 38,939 28%
COSES OF SALES ...vviiievieeeeie ettt eae e eae e eaeeeenes 64,073 45,758 18,315 40%
Total COStS OF TEVENUES.......ooeiiiiiiiieiiiiee e 244,530 187,276 57,254 31%
Gross Profit
RENEAL ..o 154,085 132,070 22,015 17%
Rental related SEIVICES. ....cuvviivueiiiiieicieeeeeee e 25,597 19,310 6,287 33%
Rental 0perations...........eevereririenienieieseeeeee e 179,682 151,380 28,302 19%
SALES ettt et et e 35,906 23,225 12,681 55%
OHT .ttt 1,599 1,435 164 11%
Total ross Profit.........ccecevirierieniiieiee e 217,187 176,040 41,147 23%
Selling and administrative €Xpenses ..........cceeververuereerierieseenieneneens (110,234) (92,603) 17,631 19%
Income from OPETations ..........ccceevevuereieierieriieeieie e eieeee e 106,953 83,436 23,517 28%
Interest expense alloCation ...........cccceveeieriiinierieneeceeeeee e (10,175) (6,433) 3,742 58%
Pre-tax INCOIMIE . .oovviieeieeeeeie ettt $ 96,778  $ 77,003 $ 19,775 26%
Other Selected Information
Adjusted EBITDA........cooiiiiieiee et $ 159,224 $ 130,089 $ 29,135 22%
Average rental equipment T..........ocooiiieiriiii s $ 1,025,637 § 925951 $ 99,686 11%
Average rental equipMENt ON T€NT.......cveirvirieieiiririeieeeeeesieeeeenns $§ 811,693 $ 705577 $§ 106,116 15%
Average monthly total yield 2 ..........cooeveriievirieiieieceeeees 2.18% 1.99% 10%
Average UtiliZation 3..........coooiiiiieiiirieeeee e 79.1% 76.2% 4%
Average monthly rental rate 4 .............cccoovveiiriiiriieeee 2.75% 2.61% 5%
Period end rental equipment ! $ 1,054845 $ 1,001,165 $ 53,680 5%
Period end utilization 3 80.7% 76.4% 6%
1. Average and Period end rental equipment represents the cost of rental equipment excluding accessory equipment.
2. Average monthly total yield is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment for the period.
3. Period end utilization is calculated by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding accessory equipment. Average
utilization for the period is calculated using the average month end costs of the rental equipment.
4. Average monthly rental rate is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment on rent for the period.
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Mobile Modular’s gross profit for 2022 increased $41.1 million, or 23%, to $217.2 million. For the year ended December 31,
2022 compared to the year ended December 31, 2021:

° Gross Profit on Rental Revenues — Rental revenues increased $47.7 million, or 22%, due to 15% higher average rental
equipment on rent and 5% higher average monthly rental rates in 2022. As a percentage of rental revenues, depreciation
was 12% and 13% in 2022 and 2021, respectively, and other direct costs were 31% in 2022 and 27% in 2021, which resulted
in gross margin percentage of 57% in 2022 compared to 60% in 2021. The higher rental revenues and lower rental margins
resulted in gross profit on rental revenues increasing $22.0 million, or 17%, to $154.1 million in 2022.

° Gross Profit on Rental Related Services — Rental related services revenues increased $19.5 million, or 27%, compared to
2021. Most of these service revenues are negotiated with the initial lease and are recognized on a straight-line basis with
the associated costs over the initial term of the lease. The increase in rental related services revenues was primarily
attributable to higher amortization of modular building delivery and return delivery and dismantle revenues and increased
delivery and return delivery revenues at Portable Storage. The higher revenues accompanied by higher gross margin
percentage of 28% in 2022 compared to 27% in 2021, resulted in rental related services gross profit increasing $6.3 million,
or 33%, to $25.6 million in 2022.

o Gross Profit on Sales — Sales revenues increased $31.0 million, or 45%, due to higher used and new equipment sales. The
higher sales revenues and higher gross margins of 36% in 2022 compared to 34% in 2021, resulted in sales gross profit
increasing $12.7 million, or 55%, to $35.9 million in 2022. Sales occur routinely as a normal part of Mobile Modular’s
rental business; however, these sales can fluctuate from period to period depending on customer requirements, equipment
availability and funding.

For 2022, Mobile Modular’s selling and administrative expenses increased $17.6 million, or 19%, to $110.2 million, primarily

due to $8.2 million higher allocated corporate expenses, increased employee salaries and benefit costs totaling $6.0 million, and $2.8
million higher marketing and administrative costs, compared to 2021.
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TRS-RenTelco

For 2022, TRS-RenTelco’s total revenues increased $10.6 million, or 8%, to $150.8 million compared to 2021, primarily due to
higher rental and sales revenues. Pre-tax income increased $3.2 million, or 10%, to $37.0 million for 2022, primarily due to higher

gross profit on rental and sales revenues, partly offset by an increase in selling and administrative expenses.

The following table summarizes year-to-year results for each revenue and gross profit category, income from operations, pre-tax

income, and other selected information.

TRS-RenTelco — 2022 compared to 2021

(dollar amounts in thousands) Year Ended December 31, Increase (Decrease)
2022 2021 $
Revenues
RENTAL. ...t $ 121,375 $ 113,419 $ 7,956 7%
Rental related SETVICES ...oovvviiiieiieceiie ettt 3,112 2,880 232 8%
Rental Operations ...........cceveeieriinierienieneeeeeesee e 124,487 116,299 8,188 7%
SALES .ottt aeeneens 24,571 22,242 2,329 10%
OBRET .ttt e s e s e ebeenae e 1,720 1,653 67 4%
TOtal TEVENUES .....ccvviiieeiieeeeeie ettt 150,778 140,194 10,584 8%
Costs and Expenses
Direct costs of rental operations:
Depreciation of rental equipment ...........cceceeevererierieneneeienenene 49,253 47,374 1,879 4%
Rental related SErviCes ....o.oiimirriiiieieieseeieie e 2,592 2,704 (112) “%
ONET oottt e s e e ebeenee e 21,327 19,148 2,179 11%
Total direct costs of rental operations............ceceevvereereierieennne. 73,172 69,226 3,946 6%
COSES OF SALES .. 9,707 9,574 133 1%
Total COStS OF TEVENUES .....vveeiviiicieieeiie e 82,879 78,800 4,079 5%
Gross Profit
RENEAL. ..ottt 50,795 46,897 3,898 8%
Rental related SEIVICES ......overiiruieieniiiiieiesieeeeee e 520 176 344 nm
Rental OPerations .........c.cceeeeieriiieeieie e 51,315 47,073 4,242 9%
SALES .ottt naeebeeaae e 14,864 12,667 2,197 17%
OLhET ettt ettt eae et eaeenean 1,720 1,653 67 4%
Total Eross Profit.......cceeeeveereriieiieneeieereeeee e 67,899 61,394 6,505 11%
Selling and administrative EXpPenSes ........ceeeeeerverveeierieseeieseesseeneens (27,245) (25,152) 2,093 8%
Income from OPErations ..........ccceevveruerierienieneeieieeeeee et 40,654 36,243 4411 12%
Interest expense alloCation..........cc.evveeierierrieieienie e (3,294) (2,270) 1,024 45%
Foreign currency exchange 10SS........coveieririeienenieienecceeeee (378) (210) (168) nm
Pre-tax INCOIME ....ooviiieieieeeeeeecee ettt $ 36,982  $ 33,763 $ 3,219 10%
Other Selected Information
Adjusted EBITDA ......ooioiiiiieieeeeeee et $ 92,007 $ 85,723 $ 6,284 7%
Average rental equipment ............cocooveiiiiiiiiieee s $ 383235 § 351,895 § 31,340 9%
Average rental equUIPMENt ON TeNL..........ccverveeierierreeeieierieereeiesreeeeenns $ 245893 § 235773 $ 10,120 4%
Average monthly total yield 2 ..........ccocovviiieiiieiiieieceees 2.63% 2.69% (2)%
Average Utilization 3 ............ccocooveiiiiiiieeceece e 64.2% 67.0% 4%
Average monthly rental rate % ............coooevvveirierierieieceeees 4.11% 4.01% 2%
Period end rental equipment T...........cccooiiiiiiiieiiiceeeeeeeen $ 395214 $ 361,130 $ 34,084 9%
Period end utilization 3.........cooiiiiiiiiiic s 59.4% 62.9% (6)%
1. Average and Period end rental equipment represents the cost of rental equipment excluding new inventory and accessory equipment.
2. Average monthly total yield is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment for the period.
3. Period end utilization is calculated by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding accessory equipment. Average
utilization for the period is calculated using the average month end costs of the rental equipment.
4. Average monthly rental rate is calculated by dividing the averages of monthly rental revenues by the cost of rental equipment on rent for the period.

nm = Not meaningful
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TRS-RenTelco’s gross profit for 2022 increased $6.5 million, or 11%, to $67.9 million. For the year ended December 31, 2022
compared to the year ended December 31, 2021:

° Gross Profit on Rental Revenues — Rental revenues increased $8.0 million, or 7%, to $121.4 million, with depreciation
expense increasing $1.9 million, or 4%, and other direct costs increasing $2.2 million, or 11%, resulting in an increase in
gross profit on rental revenues of $3.9 million, or 8%, in 2022 compared to 2021. As a percentage of rental revenues,
depreciation was 41% and 42% in 2022 and 2021, respectively, and other direct costs was 18% in 2022 compared to 17%
in 2021, which resulted in gross margin percentage of 42% in 2022 compared to 41% in 2021. The rental revenues increase
was due to 4% higher average rental equipment on rent and 2% higher average monthly rental rates.

° Gross Profit on Sales — Sales revenues increased $2.3 million, or 10%, to $24.6 million in 2022. Gross profit on sales
increased $2.2 million, or 17%, to $14.9 million with a gross margin percentage of 60% in 2022, compared to 57% in 2021.
The increase in gross margin during the year was primarily attributed to an increase in margin on used equipment sales.
Sales occur routinely as a normal part of TRS-RenTelco’s rental business; however, these sales and related gross margins
can fluctuate from period to period depending on customer requirements, equipment availability and funding.

For 2022, TRS-RenTelco’s selling and administrative expenses increased $2.1 million, or 8%, to $27.2 million, primarily due to

$0.9 million higher allocated corporate expenses and an increase of $0.7 million in marketing and administrative expenses, compared
to 2021.
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Adjusted EBITDA

To supplement the Company’s financial data presented on a basis consistent with accounting principles generally accepted in the
United States of America (“GAAP”), the Company presents “Adjusted EBITDA”, which is defined by the Company as net income
before interest expense, provision for income taxes, depreciation, amortization, non-cash impairment costs, share-based compensation
and transaction costs. The Company presents Adjusted EBITDA as a financial measure as management believes it provides useful
information to investors regarding the Company’s liquidity and financial condition and because management, as well as the Company’s
lenders, use this measure in evaluating the performance of the Company.

Management uses Adjusted EBITDA as a supplement to GAAP measures to further evaluate period-to-period operating
performance, compliance with financial covenants in the Company’s revolving lines of credit and senior notes and the Company’s ability
to meet future capital expenditure and working capital requirements. Management believes the exclusion of non-cash charges, including
share-based compensation, and transaction costs is useful in measuring the Company’s cash available for operations and performance
of the Company. Because management finds Adjusted EBITDA useful, the Company believes its investors will also find Adjusted
EBITDA useful in evaluating the Company’s performance.

Adjusted EBITDA should not be considered in isolation or as a substitute for net income, cash flows, or other consolidated income
or cash flow data prepared in accordance with GAAP or as a measure of the Company’s profitability or liquidity. Adjusted EBITDA is
not in accordance with or an alternative for GAAP and may be different from non—GAAP measures used by other companies. Unlike
EBITDA, which may be used by other companies or investors, Adjusted EBITDA does not include share-based compensation charges
and transaction costs. The Company believes that Adjusted EBITDA is of limited use in that it does not reflect all of the amounts
associated with the Company’s results of operations as determined in accordance with GAAP and does not accurately reflect real cash
flow. In addition, other companies may not use Adjusted EBITDA or may use other non-GAAP measures, limiting the usefulness of
Adjusted EBITDA for purposes of comparison. The Company’s presentation of Adjusted EBITDA should not be construed as an
inference that the Company will not incur expenses that are the same as or similar to the adjustments in this presentation. Therefore,
Adjusted EBITDA should only be used to evaluate the Company’s results of operations in conjunction with the corresponding GAAP
measures. The Company compensates for the limitations of Adjusted EBITDA by relying upon GAAP results to gain a complete picture
of the Company’s performance. Because Adjusted EBITDA is a non-GAAP financial measure, as defined by the SEC, the Company
includes in the tables below reconciliations of Adjusted EBITDA to the most directly comparable financial measures calculated and
presented in accordance with GAAP.

Reconciliation of Income from Continuing Operations to Adjusted EBITDA

(dollar amounts in thousands) Year Ended December 31,
2023 2022 2021 2020 2019
Income from continuing Operations.............cceeveeererueeeernennns $ 111,852 $ 103,309 $ 85,085 $ 96,121 $ 85907
Provision for income taxes ............ 37,610 31,377 30,725 28,715 28,961
Interest expense ........cccceeveeeeeenne 40,560 12,230 8,244 6,680 8,894
Depreciation and amortization 107,918 93,490 87,972 75,751 69,802
EBITDA ...t 297,940 240,406 212,026 207,267 193,564
Share-based compensation 8,157 6,747 6,585 4,746 4,805
TranSaction COSES 2 ......oouiiueieeeeeeeeee et 15,877 4,053 2,045 — —
Adjusted EBITDA ......cooiiiiiieieieeceeeeeee e $ 321,974 $ 251,206 $ 220,656 $§ 212,013 § 198,369
Adjusted EBITDA margin 39% 40% 41% 43% 42%
1. Adjusted EBITDA is defined as income from operations before interest expense, provision for income taxes, depreciation, amortization, share-based compensation

and transaction costs.
2. Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by total revenues for the period.
3. Transaction costs include acquisition and divestiture related legal and professional fees and other costs specific to these transactions.

For the year ended December 31, 2023, total Adjusted EBITDA from both continuing and discontinued operations was $325.7
million, excluding the gain on divestiture of Adler Tanks, compared to $288.9 million for the same period in 2022. For the years ended
December 31, 2023 and 2022, the total Adjusted EBITDA from continuing operations was $322.0 million and $251.4 million,
respectively, and the total Adjusted EBITDA from discontinued operations was $3.7 million and $37.7 million, respectively.

The following table reconciles Adjusted EBITDA on a combined basis, including both continuing and discontinued operations,
to the net cash provided by operating activities on the Company's consolidated statement of cash flows.
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Reconciliation of Adjusted EBITDA to Net Cash Provided by Operating Activities

(dollar amounts in thousands) Year Ended December 31,
2023 2022 2021 2020 2019

Adjusted EBITDA 1. $ 325,656 $ 288866 $ 248,617 $ 241,023 $ 236,824
INtErest PAIA ..c.veeeeiieiieieeee e (38,603) (14,775) (10,326) (9,050) (12,475)
Income taxes paid, net of refunds received ..........cccevveerenee (91,565) (27,362) (9,087) (34,903) (17,528)
Gain on sale of used rental equipment ............ccccceevrieriennnne. (31,642) (37,979) (25,441) (19,329) (21,309)
Foreign currency exchange (gain) 10SS.......cccocveerveriereeenennene (310) 378 210 (78) (84)
Amortization of debt iSSUANCE COSLS ....eevrrvrrririeieiieieieeee 8 16 15 11 11
Change in certain assets and liabilities:

Accounts receivable, Net.........coooereiieiieriiieee e (35,143) (30,524) (23,946) 4,783 (6,310)

Prepaid expenses and other assets ............coeevvevererieniennns (29,326) (16,484) (6,816) 3,807 (13,530)

Accounts payable and other liabilities...........ccccceevevieninnnen. (17,826) 8,595 11,155 3,229 17,257

Deferred iNCOME ......ccueviviiiieniiiieieseeieeseeee e 14,094 23,701 9,082 (8,989) 5,138
Net cash provided by operating activities ..........ccccevververerennnn $ 95343 § 194432 $§ 193463 $ 180,504 $ 187,994

1. Adjusted EBITDA is defined as net income before interest expense, provision for income taxes, depreciation, amortization, non-cash impairment costs

and share-based compensation.
2. Adjusted EBITDA margin is calculated as Adjusted EBITDA divided by total revenues for the period.
3. Transaction costs include acquisition and divestiture related legal and professional fees and other costs specific to these transactions.

Adjusted EBITDA is a component of two restrictive financial covenants for the Company’s unsecured Credit Facility, the Note
Purchase Agreement, Series D Senior Notes, Series E Senior Notes and Series F Senior Notes (as defined and more fully described
under the heading “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and
Capital Resources”). These instruments contain financial covenants requiring the Company to not:

° Permit the Consolidated Fixed Charge Coverage Ratio (as defined in the Credit Facility and the Note Purchase Agreement
(as defined and more fully described under the heading “Item 7. Management’s Discussion and Analysis of Financial
Condition and Results of Operation - Liquidity and Capital Resources” in this MD&A)) of Adjusted EBITDA (as defined
in the Credit Facility and the Note Purchase Agreement) to fixed charges as of the end of any fiscal quarter to be less than
2.50to 1. At December 31, 2023, the actual ratio was 3.33 to 1.

° Permit the Consolidated Leverage Ratio of funded debt (as defined in the Credit Facility and the Note Purchase Agreement)
to Adjusted EBITDA at any time during any period of four consecutive quarters to be greater than 2.75 to 1. At December
31, 2023, the actual ratio was 2.34 to 1.

At December 31, 2023, the Company was in compliance with each of these aforementioned covenants. There are no anticipated
trends that the Company is aware of that would indicate non-compliance with these covenants, though, significant deterioration in our
financial performance could impact the Company's ability to comply with these covenants.
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Liquidity and Capital Resources

The Company’s rental businesses are capital intensive and generate significant cash flows. Cash flows for the Company in 2023
as compared to 2022 are summarized as follows:

Cash Flows from Operating Activities: The Company’s operations provided net cash flows of $95.3 million for 2023, compared
to $194.4 million in 2022. The $99.1 million reduction in net cash provided by operating activities was primarily the result of the $61.5
million gain on sale of discontinued operations and $48.9 million lower accounts payable and accrued liabilities in 2023, as compared
to 2022.

Cash Flows from Investing Activities: Net cash used in investing activities was $391.9 million for 2023, compared to $131.4
million in 2022. The $260.4 million increase in net cash used was primarily due to the $462.1 million paid for the business acquisitions
of Vesta Modular, Brekke Storage, Dixie Storage and Inland Leasing in 2023, partly offset by $268.0 million in proceeds received from
the sale of the Adler Tanks business.

Cash Flows from Financing Activities: Net cash provided by financing activities was $296.4 million in 2023, compared to net
used of $63.5 million in 2022. The change in net cash during 2023 was primarily due to increased borrowings under bank lines of credit
and note purchase agreements. The borrowings in 2023 were primarily attributed to the funding of the Vesta Modular, Brekke Storage,
Dixie Storage and Inland Leasing acquisitions, and capital needs for the tax obligations arising from the divestiture of Adler Tanks.

Significant capital expenditures are required to maintain and grow the Company’s rental assets. During the last three years, the
Company has financed its working capital and capital expenditure requirements through cash flows from operations, proceeds from the
sale of rental equipment and from borrowings. During the year ended December 31, 2023, the Company sold its Adler Tanks business,
generating a total of $202.7 million in net proceeds, which were primarily used to expand the Company's rental asset fleet through the
purchase of Vesta Modular. Sales of rental equipment occur routinely as a normal part of the Company’s rental businesses. However,
these sales can fluctuate from period to period depending on customer requirements and funding. Although the net proceeds received
from sales may fluctuate from period to period, the Company believes its liquidity will not be adversely impacted from lower sales in
any given year because it believes it has the ability to increase its bank borrowings, offer additional notes and conserve its cash in the
future by reducing the amount of cash it uses to purchase rental equipment, pay dividends, or repurchase the Company’s common stock.

As the following table indicates, cash flow provided by operating activities and proceeds from sales of used rental equipment have
been greater than rental equipment purchases over the past three years.

Funding of Rental Asset Growth

(amounts in thousands) Year Ended December 31, Three Year
2023 2022 2021 Totals

Cash provided by operating activities ...........cceververeereererrerieieeereines $ 95,343  § 194,432 § 195,743 § 485,518
Proceeds from sales of used rental equipment ............ccceeevveeeeniennes 66,168 73,879 57,337 197,384
Proceeds from sale of discontinued operation, net of tax................... 202,706 — — 202,706
Cash available for purchase of rental equipment ..........cccceeveeruenene. 364,217 268,311 253,080 885,608
Purchases of rental equipment............cccoveeieienieieieneeeeeeeeen (229,679) (187,689) (114,145) (531,513)
Cash available for other PUrPOSES. .........cveveveeerieieieietieteeieeeieerenenn $ 134,538 $ 80,622 $ 138,935 § 354,095

In addition to increasing its rental assets, the Company has periodically made acquisitions of businesses and business assets.
During the year ended December 31, 2023, the Company transacted a total of $462.1 million in acquisition related costs. There were
no acquisition related transactions during the year ended December 31, 2022 and $292.2 million in acquisition related costs during the
same period in 2021. The Company had other capital expenditures for property, plant and equipment of $44.0 million in 2023, $17.6
million in 2022 and $2.7 million in 2021, and has used cash to provide returns to its shareholders in the form of cash dividends. The
Company paid cash dividends of $45.6 million, $44.3 million and $42.2 million in the years ended December 31, 2023, 2022 and 2021,
respectively.

The Company has in the past made purchases of shares of its common stock from time to time in over-the-counter market
(NASDAQ) transactions, through privately negotiated, large block transactions and through a share repurchase plan, in accordance with
Rule 10b5-1 of the Securities Exchange Act of 1934. In August 2015, the Company’s Board of Directors authorized the Company to
repurchase 2,000,000 shares of the Company's outstanding common stock (the “Repurchase Plan). The amount and time of the specific
repurchases are subject to prevailing market conditions, applicable legal requirements and other factors, including management’s
discretion. All shares repurchased by the Company are canceled and returned to the status of authorized but unissued shares of common
stock. There can be no assurance that any authorized shares will be repurchased and the repurchase program may be modified, extended
or terminated by the Board of Directors at any time. There were no shares of common stock repurchased during the twelve months
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ended December 31, 2023, 2022 and 2021. As of December 31, 2023, 1,309,805 shares remain authorized for repurchase under the
Repurchase Plan.

Unsecured Revolving Lines of Credit

On July 15, 2022, the Company entered into an amended and restated credit agreement with Bank of America, N.A., as
Administrative Agent, Swing Line Lender, L/C Issuer and lender, and other lenders named therein (the “Credit Facility”). The Credit
Facility provides for a $650.0 million unsecured revolving credit facility (which may be further increased to $950.0 million by adding
one or more tranches of term loans and/or increasing the aggregate revolving commitments), which includes a $40.0 million sublimit
for the issuance of standby letters of credit and a $20.0 million sublimit for swingline loans. The proceeds of the Credit Facility are
available to be used for general corporate purposes, including permitted acquisitions. The Credit Facility permits the Company’s existing
indebtedness to remain, which includes the Company’s $20.0 million Treasury Sweep Note due July 15, 2027, the Company’s existing
senior notes issued pursuant to the Note Purchase and Private Shelf Agreement with Prudential Investment Management, Inc., dated as
of April 21, 2011 (as amended): (i) the $60.0 million aggregate outstanding principal of notes issued November 5, 2015 which were
repaid on November 5, 2022, (ii) the $40.0 million aggregate outstanding principal of notes issued March 17, 2021 and due March 17,
2028, and (iii) the $60.0 million aggregate outstanding principal of notes issued June 16, 2021 and due June 16, 2026. In addition, the
Company may incur additional senior note indebtedness in an aggregate amount not to exceed $250.0 million. The Credit Facility
matures on July 15, 2027 and replaced the Company’s prior $420.0 million credit facility dated March 31, 2020 with Bank of America,
N.A., as agent, as amended. All obligations outstanding under the prior credit facility as of the date of the Credit Facility were refinanced
by the Credit Facility on July 15, 2022.

On August 19, 2022, the Company entered into an amended and restated Credit Facility Letter Agreement and a Credit Line Note
in favor of MUFG Union Bank, N.A., which provides for a $20.0 million line of credit facility related to its cash management services
(“Sweep Service Facility”). The Sweep Service Facility matures on the earlier of July 15, 2027, or the date the Company ceases to
utilize MUFG Union Bank, N.A. for its cash management services. The Sweep Service Facility replaced the Company’s prior $12.0
million sweep service facility, dated as of March 30, 2020.

At December 31, 2023, under the Credit Facility and Sweep Service Facility, the Company had unsecured lines of credit that
permit it to borrow up to $650.0 million of which $588.0 million was outstanding. The Credit Facility contains financial covenants
requiring the Company to not (all defined terms used below not otherwise defined herein have the meaning assigned to such terms in
the Amended Credit Facility):

° Permit the Consolidated Fixed Charge Coverage Ratio of EBITDA to fixed charges as of the end of any fiscal quarter to be
less than 2.50 to 1. At December 31, 2023, the actual ratio was 3.33 to 1.

° Permit the Consolidated Leverage Ratio of funded debt to EBITDA at any time during any period of four consecutive fiscal
quarters to be greater than 2.75 to 1. At December 31, 2023, the actual ratio was 2.34 to 1.

At December 31, 2023, the Company was in compliance with each of the aforementioned covenants. There are no anticipated
trends that the Company is aware of that would indicate non-compliance with these covenants, although significant deterioration in our
financial performance could impact the Company’s ability to comply with these covenants.

Note Purchase and Private Shelf Agreement

On June 8, 2023, the Company entered into a Second Amended and Restated Note Purchase and Private Shelf Agreement (the
“Note Purchase Agreement”) with PGIM, Inc. (“PGIM”) and the holders of Series D and Series E Notes previously issued pursuant to
the Prior Amended and Restated NPA, among the Company and the other parties to the Note Purchase Agreement. The Note Purchase
Agreement amended and restated, and superseded in its entirety, the Prior NPA. Pursuant to the Prior NPA, the Company issued (i)
$40.0 million aggregate principal amount of its 2.57% Series D Senior Notes, due March 17, 2028, and (ii) $60.0 million aggregate
principal amount of its 2.35% Series E Senior Notes, due June 16, 2026, to which the terms of the Note Purchase Agreement shall apply.

In addition, pursuant to the Note Purchase Agreement, the Company may authorize the issuance and sale of additional senior notes
(the “Shelf Notes™) in the aggregate principal amount of (x) $300 million minus (y) the amount of other notes (such as the Series D
Senior Notes, Series E Senior Notes and Series F Senior Notes, each defined below) then outstanding, to be dated the date of issuance
thereof, to mature, in case of each Shelf Note so issued, no more than 15 years after the date of original issuance thereof, to have an
average life, in the case of each Shelf Note so issued, of no more than 15 years after the date of original issuance thereof, to bear interest
on the unpaid balance thereof from the date thereof at the rate per annum, and to have such other particular terms, as shall be set forth,
in the case of each Shelf Note so issued, in accordance with the Note Purchase Agreement. Shelf Notes may be issued and sold from
time to time at the discretion of the Company’s Board of Directors and in such amounts as the Board of Directors may determine, subject
to prospective purchasers’ agreement to purchase the Shelf Notes. The Company will sell the Shelf Notes directly to such
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purchasers. The full net proceeds of each Shelf Note will be used in the manner described in the applicable Request for Purchase with
respect to such Shelf Note.

6.25% Senior Notes Due in 2030

On September 27, 2023, the Company issued and sold to the purchasers $75.0 million aggregate principal amount of 6.25% Series
F Notes (the “Series F Senior Notes”) pursuant to the terms of the Second Amended and Restated Note Purchase and Private Shelf
Agreement, dated June 8, 2023 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series F Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 6.25% per annum and mature
on September 27, 2030. Interest on the Series F Senior Notes is payable semi-annually beginning on March 27, 2024 and continuing
thereafter on September 27 and March 27 of each year until maturity. The principal balance is due when the notes mature on September
27,2030. The full net proceeds from the Series F Senior Notes will primarily be used to fulfill the income tax obligations incurred from
the divestiture of Adler Tanks. At December 31, 2023, the principal balance outstanding under the Series F Senior Notes was $75.0
million.

2.57% Senior Notes Due in 2028

On March 17, 2021, the Company issued and sold to the purchasers $40 million aggregate principal amount of 2.57% Series D
Notes (the “Series D Senior Notes™) pursuant to the terms of the Amended and Restated Note Purchase and Private Shelf Agreement,
dated March 31, 2020 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series D Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 2.57% per annum and mature
on March 17, 2028. Interest on the Series D Senior Notes is payable semi-annually beginning on September 17, 2021 and continuing
thereafter on March 17 and September 17 of each year until maturity. The principal balance is due when the notes mature on March 17,
2028. The full net proceeds from the Series D Senior Notes were used to pay off the Company’s $40 million Series B Senior Notes. At
December 31, 2023, the principal balance outstanding under the Series D Senior Notes was $40.0 million.

2.35% Senior Notes Due in 2026

On June 16, 2021, the Company issued and sold to the purchasers $60 million aggregate principal amount of 2.35% Series E Notes
(the "Series E Notes") pursuant to the terms of the Amended and Restated Note Purchase and Private Shelf Agreement, dated March 31,
2020 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series E Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 2.35% per annum and mature
on June 16, 2026. Interest on the Series E Senior Notes is payable semi-annually beginning on December 16, 2021 and continuing
thereafter on June 16 and December 16 of each year until maturity. The principal balance is due when the notes mature on June 16,
2026. The full net proceeds from the Series E Senior Notes were used to pay down the Company’s credit facility. At December 31,
2023, the principal balance outstanding under the Series E Senior Notes was $60.0 million.

Among other restrictions, the Note Purchase Agreement, which has superseded in its entirety the Prior NPA, under which
the Series D Senior Notes, Series E Senior Notes and Series F Senior Notes were sold, contains financial covenants requiring the
Company to not (all defined terms used below not otherwise defined herein have the meaning assigned to such terms in the Note Purchase
Agreement):

° Permit the Consolidated Fixed Charge Coverage Ratio of EBITDA (as defined in the Note Purchase Agreement) to fixed
charges as of the end of any fiscal quarter to be less than 2.50 to 1. At December 31, 2023, the actual ratio was 3.33 to 1.

° Permit the Consolidated Leverage Ratio of funded debt to EBITDA (as defined in the Note Purchase Agreement) at any
time during any period of four consecutive quarters to be greater than 2.75 to 1. At December 31, 2023, the actual ratio was
23410 1.

At December 31, 2023, the Company was in compliance with each of the aforementioned covenants. There are no anticipated
trends that the Company is aware of that would indicate non-compliance with these covenants, although significant deterioration in our
financial performance could impact the Company’s ability to comply with these covenants.

Although no assurance can be given, the Company believes it will continue to be able to negotiate general bank lines of credit and
issue senior notes adequate to meet capital requirements not otherwise met by operational cash flows and proceeds from sales of rental
equipment.

Contractual Obligations and Commitments

At December 31, 2023, the Company’s material contractual obligations and commitments consisted of outstanding borrowings
under our credit facilities expiring in 2027, outstanding amounts under our 2.35%, 2.57% and 6.25% senior notes due in 2026, 2028 and
2030, respectively, and operating leases for facilities. The operating lease amounts exclude property taxes and insurance. The table
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below provides a summary of the Company’s contractual obligations and reflects expected payments due as of December 31, 2023 and
does not reflect changes that could arise after that date.

Payments Due by Period
(dollar amounts in thousands) Within Within Within More than
Total 1 Year 2to 3 Years 4to 5 Years 5 Years
Revolving lines of Credit .......oovvvevevevereeiiiieieieieieecca $ 588,000 $ — 3 — $§ 588,000 $ —
6.25% Series F senior notes due in 2030 107,813 4,688 9,375 9,375 84,375
2.57% Series D senior notes due in 2028 44,626 1,028 2,056 41,542 —
2.35% Series E senior notes due in 2026 ...........ccoeeveeveeneenns 63,525 1,410 62,115 — —
Operating leases for facilities ..........ccoovevvereririieneneiieeee 15,002 6,270 6,827 786 1,119
Total contractual Obligations ...........ccveveerresierieieresieieiarenns $ 818966 $ 13396 $ 80,373 $ 639,703 § 85,494

The Company believes that its needs for working capital and capital expenditures through 2024 and beyond will be adequately
met by operating cash flow, proceeds from the sale of rental equipment, and bank borrowings.

Please see the Company's Consolidated Statements of Cash Flows on page 65 for a more detailed presentation of the sources and
uses of the Company's cash.

Critical Accounting Policies

The Company prepares its consolidated financial statements in accordance with GAAP. A summary of the Company’s significant
accounting policies are in Note 1 to the Company’s consolidated financial statements. The Company determined its critical accounting
policies by considering those policies that involve the most complex or subjective assumptions, estimates, and/or judgment. Material
changes in these assumptions, estimates or judgments could have the potential to have a material impact on the Company’s financial
results. The Company has identified below the accounting policies that it believes could potentially have a material impact on operating
results if a change in assumption, estimate and/or judgment were to occur.

Depreciation - The estimated useful lives and estimated residual values used for rental equipment are based on the Company’s
experience as to the economic useful life and sale value of its products. Additionally, to the extent information is publicly available, the
Company also compares its depreciation policies to other companies with similar rental products for reasonableness.

The lives and residual values of rental equipment are subject to periodic evaluation. For modular equipment, external factors to
consider may include, but are not limited to, changes in legislation, regulations, building codes, local permitting, and supply or demand.
Internal factors for modulars may include, but are not limited to, change in equipment specifications, condition of equipment, or
maintenance policies. For portable storage containers, external factors to consider may include, but are not limited to, the quality of the
steel construction, types of materials stored and the frequency of movements and uses. Internal factors for portable storage containers
may include, but are not limited to, change in equipment specifications and maintenance policies. For electronic test equipment, external
factors to consider may include, but are not limited to, technological advances, changes in manufacturers’ selling prices, and supply or
demand. Internal factors for electronic test equipment may include, but are not limited to, change in equipment specifications, condition
of equipment, or maintenance policies.

To the extent that the useful lives of all of our rental equipment were to decrease or increase by one year, the Company estimates
the annual depreciation expense would increase or decrease by approximately $4 million. If the estimated residual values of all of our
rental equipment were to change one percentage point, the Company estimates the annual depreciation expense would change by
approximately $1 million. Any changes in depreciation expense as a result of a change in useful lives or residual values would result in
a proportional increase or decrease in the gross profit the Company would recognize upon the ultimate sale of the equipment.

Maintenance, repair and refurbishment - Maintenance and repairs are expensed as incurred. The direct material and labor
costs of value-added additions or major refurbishment of modular buildings are capitalized to the extent the refurbishment significantly
improves the quality and adds value or life to the equipment. Judgment is involved as to when these costs should be capitalized. The
Company’s policies narrowly limit the capitalization of value-added items to specific additions such as portable storage office
conversions, restrooms, sidewalls and ventilation upgrades. In addition, only major refurbishment costs incurred near the end of the
estimated useful life of the rental equipment, which extend its useful life, and are subject to certain limitations, are capitalized. The
Company capitalized $16 million in extended life or value added refurbishments in 2023. Changes in these policies to expense these
costs as incurred could impact the Company’s financial results.
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Acquisition Accounting - The Company has made acquisitions of businesses in the past and records the assets acquired and
liabilities assumed based on their respective fair values at the date of acquisition. Long-lived assets (primarily rental equipment),
goodwill and other intangible assets generally represent the largest components of the Company’s acquisitions. Determining the fair
value of the assets and liabilities acquired can be judgmental in nature and can involve the use of significant estimates and assumptions.
Rental equipment is valued utilizing either a cost, market or income approach, or a combination of certain of these methods, depending
on the asset being valued and the availability of market or income data. The intangible assets acquired are primarily comprised of
customer relationships, non-compete agreements and trade names. These assets are valued on an excess earnings or income approach
based on projected cash flows. The estimated fair values of these intangible assets reflect various assumptions about revenue growth
rates, operating margins, projected cash flows, discount rates, customer attrition rates, terminal values, useful lives and other prospective
financial information. When appropriate, the Company’s estimates of the fair values of assets and liabilities acquired include assistance
from independent third-party valuation firms. Goodwill is calculated as the excess of the cost of the acquired business over the net of
the fair value of the assets acquired and the liabilities assumed. The judgments made in determining the estimated fair value assigned to
the assets acquired, as well as the estimated life of the assets, can materially impact the Company’s financial results in periods subsequent
to the acquisition through depreciation and amortization, and in certain instances through impairment charges, if the asset becomes
impaired in the future. As discussed below, we regularly review for impairments.

Impairment of rental equipment - The carrying value of the Company’s rental equipment is its capitalized cost less accumulated
depreciation. To the extent events or circumstances indicate that the carrying value cannot be recovered, an impairment loss is
recognized to reduce the carrying value to fair value. The Company evaluates the carrying value of rental equipment for impairment
whenever events and circumstances have occurred that would indicate the carrying value may not be fully recoverable. Determining
fair value includes estimates and judgments regarding the projected net cash flows considering current and future market conditions
including assumptions regarding utilization, rental pricing, the condition of the equipment, the equipment’s expected remaining life and
sale proceeds. Due to uncertainties inherent in the valuation process and market conditions, it is reasonably possible that actual results
of operating and disposing of rental equipment could be materially different than current expectations.

Impairment of goodwill and intangible assets - The Company’s goodwill is not amortized to expense, the Company assesses
whether it is more likely than not that the fair value of the reporting unit is less than its carrying amount as a basis for determining
whether it is necessary to complete quantitative impairment assessments. These impairment assessments occur annually, or more
frequently if an event occurs, or circumstances change in the interim that would indicate that it was more likely than not the fair value
had reduced below its carrying value. Application of the goodwill impairment assessment requires judgement including the identification
of reporting units, assignment of assets and liabilities to reporting units, business projections including changes in pricing, rental and
sale activity and costs, long term growth rates and discount rates. In 2023, 2022 and 2021 the Company performed qualitative
assessments taking into consideration the market value of the Company, any changes in management, key personnel, strategy and any
relevant macroeconomic conditions, concluding that the fair value of the reporting units substantially exceeded the respective reporting
units carrying value, including goodwill.

Intangible assets (other than goodwill) acquired are recorded at their estimated fair value at the date of acquisition. Definite lived
intangibles are amortized over their expected useful lives, while indefinite lived intangibles are not amortized. The Company monitors
conditions related to these assets to determine whether events and circumstances warrant a revision to the remaining amortization period.
The Company tests these assets for potential impairment annually and whenever management determines events or changes in
circumstances indicate that the carrying value may not be recoverable.

Revenue recognition:

Lease revenue - Rental revenues from operating leases are recognized on a straight-line basis over the term of the lease for all
operating segments. Rental billings for periods extending beyond period end are recorded as deferred income and are recognized in the
period earned. Rental related services revenues are primarily associated with relocatable modular building and portable storage container
leases. For modular building leases, rental related services revenues for modifications, delivery, installation, dismantle and return
delivery are lease related because the payments are considered minimum lease payments that are an integral part of the negotiated lease
agreement with the customer. These revenues are recognized on a straight-line basis over the term of the lease. Certain leases are
accounted for as sales-type leases. For these leases, sales revenue and the related accounts receivable are recognized upon delivery and
installation of the equipment and the unearned interest is recognized over the lease term on a basis which results in a constant rate of
return on the unrecovered lease investment. Other revenues include interest income on sales-type leases and rental income on facility
leases.

Non-lease revenue - Sales revenue is recognized upon delivery and installation of the equipment to customers. Certain leases
are accounted for as sales-type leases. For these leases, sales revenue and the related accounts receivable are recognized upon delivery
and installation of the equipment and the unearned interest is recognized over the lease term on a basis which results in a constant rate
of return on the unrecovered lease investment. The Company typically recognizes non-lease related revenues at a point in time because
the customer does not simultaneously consume the benefits of the Company’s promised goods and services, or performance obligations,
and obtain control when delivery and installation are complete. Revenue from contracts that satisfy the criteria for over-time recognition
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are recognized as work is performed by using the input method based on the ratio of costs incurred to estimated total contract costs for
each contract. For contracts that have multiple performance obligations, the transaction price is allocated to each performance obligation
in the contract based on the Company’s best estimate of the standalone selling prices of each distinct performance obligation in the
contract. The standalone selling price is typically determined based upon the expected cost plus an estimated margin of each
performance obligation. Judgment is involved in determining the performance obligations and standalone selling prices. To the extent
actual results were to differ from these estimates, the timing of profit recognition could change and impact the Company’s financial
results.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

The Company is exposed to cash flow and fair value risk due to changes in interest rates with respect to its 2.35%, 2.57% and
6.25% senior notes due in 2026, 2028 and 2030, respectively, and its revolving lines of credit. Weighted average variable rates are
based on implied forward rates in the yield curve at December 31, 2023. The estimate of fair value of the Company’s fixed rate debt is
based on the borrowing rates currently available to the Company for bank loans with similar terms and average maturities. The table
below presents principal cash flows by expected annual maturities, related weighted average interest rates and estimated fair value for
the Company’s Series E, Series D and Series F Senior Notes and the Company’s revolving lines of credit under the Credit Facility and
Sweep Service Facility as of December 31, 2023.

