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INTRODUCTORY NOTE
 
On February 3, 2006, H&E Equipment Services, Inc., a Delaware corporation (the “Company” or “we” or “us”), completed its initial public offering of
12,578,125 shares of its common stock at a price of $18.00 per share.  In order to have an operating Delaware corporation as the issuer for the Company’s
initial public offering, each of H&E Holdings L.L.C. and H&E Equipment Services L.L.C merged with and into the Company effective February 3, 2006.  Set
forth below are the agreements that were entered into in connection with these transactions.
 
Item 1.01               Entry into a Material Definitive Agreement.
 
Underwriting Agreement
 
On January 30, 2006, the Company entered into an Underwriting Agreement (the “Underwriting Agreement”) among the Company and Credit Suisse
Securities (USA) LLC and UBS Securities LLC, as representatives of the several underwriters named in the Underwriting Agreement (collectively the
“Underwriters”), relating to the issuance and sale by the Company to the Underwriters of 10,937,500 shares of the Company’s common stock at a purchase
price per share of $18.00 in the Company’s initial public offering (before the Underwriters’ discounts and commissions of $1.26 per share).  The Company
also granted the Underwriters an option to acquire an additional 1,640,625 shares from the Company for the purpose of covering over-allotment sales.  The
underwriters exercised this option in full and the transaction closed on February 3, 2006.  The Underwriting Agreement contains customary representations
and warranties, closing conditions and indemnification obligations.  A copy of the Underwriting Agreement is filed as Exhibit 1.1 hereto, the terms of which
are incorporated herein by reference.
 
Agreement and Plan of Merger
 
On February 2, 2006, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”) among the Company, H&E Equipment Services
L.L.C. (“H&E LLC”) and H&E Holdings L.L.C. (“Holdings”), pursuant to which each of H&E LLC and Holdings merged (the “Merger”) with and into the
Company, with the Company continuing as the surviving corporation.  The merger was effective on February 3, 2006 (immediately prior to the closing of the
Company’s initial public offering).  Pursuant to the terms of the Merger Agreement, membership units of Holdings converted into 25,492,516 shares of
Company common stock in the aggregate.  A copy of the Merger Agreement is filed as Exhibit 2.1 hereto, the terms of which are incorporated herein by
reference.
 
Amended and Restated Security Holders Agreement



 
On February 3, 2006, the Company entered into the Amended and Restated Security Holders Agreement, among the Company and certain of our stockholders
(the “Security Holders Agreement”).  The amendment eliminates certain provisions from the prior Security Holders Agreement that would not be appropriate
for a company with publicly traded equity securities.  A copy of the Security Holders Agreement is filed as Exhibit 4.1 hereto, the terms of which are
incorporated herein by reference.
 
Amended and Restated Investor Rights Agreement
 
On February 3, 2006, the Company entered into the Amended and Restated Investor Rights Agreement, among the Company and certain of our stockholders
(the “Investor Rights Agreement”).  The amendment eliminates certain provisions from the prior Investor Rights Agreement that would not be appropriate for
a company with publicly traded equity securities.  A copy of the Investor Rights Agreement is filed as Exhibit 4.2 hereto, the terms of which are incorporated
herein by reference.
 
Amended and Restated Registration Rights Agreement
 
On February 3, 2006, the Company entered into the Amended and Restated Registration Rights Agreement, among the Company and certain of our
stockholders (the “Registration Rights Agreement”).  The amendment provides that the registration rights that previously applied to the units of H&E LLC
thereafter apply to the common stock held by the parties thereto.  A copy of the Registration Rights Agreement is filed as Exhibit 4.3 hereto, the terms of
which are incorporated herein by reference.
 
Supplemental Indenture governing 11 1/8% Senior Secured Notes
 
On February 3, 2006, the Company entered into the Supplemental Indenture, among the Company, H&E LLC, H&E Finance Corp. and The Bank of New
York, as trustee, governing the 11 1/8% Senior Secured Notes due 2012 (the “Senior Secured Notes Supplemental Indenture”).  The Senior Secured Notes
Supplemental Indenture provides that the Company is substituted for H&E LLC in the Indenture, dated as of June 17, 2002, governing the 11 1/8% Senior
Secured Notes and that the Company assumes all of the obligations of H&E LLC thereunder.  A copy of the Senior Secured Notes Supplemental Indenture is
filed as Exhibit 4.4 hereto, the terms of which are incorporated by reference.
 
Supplemental Indenture governing 12 1/2% Senior Subordinated Notes
 
On February 3, 2006, the Company entered into the Supplemental Indenture, among the Company, H&E LLC, H&E Finance Corp. and The Bank of New
York, as trustee, governing the 12 1/2% Senior Subordinated Notes due 2013 (the “Senior Subordinated Notes Supplemental Indenture”).  The Senior
Subordinated Notes Supplemental Indenture provides that the Company is substituted for H&E LLC in the Indenture, dated as of June 17, 2002, governing
the 12 1/2% Senior Subordinated Notes and that the Company assumes all of the obligations of H&E LLC thereunder.  A copy of the Senior Subordinated
Notes Supplemental Indenture is filed as Exhibit 4.5 hereto, the terms of which are incorporated by reference.
 
Amendment of Credit Facility
 
On February 3, 2006, the Company entered into the Joinder Agreement, Consent and Amendment No. 10 to the Credit Agreement dated as of June 17, 2002, as
amended (“Amendment No. 10 to the Credit Agreement”), by and among the Company, H&E LLC, Holdings, Great Northern Equipment, Inc., GNE
Investments, Inc., H&E Finance Corp., General Electric Capital Corporation, as Agent, and the “Lenders” (as defined therein), pursuant to which, among other
things, the Company became a “Borrower” under the Credit Agreement.  A copy of Amendment No. 10 to the Credit Agreement is filed as Exhibit 10.1 hereto,
the terms of which are incorporated herein by reference.
 
Item 8.01               Other Events.
 
On February 3, 2006, the Company issued a press release related to the closing of its initial public offering.  A copy of the press release is attached hereto as
Exhibit 99.1.
 
Item 9.01               Financial Statements and Exhibits.

(c)           Exhibits

1.1          Underwriting Agreement, dated January 30, 2006, among the Company and Credit Suisse Securities (USA) LLC and UBS Securities LLC,
as representatives of the several underwriters named therein.

2.1          Agreement and Plan of Merger, dated February 2, 2006, among the Company, H&E LLC and Holdings.

4.1          Amended and Restated Security Holders Agreement, dated as of February 3, 2006, among the Company and certain other parties thereto.

4.2          Amended and Restated Investor Rights Agreement, dated as of February 3, 2006, among the Company and certain other parties thereto.

4.3          Amended and Restated Registration Rights Agreement, dated as of February 3, 2006, among the Company and certain other parties thereto.

4.4          Supplemental Indenture, dated as of February 3, 2006, among the Company, H&E LLC, H&E Finance Corp. and The Bank of New York.

4.5          Supplemental Indenture, dated as of February 3, 2006, among the Company, H&E LLC, H&E Finance Corp. and The Bank of New York.

10.1        Joinder Agreement, Consent and Amendment No. 10 to the Credit Agreement dated as of June 17, 2002, as amended, by and among the
Company, H&E LLC, Holdings, Great Northern Equipment, Inc., GNE Investments, Inc., H&E Finance Corp., General Electric Capital
Corporation, as Agent, and the “Lenders” (as defined therein).

99.1        Press Release, dated February 3, 2006.
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SIGNATURES

 
According to the requirements 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.
 
 

H&E EQUIPMENT SERVICES, INC.
  
Date:  February 3, 2006

 

 

/s/ Leslie S. Magee
 

 

By: Leslie S. Magee
 

Its: Chief Financial Officer
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Exhibit 1.1
 

EXECUTION VERSION
 

10,937,500 Shares of
 

H&E Equipment Services, Inc.
 

Common Stock, par value $0.01 per share
 

UNDERWRITING AGREEMENT
 

January 30, 2006
 

CREDIT SUISSE SECURITIES (USA) LLC
Eleven Madison Avenue,
New York, N.Y. 10010-3629

 
and
 
UBS SECURITIES LLC

299 Park Avenue
New York, N.Y. 10170

 
As Representatives of the several Underwriters
 
Dear Sirs:
 

1.                                       Introductory.  H&E Equipment Services, Inc., a Delaware corporation (the “Company”), proposes to issue and sell to the several
underwriters named in Schedule A hereto (the “Underwriters”) for whom Credit Suisse Securities (USA) LLC and UBS Securities LLC are acting as
representatives (the “Representatives”) 10,937,500 shares (the “Firm Securities”) of its common stock, par value $0.01 per share (the “Securities”) and also
proposes to issue and sell to the Underwriters, at the option of the Underwriters 1,640,625 additional shares of its Securities to cover over-allotments, if any,
as provided in Section 3 hereof (the “Optional Securities”). The Firm Securities and the Optional Securities are herein collectively called the “Offered
Securities”.  As part of the offering contemplated by this Agreement, UBS Securities LLC (the “Designated Underwriter”) has agreed to reserve out of the
Firm Securities purchased by it under this Agreement, up to 546,875 shares, for sale to the Company’s directors, officers, employees and other parties
associated with the Company (collectively, “Participants”), as set forth in the Prospectus (as defined herein) under the heading “Underwriting” (the
“Directed Share Program”).  The Firm Securities to be sold by the Designated Underwriter pursuant to the Directed Share Program (the “Directed Shares”)
will be sold by the Designated Underwriter pursuant to this Agreement at the public offering price.  Any Directed Shares not subscribed for by the end of the
business day on which this Agreement is executed will be offered to the public by the Underwriters as set forth in the Prospectus.  The Company hereby
agrees with the several Underwriters as follows:

 
2.                                       Representations and Warranties of the Company.  The Company represents and warrants to, and agrees with, the several Underwriters that:
 

(a)                                  A registration statement on Form S-1, as amended (No. 333-128996), relating to the Offered Securities, including a form of
prospectus, has been filed with the Securities and Exchange Commission (“Commission”) and either (i) has been declared effective under the
Securities Act of 1933 (the “Act”) and is not proposed to be further amended or (ii) is proposed to be further amended by amendment or post-
effective amendment.  If such registration statement (the “initial registration statement”) has been declared effective, either (i) an additional
registration statement (the “additional registration statement”) relating to the Offered Securities may have been filed with the Commission

 

 
pursuant to Rule 462(b) (“Rule 462(b)”) under the Act and, if so filed, has become effective upon filing pursuant to such Rule and the Offered
Securities all have been duly registered under the Act pursuant to the initial registration statement and, if applicable, the additional registration
statement or (ii) such an additional registration statement is proposed to be filed with the Commission pursuant to Rule 462(b) and will become
effective upon filing pursuant to such Rule and upon such filing the Offered Securities will all have been duly registered under the Act pursuant to
the initial registration statement and such additional registration statement.  If the Company does not propose to amend the initial registration
statement or if an additional registration statement has been filed and the Company does not propose to amend it, and if any post-effective
amendment to either such registration statement has been filed with the Commission prior to the execution and delivery of this Agreement, the most
recent amendment (if any) to each such registration statement has been declared effective by the Commission or has become effective upon filing
pursuant to Rule 462(c) (“Rule 462(c)”) under the Act or, in the case of the additional registration statement, Rule 462(b).  For purposes of this
Agreement, “Effective Time” with respect to the initial registration statement or, if filed prior to the execution and delivery of this Agreement, the
additional registration statement means (i) if the Company has advised the Representatives that it does not propose to amend such registration
statement, the date and time as of which such registration statement, or the most recent post-effective amendment thereto (if any) filed prior to the
execution and delivery of this Agreement, was declared effective by the Commission or has become effective upon filing pursuant to Rule 462(c), or
(ii) if the Company has advised the Representatives that it proposes to file an amendment or post-effective amendment to such registration statement,
the date and time as of which such registration statement, as amended by such amendment or post-effective amendment, as the case may be, is
declared effective by the Commission.  If an additional registration statement has not been filed prior to the execution and delivery of this Agreement
but the Company has advised the Representatives that it proposes to file one, “Effective Time” with respect to such additional registration statement
means the date and time as of which such registration statement is filed and becomes effective pursuant to Rule 462(b).  The “Effective Date” with
respect to the initial registration statement or the additional registration statement (if any) means the date of the Effective Time thereof.  The initial
registration statement, as amended at its Effective Time, including all information contained in the additional registration statement (if any) and
deemed to be a part of the initial registration statement as of the Effective Time of the additional registration statement pursuant to the General
Instructions of the Form on which it is filed and including all information (if any) deemed to be a part of the initial registration statement as of its
Effective Time pursuant to Rule 430A(b) (“Rule 430A(b)”) under the Act, is hereinafter referred to as the “Initial Registration Statement”.  The
additional registration statement (if any), as amended at its Effective Time, including the contents of the initial registration statement incorporated by