(dollar amounts in thousands) Estimated

2024 2025 2026 2027 2028 Thereafter Total Fair Value
Revolving lines of credit..........ccoeuenne... s — 8 — 8 —  $588,000 § —  § — $588,000 $588,000
Weighted average interest rate.............. — — — 6.63% — — 6.63%

2.35% Series E senior notes due in

— $ — §60,000 § — $ — 8 — $ 60,000 $ 55950
— — 2.35% — — — 2.35%
- % — 8% — 8 —  $40,000 § — $ 40,000 $ 35931
— — — — 2.57% — 2.57%

$ 75,000 $ 75,000 $ 77,283
— — — — — 6.25% 6.25%

The Company formed a wholly owned Canadian subsidiary, TRS-RenTelco Inc., in 2004 in conjunction with the TRS acquisition
and a wholly owned Indian subsidiary, TRS-RenTelco India Private Limited, in 2013. The Company commenced the closure of its
Indian operations during 2017. The Canadian operations of the Company subject it to foreign currency risks (i.e. the possibility that the
financial results could be better or worse than planned because of changes in foreign currency exchange rates). Currently, the Company
does not use derivative instruments to hedge its economic exposure with respect to assets, liabilities and firm commitments denominated
in foreign currencies. In 2023, the Company experienced minimal impact on net income due to foreign exchange rate fluctuations.
Although there can be no assurances, given the size of the Canadian operations, the Company does not expect future foreign exchange
gains and losses to be significant.

The Company has no derivative financial instruments that expose the Company to significant market risk.
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Management’s Report on Internal Control over Financial Reporting

The Company’s management is responsible for the preparation and integrity of the consolidated financial statements appearing in
our Annual Report filed on Form 10-K. The consolidated financial statements were prepared in conformity with United States generally
accepted accounting principles and include amounts based on management’s estimates and judgments. All other financial information
in this report has been presented on a basis consistent with the information included in the consolidated financial statements.

The Company’s management is also responsible for establishing and maintaining adequate internal control over financial reporting
as such term is defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934. The Company maintains a system
of internal control that is designed to provide reasonable assurance as to the reliable preparation and presentation of the consolidated
financial statements, as well as to safeguard assets from unauthorized use or disposition.

The Company’s system of internal control over financial reporting is embodied in the Company’s Code of Business Conduct and
Ethics. It sets the tone of our organization and includes factors such as integrity and ethical values. Our internal control over financial
reporting is supported by formal policies and procedures, which are reviewed, modified and improved as changes occur in business
conditions and operations. On February 1, 2023, McGrath RentCorp completed its acquisition of Vesta Modular Housing Solutions
Holdings, Inc. ("Vesta Modular"), as discussed in Note 4. Acquisitions. Management has excluded Vesta Modular's internal controls
from its assessment of the effectiveness of internal controls over financial reporting as of December 31, 2023. Vesta Modular's revenues
and total assets (excluding goodwill and intangible assets) represents approximately 13 and 14 percent, respectively, of the consolidated
financial statement amounts as of, and for the fiscal year ended, December 31, 2023.

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

The Audit Committee of the Board of Directors, which is composed solely of outside directors, meets periodically with members
of management and the independent auditors to review and discuss internal control over financial reporting, as well as accounting and
financial reporting matters. The independent auditors report to the Audit Committee and accordingly have full and free access to the
Audit Committee at any time.

The Company’s management conducted an evaluation of the effectiveness of our internal control over financial reporting as of
December 31, 2023 based on the criteria set forth in the 2013 Internal Control — Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on its evaluation, management has concluded that, as of December 31,
2023, the Company’s internal control over financial reporting was effective based on those criteria.
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Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders

McGrath RentCorp

Opinion on internal control over financial reporting

We have audited the internal control over financial reporting of McGrath RentCorp (a California corporation) and subsidiaries (the
“Company”) as of December 31, 2023, based on criteria established in the 2013 Internal Control—Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). In our opinion, the Company maintained, in all
material respects, effective internal control over financial reporting as of December 31, 2023, based on criteria established in the 2013
Internal Control—Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”),
the consolidated financial statements of the Company as of and for the year ended December 31, 2023, and our report dated February
21, 2024 expressed an unqualified opinion on those financial statements.

Basis for opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal Control
over Financial Reporting ("Management's Report"). Our responsibility is to express an opinion on the Company’s internal control over
financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.
Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness
exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such
other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Our audit of, and opinion on, the Company’s internal control over financial reporting does not include the internal control over financial
reporting of Vesta Housing Solutions Holdings, Inc. (“Vesta Modular”), a wholly-owned subsidiary, whose financial statements reflect
total assets and revenues constituting 14 and 13 percent, respectively, of the related consolidated financial statement amounts as of and
for the year ended December 31, 2023. As indicated in Management’s Report, Vesta Modular was acquired during 2023. Management’s
assertion on the effectiveness of the Company’s internal control over financial reporting excluded internal control over financial
reporting of Vesta Modular.

Definition and limitations of internal control over financial reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention
or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections

of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/s GRANT THORNTON LLP

San Francisco, California
February 21, 2024
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Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders

McGrath RentCorp

Opinion on the financial statements

We have audited the accompanying consolidated balance sheets of McGrath RentCorp (a California corporation) and subsidiaries (the
“Company”) as of December 31, 2023 and 2022, the related consolidated statements of income, comprehensive income, shareholders’
equity, and cash flows for each of the three years in the period ended December 31, 2023, and the related notes (collectively referred to
as the “financial statements”). In our opinion, the financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2023 and 2022, and the results of its operations and its cash flows for each of the three years in the period
ended December 31, 2023, in conformity with accounting principles generally accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”),
the Company’s internal control over financial reporting as of December 31, 2023, based on criteria established in the 2013 Internal
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”), and
our report dated February 21, 2024 expressed an unqualified opinion.

Basis for opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the
Company’s financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to
be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations
of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud.
Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error
or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding
the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that
our audits provide a reasonable basis for our opinion.

Critical audit matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was
communicated or required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material
to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of the
critical audit matter does not alter in any way our opinion on the financial statements, taken as a whole, and we are not, by communicating
the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it
relates.

Valuation of Customer Relationships Intangible Asset Acquired through Vesta Modular Acquisition

As described further in Note 4 to the financial statements, the Company completed the purchase of substantially all of the assets of Vesta
Housing Solutions Holdings, Inc. (“Vesta Modular”) for $437.2 million in cash consideration. The acquisition was accounted for as a
purchase of a “business” in accordance with criteria in Accounting Standards Certification (ASC) 805 — Business Combinations using
the purchase method of accounting. We identified the valuation of the acquired customer relationships asset as a critical audit matter.

The principal considerations for our determination that the Company’s assessment of the fair value of the acquired customer relationships

asset represents a critical audit matter is that the judgments and key assumptions made in assessing the fair value of the customer
relationship are complex and subjective. The significant assumptions utilized to determine the fair value included projected future cash
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flows, associated discount rates used to calculate present value, customer attrition rates, and other assumptions that form the basis of the
forecasted results. These significant assumptions are forward looking and could be affected by future economic and market conditions.

Our audit procedures related to the valuation of the customer relationships asset from the acquisition of Vesta Modular included the
following, among others:

» We inspected the purchase agreement and evaluated management’s process for identifying and estimating the fair value of the acquired
customer relationships asset.

* We obtained an understanding, evaluated the design and tested the operating effectiveness of the Company's controls over its valuation
of the acquired customer relationships asset, including determination of the underlying assumptions.

* We evaluated the Company's selection of the valuation methodology and significant assumptions for reasonableness. We compared
management’s assumptions used to develop the discount rates to the weighted average cost of capital of guideline public companies.
Additionally, we compared the significant assumptions related to prospective financial information to the industry. We also performed
a sensitivity analysis of the significant assumptions to evaluate the impact on the concluded fair value that would result from changes in
assumptions.

* We reviewed the qualifications of the external third-party valuation specialist engaged by management in the fair value determination.

/s GRANT THORNTON LLP

We have served as the Company’s auditor since 2002.

San Francisco, California
February 21, 2024
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MCGRATH RENTCORP
CONSOLIDATED BALANCE SHEETS

December 31,

(in thousands) 2023 2022
Assets
CASN ettt ettt ettt ettt ns $ 877 $ 957
Accounts receivable, net of allowance for credit losses of $2,801 at December 31, 2023
and $2,300 at DecembEr 31, 2022 ......oiiiiieeeeeeeeeee ettt 227,368 169,937
Rental equipment, at cost:
Relocatable modular BUIIAINGS ......c.ovviieieiiiiiieiececee e 1,291,093 938,081
Portable StOTage CONTAINETS ........eeuieiieieiieieieeteeteee ettt ettt eee st et eseesteeseeneeseeaeeneensenaes 236,123 185,187
Electronic test @QUIPIMENLE .........cc.eieiruirierieieterieiestete sttt sttt sttt ebesbesaeseesesbenens 377,587 398,267
1,904,803 1,521,535
Less: accumulated depreciation............eoueeeererienieiriesieieeeeie ettt (575,480) (531,218)
Rental @quipmeEnt, NEL.......c.ooiuiiieieiieeee ettt ettt et 1,329,323 990,317
Property, plant and eqUIPMENt, NEt.........cc.ereiriririeieiieieeee et 169,114 138,713
Prepaid expenses and Other @SSELS .......cceriiierierieieie ettt 102,789 69,837
Intangible assets, net 64,588 35,431
GOOAWILL ...ttt ettt e ettt eeae et e s e eaeeaeeaeeaeas 323,224 106,403
Assets of diScoONtINUEd OPETALIONS ......cuerviieuieiietirieieiiete ettt ettt ere b eene — 196,249
Total assets $ 2,217283  $ 1,707,844
Liabilities and Shareholders' Equity
Liabilities:
NOLES PAYADIE ...ttt ettt es st s bt ses e $ 762,975 $ 413,742
Accounts payable and accrued Habilities...........ecereririereniiieeseeee e 167,523 151,208
Deferred income .................... 111,428 82,417
Deferred income taxes, net 241,555 203,361
Liabilities of discontinued OPErations...........cccevverueririirierieiriinieieieteseeeeeeseete st — 53,171
TOtAl HADIILIES ...vveveieieeeee ettt e ens 1,283,481 903,899
Commitments and contingencies (Note 12)
Shareholders’ equity:
Common stock, no par value - Authorized 40,000 shares
Issued and outstanding - 24,496 shares as of December 31, 2023 and 24,388 shares
aS 0F DeCemMDET 31, 2022 ...ooiiiiiiiieeeiee et ettt et et erreeens 111,122 110,080
REtAINEA CAIMINES. .....eetieiieiieiieiieieee ettt ettt et et e st st e steeseeseeseeneeneensennes 822,796 693,943
Accumulated other comprehensive 10SS ........coeevereiiriirieniiee e (116) (78)
Total Shareholders” EQUILY ......ccverveiieieieeeeieie ettt ee 933,802 803,945
Total liabilities and shareholders’” eqUIty..........coceeeerieririeiieninicieseeeeee e $ 2,217,283  § 1,707,844

The accompanying notes are an integral part of these consolidated financial statements.
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MCGRATH RENTCORP
CONSOLIDATED STATEMENTS OF INCOME

(in thousands, except per share amounts)
Revenues

Costs and Expenses
Direct costs of rental operations:
Depreciation of rental equIpMent .............ccevveeririerieieenereieeeens
Rental related SEIVICES ......eiuieiiriiiieieeiieieee s

Total direct costs of rental operations..........c..ceecveveererierienennenne

COStS OF SALES ...ttt

Total COStS Of TEVENUES ....ccvevveieiieiiriiricicicsescceees e

GTOSS PIOTIt ..ottt

Selling and adminiStrative EXPenSEs........ccveververeereerieseeeeseeseeeeseeseeens

Other INCOME .....cuoiuiiiiiiiiieiieieee s

Income from OPErationsS.........cc.evueeieriereieieiesii et

INEEreSt EXPEISE ...eovviiiiiiiiiiieecitee et

Foreign currency exchange gain (10SS).......ccoecveeereninieneneeieeene
Income from continuing operations before provision for income

Provision for income taxes from continuing operations............c..cce.c.....
Income from continuing OPErations............ceecverveeeeeeerieneeeerieneenes

Discontinued operations:
Income from discontinued operations before provision for income

Provision for income taxes from discontinued operations .................
Gain on sale of discontinued operations, net of tax............ccccvervennenne.
Income from discontinued Operations .............cccceveeverenerierennenne

NEE INCOMEC....cvviieiiieeiie ettt e e et eree e ereeeeanees

Earnings per share from continuing operations:
BASIC ettt
DIIULEA ..o
Earnings per share from discontinued operations:
BASIC .ottt e
DIIULEA ..o
Earnings per share:
BASIC ettt
DIIULEA ..o e
Shares used in per share calculation:
BASIC .ottt
DIIULEA ..o
Cash dividends declared per share............ccceceviriiieninenieeeseeee e

Year Ended December 31,

2023 2022 2021
474336 $ 389,663 $ 333,988
138,160 94,963 75,210
612,496 484,626 409,198
207,165 147,720 122,305

12,181 3,319 3,088
831,842 635,665 534,591
88,912 80,425 75,445
96,628 68,846 55,722
114,942 104,358 79,577
300,482 253,629 210,744
137,727 91,828 76,525
438,209 345,457 287,269
393,633 290,208 247,322
(207,539) (142,914) (123,058)
3,618 — —
189,712 147,294 124,264
(40,560) (12,230) (8,244)
310 (378) (210)
149,462 134,686 115,810
37,610 31,377 30,725
111,852 103,309 85,085
1,709 15,334 5,946
453 3,505 1,326
61,513 — —
62,769 11,829 4,620
174,621  $ 115,138  § 89,705
457 $ 424 § 3.51
456 $ 421 § 3.47
257 § 049 § 0.19
256§ 048 § 0.19
7.14 § 473 § 3.70
7.12 $ 470 8§ 3.66
24,469 24,353 24,220
24,529 24,519 24,515
1.86 § 182 % 1.74

The accompanying notes are an integral part of these consolidated financial statements.
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MCGRATH RENTCORP
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,
(in thousands) 2023 2022 2021
INEE IICOIMIE ...ttt et et ae et et eae et eeaeeae et eeaeeeenens $ 174,621  $ 115,138  § 89,705
Other comprehensive income:
Foreign currency translation adjustment, net of tax impact..............ccceeunee (38) 24) 50
ComPreNenSIVe INCOIME. ......c.evvevieiieiiieteeiieteeeteiee ettt eaeeas $ 174,583 $ 115,114  $ 89,755

The accompanying notes are an integral part of these consolidated financial statements.
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MCGRATH RENTCORP
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Accumulated
Other Total
Comprehensiv Shareholders
Common Stock Retained e ’
(in thousands, except per share amounts) Shares Amount Earnings Income (Loss) Equity
Balance at December 31, 2020............ccccoceeiininiininineeieeeee 24,128 $ 106,289 $ 576,419 $ (104) $ 682,604
NELINCOME ..ottt — — 89,705 — 89,705
Share-based cOMPENSALION ......cc.evueeeirieriieierienieierieseeiereniene — 7,666 — — 7,666
Common stock issued under stock plans, net of shares
withheld for employee taxes .......ccccooeveeveneneencninceeeen 132 — — — —
Taxes paid related to net share settlement of stock awards....... — (5,345) — — (5,345)
Dividends accrued at $1.74 per share...........ccoceveevvinenieinnenne. — — (42,659) — (42,659)
Other comprehensive INCOME.......cuveverieeieiesieeieieeieeiieieseeeien — — — 50 50
Balance at December 31, 2021............ccccecvviiiinieiieineeeieene 24,260 108,610 623,465 (54) 732,021
NELINCOIME .eviiieiiieceeceeeee et eaee e — — 115,138 — 115,138
Share-based COMPENSALION ......cc.eveeeierierieierieniieieieseeeereeiene — 8,009 — — 8,009
Common stock issued under stock plans, net of shares
withheld for employee taxes .......ccccoveeeerenineenieniiceeeen 128 — — — —
Taxes paid related to net share settlement of stock awards....... — (6,539) — — (6,539)
Dividends accrued at $1.82 per share..........cccoeeveevveinenieeencnnn. — — (44,660) — (44,660)
Other comprehensive 10SS .....oveieeieeieieeieieeieeieieeie e — — — 24) (24)
Balance at December 31, 2022..........cccccoovviiviiiicieieeieeeeeeeeene 24,388 110,080 693,943 (78) 803,945
INEE INCOIMIE ..ttt ettt eeena e et e e ereeeenteeeanes — — 174,621 — 174,621
Share-based COMPENSAION ......c.eeueeierieeeieierieeieieeeeeee e — 8,275 — — 8,275
Common stock issued under stock plans, net of shares
withheld for employee taXes .......ccccoeeeeerereneenienieceeeeen 108 — — — —
Taxes paid related to net share settlement of stock awards....... — (7,233) — — (7,233)
Dividends accrued at $1.86 per share.........ccccoevevvevveinienienencnne. — — (45,768) — (45,768)
Other comprehensive L0SS .....eoveieiiireneiiiieeceesiesieieceieees — — — (38) (38)
Balance at December 31,2023..............ccccovevivveeieieieeeenn. 24496 $ 111,122 $ 822,796 $ (116) $ 933,802

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

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,
(in thousands) 2023 2022 2021
Cash Flows from Operating Activities:
NEEINCOMIE <.ttt ettt et eaeere e $ 174,621  $ 115,138 § 89,705
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation and amortiZation ..............cevecverveeierieriesieiesieeeeeeesie e eeeennes 109,375 111,344 106,695
Deferred INCOME TAXES...vviiiurieiireeeereeeetieeeeeeeeeree e et e e e e eeeeeeeaeeeereeeeree e (16,952) 4,486 26,348
Provision for Credit I0SSES ......cviviiiiiiiiiecieceeeee e 2,633 837 451
Share-based COMPENSALION ......cc.eevieeeriereieieieeie ettt 8,275 8,009 7,666
Gain on sale of property, plant and equipment ...........cccceceverveerereriennne. (3,618) — —
Gain on sale of discontinued OPerations ............eceveeeeveereneeierieneeeenes (61,513) — —
Gain on sale of used rental eqUIPMENt ........ccveveeiiiirieieiiereieeeeeee (31,642) (37,979) (25,441)
Foreign currency exchange (gain) 10SS.......ceoeeeeierienieiieneseeieie e (310) 378 210
Amortization of debt 1SSUANCE COSES.....c.erviriririririeieieirieieeeeee e 8 16 15
Change in:
AcCoUNtS TECEIVADIE ......veevieiiiiciieicieeeee e (37,776) (31,361) (24,397)
Prepaid expenses and other assets..........ocevveieriereeieriene e (29,326) (16,484) (6,816)
Accounts payable and accrued 1iabilities ...........ccoceveerienineniencnennne (32,526) 16,347 12,225
Deferred INCOME ......vviiieiieeeiieeceee ettt e 14,094 23,701 9,082
Net cash provided by operating activities ...........cceeverereerieneneenns 95,343 194,432 195,743
Cash Flows from Investing Activities:
Proceeds from sale of discontinued Operations..........c.ccoceeeeruerereerieneneenne. 268,012 — —
Purchases of rental equipment...........c.cceeveeiiienierieieeee e (229,679) (187,689) (114,145)
Purchases of property, plant and equipment .............ccccevireerieninieneneneenne. (43,989) (17,617) (2,680)
Cash paid for acquisition Of DUSINESSES........ccververvirierieriieiieierie e (458,315) — (283,124)
Cash paid for acquisition of bUSINESS ASSELS.......ccvereeriereerierieniiieeienieseene (3,767) — (6,585)
Cash paid for acquisition of non-compete agreements ...............ceveeeveeerennene — — (2,500)
Proceeds from sales of used rental equipment ...........cccoeceeeevieninieniencneenne. 66,168 73,879 57,337
Proceeds from sales of property, plant and equipment .............c.ccevveeerennnnee. 9,702 — —
Net cash used in iNVesting aCtiVIties .........cecvevverereerieneneeieneseens (391,868) (131,427) (351,696)
Cash Flows from Financing Activities:
Net borrowings under bank lines of credit..........coceveviiiiiiinininiiencee, 274,225 47,275 143,729
Borrowings under senior note purchase agreement ............coccoeeevveveenerenennn. 75,000 — 100,000
Principal payment of Series C SENnior NOLES......c..evvvreeriereirieienieeieieneeeeene — (60,000) —
Principal payment of Series B Senior NOLES.........ccvevevieeeieierieniieieieeie e — — (40,000)
Taxes paid related to net share settlement of stock awards...........ccccceuveneee. (7,233) (6,539) (5,345)
Payment of dividends .........ccooieieiiiiieieieee e (45,556) (44,269) (42,182)
Net cash provided by (used in) financing activities ...........ccceceeeenee 296,436 (63,533) 156,202
Effect of foreign currency exchange rate changes on cash ............ccocevureuennene. 9 (6) 4
Net increase (decrease) in €ash .........ceveviiieniniiienencee e (80) (534) 253
Cash balance, beginning of period ...........cccvevevierieieieriieieieiee e 957 1,491 1,238
Cash balance, end of Period ..........cceevvveuiriiiiiriciieeeeeee s $ 877 $ 957 $ 1,491
Supplemental Disclosure of Cash Flow Information:
Interest paid, during the Period ............ccocveveirieirieieirieieieeeeeee s $ 38,603 $ 14,775 § 10,326
Net income taxes paid, during the period..........cccveeveviiirierieiiinesieieeeesieeenns $ 91,565 $ 27362 $ 9,087
Dividends accrued during the period, not yet paid...........cocccvveeirieenieerriennne. $ 12,010 3 11,227 $ 11,280
Rental equipment acquisitions, not yet paid..........ccoceevvreriecieeneresieeeeseeenens $ 16,653 $ 13,220 3 5,750

The accompanying notes are an integral part of these consolidated financial statements.
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MCGRATH RENTCORP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Organization

McGrath RentCorp and its wholly-owned subsidiaries (the “Company”) is a California corporation organized in 1979. The
Company is a diversified business to business rental company with three rental divisions; relocatable modular buildings, portable storage
containers and electronic test equipment. Although the Company’s primary emphasis is on equipment rentals, sales of equipment occur
in the normal course of business. At December 31, 2023, the Company was comprised of four reportable business segments: modular
building segment ("Mobile Modular"), portable storage container segment (“Portable Storage”), electronic test equipment segment
(“TRS-RenTelco”) and classroom manufacturing division selling modular classrooms in California (“Enviroplex”).

Agreement and Plan of Merger with WillScot Mobile Mini Holdings Corp.

On January 28, 2024, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”), with WillScot
Mobile Mini Holdings Corp., a Delaware corporation ("WillScot Mobile Mini”), Brunello Merger Sub I, Inc., a California corporation
and a direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub I”’), and Brunello Merger Sub II, LLC, a Delaware limited
liability company and direct wholly owned subsidiary of WillScot Mobile Mini (“Merger Sub II”’). The Merger Agreement provides
that, upon the terms and subject to the conditions set forth therein, Merger Sub I will merge with and into the Company (the “First-Step
Merger”), with the Company surviving the First-Step Merger and, immediately thereafter, the Company will merge with and into Merger
Sub II (the “Second-Step Merger” and together with the First-Step Merger, the “Transaction”), with Merger Sub II surviving the Second-
Step Merger as a wholly owned subsidiary of WillScot Mobile Mini. Each of the parties to the Merger Agreement intends that the
Transaction will be treated as a single integrated transaction that qualifies as a “reorganization” within the meaning of Section 368(a) of
the U.S. Internal Revenue Code of 1986, as amended. Consummation of the Transaction is subject to the approval of the Company’s
shareholders, the receipt of required regulatory approvals, and satisfaction or waiver of other customary closing conditions. The First-
Step Merger and the Second-Step Merger will be consummated on the same day.

On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the First-Step Merger (the
“Effective Time”), each share of common stock, no par value, of the Company (the “Company Common Stock”) issued and outstanding
immediately prior to the Effective Time, other than shares of Company Common Stock owned by WillScot Mobile Mini or any
subsidiary of WillScot Mobile Mini or the Company, and shares held by shareholders who did not vote in favor of the Transaction (or
consent thereto in writing) and who are entitled to demand and properly demands appraisal of such shares, will be automatically
converted into the right to receive either (1) $123 in cash (the “Per Share Cash Consideration”) or (2) 2.8211 (the “Exchange Ratio”)
shares of validly issued, fully paid and nonassessable shares of common stock, par value $0.0001, of WillScot Mobile Mini (the
“WillScot Mobile Mini Common Stock™) (the “Per Share Stock Consideration” together with the Per Share Cash Consideration, the
“Merger Consideration”), as determined pursuant to the election and allocation procedures in the Merger Agreement. The Company’s
shareholders will have the opportunity to elect to receive either the Per Share Cash Consideration or the Per Share Stock Consideration
in respect of their Company Common Stock, provided that 60% of the Company Common Stock will be converted into the cash
consideration and 40% of the Company Common Stock will be converted into the stock consideration. Pursuant to the terms of the
Merger Agreement, the closing of the Merger Agreement is subject to the satisfaction of customary closing conditions, including
adoption of the Merger Agreement by the Company’s shareholders and receipt of regulatory approvals. The closing of the Transaction
is not subject to any financing condition.

Principles of Consolidation

The consolidated financial statements include the accounts of McGrath RentCorp and its wholly-owned subsidiaries. All
intercompany accounts and transactions have been eliminated in consolidation.

Revenue Recognition

Lease revenues - Rental revenues from operating leases are recognized on a straight-line basis over the term of the lease for all
operating segments. Rental billings for periods extending beyond period end are recorded as deferred income and are recognized in the
period earned. Rental related services revenues are primarily associated with relocatable modular building and portable storage container
leases. For modular building leases, rental related services revenues for modifications, delivery, installation, dismantle and return
delivery are lease related because the payments are considered minimum lease payments that are an integral part of the negotiated lease
agreement with the customer. These revenues are recognized on a straight-line basis over the term of the lease. Certain leases are
accounted for as sales-type leases. For these leases, sales revenue and the related accounts receivable are recognized upon delivery and
installation of the equipment and the unearned interest is recognized over the lease term on a basis which results in a constant rate of
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return on the unrecovered lease investment. Other revenues include interest income on sales-type leases and rental income on facility
leases.

Non-lease revenues - Sales revenue is recognized upon delivery and installation of the equipment to customers. Certain leases
are accounted for as sales-type leases. For these leases, sales revenue and the related accounts receivable are recognized upon delivery
and installation of the equipment and the unearned interest is recognized over the lease term on a basis which results in a constant rate
of return on the unrecovered lease investment. Revenue from contracts that satisfy the criteria for over-time recognition are recognized
as work is performed by using the input method based on the ratio of costs incurred to estimated total contract costs for each
contract. The majority of revenue for these contracts is derived from long-term projects which typically span multiple quarters. The
Company uses third parties to provide certain services as part of its contracts with customers. The Company is considered the principal
(vs. an agent) as the Company is responsible for the fulfillment of all service elements and risks associated with the underlying
performance obligation. Revenue for these services is recognized on a gross basis.

Other revenue is recognized when earned and primarily includes interest income on sales-type leases, rental income on facility
leases and certain logistics services.

Sales taxes charged to customers are reported on a net basis and are excluded from revenues and expenses.

Depreciation of Rental Equipment

Rental equipment is depreciated on a straight-line basis for financial reporting purposes and on an accelerated basis for income
tax purposes. The costs of major refurbishment of relocatable modular buildings and portable storage containers are capitalized to the
extent the refurbishment significantly adds value to, or extends the life of the equipment. Maintenance and repairs are expensed as
incurred.

The estimated useful lives and residual values of the Company’s rental equipment used for financial reporting purposes are as
follows:

Relocatable modular buildings 18 years, 50% residual value
Relocatable modular accessories 3 to 18 years, no residual value
Blast resistant and kitchen modules 20 years, no residual value
Portable storage containers 25 years, 62.5% residual value
Electronic test equipment and accessories 1 to 8 years, no residual value

Costs of Rental Related Services

Costs of rental related services are primarily associated with relocatable modular building and portable storage container leases.
Modular building leases primarily consist of costs for services to be provided under the negotiated lease agreement for delivery,
installation, modifications, skirting, additional site-related work, and dismantle and return delivery. Costs related to these services are
recognized on a straight-line basis over the term of the lease. Costs of rental related services associated with portable storage containers
consists of costs of delivery, removal and cleaning of the containers. These costs are recognized in the period the service is performed.

Impairment of Long-Lived Assets

The Company evaluates the carrying value of rental equipment and identifiable definite lived intangible assets for impairment
whenever events or circumstances have occurred that would indicate the carrying amount may not be fully recoverable. A key element
in determining the recoverability of long-lived assets is the Company’s outlook as to the future market conditions for its rental equipment.
If the carrying amount is not fully recoverable, an impairment loss is recognized to reduce the carrying amount to fair value. The
Company determines fair value based upon the condition of the rental equipment and the projected net cash flows from its rental and
sale considering current market conditions. Goodwill and identifiable indefinite lived assets are evaluated for potential impairment
annually or when circumstances indicate potential impairment may have occurred. Impairment losses, if any, are determined based
upon the excess of carrying value over the estimated fair value of the asset. There were no impairments of long-lived assets during the
years ended December 31, 2023, 2022 and 2021.

Other Direct Costs of Rental Operations

Other direct costs of rental operations include direct labor, supplies, repairs, insurance, property taxes, license fees, impairment
of rental equipment and certain modular lease costs charged to customers in the negotiated rental rate, which are recognized on a straight-
line basis over the term of the lease.
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Cost of Sales

Cost of sales in the consolidated statements of income includes the carrying value of the equipment sold and all direct costs
associated with the sale.

Warranty Reserves

Sales of new relocatable modular buildings, portable storage containers, electronic test equipment and related accessories not
manufactured by the Company are typically covered by warranties provided by the manufacturer of the products sold. The Company
typically provides limited 90-day warranties for certain sales of used rental equipment and one-year warranties on equipment
manufactured by Enviroplex. Although the Company’s policy is to provide reserves for warranties when required for specific
circumstances, the Company has not found it necessary to establish such reserves to date as warranty costs have not been significant.

Property, Plant and Equipment

Property, plant and equipment are stated at cost, net of accumulated depreciation. Depreciation is recognized on a straight-line
basis for financial reporting purposes, and on an accelerated basis for income tax purposes. Depreciation expense for property, plant
and equipment is included in “Selling and administrative expenses” and “Rental related services” in the Consolidated Statements of
Income. Maintenance and repairs are expensed as incurred.

Property, plant and equipment from continuing operations consist of the following:

(dollar amounts in thousands) Estimated
useful life December 31,
in years 2023 2022

7 4 Ve TR Indefinite $ 75,143 $ 61,487
Land improvements........c.oceeeerierieieiesieeieie ettt 20-50 65,931 65,451
BUIlINES ..t 30 35,360 34,055
Furniture, office equipment and SOftware ...........ccocceveeieviinieieniennnnnn 3-10 30,039 33,845
Vehicles and MacChineTy .........ccceverieiiiieiieieneeeeeeee e 5-25 35,233 27,419

241,706 222,257
Less: accumulated depreciation...........ooeeveriereeienenenieiesceceeeseeeen (87,399) (84,447)

154,307 137,810
CONStIUCION 1N PrOZIESS...veeveeureteetiererteetieterteeteesteseeeseesessesteesesseseeens 14,807 903

$ 169,114  $ 138,713

Property, plant and equipment depreciation expense was $9.7 million, $9.0 million and $8.9 million for the years ended December
31, 2023, 2022 and 2021, respectively. Construction in progress at December 31, 2023 and 2022 consisted primarily of costs related to
acquisition of land and land improvements. For information on the property, plant and equipment from discontinued operations, refer
to Note 5.

Capitalized Software Costs

The Company capitalizes certain development costs incurred in connection with its internal use software. Costs incurred in the
preliminary stages of development are expensed as incurred. Once an application has reached the development stage, direct internal
and external costs are capitalized until the software is substantially complete and ready for its intended use. These costs generally
include external direct costs of materials and services consumed in the project and internal costs, such as payroll and benefits of those
employees directly associated with the development of the software. Maintenance, training and post implementation costs are expensed
as incurred. The Company also capitalizes costs related to specific upgrades and enhancements when it is probable the expenditures
will result in additional functionality. Capitalized software costs are included in property, plant and equipment. The Company
capitalized less than $0.2 million and $0.1 million in internal use software during the years ended December 31, 2023 and 2022,
respectively.

Shipping Costs

The Company includes third party costs to deliver rental equipment to customers in costs of rental related services and costs of
sales.

Advertising Costs

Advertising costs are expensed as incurred. Total advertising expenses were $5.9 million, $5.0 million and $5.1 million for the
years ended December 31, 2023, 2022 and 2021.
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Income Taxes

Income taxes are accounted for using an asset and liability approach. Deferred tax assets and liabilities are recorded for the effect
of temporary differences between the tax basis of assets and liabilities and their reported amounts in the consolidated financial
statements. Deferred tax assets and deferred tax liabilities are adjusted to the extent necessary to reflect tax rates expected to be in effect
when temporary differences reverse. Adjustments may be required to deferred tax assets and deferred tax liabilities due to changes in
tax laws and audit adjustments by tax authorities. A valuation allowance would be established if, based on the weight of available
evidence, management believes that it is more likely than not that some portion or all of a recorded deferred tax asset would not be
realized in future periods. To the extent adjustments are required in any given period, the adjustments would be included within the
“Provision for income taxes” in the Consolidated Statements of Income.

Goodwill and Intangible Assets

Purchase prices of acquired businesses are allocated to the assets and liabilities acquired based on the estimated fair values on the
respective acquisition dates. Based on these values, the excess purchase prices over the fair value of the net assets acquired are allocated
to goodwill. At December 31, 2023 and 2022, goodwill and trade name intangible assets from continuing operations which have
indefinite lives totaled $323.2 million and $106.4 million, respectively. For information on goodwill and trade name intangible assets
from discontinued operations, refer to Note 5.

The Company assesses potential impairment of its goodwill and intangible assets when there is evidence that events or
circumstances have occurred that would indicate the recovery of an asset’s carrying value is unlikely. The Company also assesses
potential impairment of its goodwill and intangible assets with indefinite lives on an annual basis regardless of whether there is evidence
of impairment. If indicators of impairment were to be present in intangible assets used in operations and future discounted cash flows
were not expected to be sufficient to recover the assets’ carrying amount, an impairment loss would be charged to expense in the period
identified. The amount of an impairment loss would be recognized as the excess of the asset’s carrying value over its fair value. Factors
the Company considers important, which may cause impairment include, among others, significant changes in the manner of use of the
acquired asset, negative industry or economic trends, and significant underperformance relative to historical or projected operating
results.

The impairment review of the Company’s goodwill is performed by first assessing qualitative factors to determine whether it is
more likely than not that the fair value of a reporting unit is less than its carrying amount. The fair value of the reporting unit is compared
to its carrying value to determine if the goodwill is impaired. If the fair value of the reporting unit exceeds the carrying value of the net
assets assigned to that unit, then goodwill is not impaired. If the carrying value of the net assets assigned to the reporting unit were to
exceed its fair value, then a goodwill impairment loss is recorded for the amount the reporting unit’s carrying value exceeds the estimated
fair value.

The Company conducted its annual impairment analysis in the fourth quarter of 2023. The impairment analysis did not result in
an impairment charge for the fiscal year ended 2023. There were no impairment charges in 2022 or 2021. Determining the fair value
of a reporting unit is judgmental and involves the use of significant estimates and assumptions. The Company based its fair value
estimates on assumptions that it believes are reasonable but are uncertain and subject to changes in market conditions.

Earnings Per Share

Basic earnings per share (“EPS”) is computed as net income divided by the weighted average number of shares of common stock
outstanding for the period. Diluted EPS is computed assuming conversion of all potentially dilutive securities including the dilutive
effects of stock options, unvested restricted stock awards and other potentially dilutive securities. The table below presents the weighted-
average common stock used to calculate basic and diluted earnings per share:

(in thousands) Year Ended December 31,
2023 2022 2021

Weighted-average common stock for calculating basic

€ArNINGS PET SHATE ...c.veiviiiiiiiiiiie e 24,469 24,353 24,220
Effect of potentially dilutive securities from equity-based

COMPEINSATION ...t ieeieete et ettt sttt ete st eseetesbe et etesbeeseenbesaeeneeneenas 60 166 295
Weighted-average common stock for calculating diluted

CAIMINGS PET SNATE ....cuvieiiietieiieeie ettt eie e ere e esteeseeesaneeaeeneenns 24,529 24,519 24,515

-67-



In 2023, 2022 and 2021, there were no shares having an anti-dilutive effect requiring exclusion from the computation of diluted
earnings per share.

The Company has made purchases of shares of its common stock from time to time in over-the-counter market (NASDAQ)
transactions, through privately negotiated, large block transactions and through a share repurchase plan, in accordance with Rule 10b5-
1 of the Securities Exchange Act of 1934. In August 2015, the Company’s Board of Directors authorized the Company to repurchase
up to 2,000,000 shares of the Company's outstanding common stock (the “Repurchase Plan”). The amount and time of the specific
repurchases are subject to prevailing market conditions, applicable legal requirements and other factors, including management’s
discretion. All shares repurchased by the Company are canceled and returned to the status of authorized but unissued shares of common
stock. There can be no assurance that any authorized shares will be repurchased and the Repurchase Plan may be modified, extended or
terminated by the Board of Directors at any time. In the twelve months ended December 31, 2023, 2022 and 2021 there were no shares
of common stock repurchased. As of December 31, 2023, 1,309,805 shares remain authorized for repurchase.

Accounts Receivable and Concentration of Credit Risk

The Company’s accounts receivable consist of amounts due from customers for rentals, sales, financed sales and unbilled amounts
for the portion of modular building end-of-lease services earned, which were negotiated as part of the lease agreement. Unbilled
receivables related to end-of-lease services, which consists of dismantle and return delivery of buildings, were $59.5 million at December
31,2023 and $52.6 million at December 31, 2022. The Company sells primarily on 30-day terms, individually performs credit evaluation
procedures on its customers on each transaction and will require security deposits from its customers when a significant credit risk is
identified. The Company records an allowance for credit losses in amounts equal to the estimated losses expected to be incurred in the
collection of the accounts receivable. The estimated losses are based on historical collection experience in conjunction with an
evaluation of the current status of the existing accounts. Customer accounts are written off against the allowance for credit losses when
an account is determined to be uncollectable. The allowance for credit losses is based on the Company’s assessment of the collectability
of customer accounts receivable from operating lease and non-lease revenues. The Company regularly reviews the allowance by
considering factors such as historical payment experience and trends, the age of the accounts receivable balances, the Company’s
operating segment, customer industry, credit quality and current economic conditions that may affect a customer’s ability to pay. The
Company recognized credit losses of $2.6 million, $0.8 million and $0.5 million for the twelve months ended December 31, 2023, 2022
and 2021, respectively. The allowance for credit losses was $2.8 million, $2.3 million and $2.1 million for the years ended December
31, 2023, 2022 and 2021, respectively.

The allowance for credit loss activity was as follows:

(in thousands) 2023 2022

Beginning balance, JANUATY 1 ........ccccveivierieieiieiiieieeereieeee e $ 2,300 3 2,125
Provision fOr Credit IOSSES .....uiiiuiiiirieiitiee e et ettt eere et eeeree e enee s 2,633 837
Acquired reserve from Vesta Modular (see Note 4).......coccvevverveeereiennnnns 250 —

Derecognition of reserve from discontinued operations (see Note 5) (450) —
Write-offs, net 0f TECOVETIES ....ovveiiriieiieieeiieieiese e (1,932) (662)
Ending balance, December 31 $ 2,801 $ 2,300

Financial instruments that potentially subject the Company to concentration of credit risk consist primarily of trade accounts
receivable. From time to time, the Company maintains cash balances in excess of the Federal Deposit Insurance Corporation limits.

Net Investment in Sales-Type Leases

The Company enters into sales-type leases with certain qualified customers to purchase its rental equipment, primarily at its TRS-
RenTelco operating segment. Sales-type leases have terms that generally range from 12 to 36 months and are collateralized by a security
interest in the underlying rental asset. The net investment in sales-type leases was $3.7 million at December 31, 2023 and $4.5 million
at December 31, 2022. The Company’s assessment of current expected losses on these receivables was not material and no credit loss
expense was provided as of December 31,2023. The Company regularly reviews the allowance by considering factors such as historical
payment experience, the age of the lease receivable balances, credit quality and current economic conditions that may affect a customer's
ability to pay. Lease receivables are considered past due 90 days after invoice. The Company manages the credit risk in net investment
in sales-type leases, on an ongoing basis, using a number of factors, including, but not limited to the following: historical payment
history, credit score, size of operations, length of time in business, industry, historical profitability, historical cash flows, liquidity and
past due amounts. The Company uses credit scores obtained from external credit bureaus as a key indicator for the purposes of
determining credit quality of its new customers. The Company does not own available for sale debt securities or other financial assets
at December 31, 2023.
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Fair Value of Financial Instruments

The Company believes that the carrying amounts for cash, accounts receivable, accounts payable and notes payable approximate
their fair values except for fixed rate debt included in notes payable which has an estimated fair value of $169.2 million and $89.3
million compared to the recorded value of $175.0 million and $100.0 million as of December 31, 2023 and 2022, respectively. The
estimates of fair value of the Company’s fixed rate debt are based on the borrowing rates currently available to the Company for bank
loans with similar terms and average maturities.

Foreign Currency Transactions and Translation

The Company's Canadian subsidiary, TRS-RenTelco Inc., a British Columbia corporation (“TRS-Canada”), functions as a branch
sales office for TRS-RenTelco in Canada. The functional currency for TRS-Canada is the U.S. dollar. Foreign currency transaction
gains and losses of TRS-Canada are reported in the results of operations in the period in which they occur.

The Company’s Indian subsidiary, TRS-RenTelco India Private Limited (“TRS-India”), functioned as a rental and sales office for
TRS-RenTelco in India, which commenced its closure during 2017. The functional currency for TRS-India is the Indian Rupee. All
assets and liabilities of TRS-India are translated into U.S. dollars at period-end exchange rates and all income statement amounts are
translated at the average exchange rate for each month within the year.

Currently, the Company does not use derivative instruments to hedge its economic exposure with respect to assets, liabilities and
firm commitments as the foreign currency transactions and risks to date have not been significant.

Share-Based Compensation

The Company measures and recognizes the compensation expense for all share-based awards made to employees and directors,
including stock options, stock appreciation rights (“SARs”) and restricted stock units (“RSUs”), based upon estimated fair values. The
fair value of stock options and SARSs is estimated on the date of grant using the Black-Scholes option pricing model and for RSUs based
upon the fair market value of the underlying shares of common stock as of the date of grant. The Company recognizes share-based
compensation cost ratably on a straight-line basis over the requisite service period, which generally equals the vesting period. For
performance-based RSUs, compensation costs are recognized when it is probable that vesting conditions will be met. In addition, the
Company estimates the probable number of shares of common stock that will be earned and the corresponding compensation cost until
the achievement of the performance goal is known. The Company recognizes forfeitures based on actual forfeitures when they occur.
The Company records share-based compensation costs in “Selling and administrative expenses” in the Consolidated Statements of
Income. The Company recognizes a benefit from share-based compensation in the Consolidated Statements of Shareholders’ Equity if
an incremental tax benefit is realized. Further information regarding share-based compensation can be found in Note 10.

Use of Estimates

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions in determining reported amounts of assets and liabilities,
disclosure of contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses
during each period presented. Actual results could differ from those estimates. The most significant estimates included in the financial
statements are the future cash flows and fair values used to determine the recoverability of the rental equipment and identifiable definite
and indefinite lived intangible assets carrying value, the various assets’ useful lives and residual values, and the allowance for credit
losses. In addition, determining the fair value of the assets and liabilities acquired in a business or asset acquisition can be judgmental
in nature and can involve the use of significant estimates and assumptions.

NOTE 2. NEW ACCOUNTING PRONOUNCEMENTS

On March 27, 2023, the Financial Accounting Standards Board issued Accounting Standards Update ("ASU") 2023-01, Leases
(Topic 842): Common Control Arrangements, which requires a lessee involved in a common control lease agreement to amortize
leasehold improvements over the useful life of the improvements to the common control group, regardless of the lease term, as long as
the lessee controls the use of the underlying asset. If the lessor obtains the right to control the use of the underlying asset through a lease
with another entity not within the same control group, the amortization period cannot exceed the period of the common control group.
Furthermore, the ASU requires the accounting for a transfer between entities under common control through an adjustment to equity
when the lessee no longer controls the use of the underlying asset. The ASU is effective for fiscal years beginning after December 15,
2023. The Company is in the process of evaluating the financial statement impact of this ASU.

In November 2023, the FASB issued Accounting Standards Update (“ASU”) 2023-07, Segment Reporting—Improvements to
Reportable Segment Disclosures (Topic 280), which will require public companies to provide more transparency in both quarterly and
annual reports about the expenses they incur from revenue generating reportable business segments. In addition, the ASU requires that
a public entity disclose significant segment expenses that are regularly provided to the chief operating decision maker, an amount for
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other segment items by reportable business segment, including a description of its composition, and the primary measures of a business
segment's profit or loss in assessing segment performance. This ASU is effective for fiscal years beginning after December 15, 2023,
and interim periods within fiscal years beginning after December 15, 2024. The Company is in the process of evaluating the financial
statement impact of this ASU.

In December 2023, the FASB issued Accounting Standards Update (“ASU”) 2023-09, Income Taxes—Improvements to Income
Tax Disclosures (Topic 740), which will require Companies to disclose annually the specific categories in income tax rate
reconciliations, provide additional information for reconciling items which meet a quantitative threshold, and disaggregate domestic and
foreign income or loss from continuing operations. Additionally, this ASU will also require the disclosure of income tax expense or
benefit from continuing operations disaggregated by federal, state and foreign. This ASU is effective for fiscal years beginning after
December 15, 2024, and applied on a prospective basis. The Company is in the process of evaluating the financial statement impact of
this ASU.

NOTE 3. IMPLEMENTED ACCOUNTING PRONOUNCEMENTS

Effective January 1, 2023, the Company adopted the Financial Accounting Standards Board's Accounting Standards Update
(“ASU”) 2022-02, Financial Instruments—Credit Losses (Topic 326): Troubled Debt Restructurings and Vintage Disclosures, which
eliminated the separate recognition and measurement guidance for troubled debt restructurings by creditors. In addition, the ASU
requires disclosure of current-period gross write-offs by year of origination for financing receivables and net investments in leases within
the scope of FASB ASC 326-20, Financial Instruments—Credit Losses—Measured at Amortized Cost. The adoption of this new
guidance did not have a material impact on the Company's consolidated financial statements.

Effective January 1, 2023, the Company adopted the ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract
Assets and Contract Liabilities from Contracts with Customers, which requires an entity to recognize and measure contract assets and
contract liabilities acquired in a business combination in accordance with ASC 606, Revenue from Contracts with Customers.
Additionally, the ASU requires revenue contracts, including contract assets and liabilities, to be evaluated on the acquisition date and
reported as if the contracts had originated with the acquirer, resulting in a measurement consistent with the recognition on the acquiree's
financial statements. The adoption of this new guidance did not have a material impact on the Company's consolidated financial
statements.

NOTE 4. ACQUISITIONS

On February 1, 2023, the Company completed the acquisition of Vesta Housing Solutions Holdings, Inc. (“Vesta Modular”), a
portfolio company of Kinderhook Industries, for $437.2 million cash consideration on the closing date, which included certain
adjustments, including net working capital and certain qualified capital expenditures. In connection with the acquisition, the Company
purchased a representation and warranty insurance policy to provide certain recourse in the event of breaches of representations and
warranties of Vesta Modular and the seller of Vesta Modular under the stock purchase agreement. Vesta Modular was a leading provider
of temporary and permanent modular space solutions serving customers between its modular leasing and modular construction
divisions. The acquisition was accounted for as a purchase of a “business” in accordance with criteria in Accounting Standards
Codification ("ASC") 805, Business Combinations, using the purchase method of accounting. Under the purchase method of accounting,
the total purchase price is assigned to tangible and identifiable intangible assets acquired and liabilities assumed based on their fair
values on the closing date. The excess of the purchase price over those fair values is recorded as goodwill. The financial results of Vesta
Modular were a part of the Mobile Modular segment since February 1, 2023, including $7.7 million of acquisition related transaction
costs incurred during the current year as a result of the acquisition.

On March 1, 2023, the Company completed the acquisition of Jerald R. Brekke, Inc., DBA Brekke Storage ("Brekke Storage"),
for a total purchase price of $16.4 million. Brekke Storage was a regional provider of portable storage solutions in the Colorado
market. The acquisition expanded the Portable Storage fleet by approximately 2,700 units and provided a new regional operation to
serve the Colorado market. The acquisition was accounted for as a purchase of a “business” in accordance with criteria in ASC 805
using the purchase method of accounting. The financial results of Brekke Storage were a part of the Portable Storage segment since
March 1, 2023, including $0.2 million of transaction costs.

On April 1, 2023, the Company completed the acquisition of Dixie Temporary Storage, LLC ("Dixie Storage"), for a purchase
price of $4.9 million. Dixie Storage was a regional provider of portable storage solutions in the South Carolina market and is highly
complementary to the Company's Portable Storage business segment. The acquisition expanded the Portable Storage fleet by
approximately 800 units and provided a new regional operation to serve the South Carolina market. The acquisition was accounted for
as a purchase of a “business” in accordance with criteria in ASC 805 using the purchase method of accounting. The financial results of
Dixie Storage were a part of the Portable Storage segment since April 1, 2023, including $0.1 million of transaction costs.
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On July 1, 2023, the Company completed the purchase of assets of Inland Leasing and Storage, LLC ("Inland Leasing"), for a
purchase price of $3.8 million. Inland Leasing was a regional provider of portable storage solutions in the Colorado market and is highly
complementary to the Company's Portable Storage business segment. The acquisition grew the Portable Storage fleet by approximately
600 units, which will further support the Colorado market. The acquisition was accounted for as a purchase of "assets" in accordance
with criteria in ASC 805 and the assessment of the fair value of the purchased assets was allocated primarily to rental equipment totaling
$3.0 million and intangible assets totaling $0.7 million. Supplemental pro forma information has not been provided as the historical
financial results of Inland Leasing were not significant. Incremental transaction costs associated with the asset purchase were not
significant.

The following tables summarize the purchase price allocations reflecting estimated fair values of assets acquired and liabilities
assumed in the Vesta Modular, Brekke Storage and Dixie Storage business acquisitions, with excess amounts allocated to goodwill. The
estimated fair values of the assets acquired and liabilities assumed at the acquisition date are determined based on preliminary valuations
and analyses. Accordingly, the Company has made provisional estimates for the assets acquired and liabilities assumed. The valuation
of intangible assets acquired is based on certain valuation assumptions including cash flow projections, discount rates, contributory asset
charges and other valuation model inputs. The valuation of tangible long-lived assets acquired is dependent upon various analyses
including an analysis of the condition and estimated remaining economic lives of the assets acquired.

Vesta Modular:

(dollar amounts in thousands)

RENLAL ©QUIPIMENL. ...c.ietiitiitiieiietieieeteet ettt ettt ettt et et e s et et eseesessensesaesees e sesseseesessenseseeseesensenseneesesenes $ 212,639
Intangible assets:
GOOAWIIL ..ttt ettt b et s e bbbt b et s et b et e bt bese et aee 211,178
CUSTOMET TEIATIONSIIPS ..c.evtevtteteitettet ettt ettt ettt ettt et s bbb e st ebe e b et et eneeb e b e beneeseebensenes 29,900
INOIIECOMIPELE ...ttt ettt ettt et e b e eh e e st e et e bt e bt e sh et es bt eab e e bt e bt e smeeembeembeenbeenneeeseesnneanee 7,100
TTAAC NAITIC ...ttt ettt ettt ettt b et b et e st e bt e b et e st es e es et e s en e eb e e b e b e st eneeb e e b ententeseebe b enteneeseateneas 800
CASH -ttt bt bt h e h et h e bt s bt a ettt b et e e 11
ACCOUNES TECEIVADIE. .....eeiiieiiiie e e et e e e e et e e e e et e e e e et eeeeeenaaneeeeanes 22,666
Property, plant and SQUIPIMENL. .........ceciiiiiiieieieet ettt ettt ettt et e e et eseeseesteeseeneesseeseessesseeseensesseeneenaenseans 1,437
Prepaid eXpenses and OthET ASSEES ........eeiruirieieirtirieiet ettt ettt ettt ettt sttt be st et seeseebe s enteneesessenes 3,550
Accounts payable and accrued HaDIlItIES ......c.cc.eeiiieiiii ettt ese e e (26,202)
DEfITEA INCOIMIE ...ttt ettt ettt et e et e esaeesbe e st e seeestesaseesseenseessseesaesaseenseenseeseenseennnas (14,273)
DEfEITEA INCOME LAXES ...vveuvitieiieieetieeiete et eee e et et etesteestesseeseestesseeseeseesse st eseessesseensensenseessessenseeseensenseensensensenns (11,596)
TOtA] PUICHASE PIICE ...euvieutieiieitieete ettt ettt e ettesteesteesteesstesssesnsaasseessaesstensseenseanseenseenssesaeessesnseenseenseenseanseesnnas $ 437,210

Brekke Storage:

(dollar amounts in thousands)

RENTAL ©QUIPIMENL. .....oiviititiieiictieteet ettt ettt ettt ettt et et st ete et e s essesseseese s esseseebe s esseseese et essessessesessensenseseesenns $ 10,798
Intangible assets:
GOOAWILL ... e ettt et e et e e et e e et e e eate e e eaa e e e st e e eaaseeeanteeenesesenseesanaeesraeas 4,083
CUSLOMET TEIALIONSIIPS ...ttt ettt ettt et ettt e et e eae e s et e eaeeseeseeneeneenseeneeneenseenes 949
INOTIECOIMPELE ..ttt ettt ettt b ettt b e ea et s bt e st et e bt e a b et e e bt es s et e e bt es s et e e bt estentenbeebsentesbeeneeneenbeas 59
Property, plant and @QUIPIMIENL. ..........euiiiiiiiieie et e ettt ettt et e e st e eseesteeseeseesteeseeseesseeseensesseeneensensenns 875
DEfITEA INCOIMIE ...ttt ettt ettt e st e e b e esbeesbe e st e seeeseeesseenseesseenseenseesaseesseensaeseenseennnas (382)
T Ot PUICRASE PIICE ..vvvititeiietietet ettt et eteteeteetesteteeteetesseseeseesessessesaeseesensesseseesassenseseesessenseseessesansansaseasesanes $ 16,382

Dixie Storage:

(dollar amounts in thousands)

RENTAL ©QUIPIMENL. ...ttt ettt ettt ettt ettt et et aeete et e s essesseseese s esseseebessesseseeseesessessessesessensenseseesenns $ 2,758
Intangible assets:
GOOAWILL ... ettt e et e et e e et e e eat e e e eaaeeenteestseeeaateeeaesesetseesanaeesrneas 1,555
CUSLOMET TEIALIONSIIPS ...ttt ettt ettt ettt e e et e eaeent et e eaeese e seeneeneeseeneeneenseenes 259
INOTIECOIMPELE ...ttt ettt ettt h et a e bt sttt h e st et e bt e s b et e e bt e st et e ebees s et e ebeestenbesbeebeentesbeeneeneenbeas 22
Property, plant and EQUIPIMENL...........ccuiiiiieieieett ettt ettt e e et eee et esteeseeseeeteeseeseenseeseensesseeneensensenns 318
DEfEITEA INCOIMIE ...ttt ettt ettt et e et e e saeesbe e st e seeesseeaseenbeesseenseenssesaseenseenseesseensaesnnas (161)
TOLAl PUICRASE PIICE ..vvvititeitetietit ettt et et eteeteetesteseetessesseseeseesassessesaesessensesseseesassensaseesessensesseneesansansaneasessanes $ 4,751
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The value assigned to identifiable intangible assets was determined based on discounted estimated future cash flows associated
with such assets to their present value. The combined acquired goodwill of $216.8 million reflects the strategic fit of Vesta Modular,
Brekke Storage and Dixie Storage with the Company’s modular and portable storage business operations. The Company amortizes the
acquired customer relationships over their expected useful lives of 11 years for Vesta Modular, 8 years for Brekke Storage and 9 years
for Dixie Storage. The expected useful life for the non-compete agreements is 5 years. The trade name intangible acquired from the
Vesta Modular acquisition will be amortized over it's useful life of nine months. Goodwill is expected to have an indefinite life and will
be subject to future impairment testing. The goodwill is deductible for tax purposes over 15 years.

The following unaudited supplemental pro forma financial information shows the combined results of continuing operations of
the Company and Vesta Modular as if the acquisition occurred as of the beginning of the periods presented. The pro forma results
include the effects of the amortization of the purchased intangible assets and depreciation expense of acquired rental equipment valuation
step up, interest expense on the debt incurred to finance the acquisitions. A pro forma adjustment has been made to reflect the income
taxes that would have been recorded at the combined federal and state statutory rate of 26.5% on the acquisitions’ combined net income.
The pro forma results for the years ended December 31, 2023 and 2022, have been adjusted to include transaction related costs. This
pro forma data is presented for informational purposes only and does not purport to be indicative of the results of the future operations
or the results that would have occurred had the acquisitions taken place in the periods noted below:

(Unaudited)

Year Ended December 31,
(dollar amounts in thousands, except for per share amounts) 2023 2022
Pro-forma total TEVEIUES ........cveieiuiiiiiie ettt ee e eaee e et e e e e e eereeeeaveeeerreeenns $ 839,485 § 765,916
Pro-fOrma NEt INCOIMIE ... ..oevviieeieeieceee ettt et ea e et e e e e e e aeeeaeeseseeneesaneennean $ 174,325  $ 110,210
Pro-forma basic earnings Per SNATE ...........cccerueieiririerieieieieetee e $ 456 § 4.04
Pro-forma diluted earnings Per SHATe ...........cocveieieirieieieieieeeee e $ 455 $ 4.01
Vesta Modular
ACTUAL TOLA] TEVEIUES ...vveeivvie ettt ettt eete et ete e et e e e eaaeeeeaeeeeaeeeerseeeeaseeeesseeetreeenes $ 110,504
ACTUAL NEE INICOIMIE ...ttt ettt ettt et e e et e et e este st e eteeteesaseeneesaneennean $ 21,458
Actual basic earnings Per ShATC .........cceviiiiriiriiiee e et $ 0.88
Actual diluted earnings Per SNATe ...........c.cceviieieiieriieieieieet et $ 0.87

NOTE 5. DISCONTINUED OPERATIONS

On February 1, 2023, the Company completed the sale of Adler Tank Rentals, LLC to Ironclad Environmental Solutions, Inc.
("Ironclad"), a portfolio company of Kinderhook Industries, for a sale price of $268.0 million. The total transaction costs incurred from
the divestiture was $6.7 million and $2.1 million during the years ended December 31, 2023 and 2022, respectively. The divestiture of
the Company's Adler Tanks business represents the Company's strategic shift to concentrate its operations on its core modular and
storage businesses. The sale price was subject to certain adjustments, including net working capital, certain qualified capital expenditures
and certain transaction expenses to be borne by the Company. In connection with the sale, the Company entered into a number of
ancillary agreements, including an escrow agreement associated with net working capital adjustments, a restricted covenant agreement,
a transition services agreement, and a number of leases whereby Ironclad or one of its affiliates would be a lessee to certain properties
owned by the Company that the Adler Tanks business would continue to utilize after the sale. These ancillary agreements do not provide
for continued involvement by the Company in Adler Tanks. In accordance with ASC 205-20, Presentation of Financial Statements -
Discontinued Operations and ASC 360, Property, Plant and Equipment, the Company determined that the criteria for the presentation
of discontinued operations and held-for-sale, respectively, were met during the first quarter of 2023.

The following table presents the results of Adler Tanks as reported in income from discontinued operations within the
Consolidated Statements of Income for the years ended December 31, 2023, 2022 and 2021:
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(dollar amounts in thousands) Year Ended December 31,

2023 2022 2021
Revenues
RENLAL ..ot ens $ 6,520 $ 66,366 $ 56,025
Rental related SEIVICES. ......viviiviierieieeeee ettt ettt eve et ens 2,584 27,654 22,851
Rental OPErations.........ooueeieriereieieieee et 9,104 94,020 78,876
SALES .ttt ettt et e sa b et et a e teeas e b ereensenes 269 2,933 2,930
ORCT .t ettt ettt et e beeae e ra e 65 1,205 436
TOLAl TEVEINMUES ..ottt 9,438 98,158 82,242
Costs and Expenses
Direct costs of rental operations:
Depreciation of rental €qUIPMENt.........ccevveviiierierieieie e 1,325 16,004 16,442
Rental related SEIVICES. .....cooouuiiiiiiiiee e 2,020 20,947 18,534
ONET e ettt ettt e te e ta e e ateeareentean 1,270 12,422 11,492
Total direct costs of rental Operations ..........c.cceceevereririeneninieneneeeenen 4,614 49,373 46,468
COSES OF SALES ..c.vvviiceeie ettt ettt et e et e e et eeenaeeeneas 159 2,085 2,075
Total COStS OF TEVENUES .......vvviiiiiiiiieeeeeeeeeeeeee e 4,773 51,458 48,543
Gross Profit
RENTAL ..ottt ettt ettt ettt eaeene s 3,926 37,940 28,091
Rental 1€]ated SEIVICES. .. uviiiiiiiiiiieceee ettt ettt e ettt e e eaeee e 564 6,707 4317
Rental OPerations.........oouiiieriiriiiieiete et 4,490 44,647 32,408
SALES ottt ettt et et e e et e e eta e saaeeateenreetean 110 848 855
ORI ..ttt ettt ettt et et ettt ae s 65 1,205 436
Total ross Profit......ccceeieiiiieieieeeee e 4,665 46,700 33,699
Selling and adminiStrative EXPEnSEs ........ccvevuerrerierierieeierienieeieniesieeeeneeseeeneenns (2,582) (28,428) (25,542)
INCOME fromM OPETALIONS ....cvvivieeieeieiieiieie sttt 2,083 18,272 8,157
Interest expense alloCatioN ..........ccevirieiierinieieeteee e (374) (2,938) (2,211)
Income from discontinued operations before provision for income
LK S e vvveetreeeeureeeeteeeeseeeeteeeeseeeeteeeeetreeaaseeeeteeentreeeetseeetreeereeeeneeeatreeanes 1,709 15,334 5,946
Provision for income taxes from discontinued operations..............cceeveevereeennne 453 3,505 1,326
Income from discontinued OPErations..............ccevvevereriereerrereriereesnenenss $ 1,256 § 11,829 $ 4,620

The following table presents the carrying value of the divested business' assets and liabilities as presented within assets and
liabilities of discontinued operations on the Consolidated Balance Sheets as of December 31, 2022:

December 31,
(in thousands) 2022
Assets
Accounts receivable, net of allowance for credit losses 0f $450.........cccovvvviviiiieveeeieereenen. $ 20,086
Rental @qUIPIMENT, NEL ......oiuiiiieieiieiieieie ettt sttt sttt e ae st etesaeeseeneenaeas 137,738
Property, plant and eqUIPMENt, NEt.........ccereiririreieiieeeee et 6,632
Prepaid expenses and Other @SSELS .......cc.eeiiierierieieie sttt 191
Intangible assets, net 5,700
GOOAWILL ...ttt e et e e et e s e eaeeneeaeaaeas 25,902
Total assets of discontinued OPETALIONS ........ccceerverieiririerieieirieieeeeete st $ 196,249
Liabilities
Accounts payable and accrued liabilities $ 9,621
Deferred INCOME TAXES, NE ....vviiiriiierieeieie et e ettt e et e et e e et e e e e e eeaeeeeteeeeteeeesteeseseeeanreeeennes 43,550
Total liabilities of discontinued OPErations...............oeereeuererieriririeirieeieeeeee e $ 53,171

For the years ended December 31, 2023 and 2022, significant operating and investing items related to Adler Tanks were as follows:

-73-



December 31, December 31,

(in thousands) 2023 2022
Operating activities of discontinued operations:
Depreciation and amortization................. $ 1,457  $ 17,704
Gain on sale of used rental equipment (111) (704)
Investing activities of discontinued operations:
Proceeds from sales of used rental eqUIPMENL...........ccerieiriiirieieiiieeeeeeeee e 269 2,374
Purchases of rental equiPMENt..........ccooieieiiiriiieiese e (25) (3,624)
Purchases of property, plant and equipment...........cccoceeierereeiinineeiere e (40) (10,255)

NOTE 6. LEASES

Lessee

The Company leases real estate for certain of its branch offices and rental equipment storage yards, vehicles and equipment used
in its rental operations. The Company determines if an arrangement is a lease at inception. The Company has leases with lease and
non-lease components, which are accounted for separately. Right-Of-Use (“ROU”) assets and liabilities are recognized on the
commencement date based on the present value of lease payments over the lease term. Variable lease payments are excluded from the
ROU assets and lease liabilities and are recognized in the period in which the obligation for those payments is incurred, which are not
material. The Company’s lease agreements do not contain any material residual value guarantees or material restrictive covenants. The
Company uses the interest rate stated in the lease as the discount rate. If the interest rate is not stated, the Company uses its incremental
borrowing rate based on information available on lease commencement date in determining the present value of lease payments. Many
of the Company’s real estate lease agreements include options to extend the lease, which are not included in the minimum lease terms
unless they are reasonably certain to be exercised. These leases include one or more options to renew, with renewal terms that may
extend the lease term from one to three years. The amount of payments associated with such options is not material. Short-term leases
are leases having a term of twelve months or less and exclude leases with a lease term of one month or less. The Company recognizes
short-term leases on a straight-line basis and does not record a related ROU asset or liability for such leases. At December 31, 2023 and
2022 the Company’s ROU assets and operating lease liabilities were $14.8 million and $11.6 million, respectively, which are recorded
in Prepaid expenses and other assets and Accounts payable and accrued liabilities on the Company’s Consolidated Balance Sheets.

During the year ended December 31, 2023, operating lease expense was $6.7 million, which includes short term lease expense of
$0.1 million. At December 31, 2023, the weighted-average remaining lease term for operating leases was 3.5 years and the weighted
average discount rate was 4.94%. The Company had no sub-lease income during the year ended December 31, 2023, and did not have
any finance leases as of December 31, 2023.

Supplemental cash flow information related to leases was as follows:

(in thousands) Year Ended December 31,
2023 2022

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating 1€ases ...........cccoecervevierieniecienenenenn $ 6,441 § 5,863

Right of use assets obtained in exchange for lease obligations:
OPETALING IEASES ...ttt ettt ettt ettt ettt et e s st eteesesseneenas $ 10,058 ' § 3,284

As of December 31, 2023, maturities of operating lease liabilities were as follows:
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(in thousands)
Year ended December 31,

2024 ettt he ettt e atea e e b et e ea e et et e aeen s e st ea e et e st st ent ettt e ententeebeeneenes $ 6,857
2025 et h e h et h e a ettt bt bt bt ettt ehe e st et bt et ebesbeeneen 4,940
2026 .ottt ettt ettt e eatea e et e te Rt et e st e Rt et e st eneent e st eseententeeteentensenreentenes 2,282
2027 ettt h e h et h e a et b e eh s bbbt n et bt e st et bt e st e besbeeneen 575
2028 ettt ettt et e a e be st ea s et e ete Rt et e etteteen b e st eaeent e st eseententeeteentenseereeneenes 270
T CATIET ...ttt ettt e e et e et e e e eae e e eeaeeeereeeeaaeeeetreeeeareeeareeanns 1,119
TOtal 1€ASE PAYIMEIILS. ....cuviueieiienieiietieteeeeeteesteste et et ettt esteseeteeseesesseessesesseessensesseessensesseaseens 16,043
Less: IMPULEA TNEETEST.....euveeiieiiiitieiieieteet ettt ettt sttt sb e et e e sbeeaeenee (1,270)
$ 14,773
Lessor

The Company’s equipment rentals for each of its operating segments are governed by agreements that detail the lease terms and
conditions. The determination of whether these contracts with customers contain a lease generally does not require significant
judgement. The Company accounts for these rentals as operating leases. These leases do not include material amounts of variable
payments and the Company has made the accounting policy election to exclude all taxes assessed by a governmental authority. The
Company generally does not provide an option for the lessee to purchase the rented equipment at the end of the lease term, thus, does
not generate material revenue from sales of equipment under such options. Initial lease terms vary in length based upon customer needs
and generally range from one to sixty months. Customers have the option to keep equipment on rent beyond the initial lease term on a
month-to month basis based upon their needs. All of the Company’s rental products have long useful lives relative to the typical rental
term with the original investment typically recovered in approximately three to five years. The rental products are typically rented for
a majority of the time owned and a significant portion of the original investment is recovered when sold from inventory. The Company’s
lease agreements do not contain residual value guarantees or restrictive covenants.

As of December 31, 2023, maturities of operating lease payments to be received in 2024 and thereafter were as follows:

(in thousands)
Year Ended December 31,

2024 .ottt ettt ettt ettt ettt e ere e s $ 174,339
202 ettt ettt e ettt et e et e eate st e eae et e e et e stesaeeaen 59,505
2026 <ottt ettt ettt et e ettt et et e et e et enaeere et s 21,986
2027 ettt ettt et et e ettt er et eeae et et e e eneenaen 9,738
2028 ettt ettt e ettt et ettt et et e et et et ereentenns 2,335
N TS SN 1S GO OPPRORRRORROt 1,097

$ 269,000

In the year ended December 31, 2023, the Company’s lease revenues from continuing operations were $564.1 million, consisting
of $561.5 million of operating lease revenues and $2.6 million of finance lease revenues. The Company has entered into finance leases
to finance certain equipment sales to customers. The lease agreements have a bargain purchase option at the end of the lease term. For
these leases, sales revenue and the related accounts receivable are recognized upon delivery and installation of the equipment and the
unearned interest is recognized over the lease term on a basis which results in a constant rate of return on the unrecovered lease
investment. For the year ended December 31, 2023, the Company’s finance lease revenues included $2.2 million of sales revenues and
$0.4 million of interest income. The minimum lease payments receivable and the net investment are included in Accounts receivable
on the Company’s Consolidated Balance Sheet for such leases, which were as follows:

(in thousands) December 31, 2023
Gross minimum lease payments reCeiVable .........c.eiiiiiriiiiiiiierieieieseeee e $ 4,004
LSS — UNEAINEA INEETESE ...vveueetietieeieieetieie sttt ettt ettt ettt et et e te et etesteesaesaeeseeseenaesseeseensensens (352)
Net investment in finance 1€ase reCeIVADIES............cccveeeiuieeirieeerieeeieeeeieeeereeeeeieeeeveeeevee e $ 3,652

As of December 31, 2023, the future minimum lease payments under non-cancelable finance leases to be received in 2024 and
thereafter were as follows:
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(in thousands)

Year Ended December 31,

2024 ..ttt a e a et s aea ettt hea e s e Rt bene et s et et n et et et en e st e enene $ 2,243
2025 bbbttt ettt b ettt sttt n e nenes 884
2026 ettt b bt a bt bt a bt b et en bbbt he b b et e st be et et e eneeten 429
2027 bt h et E e h et h ettt ettt n ettt en e nenes 96
Total minimum future lease payments t0 be reCeIVEd .....ooueiiireriiiiieiecsesieseeeeeseeeeeas $ 3,652

NOTE 7. REVENUE RECOGNITION

The Company’s accounting for revenues is governed by two accounting standards. The majority of the Company’s revenues are
considered lease or lease related and are accounted for in accordance with Topic 842, Leases. Revenues determined to be non-lease
related are accounted for in accordance with ASU No. 2014-09, Revenue from Contracts with Customers (Topic 606). The Company
accounts for revenues when approval and commitment from both parties have been obtained, the rights of the parties are identified,
payment terms are identified, the contract has commercial substance and collectability of consideration is probable. The Company
typically recognizes non-lease related revenues at a point in time because the customer does not simultaneously consume the benefits
of the Company’s promised goods and services, or performance obligations, and obtain control when delivery and installation are
complete. For contracts that have multiple performance obligations, the transaction price is allocated to each performance obligation in
the contract based on the Company’s best estimate of the standalone selling prices of each distinct performance obligation in the contract.
The standalone selling price is typically determined based upon the expected cost plus an estimated margin of each performance
obligation.

Revenue from contracts that satisfy the criteria for over time recognition are recognized as work is performed by using the ratio
of costs incurred to estimated total contract costs for each contract. The majority of revenue for these contracts is derived from long-
term projects which typically span multiple quarters. The timing of revenue recognition, billings, and cash collections results in billed
contract receivables and contract assets on the Company's Consolidated Balance Sheets. In the Company’s contracts, amounts are
billed as work progresses in accordance with agreed-upon contractual terms, either at periodic intervals or upon achievement of
contractual milestones. Billings can occur subsequent to revenue recognition, resulting in contract assets, or in advance, resulting in
contract liabilities. These contract assets and liabilities are reported on the Consolidated Balance Sheets on a contract-by-contract basis
at the end of each reporting period. The contract liabilities included in Deferred income on the Company’s Consolidated Balance Sheets
totaled $40.7 million and $27.4 million at December 31, 2023 and 2022, respectively. Sales revenues totaling $21.4 million were
recognized during the year ended December 31, 2023, which were included in the contract liability balance at December 31, 2022. For
certain modular building sales, the customer retains a small portion of the contract price until full completion of the contract, or revenue
is recognizable prior to customer billing, which results in revenue earned in excess of billings. These unbilled contract assets are
included in Accounts receivable on the Company’s Consolidated Balance Sheets and totaled $8.7 million and $0.6 million at December
31, 2023 and 2022, respectively. The Company did not recognize any material contract asset impairments during the years ended
December 31, 2023 and 2022.

The Company's uncompleted contracts with customers which meet the criteria for over-time revenue recognition have unsatisfied
or partially satisfied performance obligations. As of December 31, 2023, approximately $34.3 million of revenue is expected to be
recognized for unsatisfied or partially satisfied obligations. We expect to recognize revenue for approximately one half of these
unsatisfied or partially satisfied performance obligations over the next 12 months, with the remaining balance recognized thereafter. As
of December 31, 2023, approximately $236.4 million of revenue was recognized for sales and non-lease services transferred at a point
in time and approximately $31.3 million of revenue was recognized for sales and non-lease services transferred over time.

The Company generally rents and sells to customers on 30 day payment terms. The Company does not typically offer variable
payment terms, or accept non-monetary consideration. Amounts billed and due from the Company’s customers are classified as
Accounts receivable on the Company’s Consolidated Balance Sheets. For certain sales of modular buildings, progress payments from
the customer are received during the manufacturing of new equipment, or the preparation of used equipment. The advance payments
are not considered a significant financing component because the payments are used to meet working capital needs during the contract
and to protect the Company from the customer failing to adequately complete their obligations under the contract.

Lease Revenues

Rental revenues from operating leases are recognized on a straight-line basis over the term of the lease for all operating segments.
Rental billings for periods extending beyond period end are recorded as deferred income and are recognized in the period earned. Rental
related services revenues are primarily associated with relocatable modular building and portable storage container leases. For modular
building leases, rental related services revenues for modifications, delivery, installation, dismantle and return delivery are lease related
because the payments are considered minimum lease payments that are an integral part of the negotiated lease agreement with the
customer. These revenues are recognized on a straight-line basis over the term of the lease. Certain leases are accounted for as sales-
type leases. For these leases, sales revenue and the related accounts receivable are recognized upon delivery and installation of the
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equipment and the unearned interest is recognized over the lease term on a basis which results in a constant rate of return on the
unrecovered lease investment. Other revenues include interest income on sales-type leases and rental income on facility leases.

Non-Lease Revenues

Non-lease revenues are recognized in the period when control of the performance obligation is transferred, in an amount that
reflects the consideration the Company expects to be entitled to receive in exchange for those goods or services. For portable storage
container and electronic test equipment leases, rental related services revenues for delivery and return delivery are considered non-lease
revenues.

Sales revenues are typically recognized at a point in time, which occurs upon the completion of delivery, installation and
acceptance of the equipment by the customer. Sales contracts that satisfy the criteria for over-time recognition are recognized as work
is performed by using the ratio of costs incurred to estimated total contracts costs for each contract. Accounting for non-lease revenues
requires judgment in determining the point in time the customer gains control of the equipment and the appropriate accounting period
to recognize revenue.

Sales taxes charged to customers are reported on a net basis and are excluded from revenues and expenses.
The following table disaggregates the Company’s revenues from continuing operations by lease (within the scope of Topic 842)

and non-lease revenues (within the scope of Topic 606) and the underlying service provided for the three years ended December 31,
2023, 2022 and 2021:

Mobile Portable TRS-
(in thousands) Modular Storage RenTelco Enviroplex  Consolidated
Year Ended December 31,
2023
LeaSING..c.vieiieiieieeieee e $ 367,753 § 77,181 $ 119,134 § — $ 564,068
Non-lease:
Rental related SErviCes .......oovvvvvvviiivieeiiieeeieeeeneenn 36,734 19,250 2,658 — 58,642
SAlES ..t 155,267 4,587 24,951 20,192 204,997
OthET . 2,482 119 1,534 — 4,135
Total NON-1CASE ......covvvieereeeeieeeeeee e 194,483 23,956 29,143 20,192 267,774
Total FEVENUES. .....eccveeeviieniecie ettt $ 562,236 $ 101,137 $ 148,277 $ 20,192 $ 831,842
2022
LeaSING..c.vieiieeieieeiieee e $ 267,779 $§ 63,422 $ 125,695 $ — $ 456,896
Non-lease:
Rental related SErvices .......oovvvevveeecveeeiieeccreeeeneens 14,348 16,082 2,579 — 33,009
SALES ..ot 97,045 2,933 21,267 23,170 144,415
OthET .o 39 69 1,237 — 1,345
Total NON-1€ASE .....ocovveeveicriieieeieeceeeee e, 111,432 19,084 25,083 23,170 178,769
Total reVENUES. .....ecoveevieeiieeereeieeee e $ 379,211 § 82,506 $ 150,778 $ 23,170 $ 635,665
2021
L@ASINE. c..vveeeeceeeeeeeeeeeeee e $ 223383 $ 45792 $ 116,769 $ — $ 385,944
Non-lease:
Rental related SErviCes ........oouvvvvieiieereeieeeeecereeeneeans 13,091 11,943 2,469 — 27,503
SAlES ..t 64,809 4,175 19,788 31,081 119,853
OBRET .o 82 41 1,168 — 1,291
Total NON-1€aSE ......ccvveviiiiiciiiciieecee e 77,982 16,159 23,425 31,081 148,647
TOtal TEVENUES. ......c.veeveeeeeeeeeeeeeeeeeeeeeeeeeene $ 301,365 $ 61,951 $ 140,194 $ 31,081 $ 534,591

Customer returns of rental equipment prior to the end of the rental contract term are typically billed a cancellation fee, which is
recorded as rental revenue in the period billed. Sales of new relocatable modular buildings, portable storage containers, electronic test
equipment and related accessories and liquid and solid containment tanks and boxes not manufactured by the Company are typically
covered by warranties provided by the manufacturer of the products sold. The Company typically provides limited 90-day warranties
for certain sales of used rental equipment and one-year warranties on equipment manufactured by Enviroplex. Although the Company’s
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policy is to provide reserves for warranties when required for specific circumstances, the Company has not found it necessary to establish
such reserves to date as warranty costs have not been significant.

The Company’s incremental cost of obtaining lease contracts, which consists of salesperson commissions, are deferred and
amortized over the initial lease term for modular building leases. Incremental costs for obtaining a contract for all other operating
segments are expensed in the period incurred because the lease term is typically less than 12 months.
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NOTE 8. NOTES PAYABLE

Notes payable consists of the following:

(in thousands) December 31,
2023 2022
Unsecured revolving lines of credit.......covvveveiiiricieiiiieiceeeeeeeeeeeee e $ 588,000 $ 313,775
2.35% Series E senior notes due in 2026 .......c.veevveieeiveeeeieeeereeeeee e 60,000 60,000
2.57% Series D senior notes due in 2028 ...........ccooeeiiiiiiiiiiiiieeeeee e 40,000 40,000
6.25% Series F senior notes due in 2030 ......ccveeevviieieeeieiieeeree e 75,000 —
763,000 413,775
Unamortized debt iSSUANCE COSL.....ccuviruiiiiiiiieiieiiieeiie ettt ereesae e (25) (33)
$ 762975 $ 413,742

As of December 31, 2023, the future minimum payments under the unsecured revolving lines of credit, 2.35% Series E senior notes,
2.57% Series D senior notes and 6.25% Series F senior notes due in 2026, 2028 and 2030, respectively, are as follows:

(in thousands)

Year Ended December 31,
$ _
60,000
588,000
40,000
75,000
$ 763,000

Unsecured Revolving Lines of Credit

On July 15, 2022, the Company entered into an amended and restated credit agreement with Bank of America, N.A., as
Administrative Agent, Swing Line Lender, L/C Issuer and lender, and other lenders named therein (the “Credit Facility”’). The Credit
Facility provides for a $650.0 million unsecured revolving credit facility (which may be further increased to $950.0 million by adding
one or more tranches of term loans and/or increasing the aggregate revolving commitments), which includes a $40.0 million sublimit
for the issuance of standby letters of credit and a $20.0 million sublimit for swingline loans. The proceeds of the Credit Facility are
available to be used for general corporate purposes, including permitted acquisitions. The Credit Facility permits the Company’s existing
indebtedness to remain, which includes the Company’s $20.0 million Treasury Sweep Note due July 15, 2027, the Company’s existing
senior notes issued pursuant to the Note Purchase and Private Shelf Agreement with Prudential Investment Management, Inc., dated as
of April 21, 2011 (as amended): (i) the $60.0 million aggregate outstanding principal of notes issued November 5, 2015, which were
repaid on November 5, 2022, (ii) the $40.0 million aggregate outstanding principal of notes issued March 17, 2021 and due March 17,
2028, and (iii) the $60.0 million aggregate outstanding principal of notes issued June 16, 2021 and due June 16, 2026. In addition, the
Company may incur additional senior note indebtedness in an aggregate amount not to exceed $250.0 million. The Credit Facility
matures on July 15, 2027 and replaced the Company’s prior $420.0 million credit facility dated March 31, 2020 with Bank of America,
N.A., as agent, as amended. All obligations outstanding under the prior credit facility as of the date of the Credit Facility were refinanced
by the Credit Facility on July 15, 2022.