reference therein and including all information (if any) deemed to be a part of the additional registration statement as of its Effective Time pursuant
to Rule 430A(b), is hereinafter referred to as the “Additional Registration Statement”.  The Initial Registration Statement and the Additional
Registration Statement (if any) are hereinafter referred to collectively as the “Registration Statements” and individually as a “Registration
Statement”.  “Registration Statement” without reference to a time means the Registration Statement as of its Effective Time. “Registration
Statement” as of any time means the initial registration statement and any additional registration statement in the form then filed with the
Commission, including any amendment thereto and any prospectus deemed or retroactively deemed to be a part thereof that has not been superseded
or modified.  For purposes of the previous sentence, information contained in a form of prospectus or prospectus supplement that is deemed
retroactively to be a part of the Registration Statement pursuant to Rule 430A shall be considered to be included in the Registration Statement as of
the time specified in Rule 430A.  “Statutory Prospectus” as of any time means the prospectus included in the Registration Statement immediately
prior to that time, including any prospectus deemed to be a part thereof that has not been superseded or modified.  For purposes of the preceding
sentence, information contained in a form of prospectus that is deemed retroactively to be a part of the Registration Statement pursuant to Rule 430A
shall be considered to be included in the Statutory Prospectus as of the actual time that form of prospectus is filed with the Commission pursuant to
Rule 424(b) (“Rule 424(b)”) under the Act. “Prospectus” means the Statutory Prospectus that discloses the public offering price and other final
terms of the Offered Securities and otherwise satisfies Section 10(a) of the Act.  “Issuer Free Writing Prospectus” means any “issuer free writing
prospectus,” as defined in Rule 433, relating to the Offered Securities in the form filed or required to be filed by the Company with the Commission
or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g). “General Use Issuer Free Writing
Prospectus” means any
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Issuer Free Writing Prospectus that is intended for general distribution to prospective investors, as evidenced by its being specified on Schedule B to
this Agreement.  “Limited Use Issuer Free Writing Prospectus” means any Issuer Free Writing Prospectus that has been consented to by the
Company in accordance with Section 6 hereto (including the electronic roadshow recorded on January 18, 2006 and posted on retailroadshow.com)
and that is not a General Use Issuer Free Writing Prospectus. “Applicable Time” means 8:30 pm (Eastern time) on the date of this Agreement.

 
(b)                                 If the Effective Time of the Initial Registration Statement is prior to the execution and delivery of this Agreement:  (i) on the

Effective Date of the Initial Registration Statement, the Initial Registration Statement conformed in all material respects to the requirements of the
Act and the rules and regulations of the Commission thereunder (“Rules and Regulations”) and did not include any untrue statement of a material
fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading, (ii) on the Effective
Date of the Additional Registration Statement (if any), each Registration Statement conformed, or will conform, in all material respects to the
requirements of the Act and the Rules and Regulations and did not include, or will not include, any untrue statement of a material fact and did not
omit, or will not omit, to state any material fact required to be stated therein or necessary to make the statements therein not misleading, and (iii) on
the date of this Agreement, the Initial Registration Statement and, if the Effective Time of the Additional Registration Statement (if any) is prior to
the execution and delivery of this Agreement, the Additional Registration Statement each conforms, and at the time of filing of the Prospectus
pursuant to Rule 424(b) or (if no such filing is required) at the Effective Date of the Additional Registration Statement in which the Prospectus is
included, each Registration Statement and the Prospectus will conform, in all material respects to the requirements of the Act and the Rules and
Regulations, and neither the Initial Registration Statement nor, if applicable, the Additional Registration Statement, includes, or will include, any
untrue statement of a material fact or omits, or will omit, to state any material fact required to be stated therein or necessary to make the statements
therein not misleading, and the Prospectus does not include any untrue statement of material fact or omit to state any material fact necessary to make
the statements therein, in the light of the circumstances under which they were made, not misleading.  If the Effective Time of the Initial Registration
Statement is subsequent to the execution and delivery of this Agreement:  on the Effective Date of the Initial Registration Statement, the Initial
Registration Statement and the Prospectus will conform in all material respects to the requirements of the Act and the Rules and Regulations, the
Initial Registration Statement will not include any untrue statement of a material fact or will omit to state any material fact required to be stated
therein or necessary to make the statements therein not misleading, no Additional Registration Statement has been or will be filed, and the
Prospectus will not include any untrue statement of material fact or omit to state any material fact necessary to make the statements therein, in the
light of the circumstances under which they were made, not misleading.  The two preceding sentences do not apply to statements in or omissions
from a Registration Statement or the Prospectus based upon written information furnished to the Company by any Underwriter through the
Representatives specifically for use therein, it being understood and agreed that the only such information is that described as such in
Section 8(b) hereof.

 
(c)                                  (i) At the time of the initial filing of the initial registration statement and (ii) at the date of this Agreement, the Company was not

and is not an “ineligible issuer,” as defined in Rule 405, including (x) the Company or any other subsidiary in the preceding three years not having
been convicted of a felony or misdemeanor or having been made the subject of a judicial or administrative decree or order as described in Rule 405
and (y) the Company in the preceding three years not having been the subject of a bankruptcy petition or insolvency or similar proceeding, not
having had a registration statement be the subject of a proceeding under Section 8 of the Act and not being the subject of a proceeding under
Section 8A of the Act in connection with the offering of the Offered Securities, all as described in Rule 405.