On August 19, 2022, the Company entered into an amended and restated Credit Facility Letter Agreement and a Credit Line Note
in favor of MUFG Union Bank, N.A., which provides for a $20.0 million line of credit facility related to its cash management services
(“Sweep Service Facility”). The Sweep Service Facility matures on the earlier of July 15, 2027, or the date the Company ceases to
utilize MUFG Union Bank, N.A. for its cash management services. The Sweep Service Facility replaced the Company’s prior $12.0
million sweep service facility, dated as of March 30, 2020.

At December 31, 2023, under the Credit Facility and Sweep Service Facility, the Company had unsecured lines of credit that
permit it to borrow up to $650.0 million of which $588.0 million was outstanding. The Credit Facility contains financial covenants
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requiring the Company to not (all defined terms used below not otherwise defined herein have the meaning assigned to such terms in
the Amended Credit Facility):

° Permit the Consolidated Fixed Charge Coverage Ratio of EBITDA to fixed charges as of the end of any fiscal quarter to be
less than 2.50 to 1. At December 31, 2023 the actual ratio was 3.31 to 1.

° Permit the Consolidated Leverage Ratio of funded debt to EBITDA at any time during any period of four consecutive fiscal
quarters to be greater than 2.75 to 1. At December 31, 2023, the actual ratio was 2.35 to 1.

Amounts borrowed under the Credit Facility bear interest at the Company’s option at either: (i) SOFR plus a defined margin, or
(ii) the Agent bank’s prime rate (“base rate”) plus a margin. The applicable margin for each type of loan is measured based upon the
Consolidated Leverage Ratio at the end of the prior fiscal quarter and ranges from 1.00% to 1.75% for SOFR loans and 0% to 0.75%
for base rate loans. In addition, the Company pays an unused commitment fee for the portion of the $650.0 million credit facility that
is not used. These fees are based upon the Consolidated Leverage Ratio and range from 0.15% to 0.30%. As of December 31, 2023
and 2022, the applicable margins were 1.25% for SOFR based loans, 0.25% for base rate loans and 0.20% for unused fees. Amounts
borrowed under the Sweep Service Facility are based upon the MUFG Union Bank, N.A. base rate plus an applicable margin and an
unused commitment fee for the portion of the $20.0 million facility not used. The applicable base rate margin and unused commitment
fee rates for the Sweep Service Facility are the same as for the Amended Credit Facility. The following information relates to the lines
of credit for each of the following periods:

(dollar amounts in thousands) Year Ended December 31,

2023 2022
Maximum amount OULSTANAING ..........cvevirieieiiririeietieiet ettt ere e aens $ 591,000 $ 328,752
Average amount OULSTANAING .........ceeeieriirieiieriieieiereee et $ 541,635 $ 276,399
Weighted average interest rate, during the period ...........ccceoevevereiinenencncnene 6.63% 3.29%
Prime interest rate, end of PEriod .........ccveiiieiiiiieiieieecieeee et 8.50% 7.50%

Note Purchase and Private Shelf Agreement

On June 8, 2023, the Company entered into a Second Amended and Restated Note Purchase and Private Shelf Agreement (the
“Note Purchase Agreement”) with PGIM, Inc. (“PGIM”) and the holders of Series D and Series E Notes previously issued pursuant to
the Prior Amended and Restated NPA, among the Company and the other parties to the Note Purchase Agreement. The Note Purchase
Agreement amended and restated, and superseded in its entirety, the Prior NPA. Pursuant to the Prior NPA, the Company issued (i)
$40.0 million aggregate principal amount of its 2.57% Series D Senior Notes, due March 17, 2028, and (ii) $60.0 million aggregate
principal amount of its 2.35% Series E Senior Notes, due June 16, 2026, to which the terms of the Note Purchase Agreement shall apply.

In addition, pursuant to the Note Purchase Agreement, the Company may authorize the issuance and sale of additional senior notes
(the “Shelf Notes”) in the aggregate principal amount of (x) $300 million minus (y) the amount of other notes (such as the Series D
Senior Notes, Series E Senior Notes and Series F Senior Notes, each defined below) then outstanding, to be dated the date of issuance
thereof, to mature, in case of each Shelf Note so issued, no more than 15 years after the date of original issuance thereof, to have an
average life, in the case of each Shelf Note so issued, of no more than 15 years after the date of original issuance thereof, to bear interest
on the unpaid balance thereof from the date thereof at the rate per annum, and to have such other particular terms, as shall be set forth,
in the case of each Shelf Note so issued, in accordance with the Note Purchase Agreement. Shelf Notes may be issued and sold from
time to time at the discretion of the Company’s Board of Directors and in such amounts as the Board of Directors may determine, subject
to prospective purchasers’ agreement to purchase the Shelf Notes. The Company will sell the Shelf Notes directly to such
purchasers. The full net proceeds of each Shelf Note will be used in the manner described in the applicable Request for Purchase with
respect to such Shelf Note.

6.25% Senior Notes Due in 2030

On September 27, 2023, the Company issued and sold to the purchasers $75.0 million aggregate principal amount of 6.25% Series
F Notes (the “Series F Senior Notes”) pursuant to the terms of the Second Amended and Restated Note Purchase and Private Shelf
Agreement, dated June 8, 2023 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series F Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 6.25% per annum and mature
on September 27, 2030. Interest on the Series F Senior Notes is payable semi-annually beginning on March 27, 2024 and continuing
thereafter on September 27 and March 27 of each year until maturity. The principal balance is due when the notes mature on September
27,2030. The full net proceeds from the Series F Senior Notes will primarily be used to fulfill the income tax obligations incurred from
the divestiture of Adler Tanks. At December 31, 2023, the principal balance outstanding under the Series F Senior Notes was $75.0
million.
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2.57% Senior Notes Due in 2028

On March 17, 2021, the Company issued and sold to the purchasers $40 million aggregate principal amount of 2.57% Series D
Notes (the “Series D Senior Notes”) pursuant to the terms of the Amended and Restated Note Purchase and Private Shelf Agreement,
dated March 31, 2020 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series D Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 2.57% per annum and mature
on March 17, 2028. Interest on the Series D Senior Notes is payable semi-annually beginning on September 17, 2021 and continuing
thereafter on March 17 and September 17 of each year until maturity. The principal balance is due when the notes mature on March 17,
2028. The full net proceeds from the Series D Senior Notes were used to pay off the Company’s $40 million Series B Senior Notes. At
December 31, 2023, the principal balance outstanding under the Series D Senior Notes was $40.0 million.

2.35% Senior Notes Due in 2026

On June 16, 2021, the Company issued and sold to the purchasers $60 million aggregate principal amount of 2.35% Series E Notes
(the "Series E Notes") pursuant to the terms of the Amended and Restated Note Purchase and Private Shelf Agreement, dated March 31,
2020 (the “Note Purchase Agreement”), among the Company, PGIM, Inc. and the noteholders party thereto.

The Series E Senior Notes are an unsecured obligation of the Company and bear interest at a rate of 2.35% per annum and mature
on June 16, 2026. Interest on the Series E Senior Notes is payable semi-annually beginning on December 16, 2021 and continuing
thereafter on June 16 and December 16 of each year until maturity. The principal balance is due when the notes mature on June 16,
2026. The full net proceeds from the Series E Senior Notes were used to pay down the Company’s credit facility. At December 31,
2023, the principal balance outstanding under the Series E Senior Notes was $60.0 million.

Among other restrictions, the Note Purchase Agreement, which has superseded in its entirety the Prior NPA, under which the
Series D Senior Notes and Series E Senior Notes were sold, contains financial covenants requiring the Company to not (all defined
terms used below not otherwise defined herein have the meaning assigned to such terms in the Note Purchase Agreement):

° Permit the Consolidated Fixed Charge Coverage Ratio of EBITDA to fixed charges as of the end of any fiscal quarter to be
less than 2.50 to 1. At December 31, 2023, the actual ratio was 3.33 to 1.

° Permit the Consolidated Leverage Ratio of funded debt to EBITDA at any time during any period of four consecutive
quarters to be greater than 2.75 to 1. At December 31, 2023, the actual ratio was 2.34 to 1.

At December 31, 2023, the Company was in compliance with each of the aforementioned covenants. There are no anticipated
trends that the Company is aware of that would indicate non-compliance with these covenants, though, significant deterioration in the
Company’s financial performance could impact its ability to comply with these covenants.

NOTE 9. INCOME TAXES

Income before provision (benefit) for income taxes consisted of the following:

(in thousands) Year Ended December 31,

2023 2022 2021
L0 TSP $ 234,188 3 149,759 S 121,660
FOT@IGN...c.iiiiiiit et 228 261 96

$ 234416 $ 150,020 $ 121,756

The provision (benefit) for income taxes consisted of the following:

(in thousands) Year Ended December 31,
2023 2022 2021
Current:
ULS. Federal .......cocvviiiiiiiieiei et $ 57,176 $ 19,480 $ (1,692)
SEALE vttt e e e e e e e e aaraae e (5,587) 8,708 5,360
FOTIZN. ..ttt 1,847 2,208 2,035
53,436 30,396 5,703
Deferred:
VLS. Federal...cuveiieiiieeeeee e e 4,892 4,563 23,433
SHALC ..ttt ettt et e e e e e e e e e e e beeeetreeenns 1,481 (68) 2,896
FOT@IGN.....iiiiiiieie et (14) 9 19
6,359 4,486 26,348
o] 7 TSP $ 59,795 $ 34882 $ 32,051




The reconciliation of the U.S. federal statutory tax rate to the Company’s effective tax rate is as follows:

Year Ended December 31,
2023 2022 2021

U.S. federal Statutory Tate.........coceeveruerieienienieeieieseeeeie e 21.0% 21.0% 21.0%
State taxes, net of federal benefit..........cccvevvvueiiviiiiciiiiceeceeeeee e 4.9 49 5.1
State deferred tax apportionment change, net of federal benefit........... 0.2) (1.1) 1.6
Non-deductible transaction COSS .........coeruririrerieirinieieirenesieeeneees 0.3 — —
Non-deductible executive cCOMPENSAtion ..........cceeereerieriereerieneereenens 0.4 0.6 0.8
Share-based COMPENSALION ......c.eecveriieeieieieeiieieie ettt saeeeeaeens (1.2) (1.7) (2.1)
Enactment of the Tax Cuts and Jobs Act ... 0.2) (0.2) —
ORET ...ttt 0.5 (0.2) (0.1)

25.5% 23.3% 26.3%

The following table shows the deferred income taxes related to the temporary differences between the tax bases of assets and
liabilities and the respective amounts included in “Deferred income taxes, net” on the Company’s Consolidated Balance Sheets:

(in thousands) December 31,
2023 2022
Deferred tax liabilities:
Accelerated depreciation..........coeecvereririenieneeiee e $ 273,503 $ 249,568
Prepaid costs currently deductible ..........ccooeeieiieiiiieieiceeee e 12,567 8,646

ONET .ottt ettt ettt ettt et et e st b ete s aeere e 6,767 8,124
Total deferred tax HabIlItIES .......covuvieiiieeeceiie et 292,837 266,338
Deferred tax assets:
Accrued costs not yet deductible .........ccocevieieriiiiiieieeeeee e 13,742 12,207
Allowance for doubtful accounts 713 588
Net operating loss carry-forward 28,670 —
Deferred revenues........cccoeveeeeneeennns 5,439 4,069
Share-based COMPENSALION.........ccuiriireieierieeiieiesie et eee e 2,718 2,563
Total deferred tax assets, net of valuation allowance of $0.2 million in 2023 51,282 19,427
ANA 2022ttt et e et et e eaeeae e
Deferred income taxes, net $ 241,555  $ 246,911

The net deferred income tax liability presented in the table above for the period ended December 31, 2022, included a net deferred
tax liability of $43.6 million related to the divested Adler Tanks segment and is included in Liabilities of discontinued operations on the
Consolidated Balance Sheets. As of December 31, 2023, the current and deferred tax liabilities from discontinued operations of $64.8
million were paid in full and no future tax obligations pertaining to the Adler Tanks segment remain.

The Company's tax loss carryforwards for the year ended December 31, 2023, were $129.2 million and $32.2 million for federal
and state jurisdictions, respectively, which are expected to result in a future federal and state tax benefit of $27.1 million and $1.5
million, respectively. The availability of these tax losses to offset future income varies by jurisdiction. Furthermore, the ability to utilize
the tax losses may be subject to additional limitations. The company’s federal net operating loss carryforwards have an indefinite
carryforward period. The company’s state net operating loss carryforwards have differing carryforward periods. The Company
anticipates that the available net operating losses as of December 31, 2023, will be utilized prior to their respective expiration dates.

In December 2016, the Company decided to exit the Bangalore, India branch operations of its TRS-RenTelco electronics division.
The wind down of operations in India began in 2017. As a result, a valuation allowance was recorded against the deferred tax assets
that resulted primarily from accumulated net operating loss carry forwards in India that management estimated the benefit of which will
not be realized. As of December 31, 2023, the Company’s foreign net operating losses for tax purposes were $0.6 million. If not
realized, these carry forwards will expire in 2024.

For income tax purposes, deductible compensation related to share-based awards is based on the value of the award when realized,
which may be different than the compensation expense recognized by the company for financial statement purposes which is based on
the award value on the date of grant. The difference between the value of the award upon grant, and the value of the award when
ultimately realized, creates either additional tax expense or benefit. In 2023, 2022 and 2021 exercise of share-based awards by
employees resulted in an excess tax benefit of $2.7 million, $2.6 million and $2.5 million, respectively.
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The Company recognizes the financial statement benefit of a tax position only after determining that the relevant tax authority
would more likely than not sustain the position following an audit. For tax positions meeting the more-likely-than-not threshold, the
amount recognized in the financial statements is the largest benefit that has a greater than 50 percent likelihood of being realized upon
ultimate settlement with the relevant tax authority. The Company evaluated all of its tax positions for which the statute of limitations
remained open and determined there were no material unrecognized tax benefits as of December 31, 2023 and 2022. In addition, there
have been no material changes in unrecognized benefits during 2023, 2022 and 2021.

The Company is subject to income taxes in the U.S. federal jurisdiction, and various states and foreign jurisdictions. Tax
regulations within each jurisdiction are subject to interpretation of the related tax laws and regulations and require the application of
significant judgment.

Our income tax returns are subject to examination by federal, state and foreign tax authorities. There may be differing
interpretations of tax laws and regulations, and as a result, disputes may arise with these tax authorities involving the timing and amount
of deductions and allocation of income. With few exceptions, the Company is no longer subject to U.S. federal, state and local, or non-
U.S. income tax examinations by tax authorities for the years before 2019.

The Company recognizes interest and penalties related to unrecognized tax benefits in the provision (benefit) for income taxes in

the accompanying Consolidated Statements of Income for all periods presented. Such interest and penalties were not significant for the
years ended December 31, 2023, 2022 and 2021.
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NOTE 10. BENEFIT PLANS
Stock Plans

The Company adopted the 2016 Stock Incentive Plan (the “2016 Plan”), effective June 8, 2016, under which 2,000,000 shares of
the common stock of the Company, plus the number of shares that remain available for grants of awards under the Company's 2007
Stock Option Plan (the “2007 Plan”) become available as a result of forfeiture, termination, or expiration of awards previously granted
under the 2007 Plan, were reserved for the grant of equity awards to its employees, directors and consultants. The equity awards have
a maximum term of 7 years at an exercise price of not less than 100% of the fair market value of the Company's common stock on the
date the equity award is granted. The 2016 Plan replaced the 2007 Plan.

The 2016 Plan provides for the grant of awards in the form of stock options, stock appreciation rights, restricted stock units
(“RSUs”), the vesting of which may be performance-based or service-based, and other rights and benefits. Each RSU issued reduces
the number of shares of the Company’s common stock available for grant under the 2016 Plan by two shares. There were no significant
modifications to the 2016 Plan or awards classified as liabilities in the year ended December 31, 2023.

For the years ended December 31, 2023, 2022 and 2021, the share-based compensation expense was $8.3 million, $8.0 million
and $7.7 million, respectively, before provision for income taxes. The Company recorded a tax benefit of approximately $2.2 million,
$2.2 million and $2.1 million, respectively, related to the aforementioned share-based compensation expenses. There was no capitalized
share-based compensation expense in the years ended December 31, 2023, 2022 and 2021.

Stock Options

As of December 31, 2023, a cumulative total of 8,458,600 shares subject to options have been granted with exercise prices ranging
from $3.47 to $40.37. Of these, options have been exercised for the purchase of 6,906,363 shares, while options for 1,672,732 shares
have been terminated, and options for 240 shares with an exercise price of $34.57 remained outstanding under the stock plans. These
options vest over five years and expire seven years after grant. To date, no options have been issued to any of the Company’s non-
employee advisors. As of December 31, 2023, 1,123,946 shares remained available for issuance of awards under the stock plans.

A summary of the Company’s option activity and related information for the three years ended December 31, 2023 is as follows:

Weighted-
average
remaining Aggregate
Weighted- contractual intrinsic
Number of average term value
options price (in years) (in millions)

Balance at December 31, 2020 .........ccocviiiiiiicieieieeceeeeiee 409,410 $ 29.33

Options Eranted .........ccceeceererieierenieierese e — —

OPLioNS EXEICISEA ..vovvevierieieeiieiieieeeeeeeieeie e see e eeeees (133,020) 28.57

Options cancelled/forfeited/expired ..........ccooceverveieniennnnns (1,760) 34.57
Balance at December 31, 2021 .....ocovviiviiiiiiiiiieeceeeeeeee 274,630 29.66

Options Eranted .........ccceeeeevuerieienenieierie e — —

Options eXErCiSEd ......oevvirieieirieieieieriereieeeie e (135,280) 25.61

Options cancelled/forfeited/expired ........c.ccccvvevervevnencnnee — —
Balance at December 31, 2022 ......cocovviiiiieiiieeieeieeeeeieeeneae 139,350 33.59

Options Granted .........ccceeeeeruerieierienieiere e — —

Options eXErCiSEd .....covervirieieiriiieieiieiereeeeeie e (139,110) 33.51

Options cancelled/forfeited/expired ..........ccooeverveienennnne — —
Balance at December 31, 2023 .......cccoooviiiiieieiieeeeeeeee 240 $ 34.57 0.17 $ 0.02
Exercisable at December 31, 2023 .......cooivvvieeeeeieeiecieeeeene 240 $ 34.57 0.17 $ 0.02
Expected to vest after December 31,2023 ......cccceevvevennnneee. — 3 — — 3 —

The intrinsic value of stock options at any point in time is calculated as the difference between the exercise price of the underlying
awards and the quoted price of the Company’s common stock. The aggregate intrinsic value of options exercised and sold under the
Company’s stock option plans was $9.4 million, $7.9 million and $7.0 million for the years ended December 31, 2023, 2022 and 2021,
respectively, determined as of the date of option exercise. As of December 31, 2023, there was no unrecognized compensation cost
related to unvested share-based compensation option arrangements granted under the Company’s stock plans.
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The following table indicates the options outstanding and options exercisable by exercise price with the weighted-average
remaining contractual life for the options outstanding and the weighted-average exercise price at December 31, 2023:

Options Outstanding Options Exercisable
Weighted-
average
Number remaining Weighted- Number

outstanding at contractual average exercisable at Weighted-
December 31, life grant date December 31,  average grant

Exercise price 2023 (Years) value 2023 date value
830 — 35 e 240 0.17 $ 3457 240 $ 34.57
B30 — 35 e 240 0.17 § 3457 139,350 ' $ 34.57

The Company utilizes the Black-Scholes option-pricing model to estimate the fair value of share-based compensation at the date
of grant, which requires the use of accounting judgment and financial estimates, including estimates of the expected term option holders
will retain their vested stock options before exercising them, the estimated volatility of the Company’s stock price over the expected
term and the expected number of options that will be forfeited prior to the completion of their vesting requirements. Application of
alternative assumptions could produce significantly different estimates of the fair value of share-based compensation amounts
recognized in the Consolidated Statements of Income.

No options were granted in the years ended December 31, 2023, 2022 and 2021.

Restricted Stock Units

The following table summarizes the activity of the Company’s RSUs, which includes service-based and performance-based
awards, for the three years ended December 31, 2023:

Weighted- Aggregate
average intrinsic
Number grant date value
of shares fair value (in millions)
Balance at December 31, 2020 .......oooovviiiiiieieeeeeeeeeeeeeeeeeeee e 225,970 $ 57.06
RSUS @ranted .........coeeieriiiiiieieieeeieseceeeeee s 116,326 72.75
RSUS VESTEA ...ttt (116,242) 53.32
RSUs cancelled/forfeited/expired...........cocuevveverieiieneneniienenennene. (8,646) 52.78
Balance at December 31, 2021 217,408 67.63
RSUs granted 95,028 77.79
RSUS VESTEA.....eiiciiieie ettt (114,274) 58.30
RSUs cancelled/forfeited/expired..........cocvevererieieneniniienenceennen (10,754) 70.10
Balance at December 31, 2022 ......oooouieiiiiieceee e 187,408 76.74
RSUS @ranted .........ooeeieieiiiieierieeeieseceee et 92,320 103.56
RSUS VESTEA.....uiieeiieiecteceteee ettt (86,402) 50.98
RSUs cancelled/forfeited/expired...........cooveverereeiieneninienenceenne. (21,649) 82.69
Balance at December 31, 2023 .......c..oovieiiiiiiiiiiieeieeeeeeeee e 171,677  $ 92.18 $ 27.4

Performance-based RSUs issued prior to 2018 vest over five years, with 60% of the shares immediately vesting after three years
when the performance criteria has been determined to have been met and 20% of the remaining shares vesting annually at the anniversary
of the performance determination date, subject to continuous employment of the participant. The performance-based RSU grants issued
in 2018 and thereafter vest after three years with 100% of the shares vesting immediately when performance criteria has been determined
to have been met. There were 88,110 performance-based RSUs expected to vest as of December 31, 2023. Service based RSUs issued
to the Company’s directors generally vest over twelve to fourteen months. Service based RSUs issued to the Company’s management
vest over three years. There were 83,567 service-based RSUs expected to vest as of December 31, 2023. No forfeitures are currently
expected. The total fair value of RSUs that vested during the years ended December 31, 2023, 2022 and 2021 based on the weighted
average grant date values was $8.6 million, $9.3 million and $9.2 million, respectively.

Share-based compensation expense for RSUs for the years ended December 31, 2023, 2022 and 2021 was $8.3 million, $7.9

million and $7.3 million, respectively. As of December 31, 2023, the total unrecognized compensation expense related to unvested
RSUs was $10.7 million and is expected to be recognized over a weighted-average period of 1.4 years.

-85-



Employee Stock Ownership and 401(k) Plans

The McGrath RentCorp Employee Stock Ownership and 401(k) Plan (the “KSOP”) provides that each participant may annually
contribute an elected percentage of his or her salary, not to exceed the statutory limit. Each employee who has at least two months of
service with the Company and is 21 years or older, is eligible to participate in the KSOP. The Company, at its discretion, may make
matching contributions. Contributions are expensed in the year approved by the Board of Directors. Dividends on the Company’s stock
held by the KSOP are treated as ordinary dividends and, in accordance with existing tax laws, are deducted by the Company in the year
paid. For the year ended December 31, 2023 dividends deducted by the Company were $0.5 million, which resulted in a tax benefit of
approximately $0.1 million in 2023.

At December 31, 2023, the KSOP held 249,468 shares, or 1% of the Company’s total common shares outstanding. These shares
are included in basic and diluted earnings per share calculations.

NOTE 11. SHAREHOLDERS’ EQUITY

The Company has in the past made purchases of shares of its common stock from time to time in over-the-counter market
(NASDAQ) transactions, through privately negotiated, large block transactions and through a share repurchase plan, in accordance with
Rule 10b5-1 of the Securities Exchange Act of 1934. In August 2015, the Company’s Board of Directors authorized the Company to
repurchase 2,000,000 shares of the Company's outstanding common stock (the “Repurchase Plan”). The amount and time of the specific
repurchases are subject to prevailing market conditions, applicable legal requirements and other factors, including management’s
discretion. All shares repurchased by the Company are canceled and returned to the status of authorized but unissued shares of common
stock. There can be no assurance that any authorized shares will be repurchased and the repurchase program may be modified, extended
or terminated by the Board of Directors at any time. There were no shares of common stock repurchased during the twelve months
ended December 31,2023 and 2022. As of December 31,2023, 1,309,805 shares remain authorized for repurchase under the Repurchase
Plan.

NOTE 12. COMMITMENTS AND CONTINGENCIES

The Company leases certain facilities under various operating leases. Most of the lease agreements provide the Company with
the option of renewing its lease at the end of the lease term, at the fair rental value. In most cases, management expects that in the
normal course of business, facility leases will be renewed or replaced by other leases. Minimum payments under these leases, exclusive
of property taxes and insurance, are as follows:

(in thousands)

Year Ended December 31,
D024 .ottt ettt e —t ettt e ettt et e e ttenae e et e et e et e ettenreeereeans $ 6,270
2025 e e 4,702
2026 ..o 2,125
2027 e 516
2028 ettt ettt e et e et e et e e tt et e eat e et e e te et e e ttentee et e enteeteereenreeereeans 270
TCTCATIET . ... ettt e e et e et e et e e e teeeeaaeeeettaeeteeeeaaeeereeeetreeentreeanns 1,119
$ 15,002

Facility rent expense was $10.8 million in 2023, $7.0 million in 2022 and $5.6 million in 2021.

The Company is involved in various lawsuits and routine claims arising out of the normal course of its business. The Company
maintains insurance coverage for its operations and employees with appropriate aggregate, per occurrence and deductible limits as the
Company reasonably determines necessary or prudent with current operations and historical experience. The major policies include
coverage for property, general liability, auto, directors and officers, health, and workers’ compensation insurances. The Company
records a provision for a liability when it believes that it is both probable that a liability has been incurred and the amount can be
reasonably estimated. Significant judgment is required to determine both probability and the estimated amount. The Company reviews
these provisions at least quarterly and adjusts these provisions to reflect the impact of negotiations, settlements, rulings, advice of legal
counsel, and updated information. Litigation is inherently unpredictable and is subject to significant uncertainties, some of which are
beyond the Company’s control. In the opinion of management, there was not at least a reasonable possibility that the ultimate amount
of liability not covered by insurance, if any, under any pending litigation and claims, individually or in the aggregate, will have a material
adverse effect on the financial position or operating results of the Company.

The Company’s health plans are self-funded high deductible plans with annual stop-loss insurance of $200,000 per claim.

Beginning in 2019, the Company’s workers compensation insurance is underwritten by an insurance company with no stop-loss value
and $350,000 for prior claim years. Insurance providers are responsible for making claim payments that exceed these amounts on an
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individual claim basis. In addition, the Company has stop loss insurance that pays for claim payments made during a twelve month
coverage period that exceeds certain specified thresholds in the aggregate. The Company records an expense when health and workers
compensation claim payments are made and accrues for the portion of claims incurred, but not yet paid at period end. The Company
makes these accruals based upon a combination of historical claim payments, loss development experience and actuarial estimates. A
high degree of judgment is required in developing the underlying assumptions and the resulting amounts to be accrued. In addition, our
assumptions will change as the Company’s loss experience develops. All of these factors have the potential to impact the amounts
previously accrued and the Company may be required to increase or decrease the amounts previously accrued. At December 31, 2023
and 2022, accruals for the Company’s health and workers’ compensation high deductible plans were $1.6 million and $2.0 million,
respectively.

NOTE 13. GOODWILL AND INTANGIBLE ASSETS

Changes in the carrying amount of goodwill were as follows:

Adler Tanks

(dollar amounts in thousands) Mobile Modular (Discontinued) Total
Balance at December 31, 2021 ...........cccooooiiiiiioiieieeeeeeeeee e $ 106,491 $ 25902 % 132,393

Changes to Design Space purchase accounting............cceceveeeereeniereeenne. (88) — (88)
Balance at December 31, 2022 ..........ccooeiiiiiiiie e 106,403 25,902 132,305

Goodwill acquired through business combination.............c.cceceeeerennnnee. 216,821 — 216,821

Derecognition of goodwill divested..........cccoviiierieriiieieie e — (25,902) (25,902)
Balance at December 31,2023 .........coocooiiiiiiiiieeeeeeeee e $ 323224 $ — 8 323,224

Intangible assets from continuing operations consist of the following:
Estimated Average
useful life remaining life Accumulated Net book

(dollar amounts in thousands) in years in years Cost amortization value
December 31, 2023
Customer 1elationShips ........coveeveiererierieieieerieeee e 8to 11 7.8 $73,217 $(17,003) $56,214
NOn-compete agreements .........cc.eerveerreereeereeereereeerreeneenneennes 5 3.7 10,556 (3,141) 7,415
TTade NAME .....ooveeiieiieiee e 0.75t0 8 53 2,000 (1,212) 788

Total aMOTtIZING ....ccvevveieieiiiiiieieeeeeeeeee e 85,773 (21,356) 64,417
Trade name - NON-AMOTTIZING .......cevververeieieririeieieieeeeeieee e Indefinite 171 — 171

TOtAL e $85,944 $(21,356) $64,588
December 31, 2022
Customer relationShips ..........coeveveveveiriereieieeieeeseeeereeeees 8to 11 6.3 $50,284 $(18,098) $32,186
Non-compete agreCmMents ...........cccveereeerreerierieeieeeeeieeseeeniens 5 32 3,296 (1,159) 2,137
Customer backlog......ccuevverieiiriiiieieeceee e — — 1,900 (1,900) —
TTade NAME .....oovviiieiieicieceeee e 8 6.3 1,200 (263) 937

Total AMOTtIZING ....ocvevvieiieieeiieieiee e 56,680 (21,420) 35,260
Trade name - NON-AMOTTZING ........ccvevveerreierireeieiereeeeeieaeeeee Indefinite 5,871 — 5,871

TOtAL oo $62,551 $(21,420) $41,131

The Company assesses potential impairment of its goodwill and intangible assets when there is evidence that events or
circumstances have occurred that would indicate the recovery of an asset’s carrying value is unlikely. The Company also assesses
potential impairment of its goodwill and intangible assets with indefinite lives on an annual basis regardless of whether there is evidence
of impairment. If indicators of impairment were to be present in intangible assets used in operations and future discounted cash flows
were not expected to be sufficient to recover the asset’s carrying amount, an impairment loss would be charged to expense in the period
identified. The amount of an impairment loss that would be recognized is the excess of the asset’s carrying value over its fair
value. Factors the Company considers important, which may cause impairment include, among others, significant changes in the manner
of use of the acquired asset, negative industry or economic trends, and significant underperformance relative to historical or projected
operating results. The Company last conducted a qualitative analysis of its goodwill and intangible assets in the fourth quarter 2023,
with no indicators of impairment. In addition, no impairment triggering events occurred during the year ended December 31,
2023. Determining fair value of a reporting unit is judgmental and involves the use of significant estimates and assumptions. The

-87-



Company bases its fair value estimates on assumptions that it believes are reasonable but are uncertain and subject to changes in market
conditions.

Intangible assets with finite useful lives are amortized over their respective useful lives. Amortization expense in the years ended
December 31, 2023, 2022 and 2021 was $10.7 million, $5.9 million and $5.9 million, respectively. Based on the carrying values at
December 31, 2023 and assuming no subsequent impairment of the underlying assets, the annual amortization is expected to be $10.3
million in 2024, $10.2 million in 2025, $9.8 million in 2026, $9.6 million in 2027 and $8.2 million in 2028. For information on intangible
assets from discontinued operations refer to Note 5.

NOTE 14. RELATED PARTY TRANSACTIONS

There were no significant related party transactions in the years ended December 31, 2023, 2022 and 2021, or amounts owed to
related parties at such dates.

NOTE 15. SEGMENT REPORTING

During the quarter ended December 31, 2023, the Company determined that its Portable Storage business segment met the criteria
for separate recognition as defined in the Accounting Standards Codification ("ASC") Topic 280, Segment Reporting. The guidance
under this topic requires a public business entity to evaluate both quantitative and qualitative thresholds to determine the significance of
a business segment and whether the separate reporting of a business segment enhances the users understanding of the reporting entity's
performance, future net cash flows and judgments. The Company evaluated the guidance within Topic 280 and made its determination
to separately report the Portable Storage segment primarily due to the Company's continued growth in container fleet purchases and
related increased revenues and improved profitability performance when compared to previously reported periods.

FASB guidelines establish annual and interim reporting standards for an enterprise’s operating segments and related disclosures
about its products, services, geographic areas and major customers. In accordance with these guidelines the Company’s four reportable
segments are Mobile Modular, Portable Storage, TRS-RenTelco and Enviroplex. Management focuses on several key measures to
evaluate and assess each segment’s performance including rental revenue growth, gross margin and income before provision for income
taxes. Excluding interest expense, allocations of revenue and expense not directly associated with one of these segments are generally
allocated to Mobile Modular, Portable Storage and TRS-RenTelco, based on their pro-rata share of direct revenues. Interest expense is
allocated amongst Mobile Modular, Portable Storage and TRS-RenTelco based on their pro-rata share of average rental equipment at
cost, goodwill, intangible assets, accounts receivable, deferred income and customer security deposits. The Company does not report
total assets by business segment. Summarized financial information from continuing operations for the years ended December 31, 2023,
2022 and 2021, for the Company’s reportable segments is shown in the following tables:

Mobile Portable TRS-
(dollar amounts in thousands) Modular Storage RenTelco Enviroplex ' Cc lidated
Year Ended December 31,
2023
RENTAl TEVEIUES ..vvvvveiiiieieieeeeeeeeeeeecciieteeeeeee e e e e e e eee e $ 285553 § 74,536 $ 114247 § — 3 474,336
Rental related services revenues 114,511 20,510 3,139 — 138,160
Sales and other revenues 162,172 6,091 30,891 20,192 219,346
TOtAl TEVENUES ...vvvviiiiiiieieeeeeeeeeeieiiiiiite e e e e e e e e e e e e e e eeiaaes 562,236 101,137 148,277 20,192 831,842
Depreciation of rental equipment..........cccoeevveeeernnveeeeennnnneeeen. 36,921 3,514 48,477 — 88,912
Gross profit 257,921 68,880 62,604 4,228 393,633
Selling and administrative eXpenses..........uveeeerrrurreeeernnueeeeeennns (138,574) (31,537) (30,962) (6,466) (207,539)
Other INCOME ....evviriiiieeeeeeeeeeeeieiiiceeeeeeeeeeeeeeeeeareeeeeeeeeeeeeenes 2,329 457 832 — 3,618
Income (loss) from operations 121,676 37,800 32,474 (2,238) 189,712
Interest expense (income) allocation 29,724 4,950 8,146 (2,260) 40,560
Income before provision for income taxes ...........ceeeeeeeereennennne 91,952 32,850 24,638 22 149,462
Rental equipment acquisitions 176,200 27,967 28,945 — 233,112
Accounts receivable, net (period end) 175,360 16,057 25,511 10,440 227,368
Rental equipment, at cost (period end) ..........cceeeeeereiiinnnnnnnnnnne 1,291,093 236,123 377,587 — 1,904,803
Rental equipment, net book value (period end) 967,712 217,315 144,296 — 1,329,323
Utilization (period end) 2 ..........cccoveierereeeeereeeeereereereeeneenns 79.4% 71.5% 55.9%
Average UHHZAON 2............ocooeveiieierieeeeeeeeeeeeeeeeeeneeeaeena 79.7% 77.3% 58.9%
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Segment Data (Continued) Mobile Portable TRS-

(dollar amounts in thousands) Modular Storage RenTelco Enviroplex ! C lidated
Year Ended December 31,

2022

Rental TeVENUES ......coovviiviiiiciicceeee e $ 206,070 $ 62218 $§ 121375 $ — $ 389,663
Rental related SErvices reVenUEs .......cc.eeeevveeeevveeeiveeeeveeenns 74,756 17,095 3,112 — 94,963
Sales and Other reVenuEes .........c.ccoveeveeeeeeiecieeeeeereeeveeene 98,385 3,193 26,291 23,170 151,039
TOtal TEVENUES ... 379,211 82,506 150,778 23,170 635,665
Depreciation of rental equipment...........ccccvevveveeieriereenean. 28,373 2,799 49,253 — 80,425
GTOSS PIOTIL ..ot 161,885 55,302 67,899 5,122 290,208
Selling and administrative Xpenses ...........ccccevevververeerennns (85,769) (24,465) (27,245) (5.,435) (142,914)
Income (loss) from OPerations ..........cceceeceeveereeeiereeneennennes 76,116 30,837 40,654 (313) 147,294
Interest expense (income) allocation...........cceceeveveeeeeennnne. 8,657 1,518 3,294 (1,239) 12,230
Income before provision for income taxes............ccecueuee.e. 67,459 29,319 36,982 926 134,686
Rental equipment acquiSItions ...........cccoveveererieriereeennenn 87,535 34,072 69,928 — 191,535
Accounts receivable, net (period end).........cccoeeeievinennn. 124,184 14,923 26,442 4,302 169,851
Rental equipment, at cost (period end) ..........ccceeceeveenenncne 929,636 193,632 398,267 — 1,521,535
Rental equipment, net book value (period end).................. 637,151 178,241 174,924 — 990,316
Utilization (period end) 2.........ccoovvieerieeinieiieeeeeeennes 80.3% 82.6% 59.4%

Average Utilization 2...........coueueueureiinieeeseeeeee e 78.0% 84.8% 64.2%

2021

RENtAl TEVEIUES ...t $ 175,626 $ 44943 $§ 113419 § — $ 333,988
Rental related SEIviCes reVENUES .....ccvvevvvveeeerveeeireeecveeeennes 59,756 12,574 2,880 — 75,210
Sales and other reVENUES ..........ocooveuvviiiiiiiiieeeeceeeeeeeeee. 65,983 4,434 23,895 31,081 125,393
TOtAl TEVEINUES ..o 301,365 61,951 140,194 31,081 534,591
Depreciation of rental equipment...........cccceevvevereenienenenne 25,852 2,219 47,374 — 75,445
GIOSS PIOTIL ..vvviiieieiieiicieieeet et 136,618 39,422 61,394 9,888 247,322
Selling and administrative eXpenses ...........cceceveeeereennenne (72,091) (20,512) (25,152) (5,303) (123,058)
Income from Operations ...........c.cceevvevuereeeierienieeieiesieeeenes 64,526 18,910 36,243 4,585 124,264
Interest expense (income) allocation............cccceeeeeeereennnne. 5,553 880 2,270 (459) 8,244
Income before benefit for income taxes...........cccveeeeveeenneen. 58,973 18,030 33,763 5,044 115,810
Rental equipment acquiSitions ..........cccceevevverieniereerieneenne 151,625 36,767 61,097 — 249,489
Accounts receivable, net (period end)..........ccooceeieviinirnncnne 101,839 10,456 22,115 8,711 143,121
Rental equipment, at cost (period end) .........cocceecveverenne 879,272 160,822 361,391 — 1,401,485
Rental equipment, net book value (period end)................. 603,497 148,040 161,900 — 913,437
Utilization (period end) 2..........cccovvveririereirieriieeeeeeeennns 75.3% 82.5% 62.9%

Average Utilization 2..........ooviireiiiiiieeeee e 75.4% 81.0% 67.0%

1. Gross Enviroplex sales revenues were $22,615, $24,162 and $32,095 in 2022, 2021 and 2020, respectively. There were $2,422, $992 and $969 inter-segment
sales to Mobile Modular in 2023, 2022 and 2021, respectively, which have been eliminated in consolidation.

2. Utilization is calculated each month by dividing the cost of rental equipment on rent by the total cost of rental equipment excluding new equipment inventory and
accessory equipment. The average utilization for the period is calculated using the average costs of rental equipment.

No single customer accounted for more than 10% of total revenues during 2023, 2022 and 2021. Revenue from foreign country
customers accounted for 3% of the Company’s total revenues for 2023 and 4% for years 2022 and 2021.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.

None.

ITEM 9A. CONTROLS AND PROCEDURES.

Evaluation of Disclosure Controls and Procedures. The Company’s management under the supervision and with the participation
of the Company’s Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”) is responsible for establishing and maintaining
“disclosure controls and procedures” (as defined in rules promulgated under the Securities Exchange Act of 1934, as amended) for the
Company. Based on their evaluation the CEO and CFO have concluded that the Company’s disclosure controls and procedures were
effective as of December 31, 2023.

On February 1, 2023, McGrath RentCorp completed its acquisition of Vesta Modular Housing Solutions Holdings, Inc. ("Vesta
Modular"). Management has excluded Vesta Modular's internal controls from its assessment of the effectiveness of internal controls
over financial reporting as of December 31, 2023. Vesta Modular's revenues and total assets (excluding goodwill and intangible assets)
represents approximately 13% and 14%, respectively, of the consolidated financial statement amounts as of, and for the fiscal year
ended, December 31, 2023.

Changes in Internal Control over Financial Reporting. During the last quarter of the Company’s fiscal year ended December 31,
2023, there were no changes in the Company’s internal control that have materially affected, or are reasonably likely to materially affect,
the Company’s internal control over financial reporting.

Limitations on the Effectiveness of Controls. A control system, no matter how well conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. Because of the inherent limitations in all control
systems, no evaluation of controls can provide absolute assurance that all control issues, if any, within a company have been detected.
The Company’s disclosure controls and procedures are designed to provide reasonable assurance of achieving their objectives, and the
CEO and CFO have concluded that these controls and procedures are effective at the “reasonable assurance” level.

Management’s Assessment of Internal Control. Management’s assessment of the effectiveness of the Company’s internal control
over financial reporting as of December 31, 2023, is discussed in the Management’s Report on Internal Control Over Financial Reporting
included on page 57.

The effectiveness of the Company’s internal control over financial reporting as of December 31, 2023 has been audited by Grant

Thornton LLP, the Company’s independent registered public accounting firm, and its report is included in this Annual Report on Form
10-K.

ITEM 9B. OTHER INFORMATION.

During the three months ended December 31, 2023, none of our directors or officers adopted, modified or terminated a “Rule
10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement” as such terms are defined under Item 408 of Regulation S-K.

During the three months ended December 31, 2023, the Company did not adopt, modify or terminate a “Rule 10b5-1 trading
arrangement” as such term is defined under Item 408 of Regulation S-K.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.
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PART IIT

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

The information required by this Item will either be incorporated herein by reference to the Company’s Definitive Proxy Statement
to be filed pursuant to Regulation 14A of the Exchange Act for its 2024 Annual or Special Meeting of Shareholders or included in an
amendment to this Report, which, in either case, will be filed no later than 120 days after December 31, 2023.

ITEM 11. EXECUTIVE COMPENSATION.

The information required by this Item will either be incorporated herein by reference to the Company’s Definitive Proxy Statement
to be filed pursuant to Regulation 14A of the Exchange Act for its 2024 Annual or Special Meeting of Shareholders or included in an
amendment to this Report, which, in either case, will be filed no later than 120 days after December 31, 2023.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The information required by this Item will either be incorporated herein by reference to the Company’s Definitive Proxy Statement
to be filed pursuant to Regulation 14A of the Exchange Act for its 2024 Annual or Special Meeting of Shareholders or included in an
amendment to this Report, which, in either case, will be filed no later than 120 days after December 31, 2023.

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

The information required by this Item will either be incorporated herein by reference to the Company’s Definitive Proxy Statement
to be filed pursuant to Regulation 14A of the Exchange Act for its 2024 Annual or Special Meeting of Shareholders or included in an
amendment to this Report, which, in either case, will be filed no later than 120 days after December 31, 2023.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

The information required by this Item will either be incorporated herein by reference to the Company’s Definitive Proxy Statement
to be filed pursuant to Regulation 14A of the Exchange Act for its 2024 Annual or Special Meeting of Shareholders or included in an
amendment to this Report, which, in either case, will be filed no later than 120 days after December 31, 2023.
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES.
Index of documents filed as part of this report:

1. The following Consolidated Financial Statements of McGrath RentCorp are included in Item 8.

Page of this report

Management’s Report on Internal Control over Financial Reporting 57
Reports of Independent Registered Public Accounting Firm (PCAOB ID: 248) 58
Consolidated Financial Statements
Consolidated Balance Sheets as of December 31, 2023 and 2022 61
Consolidated Statements of Income for the Years Ended December 31, 2023, 2022 and 2021 62
Consolidated Statements of Comprehensive Income for the Years Ended December 31, 63
2023, 2022 and 2021
Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2023, 64
2022 and 2021
Consolidated Statements of Cash Flows for the Years Ended December 31, 2023, 2022 and 65
2021
Notes to Consolidated Financial Statements 66

2. Financial Statement Schedules. None

3. Exhibits. See Index of Exhibits on page 95 of this report.

Schedules and exhibits required by Article 5 of Regulation S-X other than those listed are omitted because they are not required,
are not applicable, or equivalent information has been included in the consolidated financial statements, and notes thereto, or elsewhere
herein.
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Number

2.1

22

2.3

3.1

32

4.1

4.2

4.3

10.1F

10.1.1%

Description

Equity Purchase Agreement, dated as of February 1, 2023, made by and
among McGrath RentCorp, a California corporation, Adler Tank Rentals,
LLC, a Delaware limited liability company, and Ironclad Environmental
Solutions, Inc., a Delaware corporation.

Stock Purchase Agreement, dated as of February 1, 2023, made by and
among Vesta Housing Solutions Investor, LLC, a Delaware limited liability
company, Vesta Housing Solutions Holdings, Inc., a Delaware corporation,
and McGrath RentCorp, a California corporation.

Agreement and Plan of Merger, dated as of January 28, 2024, by and among
WillScot Mobile Mini Holdings Corp., Brunello Merger Sub I, Inc., Brunello
Merger Sub II, LLC, and McGrath RentCorp.

Articles of Incorporation of McGrath RentCorp. ‘p’

Amendment to Articles of Incorporation of McGrath RentCorp. ‘p’

Amendment to Articles of Incorporation of McGrath RentCorp.

Amended and Restated Bylaws

Second Amended and Restated Note Purchase and Private Shelf Agreement,
dated as of June 8, 2023 (filed as Exhibit 10.1 to Registrant's Current Report
on 8-K filed on June 13, 2023, and incorporated herein by reference).

Amendment, dated as of March 17, 2014, to the Note Purchase and Private
Shelf Agreement dated as of April 21, 2011 among the Company, Prudential
Investment Management, Inc., The Prudential Insurance Company of
America and Prudential Retirement Insurance and Annuity Company.

Amendment, dated as of February 9, 2016, to the Note Purchase and Private
Shelf Agreement dated as of April 21, 2011 among the Company, Prudential
Investment Management, Inc., The Prudential Insurance Company of
America and Prudential Retirement Insurance and Annuity Company, as
amended on March 17, 2014.

Amended and Restated Credit Agreement, dated as of July 15, 2022, among
the Company, Bank of America, N.A. as Administrative Agent, Swing Line
Lender and L/C Issuer, and the other lenders party thereto.

Amended and Restated Guaranty, dated as of July 15, 2022, among certain
domestic subsidiaries of the Company in favor of Bank of America, N.A., in
its capacity as the Administrative Agent.

Amended and Restated Credit Facility Letter Agreement, dated as of August
19, 2022, between the Company and MUFG Union Bank, N.A.

Amended and Restated Credit Line Note, dated as of August 19, 2022, in
favor of MUFG Union Bank, N.A.

Description of Registrant’s Securities.

McGrath RentCorp Employee Stock Ownership Plan, as amended and
restated on December 31, 2008.

McGrath RentCorp Employee Stock Ownership Trust Agreement, as
amended and restated on December 31, 2008.
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Method of Filing

Filed as exhibit 1.01 to the Company’s Current Report on Form 8-K (filed
February 1, 2023), and incorporated herein by reference.

Filed as exhibit 1.02 to the Company’s Current Report on Form 8-K (filed
February 1, 2023), and incorporated herein by reference.

Filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K/A (filed
January 29, 2024), and incorporated herein by reference.

Filed as exhibit 19.1 to the Company’s Quarterly Report on Form 10-Q for
the quarter ended June 30, 1988 (filed August 14, 1988), and incorporated
herein by reference.

Filed as exhibit 3.1 to the Company’s Registration Statement on Form S-1
(filed March 28, 1991 Registration No. 33-39633), and incorporated herein
by reference.

Filed as exhibit 3.1.2 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 1997 (filed March 31, 1998), and incorporated
herein by reference.

Filed herewith.

Filed as exhibit 10.1 to the Company’s Current Report on Form 8-K (filed
June 13, 2023), and incorporated herein by reference.

Filed as exhibit 10.1 to the Company’s Current Report on Form 8-K (filed
March 20, 2014) and incorporated herein by reference.

Filed as exhibit 10.1 to the Company’s Current Report on Form 8-K (filed
February 11, 2016) and incorporated herein by reference.

Filed as exhibit 10.1 to the Company’s Current Report on Form 8-K (filed
July 19, 2022) and incorporated herein by reference.

Filed as exhibit 10.2 to the Company’s Current Report on Form 8-K (filed
July 19, 2022) and incorporated herein by reference.

Filed as exhibit 4.3 to the Company’s Quarterly Report on Form 10-Q (filed
October 27, 2022) and incorporated herein by reference.

Filed as exhibit 4.4 to the Company’s Quarterly Report on Form 10-Q (filed
October 27, 2022) and incorporated herein by reference.

Filed as exhibit 4.2.4 to the Company’s Annual Report on Form 10K for the
year ended December 31, 2019 (filed February 25, 2020), and incorporated
herein by reference.

Filed as exhibit 10.3 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2008 (filed February 26, 2009), and incorporated
herein by reference.

Filed as exhibit 10.3.1 to the Company’s Annual Report on Form 10-K for
the year ended December 31, 2008 (filed February 26, 2009), and
incorporated herein by reference.



Number

10.2F

10.2.1%

10.2.2+

10.2.3%

10.2.4%

10.3F

10.4+

10.5F

10.5.1%

10.5.21

10.5.31

10.6F

97

101

104

Description
McGrath RentCorp 2007 Stock Incentive Plan.

Form of 2007 Stock Incentive Plan Stock Option Award and Agreement.

Form of 2007 Stock Incentive Plan Non-Qualified Stock Option Award and
Agreement.

Form of 2007 Stock Incentive Plan Stock Appreciation Right Award and
Agreement.

Form of 2007 Stock Incentive Plan Restricted Stock Unit Award and
Agreement.

McGrath RentCorp Employee Stock Ownership and 401(k) Plan

McGrath RentCorp Change in Control Severance Plan and Summary Plan
Description

McGrath RentCorp 2016 Stock Incentive Plan

Form of 2016 Stock Incentive Plan Restricted Stock Unit Award and
Agreement - Corporate

Form of 2016 Stock Incentive Plan Performance-Based Restricted Stock
Unit Award and Agreement - Division Management

Form of 2016 Stock Incentive Plan Stock Appreciation Right Award and
Agreement - Enviroplex

Form of Indemnification Agreement with Directors and Officers
List of Subsidiaries.
Written Consent of Grant Thornton LLP.

Certification of Chief Executive Officer Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification of Chief Financial Officer Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

McGrath RentCorp Compensation Recoupment Policy

The following materials from McGrath RentCorp’s annual Report on Form
10-K for the year ended December 31, 2023, formatted in iXBRL (Inline
eXtensible Business Reporting Language): (i) the Consolidated Statement
of Income, (ii) the Consolidated Balance Sheet, (iii) the Condensed
Consolidated Statement of Cash Flows, and (iv) Notes to Condensed
Consolidated Financial Statements.

Method of Filing

Filed as exhibit 10.12 to the Company's Quarterly Report on Form 10-Q for
the quarter ended June 30, 2007 (filed August 2, 2007), and incorporated
herein by reference.

Filed as exhibit 10.12.1 to the Company's Quarterly Report on Form 10-Q
for the quarter ended June 30, 2007 (filed August 2, 2007), and incorporated
herein by reference.

Filed as exhibit 10.12.2 to the Company's Quarterly Report on Form 10-Q
for the quarter ended June 30, 2007 (filed August 2, 2007), and incorporated
herein by reference.

Filed as exhibit 10.4.3 to the Company’s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2010 (filed May 6, 2010), and incorporated
herein by reference.

Filed as exhibit 10.4.4 to the Company’s Quarterly Report on Form 10-Q for
the quarter ended March 31, 2010 (filed May 6, 2010), and incorporated

herein by reference.

Filed as exhibit 4.5 to the Company’s Registration Statement on Form S-8
(filed August 10, 2012) and incorporated herein by reference.

Filed as exhibit 10.4 to the Company's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022 (filed April 28, 2022), and incorporated

herein by reference.

Filed as Appendix A to the Company's Proxy Statement for the 2016 Annual
Meeting (filed April 29, 2016), and incorporated herein by reference.

Filed as exhibit 10.8.1 to the Company's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022 (filed April 28, 2022), and incorporated
herein by reference.

Filed as exhibit 10.8.2 to the Company's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022 (filed April 28, 2022), and incorporated
herein by reference.

Filed as exhibit 10.8.3 to the Company's Quarterly Report on Form 10-Q for
the quarter ended March 31, 2022 (filed April 28, 2022), and incorporated
herein by reference.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Filed herewith.

Furnished herewith.

Furnished herewith.

Filed herewith.

Cover Page Interactive Data File (embedded within the inline XBRL document).

f =Indicates a management contract or compensatory plan

‘P’ = exhibit was filed in paper form
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SIGNATURES

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

Date: February 21, 2024 MCGRATH RENTCORP

by: /s/Joseph F. Hanna
JOSEPH F. HANNA
Chief Executive Officer and President
(Principal Executive Officer)

by: /s/Keith E. Pratt
KEITH E. PRATT
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

by: /s/ David M. Whitney
DAVID M. WHITNEY
Vice President and Controller
(Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
in the capacities and on the dates indicated.

Name Title Date
/s/ Nicolas Anderson Director February 21, 2024
NICOLAS ANDERSON

/s/ Kim A. Box Director February 21, 2024

KIM A. BOX
/s/ Smita Conjeevaram Director February 21, 2024

SMITA CONJEEVARAM

/s/ William J. Dawson Director February 21, 2024

WILLIAM J. DAWSON

/s/ Elizabeth A. Fetter Director February 21, 2024
ELIZABETH A. FETTER

/s/ Joseph F. Hanna Chief Executive Officer, President and Director February 21, 2024
JOSEPH F. HANNA

/s/ Bradley M. Shuster Chairman of the Board February 21, 2024
BRADLEY M. SHUSTER
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2023

[] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

Commission file number 000-13292

McGRATH RENTCORP

(Exact name of registrant as specified in its Charter)

California 94-2579843
(State or other jurisdiction (L.R.S. Employer
of incorporation or organization) Identification No.)

5700 Las Positas Road, Livermore, CA 94551-7800
(Address of principal executive offices)

Registrant’s telephone number: (925) 606-9200

Securities registered pursuant to Section 12(b) of the Act:

Trading Name of each exchange
Title of each class Symbol(s) on which registered
Common Stock MGRC NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark whether the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes [] No
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. [] Yes No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports) and (2) has been subject to such filing
requirements for the past 90 days. Yes [] No

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of
Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such
files). Yes [] No

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 definition of “large accelerated filer”, “accelerated filer”, “‘smaller reporting company” and “emerging growth company”
in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer ]
Non-accelerated filer ] Smaller reporting company [_]
Emerging growth company [ ]

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.

Indicate by check mark whether the registrant has filed a report on attestation to its management’s assessment of the effectiveness of its internal control
over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued
its audit report.

If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the
filing reflect the correction of an error to previously issued financial statements. [ ]

Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation
received by any of the registrant’s executive officers during the relevant recovery period pursuant to §240.10D-1(b). [ ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). [] Yes No

Aggregate market value of the registrant’s common stock held by non-affiliates of the registrant as of June 30, 2023 (based upon the closing sale price
of the registrant’s common stock as reported on the NASDAQ Global Select Market on June 30, 2023): $2,264,372,153.

As of April 1, 2024, 24,548,743 shares of Registrant’s Common Stock were outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

None.
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EXPLANATORY NOTE

McGrath Rentcorp (the “Company”) is filing this Amendment to amend its Annual Report on Form 10-K (the
“Form10-K”) for the fiscal year ended December 31, 2023, originally filed with the U.S. Securities and Exchange
Commission (the “SEC”) on February 21, 2024 (the “Original Annual Report”), to provide the information required by Part
IIT of Form 10-K.

In addition, as required by Rule 12b-15 under the Securities Exchange Act of 1934 (the “Exchange Act”), new
certifications by our principal executive officer and principal financial officer under Section 302 of the Sarbanes-Oxley Act
of 2002 are being filed as exhibits to this Amendment under Item 15 of Part IV. Because no financial statements are
contained within this Amendment, we are not filing currently dated certifications pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002. This Amendment also amends the cover page to update the number of shares of our common stock
outstanding and to remove the statement that information is being incorporated by reference from our definitive proxy
statement.

Except as described above, no other changes have been made to the Original Annual Report. The Original Annual
Report continues to speak as of the date on which it was filed, and we have not updated the disclosures contained therein to
reflect any events which occurred at a date subsequent to the date on which it was filed. Accordingly, this Amendment
should be read in conjunction with the Original Annual Report and with our other filings made with the SEC subsequent to
the filing of the Original Annual Report.

Proposed Acquisition by WillScot Mobile Mini

On January 28, 2024, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
WillScot Mobile Mini Holdings Corp., a Delaware corporation (“WillScot Mobile Mini”’), Brunello Merger Sub I, Inc., a
California corporation and a direct wholly owned subsidiary of WillScot Mobile Mini and Brunello Merger Sub II, LLC, a
Delaware limited liability company and direct wholly owned subsidiary of WillScot Mobile Mini. The Merger Agreement
provides that, upon the terms and subject to the conditions set forth therein, Merger Sub I will merge with and into the
Company (the “First-Step Merger”), with the Company surviving the First-Step Merger and, immediately thereafter, the
Company will merge with and into Merger Sub II (the “Second-Step Merger” and together with the First-Step Merger, the
“Transaction”), with Merger Sub II surviving the Second-Step Merger as a wholly owned subsidiary of WillScot Mobile
Mini. On the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the First-Step
Merger (the “Effective Time”), each share of common stock, no par value, of the Company issued and outstanding
immediately prior to the Effective Time, other than shares of Company Common Stock owned by WillScot Mobile Mini or
any subsidiary of WillScot Mobile Mini or the Company, and shares held by shareholders who did not vote in favor of the
Transaction (or consent thereto in writing) and who are entitled to demand and properly demands appraisal of such shares,
will be automatically converted into the right to receive either (1) $123 in cash or (2) 2.8211 shares of validly issued, fully
paid and nonassessable shares of common stock, par value $0.0001, of WillScot Mobile Mini, as determined pursuant to the
election and allocation procedures set forth in the Merger Agreement. The consummation of the Transaction is subject to
certain closing conditions set forth in the Merger Agreement. For additional information regarding the Transaction, please
refer to the Company’s current report on Form 8-K and Amendment No. 1 on Form 8-K/A, each filed with the SEC on
January 29, 2024, as well as the preliminary Registration Statement on S-4/Proxy Statement filed by WillScot Mobile Mini
with the SEC on April 8, 2024 (the “Merger Proxy Statement”).
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PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
DIRECTORS

The Company’s bylaws authorize the number of directors to be not less than five (5) and not more than nine (9). The
Board of Directors is currently fixed at seven (7) directors and composed of the following directors: Nicolas C. Anderson,
Kimberly A. Box, Smita Conjeevaram, William J. Dawson, Elizabeth A. Fetter, Joseph F. Hanna, and Bradley M. Shuster.

The following table sets forth certain information with respect to the directors of the Company as of February 29, 2024:

Director
Name of Nominee Age Principal Occupation Since
Nicolas C. Anderson .. ... 39 Managing Partner of Elm Grove Partners and Chief Executive Officer 2022
of ArcherHall
Kimberly A. Box ........ 64 Former President and Chief Executive Officer of Gatekeeper 2018
Innovation, Inc.
Smita Conjeevaram . .. ... 63 Former Chief Financial Officer of Fortress Investment Group LLC 2021
William J. Dawson ...... 69 Former Chief Financial Officer of Adamas Pharmaceuticals, Inc. 1998
Elizabeth A. Fetter . ... ... 65 Former Chief Executive Officer of Symmetricom, Inc. 2014
Joseph F.Hanna .. ....... 61 Chief Executive Officer and President of the Company 2017
Bradley M. Shuster ...... 69 Chairman of the Board of Directors of the Company and Executive 2017

Chairman and Chairman of the Board of NMI Holdings, Inc.

Nicolas C. Anderson was elected a director of the Company in December 2022. Mr. Anderson currently serves as the
founder and Managing Partner of Elm Grove Partners, an entrepreneurial private equity firm focused on control investments
in established lower middle-market companies. Since 2013 he has had primary responsibility for raising equity capital and
debt financing and leading the investment analysis for potential acquisitions. Mr. Anderson is also currently Chief Executive
Officer of ArcherHall, an Elm Grove Partners portfolio company which provides data and document management services to
law firms. At ArcherHall, he has led the transformation of the company from a local legal photocopier to one of the largest
digital forensics firms in the United States. Previously, Mr. Anderson worked in the investment bank at JPMorgan in New
York, as well as two other boutique investment banks. During his career on Wall Street, he worked on over a billion dollars
of transactions, including equipment lease financing, mortgage-backed securities, and other complex securitizations, as well
as traditional debt and equity financing. He held the Series 7 and Series 63 securities licenses. Mr. Anderson serves on the
board of Bank of Marin (NASDAQ: BMRC), where he serves on the Audit Committee, Compensation Committee, and the
Nominating and Governance Committee. Additionally, Mr. Anderson serves on the board of YMCA of Superior California, a
privately held organization focused on the positive development of youth, healthy living for people of all ages, and social
responsibility in addressing the critical needs of the communities it serves and he is a member of the Audit Committee and
Finance Committee . He previously was on the board of American River Bank (NASDAQ: AMRB) and was the chair of the
Directors Loan Committee and a member of the Nominating and Audit Committees, as well as a special committee formed to
evaluate and execute M&A opportunities. Mr. Anderson received an AB in Economics from Harvard University and an
MBA with Distinction from Harvard Business School.

Mr. Anderson is a seasoned public company independent director, chief executive, private equity investor, and
entrepreneur. His leadership in finance and business brings valuable experience to the Board of Directors.

Kimberly A. Box was elected a director of the Company in 2018 and currently serves as Chair, Compensation
Committee. Ms. Box was previously the President and Chief Executive Officer of Gatekeeper Innovation, Inc., a healthcare
company that creates products to keep medications safe. She joined the company in 2016. Prior to joining Gatekeeper
Innovation, Ms. Box enjoyed a successful 29-year career with Hewlett Packard (NYSE: HPQ), holding various executive
positions, the most recent being Vice President Global IT Services, a position she held until 2009 when she left Hewlett
Packard. Ms. Box also serves on the Board of Directors of Applied Science, Inc. (“ASI”) and formerly American River Bank
(NASDAQ: AMRB) until it was acquired in 2021. Ms. Box holds a Bachelor of Science in Business Administration with a
concentration in Management and a minor in Computer Science from California State University, Chico. She also completed
the Executive Development Program at The Wharton School of the University of Pennsylvania and has a NACD
Directorship Certification™ (2021) and a CERT in Cybersecurity Oversight from the Software Engineering Institute at
Carnegie Mellon University (2022). Ms. Box is on the NACD Northern California Chapter board and recently served as the
Chair, and was named to the NACD Directorship 100™, an annual recognition of the leading corporate directors who
significantly impact boardroom practices and performance.



With her diverse cross-industry experience in the information technology and healthcare industries, Ms. Box brings a
unique perspective and valuable experience to the Board of Directors. Additionally, Ms. Box’s special skills include
experience with global leadership, digital transformation, mergers and acquisition, strategic leadership, IT systems and
cybersecurity, managed outsourced services, and community engagement. Ms. Box also has ample public board and
committee chair experience.

Smita Conjeevaram was elected a director of the Company in January 2021and currently serves as Chair, Nominating
and Governance Committee. Ms. Conjeevaram previously served as Chief Financial Officer of Credit Hedge Funds &
Deputy Chief Financial Officer of the Credit Funds for Fortress Investment Group LLC from 2010 to 2013. She also
previously served as Chief Financial Officer for Everquest Financial LLC; Strategic Value Partners, LLC; ESL Investments,
Inc.; and Sentinel Advisors, LLC. She is a CPA with experience at Price Waterhouse as Manager, International Tax—
Financial Services Group and at Ernst & Young as Senior, General Tax. Ms. Conjeevaram serves on the Board of Directors
of SS&C Technologies Holdings, Inc. (NASDAQ: SSNC), SkyWest, Inc. (NASDAQ: SKYW), and WisdomTree
Investments, Inc. (NYSE: WT). Ms. Conjeevaram has a B.S., Accounting and Business Administration, Magna Cum Laude,
from Butler University, Indianapolis, Indiana and a B.A., Economics from Ethiraj College, Madras, India.

Ms. Conjeevaram’s leadership in the financial industry as well as her accounting and compliance background bring
significant and valuable experience to the Board of Directors. Additionally, Ms. Conjeevaram’s special skills include
experience in the technology industry; investment, finance, and accounting; and risk management. She also has extensive
public board and committee member experience and is an Audit Committee financial expert per the listing standards of the
NASDAQ Stock Market. The Company and Ms. Conjeevaram believe that she has sufficient time and attention to devote to
her responsibilities as a director of the Company.

William J. Dawson was elected a director of the Company in 1998 and currently serves as Chair, Audit Committee.
Mr. Dawson previously served as the Chief Financial Officer at Adamas Pharmaceuticals, Inc. (NASDAQ: ADMS), a specialty
pharmaceutical company, from 2014 until his retirement in 2017, where he had consulted in 2013 until he joined as CFO in 2014.
He also previously served as Chief Financial Officer at Catalyst Biosciences, Inc., a then privately-held biotechnology company, for
two years from 2010 to 2012 and he was Vice President, Finance and Chief Financial Officer of Cerus Corporation (NASDAQ:
CERS), a publicly held biopharmaceutical company, from August 2004 to April 2009. Prior to joining Cerus, he spent a total of 26
years in senior financial positions at companies in biotechnology, healthcare services and information technology, investment
banking, energy, and transportation. As an investment banker, Mr. Dawson assisted in three public equity offerings for the
Company, beginning with its initial public offering in 1984. He also serves on the Board of Directors of Wellington Trust
Company, a private institutional investment management company and subsidiary of Wellington Management Company, LLP.
Mr. Dawson received an A.B. in Mechanical Engineering from Stanford University and an M.B.A. from Harvard Business School.

With his wealth of experience in financial and strategic transactions, as well as his experiences in the transportation,
technology, and energy industries, and as Chief Financial Officer of publicly traded companies, Mr. Dawson provides
significant value to the Board of Directors. Additionally, Mr. Dawson’s special skills include experience with mergers and
acquisitions; finance, accounting, and SEC filings; capital markets; business development; IT systems and cybersecurity;
strategic and corporate development; stockholder engagement; and philanthropic and community engagement. Mr. Dawson
also has extensive public board and committee chair experience and is an Audit Committee financial expert per the listing
standards of the NASDAQ Stock Market.

Elizabeth A. Fetter was elected a director of the Company in 2014. Ms. Fetter also serves as a member of the Board of
Directors of Fox Factory Holding Corporation (NASDAQ: FOXX), the world’s leader in suspension and auxiliary products
for recreational vehicles, since June 2017. Ms. Fetter previously served as a member of the Board of Directors of Talend
(NASDAQ: TLND) (2020-2021), a global leader in cloud data integration and data integrity, and Symmetricom, Inc. (2000-
2013), a provider of timekeeping technologies, instruments, and solutions. She was appointed as President and Chief
Executive Officer of Symmetricom in April 2013. She served in this capacity until Symmetricom’s acquisition by Microsemi
Corporation in November 2013. Ms. Fetter also previously served as President and Chief Executive Officer of NxGen
Modular LLC, a provider of modular buildings and assemblies from 2011 to 2012. In 2007, Ms. Fetter was President, Chief
Executive Officer and a director of Jacent Technologies, a privately held supplier of on-demand ordering solutions for the
restaurant industry. Ms. Fetter also served on the boards of Quantum Corporation, a data storage company, from 2005 to
2013 and Ikanos Corporation, a provider of broadband solutions, from 2008 to 2009. She previously held the position of
Chair of the Board of Trustees of Alliant International University, Inc., a private-equity funded university, where she served
as a trustee from 2004 to 2013 and as a member of the Board of Directors from 2015 to 2017.

In addition, Ms. Fetter previously served as a Division CFO, taught Finance and Accounting at the Graduate level and
taught strategy for UC Berkeley Extension International Management Seminars. With over 25 years of public and private
company board service and past CEO experience at multiple firms across the industries of technology, telecommunications,
and real estate, she is a valuable complement to the Board of Directors. Ms. Fetter holds a B.A., Communications from Penn
State University, an M.S., Industrial Administration from Carnegie Mellon University (Tepper & Heinz Schools), and an
Advanced Professional Director Certification from the American College of Corporate Directors, a public company director
education and credentialing organization.



Joseph F. Hanna was appointed President, Chief Executive Officer and a director of the Company in February 2017
after serving 14 years in positions of progressive responsibility. Ms. Hanna also serves as a member of the Board of Directors
of Janus International Group (NYSE: JBI), the leading global provider of self-storage and commercial industrial doors,
relocatable storage units, facility automation solutions, and door replacement and self-storage restoration services, since
January 2024. Previously, Mr. Hanna served as the Chief Operating Officer of the Company from 2007 to 2017. From 2005
to 2007, he served as Senior Vice President of Operations, and he joined the Company in 2003 as Vice President of
Operations. Mr. Hanna has been instrumental in developing and driving the strategic product and geographic expansion of
the Company’s varied rental businesses throughout his tenure. He is well qualified to serve as Chief Executive Officer and as
a member of the Board of Directors because of his deep institutional knowledge of the Company, its products, services,
strategies, and customers. Previously Mr. Hanna held various sales and operational leadership positions at SMC Corporation
of America (a subsidiary of SMC Corporation, Tokyo, Japan). His prior experience also includes serving as an officer in the
United States Army. Mr. Hanna received a B.S. in Electrical Engineering from the United States Military Academy, West
Point, New York.

Bradley M. Shuster was elected a director of the Company in 2017 and Chairman of the Board in 2021. He previously
held the position of Vice-Chairman from 2020 to 2021. Mr. Shuster has served as Executive Chairman and Chairman of the
Board of NMI Holdings, Inc. NASDAQ: NMIH) since January 2019. Mr. Shuster founded National MI and served as
Chairman and Chief Executive Officer of the company from 2012 to 2018. Prior to founding National MI, Mr. Shuster was a
senior executive of The PMI Group, Inc. (NYSE: PMI), where he served as Chief Executive Officer of PMI Capital
Corporation. Before joining PMI in 1995, Mr. Shuster was a partner at Deloitte LLP, where he served as partner-in-charge of
Deloitte’s Northern California Insurance and Mortgage Banking practices. He also serves as an independent director of
WakFd, Inc. (NASDAQ: WAFD. He holds a B.S. from the University of California, Berkeley and an M.B.A. from the
University of California, Los Angeles. Mr. Shuster has received both CPA and CFA certifications. Additionally, Mr. Shuster
completed the National Association of Corporate Directors Cyber-Risk Oversight Program, earning the CERT Certificate in
Cybersecurity Oversight.

With his extensive experience in the financial sector, as well as his experiences as Executive Chairman and as a senior
executive of various publicly traded companies, Mr. Shuster provides significant value to the Board of Directors.
Additionally, Mr. Shuster’s special skills include experience with mergers and acquisitions; finance, accounting, and
investments; business development and operations; strategic and corporate development; and stockholder engagement.

Mr. Shuster also has extensive public board and committee chair experience and is an Audit Committee financial expert per
the listing standards of the NASDAQ Stock Market.

EXECUTIVE OFFICERS AND DIRECTORS

The following table sets forth certain information with respect to the executive officers and directors of the Company as
of February 29, 2024:

Name Age Position Held with the Company

JosephF.Hanna ...................... 61 Chief Executive Officer, President and Director

KeithE. Pratt ........................ 61 Executive Vice President, Chief Financial Officer and Assistant
Corporate Secretary

David M. Whitney .................... 59 Vice President, Principal Accounting Officer and Corporate
Controller

Tara Wescott . ......... ..., 50 Vice President, Human Resources

GildaMalek .......... ... ... ... ... 55 Vice President, General Counsel and Corporate Secretary

Kristina Van Trease ................... 54 Senior Vice President, Chief Strategy Officer

Philip B. Hawkins .................... 48 Senior Vice President, Mobile Modular

John P. Skenesky ..................... 57 Vice President, TRS-RenTelco

John P. Lieffrig ...................... 59 Vice President, Portable Storage

Nicolas C. Anderson(1)(2) ............. 39 Director

Kimberly A. Box(1)(3) ................ 64 Director

Smita Conjeevaram(2)(3) .............. 63 Director

William J. Dawson(1)(2) ............... 69 Director

Elizabeth A. Fetter(1)(2) ............... 65 Director

Bradley M. Shuster(1)(3) .. ............. 69 Chairman of the Board of Directors

(1) Member of the Compensation Committee
(2) Member of the Audit Committee
(3) Member of the Corporate Governance and Nominating Committee
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Keith E. Pratt was appointed Executive Vice President of the Company in February 2017. He was appointed Senior
Vice President in June 2007 and joined the Company in January 2006 as Vice President and was appointed Chief Financial
Officer in March 2006. Prior to joining the Company, he was with Advanced Fibre Communications (“AFC”), a public
telecommunications equipment company in Petaluma, California, where he served as Senior Vice President and Chief
Financial Officer. Mr. Pratt served as Chief Financial Officer from 1999 until AFC was acquired by Tellabs, Inc. at the end
of 2004. He also served as Director of Corporate Development at AFC from 1997 to 1999 prior to becoming Chief Financial
Officer. Prior to Mr. Pratt joining AFC, he served as Director, Strategy & Business Development Group at Pacific Telesis
Group, Inc. from 1995 to 1997. Mr. Pratt has an undergraduate degree from Cambridge University in Production Engineering
and an M.B.A. from Stanford University.

David M. Whitney joined the Company as its Corporate Controller in 2000 and was appointed Vice President and
Principal Accounting Officer in March 2006. Previously, he was Manager of Regional Accounting for The Permanente
Medical Group in Oakland, California. Mr. Whitney holds a B.S. in Accounting from California State University at Hayward
and is a Certified Public Accountant.

Tara Wescott joined the Company in 2020 as Vice President, Human Resources. Prior to joining the Company,
Ms. Wescott held various senior executive leadership roles in Human Resources between 2000—2020 at Macy’s Inc.,
including leading Human Resources for Macys.com and Macy’s Technology. Ms. Wescott graduated from California State
University, East Bay with a B.S. in Business Administration with a concentration in Marketing.

Gilda Malek joined the Company in 2023 as Vice President, General Counsel and Corporate Secretary. In her role,
Ms. Malek oversees our legal, safety and real estate functions. Prior to joining the Company, Ms. Malek served as Deputy
General Counsel at Confluent, a SaaS company, for nearly two years. Prior to Confluent, Ms. Malek worked at AECOM, a
global infrastructure firm, in various leadership roles in the company’s Legal Department between 2007 and 2020.
Responsibilities included subsidiary General Counsel, division Chief Counsel and Corporate Deputy General Counsel.
Ms. Malek received her J.D. from University of San Francisco, School of Law, and her B.A. in Political Science from
University of California, Irvine.

Kristina Van Trease was appointed Senior Vice President, Chief Strategy Officer in December of 2023. She previously
served as Senior Vice President, Strategy and Business Development, and earlier as Vice President and Division Manager of
Adler Tank Rentals, a former division of the Company, from August 2016 through January 2022. Prior to that, Ms. Van
Trease was responsible for the startup of our Mobile Modular Portable Storage business and served as Vice President and
Division Manager of the business from June 2009 to August 2016. From July 2007 through June 2009, she served as our
Director of Corporate Development. She joined the Company in 1992 and has served in corporate management roles as well
as sales and management positions for the Company’s TRS-RenTelco division. Ms. Van Trease received a B.S. in Business
Administration with a concentration in Marketing from San Jose State University.

Philip B. Hawkins was appointed Senior Vice President and Division Manager, Mobile Modular in January of 2022. In
addition to his existing oversight of Enviroplex, Inc. since June 2019, he also oversees Kitchens to Go by Mobile Modular as
of April 2021. He previously served as Vice President and Division Manager of Mobile Modular from November 2011
through December 2021 and as Vice President and Division Manager of TRS-RenTelco from June 2007 to November 2011.
Mr. Hawkins also held the role of Manager, Corporate Financial Planning and Analysis from June 2004 to June 2007. Prior
to that, Mr. Hawkins was a Senior Business Analyst for Technology Rentals and Services (TRS), an electronics equipment
rental division of CIT Technologies Corporation, from December 2003 until TRS was acquired by the Company in June
2004. He previously served as Director of Portfolio Management and held other leadership roles with Dell Financial Services
from April 1999 to December 2003. Mr. Hawkins received B.S. degrees in Accounting, Finance and Computer Information
Systems from Arizona State University.

John P. Skenesky was appointed Vice President and Division Manager of TRS-RenTelco in November 2011. He
previously served as the division’s Director of Sales and Product Management from June 2007 to November 2011 and
Director of Operations and Product Management from June 2004 to June 2007. Mr. Skenesky joined the Company in 1995
and served in branch management and sales roles for the RenTelco division. Prior to joining the Company, Mr. Skenesky
served in lab and product management roles at Genstar Rentals from 1991 to 1994. He also served in the United States Navy
from 1984 to 1990 as an electronics technician on submarines. Mr. Skenesky received an M.B.A. from Texas Christian
University in 2007.

John P. Lieffrig joined the Company and was appointed Vice President and Division Manager of Mobile Modular
Portable Storage in August 2016. He previously served as Vice President Sales North America for Modular Space
Corporation from 2005 to 2015. Mr. Lieffrig has held several executive leadership roles with equipment rental and
business-to-business service organizations, including Aramark Corporation from 2002 to 2005 and GE Capital from 1988 to
2002. He also served on the Modular Building Institute Board of Directors for eight years and was elected President in 2013.
Mr. Lieffrig received B.A. degrees in Business Administration and Marketing from Carthage College.

Each executive officer of the Company serves at the pleasure of the Board of Directors.

4



Characteristics of Director Nominees

The chart below details our Board of Directors’ diversity composition by various characteristics as defined by the
NASDAQ Stock Market board diversity and disclosure Rule 5605(f). For more information regarding our philosophy
concerning the diversity and recruitment of our directors, see “Qualifications of Directors and Assessment of Diversity” in
this Amendment.

Board Diversity Matrix as of February 29, 2024
Total Number of Directors 7

Did Not
Disclose
Female Male Non-Binary Gender

PartI: Gender Identity ............... ... ... ... ... .. .. .....

DIreCtOrS . . .ottt 3 4
Part II: Demographic Background .............................

African AmericanorBlack ........... ... ... .. .. . L. 1
Alaskan Native or Native American . ..................c.cuuuun...

ASIAN . . 1

Hispanic or LatinX . .......... .. i
Native Hawaiian or PacificIslander .. ............................
White .. 2 3
Two or More Races or Ethnicities ...............................
LGBTQ ..o e
Did Not Disclose Demographic Background . ......................



Corporate Governance Overview

Our Board of Directors is committed to strong and effective corporate governance, and, as a result, it regularly monitors
our corporate governance policies and practices to ensure compliance with applicable laws, regulations, and rules, as well as
best practices.

Our corporate governance program features the following:

L]

We have an independent Chairman of the Board of Directors;
All of our directors, other than our Chief Executive Officer, are independent;
All of our directors are up for re-election annually;

Three of our seven director nominees are women; additionally, two of our directors are diverse representatives
from under-represented communities (as those communities are defined pursuant to California AB 979);

Each director attended at least 75% of the aggregate total number of Board meetings and the total number of
meetings of Board committees on which such director served during the time he or she served on the Board or
committees in 2023;

We have no shareholder rights plan in place;

Our Board committees regularly review and update, as necessary, the committee charters, which clearly establish
the roles and responsibilities of each such committee, and such charters are posted on our website for review;

Our Board generally has an executive session among our non-employee and independent directors after every
board meeting;

The majority of our Audit Committee members qualify as Audit Committee financial experts;
Our Board enjoys unrestricted access to the Company’s management, employees, and professional advisers;

We have a code of business conduct and ethics that is reviewed regularly for best practices and is posted on our
website for review;

We have a clear set of corporate governance guidelines that are reviewed regularly for best practices and posted on
our website for review;

We are committed to corporate and social responsibility;
We have no supermajority voting provisions in our charter documents;
We have a compensation recoupment policy;

Our insider trading policy prohibits hedging, pledging, or engaging in derivative actions relating to our stock by all
employees, officers, and directors;

Our Board performs an annual self-assessment to evaluate its effectiveness in fulfilling its obligations;
We conduct an annual say-on-pay vote;
Board and Chief Executive Officer succession planning is a focus and continual Board discussion topic;

Our corporate governance documents do not contain a supermajority standard for the approval of a merger or a
business combination, which transaction requires the affirmative vote of a majority of the outstanding shares;

We had no related party transactions as defined by the Securities and Exchange Commission in 2023; and

We have a stock ownership and holdback requirement to ensure that our executive officers remain aligned with the
interests of the Company and our shareholders.

Director Independence

The Board of Directors has determined that the six (6) non-employee directors on the Board of Directors, consisting of
Messrs. Anderson, Dawson, and Shuster and Mses. Box, Conjeevaram, and Fetter, are “independent,” as defined in the
listing standards of the NASDAQ Stock Market and regulations of the SEC. Mr. Hanna, as an executive officer of the
Company, is not considered independent. In making these determinations, our Board of Directors considered transactions and
relationships between each director and his or her immediate family and the Company and our subsidiaries, including those
reported in the section below captioned “Certain Relationships and Related Transactions.” The purpose of this review was to
determine whether any such relationships or transactions were material and, therefore, inconsistent with a determination that
such a director is independent. As a result of this review, the Board of Directors affirmatively determined, based on its
understanding of such transactions and relationships, that the six (6) non-employee directors are independent of the Company
and, therefore, a majority of the members of our Board of Directors are independent, under the applicable listing standards of
the NASDAQ Stock Market.



Leadership Structure of the Board of Directors

Our Board of Directors is currently comprised of six (6) independent directors and one (1) management director. Our
Corporate Governance Guidelines state that the Board of Directors should remain free to decide whether the Chairman and
Chief Executive Officer positions should be held by the same person. This allows the Board of Directors to determine the
best arrangement for the Company and its shareholders, given changing circumstances of the Company and the composition
of the Board of Directors. Currently, the positions are separated. Mr. Hanna, our Chief Executive Officer, is a seasoned
leader with over 21 years of management and operational experience in the Company, and he clearly understands and drives
our strategic growth and interacts well with the Chairman of the Board and the other directors. Mr. Shuster, our
non-executive chairman, has extensive experience as a senior executive of a public company and substantial experience on
other public boards of directors and board committees. Additionally, he is experienced in the fields of mergers and
acquisitions; finance, accounting, and investments; business development and operations; strategic and corporate
development; stockholder engagement; and is an Audit Committee Financial Expert per the listing standards of the
NASDAQ Stock Market, which is coupled with his deep knowledge of our Company. We believe our current leadership
structure is optimal at this time.

Board Succession

Our Board of Directors is committed to adding new directors to infuse new ideas and fresh perspectives in the
boardroom. As part of our board’s succession planning, the Corporate Governance and Nominating Committee and our
Board of Directors regularly review the composition of the Board of Directors and assess the balance of knowledge,
experience, skills, expertise, tenure, and diversity that is appropriate for the Board of Directors and the Company.

Board Tenure

Our Board of Directors recognizes that its current members have served on the Board of Directors for various tenures,
with the shortest tenure being just over one year but with other directors serving for greater than 10 years. Our Board of
Directors believes that the Board represents a balance of industry, technical and financial experiences, which provide
effective guidance and oversight to management. Our governance policies reflect our belief that directors should not be
subject to term limits. While term limits could facilitate fresh ideas and viewpoints being consistently brought to the Board of
Directors, we believe they are counterbalanced by the disadvantage of causing the loss of a director who, over a period of
time, has developed insight into our strategies, operations, and risks and continues to provide valuable contributions to board
deliberations. Nonetheless, our Board of Directors is committed to adding new directors to infuse new ideas and fresh
perspectives in the boardroom. In the past several years, four new directors joined our Board of Directors, with the latest,
Mr. Anderson, joining our Board in December of 2022, and two long serving directors retired. Our Nominating and
Corporate Governance Committee will continue to prioritize diversity of background, as well as diversity from
underrepresented communities, in future Board searches.

Shareholder Engagement

Our board of directors and management focus on creating long-term, sustainable shareholder value. Key to this goal is
shareholder engagement at conferences and in one-on-one meetings to discuss our financial performance, corporate
governance practices, executive compensation programs, and other matters. Our conversations with shareholders allow us to
better understand our shareholders’ perspectives and provide us with useful feedback to calibrate our priorities.

Meetings and Committees of the Board of Directors

The Board of Directors met five (5) times in 2023. No director attended fewer than 75% of either (i) the total number of
meetings of the Board of Directors held in 2023, or (ii) the total number of meetings of the committees of the Board of
Directors held in 2023 on which he or she served. All then in office attended the 2023 Annual Meeting of Shareholders via
virtual participation. The standing committees of the Board of Directors currently consist of the Compensation Committee,
the Audit Committee, and the Corporate Governance and Nominating Committee.

Compensation Committee

The Compensation Committee held four (4) meetings in 2023. The Compensation Committee currently consists of
Messrs. Anderson, Dawson, and Shuster and Mses. Box and Fetter. Ms. Box serves as its Chair. The Board of Directors has
determined that all current members of the Compensation Committee are “independent,” as defined in the listing standards of
the NASDAQ Stock Market and SEC regulations. In addition, the Board of Directors has determined that all current
members of the Compensation Committee qualify as “non-employee directors” within the meaning of SEC Rule 16b-3 as
promulgated under the Exchange Act, and as “outside directors” within the meaning of Section 162(m) of the Internal
Revenue Code of 1986, as amended (the “Code”).



The Board of Directors adopted and approved a charter for the Compensation Committee. A copy of this charter is
posted on our website at www.mgrc.com under the Investors section. The functions of the Compensation Committee, which
are discussed in detail in its charter, are to (a) evaluate executive officer and director compensation policies, goals, plans, and
programs; (b) determine the cash and non-cash compensation of the executive officers of the Company; (c) review and
oversee the Company’s equity-based and other incentive compensation plans for employees; (d) evaluate the performance of
the Company’s executive officers; and (e) direct and review the production of any reports required by the applicable rules
and regulations of the SEC.

Compensation decisions for the executive officers of the Company are made by the Compensation Committee after the
review by the Board of Directors. The Compensation Committee directs the Chief Executive Officer to develop the incentive
compensation guidelines for the other executive officers and to recommend the incentive compensation bonuses for each of
the other executive officers, subject to approval by the Compensation Committee. Compensation decisions for directors are
made by the Board of Directors based on recommendations from the Compensation Committee.

Audit Committee

The Audit Committee held five (5) meetings in 2023. The Audit Committee currently consists of Messrs. Anderson and
Dawson, and Mses. Conjeevaram and Fetter. Mr. Dawson serves as its Chair. After considering transactions and relationships
between each member of the Audit Committee or his or her immediate family and the Company and its subsidiaries and
reviewing the qualifications of the members of the Audit Committee, the Board of Directors has determined that all current
members of the Audit Committee are “independent,” as defined in the listing standards of the NASDAQ Stock Market and
SEC regulations. The Board of Directors has also determined that all current members of the Audit Committee are financially
literate and have the requisite financial sophistication, as required by the listing standards of the NASDAQ Stock Market.
Furthermore, the Board of Directors has determined that Messrs. Anderson and Dawson and Mses. Conjeevaram and Fetter
each qualify as Audit Committee financial experts, as defined by the applicable SEC rules, pursuant to the fact that, among
other things, Mr. Dawson was the Chief Financial Officer at several public and private companies, including the Chief
Financial Officer of Adamas Pharmaceuticals, Inc.; Mr. Anderson is currently Managing Partner of Elm Grove Partners, a
private equity firm, and is also Chief Executive Officer of ArcherHall; Ms. Fetter has served as the CEO of three public
companies, served as a divisional CFO, taught finance and accounting at the graduate level, and served as a financial expert
on other boards; and Ms. Conjeevaram is a CPA and has served in the capacity of Chief Financial Officer for four privately
held financial and investment firms and is also an experienced independent director and audit committee member; and in
those respective capacities each has acquired the relevant experience and expertise and has the attributes set forth in the
applicable rules as being required for an Audit Committee financial expert.

The Board of Directors adopted and approved a charter for the Audit Committee. A copy of this charter is posted on our
website at www.mgrc.com under the Investors section. The functions of the Audit Committee, which are discussed in detail
in its charter, are to (a) oversee the engagement, replacement, compensation, qualification, independence, and performance of
the Company’s independent auditors; (b) oversee the conduct of the Company’s accounting and financial reporting processes
and the integrity of the Company’s audited financial statements and other financial reports; (c) oversee the performance of
the Company’s internal accounting, financial, and disclosure controls function; and (d) oversee the Company’s compliance
with its policies and other legal requirements as such compliance relates to the integrity of the Company’s financial
reporting. The Audit Committee has also established procedures for (a) the receipt, retention, and treatment of complaints
received by us regarding accounting, internal accounting controls, or auditing matters, and (b) the confidential, anonymous
submission by our employees of concerns regarding questionable accounting or auditing matters. The Audit Committee also
oversees the preparation of a report for inclusion in our annual proxy statements and is charged with the other duties and
responsibilities listed in its charter. For details, see “Report of the Audit Committee of the Board of Directors” in this
Amendment. The Audit Committee is a separately designated standing audit committee as defined in Section 3(a)(58)(A) of
the Exchange Act.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee held two (2) meetings in 2023. The Corporate Governance and
Nominating Committee consists of Mr. Shuster and Mses. Box and Conjeevaram. Ms. Conjeevaram serves as its Chair. Our
Board of Directors has determined that all current members of the Corporate Governance and Nominating Committee are
“independent,” as defined in the listing standards of the NASDAQ Stock Market and SEC regulations.

The Board of Directors adopted and approved a charter for the Corporate Governance and Nominating Committee. A
copy of this charter is posted on our website at www.mgrc.com under the Investors section. The functions of the Corporate
Governance and Nominating Committee, which are discussed in detail in its charter, are to assist the Board of Directors in all
matters relating to (a) the establishment, implementation, and monitoring of policies and processes regarding the recruitment
and nomination of candidates to the Board of Directors and committees of the Board of Directors; (b) the review and making
of recommendations to the Board of Directors regarding the composition and structure of the Board of Directors and
committees of the Board of Directors; (c) the development, evaluation, and monitoring of the Company’s corporate
governance processes and principles; (d) the development and implementation of, and monitoring of compliance with, the
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Company’s Code of Business Conduct and Ethics and making recommendations to the Board of Directors of revisions to the
Code of Business Conduct and Ethics from time to time, as appropriate; and (e) the administration of the Board of Directors’
annual self-evaluation process and the sharing of the results thereof with the Board of Directors for discussion and
deliberation.

Environmental, Social and Governance Matters

We believe that sound corporate citizenship and attention to environmental, social, and governance (“ESG”) principles
are essential to our success. Wherever possible, the products, services, and practices of the Company are designed to promote
the ESG principles. We are committed to operating with integrity, contributing to the local communities surrounding our
offices and facilities, promoting diversity, developing our employees, focusing on sustainability, and being thoughtful
environmental stewards.

Our Board provides oversight of management’s efforts around these ESG topics, including risk oversight of
ESG-related matters, and is committed to supporting the Company’s efforts to operate as a sound corporate citizen. Company
management provides updates to the Board on the Company’s work in ESG during each quarterly Board meeting and the
Board discusses the same. Additionally, the Charter for our Board Nominating and Governance Committee also provides that
this committee is specially designated to oversee ESG matters.

We believe that an integrated approach to business strategy, corporate governance, and corporate citizenship creates
long-term value. Among the ways in which we have demonstrated our commitment to ESG matters are the following:

e Commitment to minimizing adverse impacts on the environment through energy management programs, including
high-efficiency HVAC and energy systems, responsible use of limited available land, and use of natural light.

e When possible, the Company uses recycled building materials and construction components that can be further
recycled on its modular building products.

e Creation of a strong corporate culture that promotes the highest standards of ethics and compliance for our
business, including a Code of Business Conduct and Ethics that sets forth principles to guide employee, designated
executive, and non-employee director conduct.

e Company and employee commitment to the local communities where our facilities are located, including
supporting various non-profits, charities, and other community programs, and providing national disaster relief
through the McGrath Cares fund.

e Equal employment opportunity hiring practices, policies, and management of employees.

e Anti-harassment policy that prohibits hostility or aversion towards individuals in protected categories, prohibits
sexual harassment in any form, details how to report and respond to harassment issues, and strictly prohibits
retaliation against any employee for reporting harassment.

e Commitment to fostering and promoting a diverse workforce and a collaborative work environment.

The Role of the Board of Directors in the Oversight of Risk

While Company management is primarily responsible for managing risk, the Board of Directors and each of its
committees play a role in overseeing the Company’s risk management practices. The full Board of Directors is ultimately
responsible for risk oversight, and it discharges this responsibility by, among other things, receiving regular reports from
Company management concerning the Company’s business and the material risks facing the Company. Each of the Board’s
committees also plays a role in risk oversight as follows:

Audit Committee. Under its charter, the Audit Committee plays a key role in the Board of Directors’ risk oversight
process. The Audit Committee’s duties include discussing the Company’s guidelines and policies with respect to risk
assessment and risk management with Company management and the Company’s independent auditors. The Audit
Committee also receives regular reports from Company management and discusses with management the steps taken to
monitor and control risk exposures. In addition, the Audit Committee reviews all of the Company’s quarterly financial
reports, including any disclosure therein of risk factors affecting the Company and its businesses. The Audit Committee
regularly receives reports from, among others, the Company’s Chief Financial Officer, Principal Accounting Officer, and its
Compliance Officer. The Audit Committee provides regular reports to the full Board of Directors on its risk oversight
activities and any issues identified.



Compensation Committee. Under its charter, the Compensation Committee reviews with its independent compensation
consultant and management, as appropriate, the Company’s compensation and succession plans, policies, and practices. The
Compensation Committee also sets performance goals under the Company’s annual bonus and long-term incentive plans. In
setting the performance targets and overseeing the Company’s compensation plans, policies, and practices, the Compensation
Committee considers whether such plans, policies, and practices are consistent with the long-term interests of the Company’s
shareholders. The Compensation Committee also considers risks that may be created and whether any such risks are
reasonably likely to have a material adverse impact on the Company. The Compensation Committee considers the overall
mix of compensation for all employees as well as the various risk control and mitigation features of its compensation plans,
including appropriate performance measures and targets and incentive plan payout maximums. The Compensation
Committee provides regular reports to the full Board of Directors on the Company’s compensation plans, policies, and
practices and the Compensation Committee’s oversight of compensation-related risks.

Corporate Governance and Nominating Committee. Under its charter, the Corporate Governance and Nominating
Committee is responsible for, among other things, developing and recommending to the Board of Directors a set of effective
corporate governance guidelines and procedures designed to assure compliance with applicable governance standards. The
Corporate Governance and Nominating Committee is also responsible for providing oversight of the Company’s ESG
strategy, policies, and practices. As part of that responsibility, the Corporate Governance and Nominating Committee
receives annual presentations from the Company’s management on the Company’s work in this area and discusses the
Company’s ESG work and strategies with the Company’s management. The Corporate Governance and Nominating
Committee provides regular reports to the Board of Directors.

The Board of Directors oversees the management of risks from cybersecurity threats, including the policies, standards,
processes and practices that the Company’s management implements to address risks from cybersecurity threats. The Board
of Directors receives reports on the Company’s technology and cybersecurity functions, including vulnerability assessments,
any third-party and independent reviews, the threat environment, and other information security considerations.

Through the activities of the Audit, Compensation, and Corporate Governance and Nominating Committees, as well as
the full Board of Directors’ interactions with management concerning the Company’s business and the material risks that
may impact the Company, the independent directors on the Board of Directors are able to monitor the Company’s risk
management process and offer critical insights to Company management.

Qualifications of Directors and Assessment of Diversity

The Corporate Governance and Nominating Committee will consider for nomination all bona fide candidates proposed by
management or shareholders and will nominate directors that it believes will serve the best interests of the Company and its
shareholders. Candidates must have the education and business or organizational experience and skills that will enable them to
excel in carrying out their responsibilities on the Board of Directors. Candidates must possess and have demonstrated in
professional endeavors the highest personal and professional ethics, integrity, and values, and be committed to representing the
long-term best interests of shareholders. Further, candidates must have an inquisitive and objective perspective, practical wisdom,
and mature judgment, and be willing and able to challenge management in a constructive manner. Candidates will also be judged
on their ability to work in a collegial manner with a sense of common purpose, energy, industry knowledge, business sense, and
trust with other members of the Board of Directors and management, as one group acting in unison to solve difficult problems as
they may arise. The candidate’s specific knowledge of the Company, its markets, and its strategy will also be considered.

When evaluating candidates, the Corporate Governance and Nominating Committee considers the diversity of the
backgrounds, experience, and skills of the current directors on the Board of Directors, including their gender, age, ethnic, and
cultural backgrounds, the long-term needs of the Company based on its strategic direction, and responsible succession
planning for all Board positions. The Corporate Governance and Nominating Committee selects candidates who will provide
the most value to the Board of Directors, management, and shareholders. The Corporate Governance and Nominating
Committee assesses the effectiveness of its policy regarding diversity as part of the annual self-evaluation process.

The Board of Directors’ recommendations for inclusion in the slate of directors at an annual or special meeting of shareholders,
or for appointment by the Board of Directors to fill a vacancy, are based on its determination, after reviewing recommendations from
the Corporate Governance and Nominating Committee, as to the suitability of each recommended individual.

Director Nomination Process
Continuing Directors

The Corporate Governance and Nominating Committee will apply its director candidate selection criteria described
above, including a director’s past contributions to the Board of Directors, prior to recommending a director for re-election to
another term. Directors may not be re-nominated annually as a matter of course. Once the Corporate Governance and
Nominating Committee evaluations are completed and the Corporate Governance and Nominating Committee has considered
all other potential director candidates, it recommends the best slate of candidates for approval by the full Board of Directors.
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New Directors

Generally, once a need to add a new member to the Board of Directors is identified, the Corporate Governance and
Nominating Committee will initiate a search by working with staff support, seeking input from members of the Board of
Directors and senior management, and hiring a consultant or search firm, if necessary.

After a slate of possible candidates is identified, certain members of the Corporate Governance and Nominating
Committee, other members of the Board of Directors, and senior management have the opportunity to interview the
prospective candidate(s). The remaining members of the Board of Directors who do not interview the prospective
candidate(s) are kept informed. After completing its selection process, the Corporate Governance and Nominating
Committee ultimately determines and recommends the best candidate(s) for approval by the full Board of Directors.

A description of the procedure to be followed by security holders in submitting director recommendations is set forth in
the “Shareholder Recommendations for Membership on our Board of Directors” in this Amendment. The director candidate
selection criteria will be equally applied to both continuing directors and shareholder-submitted director candidates.

Director Compensation

Our Compensation Committee periodically seeks input from independent compensation consultants on a range of
external market factors, including evolving compensation trends, appropriate peer companies, and market survey data. The
Compensation Committee reviews non-employee director compensation every two years. In August 2023, our Compensation
Committee retained Semler Brossy Consulting Group (“Semler Brossy”) to conduct a review and analysis of the
non-employee director compensation program to be considered by the Compensation Committee in establishing the 2024
compensation review cycle remuneration levels for our non-employee directors.

The 2023 compensation described below was approved by the Board of Directors based on the previous compensation
consultant, Pearl Meyer & Partners, LLC’s (“Pearl Meyer”) analysis and recommendations of the Compensation Committee.
For a more complete description of the methodologies used by our compensation consultants and the Compensation
Committee, please refer to “Compensation Consultant and Peer Group Selection” in this Amendment.

For 2023, each non-employee director of the Company was compensated for his or her services as a director with an
annual retainer of $85,000. In addition to the annual retainers, the Chairs of the Board of Directors, Audit Committee,
Compensation Committee, and Corporate Governance and Nominating Committee received additional annual retainers of
$75,000, $25,000, $18,500, and $10,000, respectively. Each other member of the Audit Committee, Compensation
Committee, and Corporate Governance and Nominating Committee received annual retainers of $10,000, $7,500, and
$5,500, respectively. Members of the Board of Directors do not receive additional compensation for attending Board or
committee meetings. All non-employee directors are reimbursed for expenses incurred in connection with attending Board of
Directors or committee meetings. Mr. Hanna received no additional compensation for his service as a director. These annual
retainers are included in the “2023 Non-Employee Director Compensation Table” below.

For fiscal year 2024, based on Semler Brossy’s November 2023 analysis, the Compensation Committee recommended,
and the Board of Directors approved, no increase to the non-employee director annual retainer. For fiscal year 2024, each
non-employee director of the Company will receive an annual retainer of $85,000. In addition, to the annual retainer the
Chairs of the Board of Directors, Audit Committee, Compensation Committee, and Corporate Governance and Nominating
Committee will receive additional annual retainers of $75,000, $25,000, $18,500, and $10,000, respectively. Each other
member of the Audit Committee, Compensation Committee, and Corporate Governance and Nominating Committee will
receive annual retainers of $10,000, $7,500, and $5,500, respectively. Any non-employee director not serving on the Board
of Directors for the full calendar year will receive prorated compensation based on that portion of the year in which he or she
served. Mr. Hanna will not receive any additional compensation for his services as a director.

In addition to cash compensation, each of the non-employee directors of the Company has historically received an
annual Restricted Stock Unit (“RSU”) equity grant denominated as a fair value and then converted to shares rounded to the
nearest 100 at the date of grant. Based on Pearl Meyer’s analysis conducted in 2022, the Compensation Committee
recommended, and the Board of Directors approved, the fair value of the 2023 equity grant of approximately $120,000. On
February 24, 2023, the Board of Directors granted each non-employee director RSUs under the 2016 Plan 1,200 shares of the
Company’s Common Stock with a vesting date of April 1, 2024. Each of these grants represented an equivalent total equity
compensation of $125,112, based on the NASDAQ Stock Market close price of $104.26 on February 24, 2023. The total
equity compensation values can fluctuate slightly each year due to rounding. These 2023 RSU grants are included in the
“2023 Non-Employee Director Compensation Table” in this Amendment.

Based on Semler Brossy’s analysis, the Compensation Committee recommended, and the Board of Directors approved,
no change to the fair value of the 2024 equity grant of approximately $120,000. On February 23, 2024, the Board of
Directors granted each non-employee director RSUs under the 2016 Plan 1,000 shares of the Company’s common stock with
a vesting date of April 1, 2025. Each of these grants represented an equivalent total equity compensation of $124,900, based
on the NASDAQ Stock Market closing price of $124.90 on February 23, 2024. The total equity compensation values can
fluctuate slightly each year due to rounding.
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The table below summarizes the compensation paid by the Company to its non-employee directors for the fiscal year
ended December 31, 2023.

2023 NON-EMPLOYEE DIRECTOR COMPENSATION TABLE

Fees Earned or Stock
Paid in Cash Awards(2) Total

Name (&) $) $)

Nicolas C. Anderson ..............couuiniininennenan... $102,500 $125,112 $227,612
Kimberly A.BOX ... .o $106,475 $125,112 $231,587
Smita Conjeevaram .. .............oeueinernarnarnn.n. $103,047 $125,112  $228,159
William J. Dawson . .............. ... $117,500 $125,112  $242,612
Elizabeth A. Fetter . .. ......... ... ... . . ... $107,275 $125,112 $232,387
Bradley M. Shuster ...............oiiiuiiinnennnna.n. $173,000 $125,112 $298,112
M. Richard Smith(1) ........... .. .. .. ... ... $ 44,492 $ 29,553 $ 74,045
Dennis P. Stradford(1) . ........... .. ... .. .. ... $ 42,538 $ 29,553 $ 72,091

(1) Messrs. Smith and Stradford retired from the Board of Directors effective June 7, 2023, and received compensation for
their service from January 1 — June 7, 2023. Additionally, Messrs. Smith and Stradford were granted RSUs under the
2016 Plan of 1,200 shares of the Company’s common stock that represented an equivalent total equity compensation of
$121, 875 based on the NASDAQ Stock Market closing price of $104.26 on February 24, 2023. Upon their retirement,
effective June 7, 2023, 300 shares of those RSUs became fully vested, and 900 shares were forfeited. Therefore, Messrs.
Smith and Stradford’s total equity compensation was $29,553 based on the NASDAQ Stock Market closing price of
$98.51 on June 7, 2023.

(2) Pursuant to the Director Award Agreements, awards vest in full immediately prior to the specified effective date of a
Change In Control or a Corporate Transaction.

Director Stock Ownership

The Board of Directors believes that, in order to align the interests of directors and shareholders, directors should have a
significant financial (equity) stake in the Company. Each director has a target ownership level of 5,000 shares of Common
Stock to be achieved by each director within five years of joining the Board of Directors or as soon thereafter as practicable.
In evaluating whether the Common Stock value ownership guideline has been met, all Common Stock owned is considered.
As of April 1, 2024, the ownership level of each of our non-employee directors met or exceeded the target, or are within the
ownership guidelines’ five-year compliance period.

Director Annual Evaluation

It is important to the Company that the Board and its committees are performing effectively and in the best interests of
the Company and its shareholders. The Board performs an annual self-assessment, led by the Chair of the Corporate
Governance and Nominating Committee, to evaluate its effectiveness in fulfilling its obligations. As part of this annual self-
assessment, directors are able to provide feedback on the performance of other directors. The Chair of the Corporate
Governance and Nominating Committee then follows up on this feedback and takes such further action as he or she deems
appropriate.

No Political Contributions

It is the Company’s policy that no Company funds or assets will be used to make a contribution to any political party,
political campaign, political candidate, or public official in the United States or any foreign country, unless the contribution
is lawfully and expressly authorized by the Board of Directors or our Chief Executive Officer. The Company made no
political contributions in 2023 and intends to make no political contributions in the future.
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ITEM 11. EXECUTIVE COMPENSATION.
Compensation Discussion and Analysis

In this Amendment, we refer to Messrs. Hanna, Pratt, and Hawkins, and Mses. Malek and Van Trease collectively as
our named executive officers or NEOs. Mr. Hanna is our Chief Executive Officer, Mr. Pratt is our Chief Financial Officer
and Mr. Hawkins, and Mses. Malek and Van Trease were our next three highest compensated executive officers serving as of
December 31, 2023. In this Amendment, we refer to the NEOs and Messrs. Whitney, Skenesky, Lieffrig, and Ms. Wescott
collectively as “executive officers.”

The Merger Proxy Statement contains certain disclosures related to information about compensation for each Company
NEO that is based on or otherwise relates to the Transaction and will or may become payable by the Company. The executive
compensation section of this Amendment should be read in conjunction with those sections of the Merger Proxy Statement.

Business Performance Highlights and Alignment with Compensation

Our full-year 2023 revenue and profit growth reflect a strategic focusing of the McGrath portfolio on Mobile Modular
through the Vesta Modular acquisition and Adler Tank Rentals divestiture, which we announced on February 1, 2023. We
also maintained a diligent focus on execution as we made the most of healthy market conditions across our Mobile Modular
and Portable Storage business segments. We pursued our strategic growth focus on the modular segment with significant
organic investment in new fleet, while optimizing pricing and improving fleet utilization. We also made progress with our
modular growth initiatives for additional services and new equipment sales. The Company also entered into a Merger
Agreement as further described in the Merger Proxy Statement.

The annual incentive bonus amounts in respect of 2023 for the executive officers were based on the Company’s
Adjusted EBITDA for corporate officers and division-specific Adjusted EBITDA for division officers (defined as the
Company’s net income before interest expense, provision for income taxes, depreciation, amortization, non-cash impairment
costs, share-based compensation and transaction costs). Adjusted EBITDA accounted for 100% of the annual profitability
bonus target in compensation plans for amounts paid out in 2023. The metric used to determine the achievement of long-term
performance-based restricted stock units (“RSUs”) granted during 2023 is the achievement of three-year Return on Invested
Capital (“ROIC”) and revenue growth targets. In addition, in an effort to retain key managers, attract new talent, and build an
ownership mentality for executive officers, the Compensation Committee continued its practice in 2023 of granting a mix of
time-based and performance-based RSUs. The time-based RSUs vest over three years, and performance-based RSUs vest at
the end of a three-year performance period. This approach more closely aligns our equity compensation with our peer
companies and common market practices.

Executive Compensation Program Design

The Compensation Committee has the responsibility for establishing, implementing, and continually monitoring the
compensation of the Company’s executive officers. The Compensation Committee oversees and approves the design of the
executive compensation program to ensure that the total compensation paid to our executive officers is fair, reasonable,
competitive, and aligned with the goals and objectives of the Company. For the fiscal year ended December 31, 2023, the
principal components of compensation for executive officers were:

1. Annual base salary;

2. Non-equity annual performance-based incentive compensation (‘““Annual Cash Bonus”) pursuant to the Non-Equity
Performance-Based Incentive Plan (the “Cash Bonus Plan”); and

3. Long-term equity incentive compensation;

The Compensation Committee determined that these three elements, with a significant percentage of total compensation
allocated to “at-risk performance-based incentives, best align the interests of our executive officers with our shareholders
and achieve our overall goals for executive compensation. The Annual Cash Bonus rewards achievement of annual incentive
goals and the long-term equity incentive compensation rewards achievement of long-term growth in shareholder value and
sustained financial health of the Company. There is no pre-established policy or target for the allocation between either cash
and non-cash or short-term and long-term incentive compensation. Rather, the Compensation Committee reviews relevant
market compensation data from its compensation consultant and other sources and uses its judgment to determine the
appropriate level and mix of incentive compensation on an annual basis.
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Elements of 2023 Executive Compensation Program

Compensation Element

Annual Base Salary

Annual Incentive
Compensation
(“Annual Cash Bonus™)

Long-Term Equity Incentives

Description

Fixed component of annual cash
compensation.

Influenced by competitive market pay
trends and individual performance
while considering each NEOs
experience and scope of
responsibilities.

Variable compensation paid to NEOs
subject to pre-established financial
“Profitability Bonus” targets as well
as individual “Personal Annual
Priorities” performance.

Each NEO is granted a target award
(as a percentage of the NEO’s base
salary) based upon job
responsibilities, performance in role,
and market competitiveness.

In 2023, the Profitability Bonus Plan
metric was changed to a consistent
metric of company Adjusted EBITDA
for corporate officers and divisional
Adjusted EBITDA for division VPs.
In the prior year, pre-tax income was
used for corporate officers and
division EBIT was used for division
VPs.

The Compensation Committee
granted a mix of performance-based
restricted stock units (“PSUs) and
time-based RSUs in 2023 to retain
key talent and build an ownership
mentality for executive officers.

A target equity award is granted to
each NEO commensurate with job
responsibilities, market
competitiveness, experience, and
qualitative and quantitative
performance factors.

PSUs utilize a multi-year performance
period to link realized compensation
to achievement of long-term financial
performance.

In 2023, company wide ROIC and
revenue achievement goals were used
to measure performance achievement.
RSUs align the executives with
stockholder interests on increasing
share value.
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Program Features

Offers McGrath NEOs a stable
measure of certainty and predictability
to meet ongoing living and financial
commitments.

Ensures McGrath remains competitive
with the market to ensure the
Company attracts and retains top
talent.

In 2023 Adjusted EBITDA was the
only metric in the “Profitability
Bonus” portion of the program,
weighted 75% of the total Annual
Cash Bonus. Based on Adjusted
EBITDA performance, payouts can
range from 50% at threshold to 200%
at maximum, with linear interpolation
between performance levels.

The remaining 25% of the Annual
Cash Bonus was dedicated to
“Personal Annual Priorities”
comprised of a maximum of four

(4) items deemed to be the most
critical priorities for each NEO for the
year. Individual priorities payout
opportunity is capped at 100% of
target.

In 2023 50% was granted in the form
of PSUs with performance measured
by achievement of three-year
Company ROIC and revenue growth
targets, each weighted equally,
providing a balanced focus on both
returns and growth over the three-year
performance period. The PSUs cliff
vest three years after grant, subject to
continued service and achievement of
the performance goals.

The remaining 50% was granted as
time-based RSUs vesting in three
equal annual installments over three
years based on continued service.

We believe this provides a balanced
focus on both returns and growth over
the three-year performance period.



Executive Compensation Practices at a Glance

We strive to have compensation programs that serve to attract and retain our best people, align the interests of our
employees with that of our shareholders by focusing incentive compensation on pay for performance, and at the same time
assure good corporate governance. Over the years, always with a focus on enhancing long-term shareholder value, we have
implemented many changes, including granting RSUs with longer-term targets, stock ownership guidelines, a compensation
recoupment policy, a risk-hedging policy, change in control arrangements, limited perquisites, net settlement features in
equity grants to reduce the effect of dilution, and setting realistic stretch targets specifically focused on our rental industry

metrics.

What We Do

What We Do Not Do

Pay for Performance under Our Cash Bonus Plan: We link
pay to performance and shareholder interests by establishing
an annual cash bonus plan based on financial metrics and
personal annual priorities established in advance by the CEO
and/or the Compensation Committee.

Performance-Based Long Term Incentive Compensation:
50% of the RSUs granted to our executive officers have
performance-based vesting subject to goals associated with
corporate or divisional ROIC performance. In 2023, we will
also began using revenue as an additional measurement.

Compensation Recoupment Policy: The policy may require
an executive officer in the event of a financial restatement to
reimburse the Company with respect to any incentive
compensation (including cash and equity awards) received
during the past three years.

Capped Incentives under Our Annual Cash Bonus Plan:
Bonuses under our annual cash bonus plan are capped for our
executive officers — the cap is tied to their base salary for the
relevant year, and in no case is it greater than 200% of their
target bonus.

Equity Awards Vesting: Performance-based awards vest at
the end of each three-year performance period. Time-based
awards are subject to a three-year vesting schedule.

Stock Ownership and Holdback Guidelines: Our executive
officers and directors are subject to stock ownership and
holdback guidelines.

Compensation Committee Independence and Experience:
The Compensation Committee is comprised solely of
independent directors who have extensive experience.

Thorough Compensation Risk Assessment: The
Compensation Committee regularly conducts a comprehensive
risk assessment of the Company’s executive compensation
programs and practices every two years to ensure prudent risk
management.

Independent Compensation Advisor: The Compensation
Committee utilizes its own independent advisor.
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No “Single Trigger”” Change of Control Severance
Payments: We generally do not have “single trigger”
severance payments owing solely on account of the
occurrence of a change of control event.

No Guaranteed Bonuses: We do not provide guaranteed
minimum bonuses or uncapped incentives under our annual
cash bonus plan.

No Re-Pricing of Equity Awards: Our equity plans
prohibit repricing of equity awards without shareholder
approval.

No Special Perquisites or Retirement Benefits: We do
not provide special perquisites or retirement benefits to our
executive officers that are not generally made available to
all of our employees except that any executive officer
employed with the Company for at least 10 years may
remain on the Company’s health insurance policy after
retiring if he or she pays 100% of the premiums.

No Tax Gross-Ups: We do not provide tax gross-ups.

No Hedging in Company Securities: Our employees and
directors are prohibited from engaging in any hedging
transaction with respect to company equity securities.

No Pledging of Company Securities: Our employees and
directors are prohibited from engaging in any pledging
transaction with respect to company equity securities.



The following sections describe all features of our executive compensation in more detail.

Compensation Philosophy and Objectives

The purpose of the Company’s executive compensation program is to attract and retain exceptional managerial talent
and to reward performance by establishing measurable objectives to drive future performance, thus aligning our executive
officers’ interests with those of our shareholders. We believe the most effective compensation program is one that is
designed to reward the achievement of specific annual, long-term, and strategic goals of the Company. Our primary objective
is to align our executive officers’ interests with the interests of our shareholders by rewarding the achievement of established
goals that contribute to increased long-term shareholder value. To that end, part of our executive officers’ compensation is
directly tied to identifiable, objective goals by which performance can be measured. In addition, in structuring our executive
compensation program, we consider the compensation of our executive officers relative to the compensation paid to similarly
situated executives of our peer group companies and the broader general market.

Advisory Vote on Executive Compensation

At the 2023 Annual Meeting, 96.7% of the shares of Common Stock present and entitled to vote on the advisory vote on
the executive compensation proposal were in favor of our named executive officer compensation. The result of the 2023 vote
was consistent with our record over the past five years of greater than 95% support for say-on-pay. The Board of Directors
and Compensation Committee reviewed these final vote results and determined that, given the significant level of support,
our executive compensation policies and decisions discussed in the “Compensation Discussion and Analysis” were
appropriate to achieve our objectives.

Compensation Consultant and Peer Group Selection

The Compensation Committee periodically seeks input from its outside compensation consultant on a range of external
market factors, including evolving compensation trends, appropriate peer companies, and market survey data. In 2023, the
Compensation Committee retained Semler Brossy to conduct a review and analysis of our current compensation program to
be considered by the Compensation Committee in establishing the compensation levels and severance guidelines for our
non-employee directors and executive officers. After consideration of several factors relating to the independence of Semler
Brossy, including those guidelines set forth in the NASDAQ listing standards, the Compensation Committee determined that
Semler Brossy is independent.

In late 2023, Semler Brossy provided an analysis with relevant market data and alternatives to consider when making
compensation decisions for our executive officers. The analysis compared each element of total compensation against a peer
group of publicly traded companies and compensation survey data (the “Compensation Peer Group”). The Compensation
Peer Group consisted of companies against which we compete for recruiting and retaining qualified line and staff executives
and independent non-employee directors. In selecting the Compensation Peer Group, the Compensation Committee also
sought to comply with best-practice parameters by including companies in a similar industry or geography and with similar
financial metrics, such as revenue, market capitalization, and net income. The Compensation Committee generally reviews
total compensation and considers it compared to the Compensation Peer Group.

Other factors were also taken into consideration when determining executive officer compensation levels, including:

1) Divisional size (revenues or earnings) contribution to Company-wide results relative to other divisions.

2) Divisional business complexity relative to other divisions of the Company.

3) Stature/experience/length of service of executive officer in role relative to market comparisons.

4)  Geographic location of executive officer and relative market comparisons.

5) Definition and extent of responsibilities of executive officer role by the Company versus peer group sources.

6) Divisional leadership transition or new business initiatives.

7) Appropriate weighting or relativeness of different peer group sources.

8)  Other factors the Compensation Committee may deem appropriate.
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The companies comprising the 2023 Compensation Peer Group are as follows:

Air Transport Services Group, Inc. Civeo Corporation Cohu, Inc.

Form Factor, Inc. GATX Corporation H&E Equipment Service, Inc.
Harmonic, Inc. Herc Holding Inc. Montrose Environmental Group, Inc.
Triton International LTD US Ecology, Inc. Willis Lease Finance Corp.

WillScot Mobile Mini Holdings

Corporation

Process of Setting and Approving Executive Compensation; Role of Chief Executive Officer

The Compensation Committee approves annual compensation levels and equity awards to all of our executive officers.
The process is described below:

The five steps below describe the process of setting and approving executive compensation and the role of the Chief
Executive Officer in a typical year.

1. The Compensation Committee reviews the independent compensation consultant’s analysis to evaluate for each
executive officer (1) a target total compensation amount; (2) the appropriate allocation of base salary, annual bonus, and
long-term equity incentive compensation; (3) the risk that any compensation element could have an adverse impact on the
Company; and (4) if there should be any change to the forms of compensation to better align our executive officer’s interests
with those of our shareholders.

2. For the Chief Executive Officer, the allocation of base salary, annual bonus, and long-term equity incentive
compensation and the applicable performance target levels are determined by the Compensation Committee, in consultation
with the Chairman of the Board of Directors and separately with all of the independent directors. The Chief Executive
Officer has no role in setting his compensation.

3. For each of the other executive officers, the Chief Executive Officer recommends the allocation of base salaries,
annual bonuses, and long-term equity incentive compensation and the applicable performance target levels. These
recommendations are presented to the Compensation Committee for the Compensation Committee’s consideration and, if
appropriate, approval.

4. Shortly after the end of the fiscal year, the Chief Executive Officer reviews the performance of each executive officer
(other than himself) against his or her established personal objectives for the year and general management responsibilities
and then determines the achievement level attained.

5. At the end of the fiscal year, the Compensation Committee reviews the Chief Executive Officer’s performance. The
Compensation Committee then determines, based on the market data and the Chief Executive Officer’s performance, and
after consultation with the Chairman of the Board of Directors and separately with all independent directors, the
compensation of the Chief Executive Officer.

2023 Annual Base Salary

The table below sets forth the annual base salary of each of our named executive officers in 2022 and 2023. Based on
the performance results of 2022, the outlook for the Company in 2023, the updated analysis conducted by the Compensation
Committee’s compensation consultant, and Mr. Hanna’s input for the named executive officers other than himself, the
Compensation Committee considered and approved the increased base salaries due to merit adjustments for the named
executive officers in 2023 as shown in the table below.
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2022 Base 2023 Base

Name Salary Salary

Joseph F.Hanna(1) ............ . . ..o, $700,000  $800,000
KeithE. Pratt ..................... ... $480,000  $500,000
Philip B. Hawkins . .......... ..o, $350,000  $380,000
Gilda Malek(2) ... $ — $400,000
Kristing Van TI aSE . . .« v v v v e et e $316,000  $330,000

(1) Mr. Hanna’s salary was adjusted in 2023 to ensure alignment with pay levels at the Company’s compensation peer
group.

(2) Ms. Malek was hired on March 21, 2023 and therefore does not have a base salary to report for 2022. For 2023,
Ms. Malek’s salary was prorated based on her annual base salary of $400,000.

2023 Non-Equity Performance-Based Incentive Compensation

The 2023 Cash Bonus Plan is comprised of two components. The first component compensates the executive officer for
his or her efforts leading to the Company’s success at meeting its annual profitability goals. Annual profitability goals are
measured by Adjusted EBITDA for corporate executive officers (Messrs. Hanna and Pratt and Mses. Malek and Van Trease)
and for division executive officers (Mr. Hawkins). The second component measures the executive officer’s success at
accomplishing his or her personal annual priorities. These two components are used to ensure an emphasis on annual
profitability and to define each executive officer’s specific role with measurable goals to achieve annual and long-term
increases in shareholder value. For each of our NEOs, the profitability component is weighted 75% and the personal annual
priorities component is weighted 25%.

Component 1—Profitability:

The profitability goal for the corporate NEOs, Messrs. Hanna and Pratt and Mses. Malek and Van Trease, is based
100% on the Company’s Adjusted EBITDA. For the division NEO, Mr. Hawkins, his profitability goal is also based 100%
on Adjusted EBITDA for his division.

Adjusted EBITDA is calculated from results reported on the Company’s income statement, excluding one-time
acquisition-related transaction costs disclosed by the Company in its annual and quarterly reports. For a reconciliation of
Adjusted EBITDA to the comparable GAAP measure, please reference the Original Annual Report.

We use a collaborative process between our Chief Executive Officer, Chief Financial Officer, and other executive
officers to determine the annual profitability goal for each of the executive officers of the Company. The goals are then
recommended to the Compensation Committee. The Compensation Committee then reviews each executive officer’s
compensation history and performance before determining final levels for profitability goals.

The annual profitability goals for each division and the Company are established at the beginning of each fiscal year
based upon a “realistic stretch” philosophy. The Company’s management determines the potential annual financial
performance for each division and the Company based on its outlook for the opportunity levels in the markets in which it
operates, strategic and tactical initiatives, and other key factors and special circumstances, applying a “realistic stretch” view
to what potentially can be accomplished. We expect that although it would take a significant amount of effort on the part of
each individual, 100% of the target annual profitability level can be achieved for the year. We assume any amount in excess
of the target annual profitability goal would be difficult to achieve without extraordinary effort or the occurrence of
significant and unforeseen changes in the competitive landscape. Each executive officer has a designated percentage of base
salary for the calendar year that can be earned for achieving 100% of his or her respective annual profitability goal. For 2023,
based on input from Semler Brossy, and consistent with common practices in the market, the threshold for the 2023 Cash
Bonus Plan is such that 90% achievement will result in 50% bonus eligibility. Achievement below 90% results in zero
payout. At 110% achievement, the plan pays a maximum of two times the bonus target for profitability. Achievement and
resulting bonus payouts for performance between Threshold and Target, and for performance between Target and Maximum,
are determined based on straight-line interpolation.
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% of Goal % of Bonus

Achieved Earned
Below ..o e <90% 0
Threshold . ....... . ... . 90% 50%
Target . ..o 100% 100%
Maximum ... ... 110% 200%

Component 2—Personal Annual Priorities:

The second component for the Cash Bonus Plan measures each executive officer’s success at accomplishing his or her
personal annual priorities. Final determination of the personal annual priorities for each executive officer rests with the Chief
Executive Officer (other than the personal annual priorities of the Chief Executive Officer, which are determined by the
Compensation Committee, after consultation with the Chairman of the Board of Directors and separately with all
independent directors). These personal annual priorities are measured periodically throughout the year and paid annually,
using a collaborative process between the Chief Executive Officer or the Executive Vice President and each executive
officer. The personal annual priorities generally are comprised of a maximum of four (4) items deemed to be the most critical
priorities that require action to be taken for the current evaluation period. Each priority is weighted according to (1) the
critical nature of the priority relative to other priorities; and (2) the amount of time and effort involved in accomplishing the
priority relative to other priorities.

Listed below under “2023 Cash Bonus Plan Percentages” is a schedule identifying each NEO and the percentage
amounts of base salary for calendar year 2023 that could have been earned under this component for achieving a 100% rating
for all personal priorities. Each personal annual priority goal represents a challenge and complete success is not always solely
in the control of the executive officer. There are factors that may affect the outcome, including changes in market conditions
and unanticipated variables. Each personal annual priority is measured and the overall weighted average of achievement for
all personal annual priorities is multiplied by the total percentage of base salary allotted to personal annual priorities
available to each executive officer. The Compensation Committee annually uses its discretion to allocate specific percentages
of profitability and personal annual priorities for each executive officer.

2023 Cash Bonus Plan Percentages:

Based on each named executive officer’s performance results in 2022, the outlook for the Company in 2023, and
Mr. Hanna’s input for executive officers other than himself, the Compensation Committee considered and approved the Cash
Bonus Plan percentages for the profitability goal and the personal annual priorities components in 2023 for the NEOs as
shown in the table below (which includes percentages applicable if the target is met for each goal, as well as the maximum
percentages applicable if the target is exceeded for each goal).

Adjusted EBITDA(1) Individual Component(2)

Target Total
bonus as 2023 Payout as

2023 % of Target % % Total % of

Name Base Base Bonus $ Wt. Earned Payout$ Wt. Earned Payout$ Payout$  Target
JosephF.Hanna . .......... $800,000 100.0% $800,000 75.0% 156.4% $938,400 25.0% 96.1% $192,200 $1,130,600 141.3%
KeithE. Pratt ............. $500,000  60.0% $300,000 75.0% 156.4% $351,900 25.0% 100.0% $ 75,000 $ 426,900 142.3%
Philip B. Hawkins ......... $380,000  60.0% $228,000 75.0% 180.0% $307,800 25.0% 97.8% $ 55,746 $ 363,546 159.5%
GildaMalek .............. $400,000  50.0% $200,000 75.0% 156.4% $183,824 25.0% 127.6% $ 50,000 $ 233,824 149.20%
Kristina Van Trease ........ $330,000  60.0% $198,000 75.0% 156.4% $232,254 25.0% 100.0% $ 49,500 $ 281,754 142.3%

(1) Maximum payout for Adjusted EBITDA is 200% of target.
(2) Maximum payout for Individual Component is 100% of target.
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Under the terms of the 2023 Cash Bonus Plan, in the event of a named executive officer’s termination by the Company
without cause or a resignation for good reason, which occurs prior to the end of the fiscal year, the bonus will be prorated
based on the number of days such named executive officer was employed prior to such termination for the year of
termination, with the bonus amount calculated as follows: (i) for the profitability component, the target bonus amount, and
(ii) for the priorities component, full satisfaction of the specified priorities. In the event of a change of control, the bonus will
be prorated based on the number of days the named executive officer was employed prior to the change of control, with the
bonus amount calculated as follows: (i) for the profitability component, the target bonus amount, and (ii) for the priorities
component, full satisfaction of the specified priorities. As discussed in the Merger Proxy, if the Transaction closes during the
middle of a plan year and an NEO’s employment is terminated without cause or an NEO resigns for good reason in
connection with the closing of the Transaction, then such NEO would be entitled to a pro-rated annual bonus for the year of
termination.

2023 Goals and Results:

With respect to annual profitability goals:

Messrs. Hanna and Pratt and Mses. Malek and Van Trease’s Company profitability goal for Adjusted EBITDA was
$304,797,000, and results achieved were $321,974,000, or 105.64% of plan, resulting in a 156.40% payout for this
incentive compensation component.

Mr. Hawkins had division-specific profitability goal for Adjusted EBITDA of $165,669,000. Results achieved
were $191,990,000, or 115.89% of plan, resulting in a 200% payout for this incentive compensation component.

With respect to personal annual priorities goals:

Mr. Hanna achieved 96.1% of his 2023 personal annual priorities goals, consisting of implementing and executing
on the Company’s growth strategy, supporting the growth of the key Mobile Modular strategic initiatives, land
optimization, and execution of our M&A strategy.

Mr. Pratt achieved 100% of his 2023 personal annual priorities goals, consisting of supporting the Company’s
growth strategy, maximizing shareholder value, supporting initiatives to maximize the benefits from the Vesta
acquisition, and supporting the development of additional organizational strengths and capabilities.

Mr. Hawkins achieved 97.8% of his 2023 personal annual priorities goals, consisting of executing the Company’s
core business initiatives, delivery of strategic initiatives, and successful closing and integration of the Company’s
acquisition of Vesta Modular.

Ms. Malek achieved 100% of her 2023 personal annual priorities goals, consisting of Corporate Secretary
responsibilities, enhancements of risk management framework, improved safety performance, oversight of
corporate legal matters, and other organizational excellence initiatives.

Ms. Van Trease achieved 100% of her 2023 personal annual priorities goals, consisting of M&A activities for
2023, land optimization, and support efforts that optimize the Company’s core performance.

The Annual Bonus amounts under the Cash Bonus Plan paid to each of the named executive officers are also listed in
column (g) in the “Summary Compensation Table” in this Amendment.
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Long-Term Incentive Compensation

2023 Long-Term Equity Incentives

* The Company’s long-term incentive program encourages

a long-term focus through the use of equity McGrath Long-Term Equity Mix (NEOSs)
compensation, the value of which is dependent on the
Company’s long-term financial performance as well as

the performance of our common stock.

* Each Company executive is granted a target value of

long-term equity incentives, which is divided between 25% PSUs

two forms of equity vehicles. The numbers of shares (Revenue)

granted to each NEO is equal to the target value of each

vehicle divided by the closing share price of our common 50% RSUs

stock on the date of grant of ($104.26 on February 24,

2023). 25% PSUs
(ROIC)

e In 2023, Company executives were awarded performance
based restricted stock units (“PSUs”) and time-based
restricted stock units (“RSUs”)

e Approximately half of the executive’s long-term awards
are in the form of PSUs contingent on the performance of|
three-year ROIC and revenue targets, emphasizing long-
term financial performance.

e The remaining half, consisting of time-based RSUs,
support the retention of our management team and
reward executives for sustained share price appreciation.

Note: Mr. Hanna, our CEO, received 63% of his equity in 2023 in the form of PSUs, with the remaining 37% in the form of
time-based RSUs, placing a majority of his equity compensation “at-risk”. Ms. Malek was hired on March 21, 2023, and was
granted RSUs on March 31, 2023, with a grant date fair value of $400,300. She did not receive any PSUs in 2023.

2023 Long-Term Incentive Compensation Equity Grants

Performance-Vested RSUs Time-Vested RSUs
# of % of # of
% of Target Units Target Units
Name Target LTI $ LTI Granted $ Value LTI  Granted $ Value
JosephF.Hanna...................... $2,700,000 63% 16,310 $1,700,000 37% 9,590  $1,000,000
KeithE. Pratt ........................ $ 750,000 50% 3,600 $ 375,000 50% 3,600 $ 375,000
Philip B. Hawkins .................... $ 410,000 50% 1,970 $ 205,000 50% 1,970 $ 205,000
GildaMalek(1) ...................... $ 400,000 — — — 100% 4,290 $ 400,000
Kristina Van Trease . .................. $ 320,000 50% 1,530 $ 160,000 50% 1,530 $ 160,000

(1) Ms. Malek was hired in 2023. The target LTI dollar value and grants shown in the table above reflect the value of her
new hire award. Ms. Malek’s annualized target LTI was $400,000.

Performance-Based Restricted Stock Units (“PSUs”):

PSUs granted in 2023 are earned based upon achievement of a three-year corporate ROIC target (for corporate
executive officers; division specific ROIC targets for divisional executive officers) and a revenue target, each weighed
equally. Having each divisional officer’s performance tied directly to his or her respective division’s performance allows for
that officer to be measured with diminished influence, positive or negative, of any other division’s performance. With respect
to the ROIC and revenue targets, the awards have a 50% payout for threshold achievement, 100% payouts for target
achievement and 200% payouts for maximum achievement, with linear interpolation between performance levels. If
performance is below threshold, no payout is delivered. The PSUs cliff vest following the completion of the three-year
performance period, subject to continued service and achievement of the performance goals.
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Restricted Stock Units (“RSUs”):

The 2023 time-based RSUs vest in three annual installments over three years based on the continued service of the
executive.

2021-2023 PSU Achievement

2021- 2021-

2021-2023 2023 2023

Actual Target PSUs
Name Performance PSUs Earned
Joseph F.Hanna . ...... ... .. . . 200% 8,020 16,040
Keith E. Pratt .. ... ... e 200% 3,050 6,100
Philip B. Hawkins . . . ... ... 200% 1,920 3,840

Gilda Malek(1) .. ... — — —

Kristina Van Trease(2) . .. ... .ot e — — —

(1) Ms. Malek was hired on March 21, 2023 and did not receive 2021 PSUs.
(2) Ms. Van Trease’s 2021 PSU awards were forfeited as a result of the Adler Tank Rentals divestiture on February 1, 2023.

Executive Officer Stock Ownership and Stock Holdback Guidelines

The Board of Directors believes that, in order to better align the interests of management and shareholders, executive
officers should have a significant financial (equity) stake in the Company. Each executive officer has a target level of
Company Common Stock value to achieve within seven (7) years of his or her date of hire. The target level of Common
Stock value to be achieved is a multiple of each executive officer’s base salary. The multiples of executive officer base salary
are four (4) times for the Chief Executive Officer and two (2) times for all other executive officer positions. In evaluating
whether the Common Stock value ownership guideline has been met, all shares of Common Stock owned, in the McGrath
RentCorp Employee Stock Ownership and 401(k) Plan (“KSOP”) shares and 50% of the value (market price less strike price)
of all vested unexercised stock options are considered. The Board of Directors evaluates whether exceptions should be made
for any executive officer on whom this requirement would impose a financial hardship.

It is the Company’s policy that each executive officer has a 10% holdback provision for RSU equity grant settlements to
facilitate earlier achievement of stock ownership under the Company’s stock ownership guidelines.

Equity Granting Policy
In 2007, the Board of Directors adopted an equity granting methodology whereby there is one annual equity grant date,

which is the date when the blackout window opens after the year-end earnings are released. All designated non-employee
directors, executive officers, and key employees are eligible to receive an equity grant on the annual equity grant date with an
exercise price (for stock options or SARSs) or grant price (for RSUs), equal to the NASDAQ Stock Market close price on that day.
The Board of Directors may authorize the Chief Executive Officer an additional allotment of options or shares to be granted at his
discretion to new hires and promotion candidates, other than executive officers, over the course of a given time frame, with the
grant date and exercise or grant price based on the last trading day of each month of the employment event. This allotment is not
available to executive officers, as all grants to executive officers must be made by the Compensation Committee.

Compensation Recoupment Policy

In 2011, the Board of Directors adopted a Compensation Recoupment Policy that applies to executive officers if the
Company is required to restate its financial statements. The Board believes it is desirable and in the best interests of the
Company and its shareholders to maintain and enhance a culture that is focused on integrity and accountability and believes
that this policy discourages conduct detrimental to the Company’s sustained growth. In 2023, the Board of Directors adopted
the Company’s Amended and Restated Compensation Recoupment Policy (the “Policy”) in accordance with the NASDAQ
Stock Market listing standards and Rule 10D-1 under the Exchange Act. The Policy requires any current or former executive
officer, in the event of a financial restatement, to reimburse the Company with respect to any incentive compensation
(including cash and equity awards) received during the past three years that is in excess of that which would have been
received if such compensation had been based upon the financial statements as so restated. The Policy is posted on our
website at www.mgrc.com under the Investors/Corporate Governance section.

Risk-Hedging Policies

Pursuant to the Company’s Insider Trading and Blackout Policy, officers and directors of the Company are prohibited
from engaging in short-term or speculative securities transactions with respect to the Company’s Common Stock. These
prohibited transactions can have the effect of reducing or canceling the risk of an investment in the Common Stock,
particularly in the short-term. These prohibited transactions may create the appearance that the executives are trading on
inside information. Additionally, certain forms of hedging or monetization transactions allow a shareholder to lock in much
of the value of his or her stock holdings, often in exchange for all or part of the potential for upside appreciation in the stock.
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These transactions allow the holder to continue to own the covered securities but without full risks and rewards of ownership.
Therefore, Company personnel are also specifically prohibited from engaging in short sales, hedging transactions, buying or
selling puts or calls, buying any of the Company’s securities on margin, pledging transactions, and engaging in derivative
transactions related to the Company’s securities (such as exchange-traded options). The Company’s Insider Trading Policy
further provides that Company personnel who purchase or sell Company securities in the open market may not
correspondingly sell or purchase any Company securities of the same class during the six months following the purchase.
The Insider Trading Policy is posted on our website at www.mgrc.com under the Investors/Corporate Governance section.

Perquisites and Other Personal Benefits

Executive officers are entitled to and eligible only for the same fringe benefits for which all of our employees are
eligible. We do not have programs in place to provide personal perquisites for any employee. Our healthcare and other
insurance programs, including the programs’ participation costs, are the same for all eligible employees, except that any
executive officer employed with the Company for at least 10 years may remain on the Company’s health insurance policy
after retiring from the Company, provided that such executive officer pays 100% of the premiums. Our annual matching
contributions to the Company’s Employee Stock Ownership and 401(k) Plan (“KSOP”), expressed as a percentage of eligible
wages, up to a stated percentage of eligible wages (and any discretionary contributions that we may make to the KSOP,
expressed as a percentage of eligible wages), are also the same for all eligible employees, including each named executive
officer, subject to all applicable Internal Revenue Service contribution limits and formulas for plans of these types.

Change in Control Arrangements

The Merger Proxy Statement contains certain disclosures related to information about compensation including change in
control arrangements for each Company NEO that is based on or otherwise relates to the Transaction and will or may
become payable by the Company. This section should be read in conjunction with those sections of the Merger Proxy
Statement.

The Company maintains a “Change in Control Severance Plan” for our CEO and CFO. The Change in Control
Severance Plan as approved in 2013, contained an initial two-year term with no automatic renewal, though the Board of
Directors and the Compensation Committee has renewed it since that time and most recently made changes to the Plan in
February 2022. The Compensation Committee adopted the Change in Control Severance Plan to help ensure appropriate
behavior by individuals in key management roles in evaluating, presenting, and acting upon change in control opportunities
involving the Company that may arise. The Compensation Committee believes that maintaining this Change in Control
Severance Plan is in the best interests of shareholders in helping to ensure (a) the individuals in those management roles most
likely to influence a change in control opportunity are appropriately incentivized to act in the best interests of shareholders;
(b) continuity of management before and during an impending transaction, or the need for continuity in management after a
change in control; and (c) the Company’s continuing ability to attract talented senior management members, as well as to
avoid executives departing due to limited or no remuneration protections in the event of a change in control transaction.
Further, the Compensation Committee believes that stable corporate leadership exhibiting the desired management behaviors
is imperative for shareholders to be in a position to realize a favorable premium in the potential sale of the Company.

Under the Change in Control Severance Plan, each of Messrs. Hanna and Pratt is entitled to severance payments and
termination benefits upon a termination of their employment that is a qualifying termination under the Change in Control
Severance Plan. Under the Change in Control Severance Plan, if Messrs. Hanna’s or Pratt’s employment is terminated
without cause or for good reason within 12 months following a change in control, subject to a release of claims, they are
entitled to: (i) two times annual base salary; (ii) two times target bonus for the year of termination; (c) medical benefits under
COBRA for up to 24 months for Mr. Hanna and 12 months for Mr. Pratt; (d) outplacement assistance in accordance with the
applicable McGrath policies and guidelines in effect immediately prior to termination of employment; and (e) full
acceleration and vesting of any and all equity awards. The Change in Control Severance Plan does not provide for a tax
gross-up.

As discussed in the Merger Proxy Statement, the Merger Agreement provides that WillScot Mobile Mini will honor the
Change in Control Severance Plan in accordance with its terms.

Involuntary Termination Severance Plan for Officers

The Compensation Committee established a formal Involuntary Termination Severance Plan for Officers (the “Severance
Plan”) to address involuntary termination severance eligibility and payments for executive officer-level positions. The
Compensation Committee believes that maintaining this Severance Plan is in the best interests of shareholders in helping to
ensure the Company’s continuing ability to attract and retain talented senior executives. For the fiscal year ended December 31,
2023, all of our NEOs have been selected by the Compensation Committee to be covered by the Severance Plan.
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Under the Severance Plan, upon a termination by the Company without cause prior to a change in control or after 12
months following a change in control, subject to a release of claims, our NEOs are entitled to the following severance
benefits: (a) for Messrs. Hanna and Pratt, a severance payment of up to the equivalent of 12 months of base salary, and for
other NEOs, a severance payment of up to the equivalent of 6 months of base salary, (b) medical benefits under COBRA for
up to 12 months, and (c) outplacement assistance in accordance with the applicable Company policies and guidelines in
effect immediately prior to termination of employment. In the cases of Messrs. Hanna and Pratt, if they are eligible to receive
severance benefits under the Change in Control Severance Plan, they would not also be eligible to receive severance benefits
under the Severance Plan, but would instead receive the benefits described under Change in Control Severance Plan above.

Under the Severance Plan, upon a termination by the Company without cause or a resignation for good reason within 12
months after a change in control, subject to a release of claims, each NEO other than Messrs. Hanna and Pratt are entitled to
receive (a) a severance payment of up to the equivalent of 6 months of base salary, (b) medical benefits under COBRA for up
to 12 months, (c¢) full acceleration and vesting of any and all equity awards, and (d) outplacement assistance in accordance
with the applicable Company policies and guidelines in effect immediately prior to termination of employment. The
Severance Plan does not provide for a tax gross-up.

As discussed in the Merger Proxy Statement, the Merger Agreement provides that WillScot Mobile Mini will honor the
Involuntary Termination Severance Plan in accordance with its terms. Subsequent to the execution of the Merger Agreement,
WillScot Mobile Mini made commitments to the Company’s NEOs other than Mr. Hanna and Mr. Pratt in the form of two
separate notification letters each dated March 4, 2024 and, in the case of Ms. Malek only, a third notification letter dated
March 25, 2024 (together, the “Notification Letters”) that notify the NEOs that WillScot Mobile Mini anticipates continuing
the individual’s employment following the Transaction close through at least March 31, 2025. The Notification Letters
further provide that the NEOs who receives the letters will be eligible to receive a one-time grant of WillScot Mobile Mini
performance-based restricted stock units (“WillScot PSUs”) in the amount of $250,000 (for Ms. Van Trease and
Mr. Hawkins ) or $150,000 (for Ms. Malek) to be issued under the WillScot Mobile Mini Holdings Corp 2020 Incentive
Award Plan, subject to the approval of the Compensation Committee of the Board of Directors of WillScot Mobile Mini,
which WillScot PSUs will vest based on the achievement of certain performance criteria (which criteria is not stated in the
letter) over a three-year period. The Notification Letters further state that if the NEO’s employment is terminated without
cause within one year following the Transaction close, then all unvested WillScot PSUs will vest at target performance level.
The Notification Letters further state that each NEO will receive, as part of his or her severance package, 12 months of base
salary rather than 6 months of base salary, in the event of a qualifying termination within the first year following the closing
of the transaction.

In addition, the Company’s annual cash bonus plan for executive officers generally provides that upon such executive
officer’s termination of employment without cause or resignation for good reason, which occurs prior to the end of the plan
term, such executive officer would receive a pro-rated bonus based on the number of days of employment prior to such
termination for the plan year, with the bonus amount calculated based on full satisfaction of the target components under the
plan. If an executive officer’s employment is terminated without cause or an executive officer resigns for good reason in the
middle of a plan year, such executive officer would be entitled to a pro-rated annual bonus for the year of termination.

Acceleration Under Equity Plans

The Company’s existing equity compensation plans provide for full acceleration of equity awards upon a qualifying
termination after a change in control for all employees of the Company.

The Company’s existing equity compensation plans also provide for full acceleration of equity awards in the event that
the equity awards are not assumed or replaced in a change in control situation. In addition, pursuant to the terms of the award
agreements, in the event that a change in control occurs before the applicable performance result is determined, all
outstanding 2023 PSUs will become vested, assuming achievement of target performance, on a pro-rated basis based on the
date of such change in control.

In addition, the covered employee shall enjoy any additional rights provided under the terms of an equity compensation
award, including but not limited to the terms of the Company’s 2016 Stock Incentive Plan, 2007 Stock Incentive Plan, or any
other Company equity plan. The Compensation Committee believes that providing this vesting acceleration assists us in
attracting and retaining key employees, including our executives, and promotes stability and continuity of our key
employees, which we believe is in the best interests of our shareholders. For details, see “Potential Payments upon
Termination or Change in Control” in this Amendment.

As described in the Merger Proxy Statement, the Merger Agreement specifies the treatment of the Company’s
outstanding equity awards in connection with the First-Step Merger, which will be treated as follows at the Effective Time as
defined in the Merger Agreement:

(1) WillScot Mobile Mini will assume the Company’s 2016 Stock Incentive Plan and the Company’s 2007 Stock
Incentive Plan;

24



(i1) each stock appreciation award covering shares of Company Common Stock (a “Company SAR”) that is
outstanding, vested and unexercised as of immediately prior to the Effective Time will be cancelled and
converted into a right to receive a cash payment equal to the excess of the Per Share Cash Consideration over
the applicable exercise price per share of such Company SAR;

(ii1) each restricted stock unit award covering shares of Company Common Stock (a “Company RSU Award”) that
is outstanding and unvested as of immediately prior to the Effective Time will be assumed by Parent (each, a
“Substitute RSU Award”), with each Substitute RSU Award being subject to the same terms and conditions as
applied to the Company RSU Award immediately prior to the Effective Time, except that the number of
shares of Parent Common Stock subject to each Substitute RSU Award will be equal to (A) the number of
shares of Company Common Stock subject to the Company RSU Award immediately prior to the Effective
Time, multiplied by (B) the Exchange Ratio (with the resulting number rounded up to the nearest whole
share);

(iv) each Company RSU Award that is outstanding and vested as of immediately prior to the Effective Time
(taking into account any acceleration or vesting as a result of the consummation of the Integrated Mergers),
will be cancelled and converted into a right to receive the Merger Consideration, with 60% of the shares of
Company Common Stock underlying such Company RSU Award converted into Per Share Cash
Consideration and 40% of the Company Common Stock underlying such Company RSU Award converted
into Per Share Stock Consideration;

(v) each outstanding performance-based restricted stock unit award covering shares of Company Common Stock
(a “Company PSU Award”) granted during the 2022 calendar year will accelerate and be cancelled and
converted into a right to receive the Merger Consideration, with such conversion based on the number of
restricted stock units deemed earned based on the Board’s good faith best estimate of projected actual
performance through the end of the performance period (the “Deemed Earned Units™) and 60% of the Deemed
Earned Units converted into Per Share Cash Consideration and 40% of the Deemed Earned Units converted
into Per Share Stock Consideration; and

(vi) each Company PSU Award granted during the 2023 calendar year will accelerate and be cancelled and
converted into a right to receive the Merger Consideration, with such conversion based on the number of
restricted stock units that would vest if target performance was achieved and pro-rated based on the number of
days elapsed between the grant date and the Effective Time and 60% of the vesting restricted stock units
converted into Per Share Cash Consideration and 40% of the vesting restricted stock units converted into Per
Share Stock Consideration.

As described in the Merger Proxy Statement, under the Company’s 2016 Stock Incentive Plan and 2007 Stock Incentive
Plan, the Substitute RSU Awards are subject to full accelerated vesting if the holder’s employment or service is terminated
by WillScot Mobile Mini without cause within 12 months after the First-Step Merger.

Tax and Accounting Implications
Deductibility of Executive Compensation

Section 162(m) of the Code generally limits our corporate tax deduction for compensation paid to certain executive
officers to $1 million per year. Prior to December 22, 2017, when the Tax Cuts and Jobs Act of 2017 (“TCJA”) was signed
into law, this limitation did not apply to compensation that qualified as “performance-based”” compensation under
Section 162(m) of the Code. Under the TCJA, this “performance-based” exception was repealed for taxable years beginning
after December 31, 2017, except with respect to certain “grandfathered” compensation.

The Compensation Committee intends to maximize our ability to deduct executive compensation for tax purposes to the
extent structuring our executive compensation for tax purposes is in alignment with our compensation philosophy. The
Compensation Committee nonetheless reserves the right to use its judgment to authorize compensation payments that may
not be deductible when the committee believes that such payments are appropriate and in the best interests of our
shareholders, after taking into account changing business conditions or the executive officer’s performance.

Accounting for Stock-Based Compensation

We accrue our named executive officers’ salaries and incentive awards as an expense when earned. For our stock-based
compensation, the Financial Accounting Standards Board’s Accounting Standards Codification Topic 718, Compensation—
Stock Compensation (“ASC 718”), requires us to recognize compensation expense within our income statement for all share-
based payment arrangements, which includes employee stock option plans. The expense is based on the grant-date fair value
of the equity award granted and is recognized ratably over the requisite service period. The Compensation Committee
considers the expense of equity awards as part of its overall evaluation of our equity compensation program.
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Compensation Policies and Practices and Risk Management

The Compensation Committee considers potential risks when reviewing and approving the compensation programs for
our executive officers and other employees. We have designed our compensation programs, including our incentive
compensation plans, with specific features to address potential risks while rewarding employees for achieving long-term
financial and strategic objectives through prudent business judgment and appropriate risk-taking. The following elements
have been incorporated in our programs available for our executive officers:

e A Balanced Mix of Compensation Components—The target compensation mix for our executive officers is
composed of base salary, annual cash bonus incentives, and long-term equity awards.

e Multiple Performance Factors—Our incentive compensation plans use both company-wide metrics and individual
annual priorities, which encourage a focus on the achievement of objectives for the overall benefit of the Company.

e Different Performance Metrics—We generally use different performance metrics between our cash bonus and
performance RSU programs, providing a balance and mitigating against the potential for undue risk in meeting a
single goal.

e Realistic Performance Goals—Financial performance goals in our performance-based incentive plans are set at
levels that are intended to be attainable without the need to take inappropriate risks.

e Capped Incentive Awards—Payouts for both the annual cash bonus incentive awards and our performance RSUs
are capped for our executive officers.

e Stock Ownership Guidelines—Our stock ownership guidelines align the interests of our executive officers with
preservation and appreciation of stockholder value over time.

e Multi-Year Vesting—Equity awards vest over multiple years, requiring long-term commitment on the part of
employees.

e Competitive Positioning—The Compensation Committee considers our executive compensation program structure
and levels relative to our peers. The Compensation Committee generally targets total compensation to be in a
market competitive range relative to our peer group and compensation survey data.

e Corporate Governance Programs—We have implemented corporate governance guidelines, a code of conduct, a
compensation recoupment policy, and other corporate governance measures and internal controls.

The Compensation Committee also reviews the key design elements of our compensation programs in relation to
industry practices, as well as the means by which any potential risks may be mitigated, such as through our internal controls
and oversight by management and the board. As a result of this review, the Compensation Committee concluded that, based
on a combination of factors, our compensation policies and practices do not incentivize excessive risk-taking that could have
a material adverse effect on the Company.

Compensation Committee Report

Notwithstanding anything to the contrary set forth in any of the Company’s previous filings under the Securities Act of
1933, as amended (the “Securities Act”), or the Exchange Act, that might incorporate future filings, including this
Amendment, with the SEC, in whole or in part, the following report shall not be deemed to be incorporated by reference into
any such filings, nor shall the following report be deemed to be incorporated by reference into any future filings under the
Securities Act or the Exchange Act, unless specifically stated to be incorporated by reference therein.

The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation S-K with management and, based on such review and discussions, the Compensation
Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this
Amendment.

Submitted by the Compensation Committee:

Kimberly A. Box, Chair
Nicolas C. Anderson
William J. Dawson
Elizabeth A. Fetter
Bradley M. Shuster
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Summary Compensation Table

The following table provides summary information concerning the compensation earned during the fiscal years ended

December 31, 2023, December 31, 2022, and December 31, 2021, by each of our named executive officers.

Summary Compensation Table(1)

(@ (b) (© (@) (e) ® (8 (h) () @
Non-Equity  Nonqualified
Stock Option Incentive Plan Deferred All Other
Bonus Awards Awards Compensation Compensation Compensation

Name and Principal Position Year Salary($) ($) $)Q2) $Q) Q3 Earnings ($) (€316 Total ($)

Joseph F.Hanna . . ...... 2023 $800,000 —  $2,700,334 — $1,130,600 — $140,964  $4,771,898

President and Chief 2022 $700,000 —  $1,350,376 — $ 965,913 — $104,878  $3,121,167
Executive Officer. . . .. 2021 $663,344 —  $1,875,010 — $ 580,509 — $142.817 $3,261,680

Keith E. Pratt
Executive Vice

President,
Chief Financial 2023 $500,000 — $ 750,672 — $ 426,900 — $ 61,931 $1,739,503
Officer and Assistant 2022 $480,000 — $ 524,876 — $ 385,248 — $ 43,993  $1,434,117
Corporate Secretary ... 2021 $465,619 — $ 523,045 — $ 256,742 — $ 70,621 $1,316,027
Philip B. Hawkins
Senior Vice President and
Division 2023 $380,000 — $ 410,784 — $ 363,546 — $ 43,613 $1,197,943
Manager, Mobile 2022 $350,000 — $ 325,000 — $ 209,167 — $ 30,999 $ 915,166
Modular ............ 2021 $317,723 — $ 366,677 — $ 165,180 — $ 48228 $ 897,808
Gilda Malek(5)
Vice President, General
Counsel 2023 $313,425 — $ 400,300 — $ 233,823 — — $ 947,548
and Corporate 2022 — — — — — — — —
Secretary ........... 2021 —_ — —_ - — — — —
Kristina Van Trease . . . .. 2023 $330,000 — $ 479,596 — $ 281,754 — $ 23,650 $1,115,000
Senior Vice President,
Chief Strategy 2022 $316,000 — $ 255,126 — $ 258,749 — $ 27,518 $ 857,393
$ 228,082 — $ 131,259 — $ 27,586 $ 673,820

Officer ............. 2021 $286,893 —

ey
@)

3)

Amounts disclosed in this and other tables may minimally vary from amounts presented within the CD&A narrative due
to rounding to the nearest dollar for tabular purposes.

The amounts in columns (e) and (f) reflect the aggregate grant date fair value amounts, in accordance with ASC the 718,
of awards granted pursuant to the 2016 Plan. RSUs were granted to our NEOs on February 24, 2023, with a grant date
fair value of $999,853 for Mr. Hanna; $375,336 for Mr. Pratt; $205,392 for Mr. Hawkins; and $320,078 for Ms. Van
Trease. Ms. Malek was hired on March 21, 2023, and was granted RSUs on March 31, 2023, with a grant date fair value
of $400,300. The grant date fair value of each RSU granted to the NEOs, except for Ms. Malek, is equal to the closing
share price of our common stock on the date of grant of $104.26. The grant date fair value of the RSUs granted to

Ms. Malek is equal to the closing share price of our common stock on the grant date of March 31, 2023, of $93.31. The
PSUs were granted to our NEOs on February 24, 2023, with a grant date fair value of $1,700,481 for Mr. Hanna;
$375,336 for Mr. Pratt; $205,392 for Mr. Hawkins; and $159,518 for Ms. Van Trease, based on target level of
performance. Ms. Malek did not receive PSUs in 2023. If the maximum level of performance were achieved, each NEO
would earn 200% of the target number of PSUs awarded. Based on the closing price of our common stock on the grant
date, the maximum value of the PSUs awarded to each NEO is as follows: Mr. Hanna— $3,400,961; Mr. Pratt —
$750,672; Mr. Hawkins — $410,784; and Ms. Van Trease — $319,036. Assumptions used in the calculation of these
amounts are included in the notes of the Company’s audited financial statements for the fiscal year ended December 31,
2023, included in the 2023 Annual Report. These amounts reflect the Company’s accounting expense and do not
correspond to the actual value that may be realized by the named executive officers.

The amounts in column (g) reflect amounts earned by the named executive officers during the fiscal year ended
December 31, 2023, and paid in 2024 pursuant to the Cash Bonus Plan. See “Non-Equity Performance-Based Incentive
Plan Compensation” in this Amendment for additional detail.
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(4) The amounts in column (i) reflect the cash contributions allocated to each named executive officer pursuant to the
provisions of the Company’s Employee Stock Ownership and 401(k) Plan and dividend equivalent payouts for vested
RSUs and PSUs that were not factored into the grant date fair values of such RSUs and PSUs. The table below details
the amounts paid to each named executive officer.

(5) Ms. Malek was hired by the Company effective March 21, 2023.

Employee
Stock
Ownership
and
401(k) Plan RSU and PSU
Cash Dividend
Contribution Payments Total

Name Year $) ($) $)
Joseph F.Hanna............ .. ... ... .. ... ... ....... 2023 $13,200 $127,764 $140,964

2022 $12,200 $ 92,678 $104,878

2021 $11,600 $131,217 $142,817
KeithE. Pratt . .......... ... . .. . . . . .. 2023 $13,200 $ 48,731 $ 61,931

2022 $12,200 $ 31,793 $ 70,621

2021 $11,600 $ 59,021 $ 73,929
Philip B. Hawkins ......... ... .. .. .. .. .. .. oo, .. 2023 $13,200 $ 30,413 $ 43,613

2022 $12,200 $ 18,799 $ 30,999

2021 $11,600 $ 36,628 $ 48,228
GildaMalek . ........ ... . . . 2023 — — —

2022 — — _

2021 — — —
Kristina Van Trease . . . ..o v v vt e 2023 $13,200 $ 10,450 $ 23,650

2022 $12,200 $ 15,318 $ 27,518

2021 $11,600 $ 15,986 $ 27,586
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2023 GRANTS OF PLAN-BASED AWARDS

All
Other Grant
Stock All Other Date
Awards: Option Fair
Number  Awards: Exercise Value of
Estimated Future of Number of or Base Stock
Payouts Under Estimated Future Payouts Shares  Securities Price of and
Non-Equity Under of Stock Underlying Option  Option
Incentive Plan Equity Incentive or Units Options  Awards Awards
Awards (1) Plan Awards (2) # (3) # ($/Sh) 4)
Grant  Threshold Target Maximum Threshold Target Maximum
Name Date $) $) $) (#) (#) (#)
Joseph F. Hanna . . . .. $500,000  $800,000 $1,400,000 — — — — — — —
2/24/2023 — — — 8,155 16,310 32,620 9,590 — — $2,700,334
Keith E. Pratt ....... $187,500 $300,000 $ 525,000 — — — — — — —
2/24/2023 — — — 1,800 3,600 7,200 3,600 — — $ 750,672
Philip B. Hawkins ... $142,500  $228,000 $ 399,000 — — — — — — —
2/24/2023 — — — 985 1970 3,940 1,970 — — $ 410,784
GildaMalek ........ $125,000  $200,000 $ 350,000 — — — — — — —
3/31/2023 — — — — — — 4,290 — — $ 400,300
Kristina Van
Trease ........... $123,750  $198,000 $ 346,500 — — — — — — —
2/24/2023 765 1,530 3,060 1,530
2/24/2023 — — — 1,540 — — $ 479,596
(1) The amounts listed in these columns reflect the threshold, target and maximum amounts payable to the named executive officers pursuant to the Cash

@

3

“

Bonus Plan. See “Non-Equity Performance-Based Incentive Plan Compensation” for additional detail. The threshold assumptions assume achieving
90% of the profitability target and no achievement of the personal annual priorities.

Each named executive officer received a grant of PSUs which are subject to a performance-based vesting component at the end of a three-year
performance period, except for Ms. Malek, who did not receive any performance-based RSUs for 2023. Unless earlier forfeited under the terms of the
PSUs, each PSU vests and converts into no less than 50% and no more than 200% of one share of Common Stock. The PSUs vest 100% at the end of
the three-year performance period if the performance goal is satisfied.

On February 24, 2023, each named executive officer, except for Ms. Malek, who received her grant on March 31, 2023, received a grant of time-based
RSUs that vest 33% on each anniversary of the grant date until fully vested. Each unit represents a right to receive one share of Common Stock or an
amount equal to the fair market value of the Common Stock underlying the unit on the vesting date. Ms. Van Trease received an additional time-based
RSU grant on February 24, 2023 of 1,540 shares to replace the February 25, 2021 PSU grant that was forfeited due to the sale of Adler Tank Rentals on
February 1, 2023.

The amounts listed in this column reflect the maximum amount payable to the named executive officers under the terms of the PSUs. Each PSU vests
and converts into no less than 50% and no more than 200% of one share of the Company’s common stock amounts payable to the named executive
officers. The amounts in the table above reflect the probable performance outcome of a maximum payout of 200%. See “Long-Term Incentive
Compensation” for additional detail.
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2023 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market
Equity Market Awards:  or Payout
Incentive Value of Number of Value of
Plan Number of  Shares Unearned Unearned
Awards: Shares or or Shares, Shares,
Number Number of Units of Units of Units or Units or
of Number Securities Stock Stock Other Other
Securities  of Securities Underlying That That Rights Rights
Underlying Underlying Unexercised Option Have Have That Have That
Unexercised Unexercised Unearned Exercise Option Not Not Not Have Not
Options Options Options Price  Expiration Vested Vested Vested Vested
#) #) #) $) Date #) ($) #) $)
Exercisable Unexercisable
Joseph F.Hanna ............. — — — — — 2,674(1) $ 319,864 8,310(4) $ 994,042

16,040(2) $1,918,705 16,310(6) $1,951,002
5,541(3) $ 662,814
9,590(5) $1,147,156

KeithE. Pratt ................ — — — — — 1,017(1) $ 121,654 3,230(4) $ 386,373
6,100(2) $ 729,682 3,600(6) $ 430,632
2,154(3) $ 257,661
3,600(5) $ 430,632

Philip B. Hawkins ............ — — — — — 641(1) $ 76,676 2,000(4) $ 239,240
3,840(2) $ 459,341 1,970(6) $ 235,651
1,334(3) $ 159,573
1,970(5) $ 235,651

GildaMalek ................. — — — — — 4,290(5) $ 513,170 — —

Kristina Van Trease .. ......... — — — — — 514(1) $ 61,485 1,570(4) $ 187,803
1,047(3) $ 125,242 1,530(6) $ 183,019
1,530(5) $ 183,019
1,540(7) $ 184,215

(1) Represents RSUs granted on February 25, 2021, with 33% vesting on the first annual anniversary of the grant; 33% vesting on the second annual
anniversary of the grant; and 34% vesting on the third annual anniversary of the grant. Each RSU represents a right to receive one share of common

stock or an amount equal to the fair market value of the Company’s common stock underlying the unit on the vesting date, with vesting dates of
2/25/22,2/25/23, and 2/25/24.
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Represents PSUs granted on February 25, 2021, which have been earned at 200% of target as a result of achieving the
performance conditions at maximum level during the three-year performance period ending on December 31, 2023,
which PSUs remained subject to time-based vesting conditions and vested on February 25, 2024.

Represents RSUs granted on February 25, 2022, with 33% vesting on the first annual anniversary of the grant; 33%
vesting on the second annual anniversary of the grant; and 34% vesting on the third annual anniversary of the grant.
Each RSU represents a right to receive one share of the Company’s common stock or an amount equal to the fair market
value of the Company’s common stock underlying the unit on the vesting date, with vesting dates of 2/25/23, 2/25/24,
and 2/25/25.

Represents PSUs granted on February 25, 2022 that are subject to a performance-based vesting component at the end of
a three-year performance period. Unless earlier forfeited under the terms of the PSUs, each PSU vests and converts into
no less than 50% and no more than 200% of one share of the Company’s common stock. The PSUs vest 100% at the
end of the three-year performance period if the performance goal is satisfied, with a vesting date of 2/25/25.

Represents RSUs granted on February 24, 2023, with 33% vesting on the first annual anniversary of the grant; 33%
vesting on the second annual anniversary of the grant; and 34% vesting on the third annual anniversary of the grant.
Each RSU represents a right to receive one share of the Company’s common stock or an amount equal to the fair market
value of the Company’s common stock underlying the unit on the vesting date, with vesting dates of 2/24/24, 2/24/25,
and 2/24/26. Except for Ms. Malek who received her RSU grant on March 31, 2023 with vesting dates of 3/31/24,
3/31/25, and 3/31/26.

Represents PSUs granted on February 24, 2023 that are subject to a performance-based vesting component at the end of
a three-year performance period. Unless earlier forfeited under the terms of the PSUs, each PSU vests and converts into
no less than 50% and no more than 200% of one share of the Company’s common stock. The PSUs vest 100% at the
end of the three-year performance period if the performance goal is satisfied, with a vesting date of 2/24/26.

Represents RSUs granted on February 24, 2023, 100% of which vest on the first annual anniversary of the grant. Each
RSU represents a right to receive one share of the Company’s common stock or an amount equal to the fair market
value of the Company’s common stock underlying the unit on the vesting date, with a vesting date of 2/24/24.

2023 OPTION EXERCISES AND STOCK VESTED

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized

Exercise on Exercise Vesting on Vesting
Name #) $) (1) (#) ($)
Joseph F.Hanna ............................... 56,000 $3,721,760 22,268 $2,269,191
KeithE. Pratt .. ....... ... ... ... ... . ... ........ 16,000 $1,058,880 7,160 $ 729,404
Philip B. Hawkins . ............. ... ... ......... 5,280 $ 351,067 4,259 $ 433,991
GildaMalek ......... .. .. .. ... . — $ — — $ —
Kristina Van Trease . ........... .. ... 5,845 $ 373,729 3,458 $ 352,317

The “value realized on exercise” represents the number of shares of Common Stock acquired on exercise of the
applicable option multiplied by the NASDAQ Stock Market close price of our Common Stock on the applicable date of
exercise, less the number of shares of the Company’s common stock acquired on exercise of the option multiplied by
the exercise price of the option.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table provides information regarding our equity compensation plans as of December 31, 2023:

EQUITY COMPENSATION PLAN INFORMATION

Number of securities

Weighted- remaining available
average for
Number of securities exercise price  future issuance under
to be issued upon of equity
exercise outstanding compensation plans
of outstanding options, (excluding securities
options, warrants and reflected in column
Plan Category warrants and rights rights (a))
(a) (b) (©
Equity compensation plans approved by security holders .......... 240 $34.57 1,123,946
Equity compensation plans not approved by security holders .. ... .. — $§ — —
Total ..o 240 $34.57 1,123,946

Our 2016 Stock Incentive Plan was approved by shareholders and has been filed as an exhibit to our Annual Report on
Form 10-K.

Potential Payments upon Termination or Change-in-Control

Pursuant to the terms of the 2023 PSU award agreements, in the event of a change in control, if such change in control
occurs prior to the end of the three-year performance period, a prorated portion of the 2023 PSUs will vest assuming target
performance is achieved, with the prorated portion determined based on the number of days elapsed between the grant date
and the change in control. Assuming a change in control occurs on December 31, 2023, based on a closing NASDAQ Stock
Market price of $119.62 per share on December 29, 2023, the value of the 2023 PSUs that each NEO would be entitled to is
as follows: 4,617 shares or $552,328 for Mr. Hanna; 1,019 shares or $121,911 for Mr. Pratt; 557 shares or $66,712 for
Mr. Hawkins; 433 shares or $51,812 for Ms. Van Trease; and $0 for Ms. Malek, who was hired on March 21, 2023 and was
not granted PSUs in 2023. The acceleration and prorated vesting of a portion of the 2023 PSUs occurs on a change in control
and is not contingent on an NEO’s termination of employment.

Under the terms of our Cash Bonus Plan, the 2016 Stock Incentive Plan and related equity award agreements and
KSOP, as well as our Change in Control Severance Plan and Involuntary Termination Severance Plan for Officers, payments
may be made to each of our named executive officers upon his or her termination of employment or a change in control (as
defined in each plan) of the Company. See “Compensation Discussion and Analysis” and “Equity Compensation Plan
Information” for a description of, and an explanation of, the specific circumstances that would trigger payments under each
plan, agreement, or policy.

The Merger Proxy Statement contains certain disclosures also related to information about potential payments upon a
termination or change in control, including a table setting forth compensation that is based on an assumption that the
Transaction occurs, and which materially differs from the information and payments detailed in the following table. The
following table sets forth the estimated payments that would be made to each of our named executive officers upon voluntary
termination, including termination for good reason, termination not for cause, termination for cause, termination in
connection with a change in control, and termination due to death or permanent disability that is in no way related to the
Transaction or the specific circumstances surrounding the Transaction. The payments would be made pursuant to the plans,
agreements, or Company policies identified in preceding paragraph. The information set forth in the table below assumes the
termination event occurred on December 31, 2023. This section should be read in conjunction with the section of the Merger
Proxy Statement covering Potential Payments Upon Termination or Change-in-Control.
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The actual amounts to be paid out can only be determined at the time of an executive’s separation from the Company and may differ
materially from the amounts set forth in the table below. The amounts set forth in the table below do not reflect the withholding of

applicable state and federal taxes.

Termination  Retirement, Death,
Without Cause Permanent
Voluntary or Resignation for  Disability, or
Resignation Good Reason & Resignation
for Good Change in Control ~ Without Good
Reason A3) Reason
Name [€)) Involuntary Termination &) [€))
For
Without Cause (1) Cause
$) $)
Joseph F. Hanna
Non-Equity Incentive Plan ........................ 800,000 800,000 0 800,000 0
Accelerated Awards Under Equity Incentive Plans (2) . . . 0 0 0 4,635,567 0
Cash Severance ............ ... ... 0 800,000 0 3,200,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ............. i 0 22,354 0 44,708 0
Reasonable Outplacement Assistance . ............... 0 15,000 0 15,000 0
Total . ... 800,000 1,637,354 0 8,095,275 0
Keith E. Pratt
Non-Equity Incentive Plan .. ...................... 300,000 300,000 $0 300,000 0
Accelerated Awards Under Equity Incentive Plans (2) . . . 0 0 0 1,683,075 0
Cash Severance ........... ... .. 0 500,000 0 1,600,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ..............c.ciiiiiiiia... 0 34,088 0 34,088 0
Reasonable Outplacement Assistance . ............... 0 15,000 0 15,000 0
Total . ... 300,000 849,088 0 $3,632,163 0
Philip B. Hawkins
Non-Equity Incentive Plan ........................ $ 228,000 $ 228,000 0 228,000 0
Accelerated Awards Under Equity Incentive Plans (2) . . . 0 0 0 1,007,525 0
Cash Severance ............ ... ... 0 190,000 0 190,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ............. i 0 31,922 0 31,922 0
Reasonable Outplacement Assistance . ............... 0 7,500 0 7,500 0
Total . ... . 228,000 457,422 0 $1,464,947 0
Gilda Malek
Non-Equity Incentive Plan ........................ $ 200,000 200,000 0 $ 200,000 0
Accelerated Awards Under Equity Incentive Plans (2) . . . 0 0 0 513,170 0
Cash Severance ............. .. ... 0 200,000 0 200,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ............ i 0 21,427 0 21,427 0
Reasonable Outplacement Assistance . ............... 0 7,500 0 7,500 0
Total . ... 200,000 428,927 0 $ 942,097 0
Kristina Van Trease
Non-Equity Incentive Plan . ....................... $198,000 198,000 0 $ 198,000 0
Accelerated Awards Under Equity Incentive Plans (2) . . . 0 0 0 793,577 0
Cash Severance ........... ... .. 0 165,000 0 165,000 0
Continuation of Medical Benefits Under COBRA
(presentvalue) ............. oo, 0 — 0 — 0
Reasonable Outplacement Assistance . ............... 0 7,500 0 7,500 0
Total ... .. 198,000 370,500 0 1,164,077 0

(1) Represents the severance payments and benefits that the NEOs would be entitled to if a termination without cause occurs prior to or
after 12 months following a change in control under the Severance Plan including (i) one year of base salary for Messrs. Hanna and
Pratt and six months of base salary for Mr. Hawkins and Mses. Malek and Van Trease, (ii) 12 months of COBRA coverage payable to
the NEOs (and the NEO’s spouse and dependents, as applicable) and (iii) reasonable outplacement assistance. In addition, upon a
termination without cause, under the 2023 Cash Bonsu Plan, each NEO would be entitled to payment of the target bonus amount
pro-rated based on the date of termination. There would not be any acceleration of equity awards if a termination without cause occurs

prior to or after 12 months following a change in control.
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(2) Assumes termination on the last day of the calendar year, with a closing NASDAQ Stock Market price of $119.62 per
share on December 29, 2023. Under the Change in Control Severance Plan and the Severance Plan, as applicable, if a
termination of employment without cause or a resignation for good reason within 12 months of a change in control of
the Company, all unvested equity awards held by the NEOs would become fully vested. In addition, the award
agreements for PSUs granted in 2023 provide for prorated vesting assuming target level of performance based on the
number of days elapsed between the grant date and a change in control. For the 2023 PSUs only, the prorated vesting of
a portion of the PSUs occurs on a change in control and is not contingent on an NEO’s termination of employment. For
each NEO, the amount included represents (i) the value of 100% of their unvested RSUs, (ii) the value of 100% of their
unvested 2021 PSUs and 2022 PSUs assuming performance is achieved at target level and (iii) the value of their 2023
PSUs assuming target performance and pro-rated based on the number of days elapsed between the grant date and
December 31, 2023. As described in the Merger Proxy Statement, the Merger Agreement specifies the treatment of the
Company’s outstanding equity awards in connection with the First-Step Merger, which is different from that described
in this footnote, see “Acceleration Under Equity Plans” section of this Amendment for a description of how the
Company’s outstanding equity awards will be treated in connection with the Transaction.

(3) Represents the severance payments and benefits that the NEOs would be entitled to under the Change in Control
Severance Plan and the Severance Plan, as applicable, if a termination of employment without cause or a resignation for
good reason within 12 months of a change in control of the Company, including (i) for Messrs. Hanna and Pratt, an
amount equal to two times the sum of their annual base salary and annual target bonus for the year of termination, and
for Mses. Malek and Van Trease and Mr. Hawkins, an amount equal to 6 months of their annual base salary, (ii) 24
months COBRA coverage payable to the CEOs and 12 months of COBRA coverage payable to other NEOs (and the
NEO’s spouse and dependents, as applicable), (iii) reasonable outplacement assistance and (iv) full acceleration and
vesting of all equity awards. In addition, upon a termination without cause or a resignation for good reason, under the
2023 Cash Bonsu Plan, each NEO would be entitled to payment of the target bonus amount pro-rated based on the date
of termination.

CEO Compensation Pay Ratio

We believe our executive compensation program must be internally consistent and equitable to motivate our employees
to create shareholder value. We monitor the relationship between the compensation of our executive officers and the
compensation of our non-managerial employees. For 2023, the total compensation of Joseph F. Hanna, our President and
Chief Executive Officer, of $4,579,698, as shown in the “Summary Compensation Table” above, (the “CEO
Compensation”), was approximately 66 times the total compensation of a median employee of $69,099, calculated in the
same manner.

Our CEO to median employee pay ratio is calculated in accordance with the SEC’s rules pursuant to Item 402(u) of
Regulation S-K. We identified the median employee by examining the 2023 total cash compensation for all individuals,
excluding our CEO, who were employed by us on December 31, 2023, the last day of our payroll year. We included all
employees, whether employed on a full-time, part-time or seasonal basis. We did not make any assumptions, adjustments or
estimates with respect to total cash compensation, and we did not annualize the compensation for any full-time employees
that were not employed by us for all of 2023. We believe the use of total cash compensation for all employees is a
consistently applied compensation measure because we do not widely distribute annual equity awards to employees.
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Treatment of Certain Compensation Elements Upon Termination

Executive Severance Policy. We do not have employment agreements. The Compensation Committee has, however,
established terms and conditions to address involuntary termination severance benefits for executive officer-level positions in
connection with a change in control of the Company or otherwise. For details, see both the “Change of Control Severance
Plan” and “Involuntary Termination Severance Plan for Officers” discussions within the “Compensation Discussion and
Analysis” section of this Amendment.

Retirement Plan. All employees who participate in our KSOP are entitled to their vested amounts upon termination of
their employment.

Health and Welfare Benefit and Executive Benefits and Perquisites Continuation. An executive officer is not entitled to
any continuation of his or her health and welfare benefits, executive benefits, or perquisites (other than pursuant to COBRA)
following the termination of his or her employment, except that any executive officer employed with the Company for at
least 10 years may remain on the Company’s health insurance policy after he or she retires from the Company, provided he
or she pays 100% of the premiums.

Long-Term Incentives. Except in the circumstances discussed above, an executive officer forfeits his or her stock
options or unvested shares of restricted stock upon termination of employment,and is not entitled to any continuation of
vesting or acceleration of vesting with respect to his or her options or unvested restricted stock awards. The executive would
be, however, entitled to exercise any vested options for a period of 90 days after termination and is entitled to continue to
hold his or her shares of restricted stock that had previously vested (in the same manner as any other employee of the
Company). In the event of a qualifying termination following a change in control, an executive officer is entitled to the
acceleration of vesting with respect to all of his or her equity awards, consistent with the Change in Control arrangements
described above.

Pay Versus Performance

In accordance with rules adopted by the SEC, we provide the following disclosure regarding executive Compensation
Actually Paid (“CAP”) (as calculated in accordance with SEC rules) and certain Company performance for the fiscal years
listed below. See “Executive Compensation” in this Amendment for a complete description of how executive compensation
relates to Company performance and how the Compensation Committee makes its decisions.

Year-end value of

$100 invested on
12/31/2019 in:
Average
Summary Summary Average
Compensation Compensation Compensation Compensation Net Pre-Tax
Table Total Actually Paid Table Total Actually Paid S&P 500 Income Income
for Joseph to Joseph for Non-CEO to Non-CEO Industrials (in (in
Hanna Hanna®®@®) NEOs® NEOs®h@3@  MGRC Index millions) millions)
Year $ $ $ $ $ $ $
2023 L. 4,771,898 8,501,597 1,249,999 1,755,679  171.19  165.61 174.6 151.2
2022 L. 3,121,167 4,871,184 1,029,825 1,480,971  138.60 126.96 115.1 150.0
2021 oo 3,261,680 4,386,308 969,855 1,277,750  110.16  157.53 89.7 121.8
2020 ... 2,668,399 1,108,518 857,107 360,892 90.05 123.17 102.0 132.0
(1) Deductions from, and additions to, total compensation in the “Summary Compensation Table” by year to calculate CAP
include:
2023
Joseph Average Non-CEO
Hanna NEOs
Total Compensation from Summary Compensation
Table . ... . .. . $4,771,898 $1,249,999
Adjustments for Pension
Adjustment Summary Compensation Table Pension ... $ — $ —
Amount added for current year service cost . ......... $ — $ —
Amount added for prior service cost impacting current
VEAT Lottt $ — $ —
Total Adjustments for Pension ...................... $ — $ —



Adjustments for Equity Awards
Adjustment for grant date values in the Summary

Compensation Table . ............ ... ... ... ........ $2,700,334 $ 510,338
Year-end fair value of unvested awards granted in the

CUITENT YEAT © .\ v v v v vvvtet et $4,600,430 $ 762,488
Year-over-year difference of year-end fair values for

unvested awards granted in prior years ............... $ 969,825 $ 169,598
Fair values at vest date for awards granted and vested in

CUITENE YEAT . . o v v e oottt e e e e et e e e e e $ — 3 —

Difference in fair values between prior year-end fair values
and vest date fair values for awards granted in prior

VEATS .\ vttt $ 709,030 $ 89,940
Forfeitures during current year equal to prior year-end fair
VaAlUC o oot $ — $ 34,213
Dividends or dividend equivalents not otherwise included in
total compensation . ............ooiiiiiiiiii... $ 150,748 $ 28,206
Total Adjustments for Equity Awards .................... $6,430,033  $1,016,018
Compensation Actually Paid (as calculated) ............... $8,501,597  $1,755,679

(2) The assumptions used in calculating the fair value of the equity awards did not differ in any material respect from the
assumptions used to calculate the grant date fair value of the awards as reported in the Summary Compensation Table,
except that as of the end of 2023, the fair value calculations of the PSUs granted in 2021 and 2022 assumed a payout at
maximum, and the PSUs granted in 2023 assumed a payout between target and maximum, in each case as compared to
the grant date fair value calculations which assumed a payout at target.

(3) Non-CEO NEOs reflect the average “Summary Compensation Table” total compensation and average CAP for the
following executives by year:

2023: Pratt, Keith; Hawkins, Philip; Malek, Gilda; Van Trease, Kristina
2022: Pratt, Keith; Hawkins, Philip; Craft, Melodie; Van Trease, Kristina
2021: Pratt, Keith; Hawkins, Philip; Lieffrig, John; Craft, Melodie

2020: Pratt, Keith; Hawkins, Philip; Craft, Melodie; Van Trease, Kristina

Most Important Performance Measures

In our assessment, the most important performance measures used to link CAP (as calculated in accordance with the
SEC rules) to Company performance are listed in the table below. The role of each of these performance measures in our
executive compensation program is discussed in “Executive Compensation” in this Amendment.

Performance Measures
Pre-Tax Income
Adjusted EBITDA
Descriptions of the Information Presented in the Pay Versus Performance Table
The illustrations below compare CAP (as calculated in accordance with the SEC rules) and the following measures:
e the Company’s cumulative TSR and the S&P 500 Industrials Index’s cumulative TSR;

e the Company’s Net Income; and

e the Company’s Pre-Tax Income

Due to the mechanics of how CAP is calculated, fluctuations in stock price or TSR may have a greater impact on the
CAP values than any single financial metric.
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CAP vs. Pre-Tax Income
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Relationships Amongst Directors or Executive Officers

There are no family relationships among any of the directors or executive officers of the Company, with the exception
that David M. Whitney and Kristina Van Trease are husband and wife.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Company during 2023 consisted of Messrs. Anderson, Dawson, and Shuster, and
Mses. Box and Fetter. No member of the Compensation Committee is a present or former executive officer or employee of
the Company or any of its subsidiaries. No executive officer of the Company has served on the board of directors or
compensation committee of any entity which has one or more executive officers serving as a member of the Company’s
Board of Directors or Compensation Committee.

38



ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.

The following table sets forth certain information known to the Company with respect to beneficial ownership of our
Common Stock as of April 1, 2024, by (i) each shareholder known to the Company to own beneficially more than 5% of our
Common Stock; (ii) each of our directors; (iii) each executive officer named in the Summary Compensation Table above;
and (iv) all directors and executive officers of the Company as a group:

Percentage
of
Class of
Shares Shares
Beneficially  Beneficially
Beneficial Owner(1)(2) Owned(3) Owned
The Vanguard Group(4)
100 Vanguard Blvd.
Malvern, PA 10355 .. 2,691,278 11.0%

BlackRock, Inc.(5)

55 East 52nd Street

New York, NY 10055 . ..o e e e e e e 2,127,591 8.7%
Franklin Mutual Advisors, LLC(6)

101 John F. Kennedy Parkway

Short Hills, NJ 07078-2780 . ... e e e e e 1,866,600 7.6%
Joseph Hanna(7) . .. ..o e 171,249 *
Keith E. Pratt(7) . ... e 56,867 *
Philip B. HawKins(7) ... ..ot 4,283 *
Gilda Malek(7)(8) . .o i it 919 *
Kristina Van Trease(7) .. ..ottt e e e e e e 5,507 *
Nicolas C. ANEISON . . .. e e e e e e e 1,500 *
Kimberly A. BOX . ..o 8,500 *
Smita CONJEEVATAIM . . . .ottt ettt e ettt et e e e e e e e e e e e 4,500 *
WiLHam J. DawsSON . . ..o 28,105 *
Elizabeth A. Fetter . ... o 5,970 *
Bradley M. ShUSter . . .. ..o e 11,700 *
All executive officers and directors as a group (15 persons)(9) ..........co .. 377,369 1.6%

*  The percentage of shares beneficially owned by this director or executive officer constitutes less than 2% of our
Common Stock as of April 1, 2024.

(1) Except as otherwise indicated, the address of each of the executive officers and directors is c/o McGrath RentCorp,
5700 Las Positas Road, Livermore, California 94551.

(2) To the Company’s knowledge, except as set forth in the footnotes to this table, and subject to applicable community
property laws, each shareholder named in this table has sole voting and investment power with respect to the shares set
forth opposite such shareholder’s name.

(3) Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment
power with respect to the securities. Shares of the Company’s Common Stock subject to equity awards currently
exercisable or that will become exercisable within 60 days of April 1, 2024, are deemed outstanding for computing the
percentage of the person holding such equity awards, but are not deemed outstanding for computing the percentage of
any other person. Percentages are based on 24,548,743 shares of the Company’s Common Stock outstanding as of
April 1, 2024.

(4) The Vanguard Group filed Amendment No. 12 to Schedule 13G with the SEC on February 13, 2024, and reported
beneficial ownership of 2,691,278 shares, sole dispositive power with respect to 2,619,230 shares of Common Stock,
shared voting power with respect to 45,854 shares of Common Stock, and shared dispositive power with respect to
72,048 shares of Common Stock. The Schedule 13G/A contained information as of December 31, 2023, and may not
reflect current holdings of the Company’s Common Stock.

(5) BlackRock, Inc. filed Amendment No. 15 to Schedule 13G with the SEC on January 25, 2024, and reported beneficial
ownership of 2,127,591 shares and sole voting power with respect to 2,062,608 shares of Common Stock. The Schedule
13G/A contained information as of December 31, 2023, and may not reflect current holdings of the Company’s
Common Stock.

(6) Franklin Mutual Advisers, LLC filed Amendment No. 2 to Schedule 13G with the SEC on January 23, 2024, and
reported beneficial ownership of 1,866,600 shares, sole voting power with respect to 1,763,647 shares, and sole
dispositive power with respect to 1,866,600 shares of Common Stock. The securities reported are beneficially owned by
one or more open-end investment companies or other managed accounts that are investment management clients of
Franklin Mutual Advisers, LLC (“FMA”), an indirect wholly owned subsidiary of Franklin Resources, Inc. (“FRI”).
When an investment management contract (including a sub-advisory agreement) delegates to FMA investment
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discretion or voting power over the securities held in the investment advisory accounts that are subject to that
agreement, FRI treats FMA as having sole investment discretion or voting authority, as the case may be, unless the
agreement specifies otherwise. Accordingly, FMA reports on Schedule 13G that it has sole investment discretion and
voting authority over the securities covered by any such investment management agreement, unless otherwise noted in
Item 4 of Schedule 13G. As a result, for purposes of Rule 13d-3 under the Act, FMA may be deemed to be the
beneficial owner of the securities reported in Schedule 13G. The Schedule 13G contained information as of
December 31, 2023, and may not reflect current holdings of the Company’s Common Stock.

(7) Includes the shares held by the KSOP for the benefit of the named individual. The number of shares included is 258
shares for Mr. Hanna; 350 shares for Mr. Pratt; 19,304 shares for Mr. Hawkins; O shares for Ms. Malek; 1,167 shares for
Ms. Van Trease; and 41,594 shares for all executive officers and directors as a group. These shares are included because
beneficiaries under the KSOP hold sole voting power over the shares (whether or not rights to the shares have vested).

(8) Ms. Malek was hired by the Company effective March 21, 2023.

(9) See footnote (7).

Communications with the Board of Directors

Our Board of Directors believes that full and open communication between shareholders and members of our Board of
Directors is in the best interests of our shareholders. Shareholders may contact any director or committee of the Board of
Directors by writing to the Compliance Officer, c/o McGrath RentCorp, 5700 Las Positas Road, Livermore, California
94551. The Compliance Officer will review all such communications for relevance to activities of the Board of Directors and
will promptly forward all relevant written communications to the Board of Directors. Comments or complaints relating to our
accounting, internal accounting controls, auditing matters, corporate fraud, or violations of federal or state laws may be
referred directly to our Audit Committee by writing to the Chairman of the Audit Committee, c/o Compliance Officer,
McGrath RentCorp, 5700 Las Positas Road, Livermore, California 94551. Further details can be found in “Reporting
Questionable Accounting and Auditing Practices and Policy Prohibiting Retaliation Against Reporting Employees” and
“Corporate Governance Guidelines” found on our website at www.mgrc.com under the Investors section.

Shareholder Recommendations for Membership on our Board of Directors

The Corporate Governance and Nominating Committee will consider shareholder recommendations of director
nominees. To recommend director nominee(s), a shareholder must submit the following relevant information in writing to the
attention of the Compliance Officer at our principal executive offices: (1) the name, age, business, and residence address of
the prospective candidate; (2) a brief biographical description of the prospective candidate, including employment history for
the past five years and a statement of the qualifications of the prospective candidate; (3) the class and number of shares of
our Common Stock, if any, which are beneficially owned by the prospective candidate; (4) a description of all arrangements
or understandings between the shareholder and the prospective candidate pursuant to which the nomination is to be made by
the shareholder if the shareholder and the prospective candidate are different individuals; (5) the candidate’s signed consent
to serve as a director if elected and to be named in our proxy statement; (6) a signed certificate providing the class and
number of shares of our Common Stock which are beneficially owned by the shareholder; and (7) any other information that
is required to be provided by the shareholder pursuant to Regulation 14A under the Exchange Act. Once the Corporate
Governance and Nominating Committee receives the shareholder recommendation, it may deliver to the prospective
candidate a questionnaire that requests additional information about the candidate’s independence, qualifications, and other
matters, including a possible interview, that would assist the Corporate Governance and Nominating Committee in evaluating
the candidate, as well as certain information that must be disclosed about the candidate in our proxy statement or other
regulatory filings if nominated.

The Corporate Governance and Nominating Committee will not evaluate candidates differently based on who has made
the recommendation. The Corporate Governance and Nominating Committee will consider candidates from any reasonable
source, in addition to shareholder recommendations. The Corporate Governance and Nominating Committee has the
authority under its charter to hire and pay a fee to consultants or search firms to assist in the process of identifying and
evaluating candidates. No such consultants or search firms were used for the slate of director nominees up for election at the
Annual Meeting, and, accordingly, no fees have been paid to consultants or search firms in the 2023 fiscal year.

We have not received a director nominee recommendation from any shareholder (or group of shareholders) that
beneficially owns more than five percent of our Common Stock.

Delinquent Section 16(a) Reports

Section 16(a) of the Exchange Act requires our directors, executive officers, and persons who own more than 10% of
our Common Stock (collectively, “Reporting Persons”) to file initial reports of ownership and changes in ownership of our
Common Stock with the SEC and the NASDAQ Stock Market. Copies of these reports are also required to be delivered to us.
See “Security Ownership of Certain Beneficial Owners and Management” above for identification of those persons who
qualify as “Reporting Persons.”
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We believe, based solely on our review of the copies of such reports submitted on EDGAR and written representations
from Reporting Persons, that during the fiscal year ended December 31, 2023, all Reporting Persons complied with all
applicable filing requirements in a timely manner.

Code of Business Conduct and Ethics

Our Board of Directors adopted and approved a Code of Business Conduct and Ethics and Whistleblower Policy. This
code and Whistleblower Policy apply to all of our employees and our non-employee directors and is posted on our website at
www.mgrc.com under the Investors section. The code satisfies the “Code of Ethics” requirements under the Sarbanes-Oxley
Act of 2002 as well as the “Code of Conduct” requirements under the Market Place Rules of the NASDAQ Stock Market.
The code, among other things, addresses issues relating to conflicts of interests, including internal reporting violations and
disclosures, and compliance with applicable laws, rules, and regulations. The purpose of the code is to promote, among other
things, honest and ethical conduct, full, fair, accurate, timely, and understandable public disclosures, compliance with
applicable laws or regulations, and to ensure to the greatest possible extent that our business is conducted in a legal and
ethical manner. Violations under the code or the Whistleblower Policy can be reported anonymously, and the procedures for
doing so are set forth in the applicable document. Any waivers or approvals granted under this code with respect to our
executive officers and directors may be granted only by the Board of Directors. In addition, any waivers or approvals relating
to the principal executive officer, the principal financial officer, the principal accounting officer or controller, or any person
performing similar functions must also be obtained from the Audit Committee. Any waivers or approvals to the code with
respect to the remainder of the employees may be granted by our Compliance Officer, who is currently Gilda Malek. Any
amendments to the code will be promptly disclosed to our shareholders. Our Audit Committee has also established
procedures for (a) the receipt, retention, and treatment of complaints received by us regarding accounting, internal accounting
controls, or auditing matters; and (b) the confidential, anonymous submission by our employees of concerns regarding
questionable accounting or auditing matters.

Corporate Governance Guidelines

Our Board of Directors adopted and approved a set of Corporate Governance Guidelines. The guidelines set forth the
practices our Board follows with respect to, among other things, the composition of the Board and Board committees,
director responsibilities, director continuing education, and performance evaluation of the Board. The guidelines are posted
on our website at www.mgrc.com under the Investors section.

No Supermajority Vote on Approval of Mergers or Other Business Combinations

Our corporate governance documents do not contain a supermajority standard for the approval of a merger or a business
combination. Such transactions require the affirmative vote of a majority of the outstanding shares.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

Other than the indemnification agreements described below, there were no transactions in 2023 between the Company
and a related person required to be reported under applicable SEC rules. Information regarding director independence is
incorporated herein by reference under the heading “Director Independence” in Item 10 of this Amendment.

Indemnification Agreements

The Company has entered into indemnification agreements with each of our directors and executive officers. These
agreements require the Company to indemnify our executive officers or directors against expenses and, in certain cases,
judgments, settlements, or other payments incurred by an executive officer or director in suits brought by the Company,
derivative actions brought by our shareholders, and suits brought by other third parties. Indemnification has been granted
under these agreements to the fullest extent permitted under California law in situations where an executive officer or
director is made, or threatened to be made, a party to the legal proceeding because of his or her service to the Company. In
addition, these agreements require us to advance the expenses incurred by our directors and officers in any proceeding in
which indemnification may be provided under the applicable indemnification agreement. In addition, our bylaws provide that
we may indemnify our directors, executive officers, or other persons treated as agents under the General Corporation Law of
the State of California, and advance related expenses, if approved by the shareholders or a disinterested vote of the Board of
Directors.

Policies and Procedures Regarding Related Party Transactions

Pursuant to the Audit Committee Charter, the Audit Committee is responsible for reviewing and discussing with
management any transactions or courses of dealing with related parties. The Audit Committee considers the following factors
in determining whether to approve or disapprove (with referral to the Board of Directors) any such related party transaction
or course of action: (i) the financial accounting accorded the transaction or course of action; (ii) whether the terms or other
aspects differ from those that would likely be negotiated with independent parties; and (iii) whether the proposed disclosure
of the transaction or course of dealing, if any, is in accordance with generally accepted accounting principles and SEC
regulations.
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
Audit Fees

Grant Thornton LLP performed services for the Company in fiscal years 2023 and 2022 related to financial statement
audit work, quarterly reviews, and quarterly earnings release reviews. Fees related to services rendered by Grant Thornton
LLP for fiscal years 2023 and 2022 were as follows:

2023 2022
Audit Fees(1) ... ... $2,139,669  $1,818,308
Audit-Related Fees(2) ........ ... . i $ 47,883 $ 44,405
TaX FEES . oottt e $ 0 $ 0
ANLOther Fees . ... oot $ 0 $ 0
Total ... $2,187,552  $1,862,713

(1) Audit fees represent fees for the audit of the Company’s consolidated financial statements and internal controls over
financial reporting included in our 2023 Annual Report and the review of the Company’s consolidated financial
statements included in our quarterly reports on Form 10-Q and fees in connection with statutory audits and regulatory
filings or engagements.

(2) Audit-Related Fees include fees associated with obtaining consents in connection with regulatory filings and audit of the
Company’s Employee Stock Ownership and 401(k) Plans.

Audit and Non-Audit Services Pre-Approval Policy

Under the Sarbanes-Oxley Act of 2002, all audit and non-audit services performed by Grant Thornton LLP, the
Company’s independent registered public accounting firm, must be approved in advance by the Audit Committee to assure
that such services do not impair the auditors’ independence from the Company. In April 2004, the Audit Committee adopted
an Audit and Non-Audit Services Pre-Approval Policy which sets forth the procedures and conditions pursuant to which
audit and non-audit services to be performed by the independent auditors are to be pre-approved. Pursuant to the policy,
certain services or categories of services described in detail in the policy may be pre-approved generally on an annual basis
together with pre-approved maximum fee levels for such services. The services eligible for annual pre-approval consist of
audit services, audit-related services, tax services, and other services. If not pre-approved on an annual basis, proposed
services must otherwise be separately approved prior to being performed by the independent auditors. The Audit Committee
may also pre-approve particular services on a case-by-case basis. In addition, any services that receive annual pre-approval
but exceed the pre-approved maximum fee level also will require separate approval by the Audit Committee. The Audit
Committee may delegate authority to pre-approve audit and non-audit services to any member of the Audit Committee, but
may not delegate such authority to management. The Company’s independent auditors and Chief Financial Officer are
required to periodically report to the Audit Committee regarding the extent of services provided by the independent auditors
in accordance with the pre-approval policy and the fees for the services performed to date. The Audit Committee
pre-approved all of the audit, audit-related, tax, and all other services described as Audit Fees in the table above.

Report of the Audit Committee of the Board of Directors

Notwithstanding anything to the contrary set forth in any of the Company’s previous filings under the Securities Act or
the Exchange Act that might incorporate future filings, including this Amendment, with the SEC, in whole or in part, the
following report shall not be deemed to be incorporated by reference into any such filings, nor shall the following report be
deemed to be incorporated by reference into any future filings under the Securities Act or the Exchange Act, unless
specifically stated to be incorporated by reference therein.

The Audit Committee currently has four (4) members, consisting of four (4) independent directors, Nicolas C. Anderson,
Smita Conjeevaram, William J. Dawson, and Elizabeth A. Fetter. Mr. Dawson serves as its Chairman. The Company’s
management is responsible for the Company’s internal controls, financial reporting, compliance with laws and regulations, and
ethical business standards. The Company’s independent registered public accounting firm, Grant Thornton LLP, is responsible
for performing an independent audit of the Company’s consolidated financial statements and internal controls over financial
reporting in accordance with generally accepted auditing standards of the Public Company Accounting Oversight Board
(“PCAOB”) (United States) and to issue reports thereon. The Audit Committee’s responsibility is to monitor and oversee these
processes as well as the independence and performance of the Company’s independent registered public accounting firm.
However, the members of the Audit Committee are not professionally engaged in the practice of accounting or auditing and
are not experts in the fields of accounting or auditing. They rely, without independent verification, on the information
provided to them and on the representations made by management and the independent auditors.
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The Audit Committee hereby reports as follows:

1.

The Audit Committee has reviewed and discussed the audited consolidated financial statements for the year ended
December 31, 2023, and audit of internal controls over financial reporting as of December 31, 2023, with
management.

The Audit Committee has discussed with Grant Thornton LLP, the Company’s independent registered public
accounting firm, the matters required to be discussed by the applicable requirements of the PCAOB and the SEC.

The Audit Committee has received an independence letter from Grant Thornton LLP as required by the standards
of the PCAOB regarding Grant Thornton’s communications with the Audit Committee concerning independence
and has discussed with Grant Thornton LLP its independence.

Based on the reviews and discussions referred to in paragraphs (1) through (3) above, the Audit Committee
recommended to the Board of Directors, and the Board of Directors has approved, that the Company’s audited
consolidated financial statements be included in the 2023 Annual Report that was filed with the SEC on
February 21, 2024.

Submitted by the Audit Committee:

William J. Dawson, Chair

Nicolas C. Anderson
Smita Conjeevaram
Elizabeth A. Fetter

44



PART IV

ITEM 15.EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a)(3) EXHIBITS:

(a) The following is a list of exhibits filed herewith as part of this Amendment:

INDEX OF EXHIBITS
EXHIBIT

NO. DESCRIPTION

31.1 Certification of Chief Executive Officer, Pursuant to Exchange Act Rule 13a-14(a), as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of Chief Financial Officer, Pursuant to Exchange Act Rule 13a-14(a), as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

104 Cover Page Interactive Data File (Embedded as Inline XBRL document and contained in Exhibit 101).
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SIGNATURES

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

Date: April 15, 2024 McCGRATH RENTCORP

by: /s/ Joseph F. Hanna

JOSEPH F. HANNA
Chief Executive Officer and President
(Principal Executive Officer)

by: /s/ Keith E. Pratt

KEITH E. PRATT
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

by: /s/ David M. Whitney

DAVID M. WHITNEY
Vice President and Controller
(Principal Accounting Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons in the capacities and on the dates indicated.

Name Title Date

/s/ Nicolas C. Anderson Director April 15, 2024
NICOLAS C. ANDERSON

/s/ Kimberly A. Box Director April 15, 2024
KIMBERLY A. BOX

/s/ Smita Conjeevaram Director April 15, 2024
SMITA CONJEEVARAM
/s/ William J. Dawson Director April 15, 2024

WILLIAM J. DAWSON

/s/ Elizabeth A. Fetter Director April 15, 2024
ELIZABETH A. FETTER

/s/ Joseph F. Hanna Chief Executive Officer, President and April 15, 2024
JOSEPH F. HANNA Director
/s/ Bradley M. Shuster Chairman of the Board April 15, 2024

BRADLEY M. SHUSTER
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Stock Performance Graph

The following graph compares the cumulative total shareholder return on our common stock for the period from December 31,
2018 to December 31, 2023 with (i) the S&P 500 Index, (ii) the S&P 500 Industrials Index and (iii) the Russell 2000 Index. The graph
assumes an investment of $100 in our common stock and the respective indices for the period of December 31, 2018 to December 31,
2023. The comparisons set forth in the graph are provided pursuant to SEC rules and are not intended to forecast or be indicative of the
future performance of our common stock or any of the included indices. The performance graph shall not be deemed incorporated by
reference by any general statement incorporating by reference this annual report into any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except to the extent we specifically incorporate this information by reference and shall not otherwise be
deemed filed under such acts. Pursuant to Instruction 7 to Item 201(e) of Regulation S-K, the Stock Performance Graph was not included
in McGrath RentCorp’s Form 10-K filing for the 2023 fiscal year but is being provided in the annual report to shareholders that precedes
McGrath RentCorp’s proxy statement for its annual meeting.

Comparison of Five-Year Cumulative Total Return*
McGrath RentCorp, S&P 500 Index, S&P 500 Industrials Index and Russell
(Performance Results Through 12/31/23)
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*Cumulative total return assumes reinvestment of dividends.
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