 
(d)                                 As of the Applicable Time, neither (i) the General Use Issuer Free Writing Prospectus(es) issued at or prior to the Applicable Time,

the most recent Statutory Prospectus distributed generally to prospective investors and the pricing information set forth on Schedule C hereto, all
considered together (collectively, the “General Disclosure Package”), nor (ii) any individual Limited Use Issuer Free Writing Prospectus, when
considered together with the General Disclosure Package, included any untrue statement of a material fact or omitted to state any material fact
necessary in order to make the statements therein, in
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the light of the circumstances under which they were made, not misleading.  The preceding sentence does not apply to statements in or omissions
from any prospectus included in the Registration Statement or any Issuer Free Writing Prospectus in reliance upon and in conformity with written
information furnished to the Company by any Underwriter through the Representatives specifically for use therein, it being understood and agreed
that the only such information furnished by any Underwriter consists of the information described as such in Section 8(b) hereof.

 
(e)                                  Each General Use Issuer Free Writing Prospectus and Limited Use Issuer Free Writing Prospectus, as of its issue date and at all

subsequent times through the completion of the public offer and sale of the Offered Securities or until any earlier date that the Company notified or



notifies the Representatives as described in the next sentence, did not, does not and will not include any information that conflicted, conflicts or will
conflict with the information then contained in the Registration Statement.  If at any time following issuance of a General Use Issuer Free Writing
Prospectus or Limited Use Issuer Free Writing Prospectus and prior to the Closing Date there occurred or occurs an event or development as a result
of which such Issuer Free Writing Prospectus conflicted or would conflict with the information then contained in the Registration Statement or
included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the
statements therein, in the light of the circumstances prevailing at that subsequent time, not misleading, (i) the Company has promptly notified or will
promptly notify the Representatives and (ii) the Company has promptly amended or will promptly amend or supplement such Issuer Free Writing
Prospectus to eliminate or correct such conflict, untrue statement or omission.  The foregoing two sentences do not apply to statements in or
omissions from any Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the Company by any
Underwriter through the Representatives specifically for use therein, it being understood and agreed that the only such information furnished by any
Underwriter consists of the information described as such in Section 8(b) hereof.

 
(f)                                    The Company has been duly incorporated and is an existing corporation in good standing under the laws of the State of Delaware,

with corporate power and authority to own its properties and conduct its business as described in the Prospectus; and the Company is duly qualified
to do business as a foreign corporation in good standing in all other jurisdictions in which its ownership or lease of property or the conduct of its
business requires such qualification, except where any such failure to be so qualified or be in good standing in such other jurisdictions would not,
individually or in the aggregate, have a material adverse effect on the condition (financial or otherwise), business, properties or results of operations
of the Company and its subsidiaries taken as a whole (a “Material Adverse Effect”).

 
(g)                                 Each subsidiary of the Company has been duly organized and is an existing corporation or limited liability company in good

standing under the laws of the jurisdiction of its organization, with corporate or limited liability company power and authority to own its properties
and conduct its business as described in the Prospectus; and each subsidiary of the Company is duly qualified to do business as a foreign corporation
or limited liability company in good standing in all other jurisdictions in which its ownership or lease of property or the conduct of its business
requires such qualification; except where the failure to be so qualified or be in good standing in such other jurisdictions would not, individually or in
the aggregate, have a Material Adverse Effect; all of the issued and outstanding capital stock or other equity interests of each subsidiary of the
Company has been duly authorized and validly issued and is fully paid and nonassessable; and the capital stock or other equity interests of each
subsidiary owned by the Company, directly or through subsidiaries, is owned free from liens, encumbrances and defects, except for any lien or
encumbrance in connection with (i) the Credit Agreement, dated as of June 17, 2002, as amended, among the Company, Great Northern
Equipment, Inc., H&E Holdings, L.L.C., GNE Investments, Inc., H&E Finance Corp., General Electric Capital Corporation and the Lenders party
thereto and (ii) the Indenture, dated as of June 17, 2002, as amended, among the Company, H&E Finance Corp., the Guarantors party thereto and
The Bank of New York, governing the Company’s Senior Secured Notes due 2012 (collectively, the “Existing Liens”).

 
(h)                                 The Offered Securities and all other outstanding shares of capital stock of the Company have been duly authorized; all outstanding

shares of capital stock of the Company are, and, when the Offered Securities have been issued and delivered by the Company and paid for in
accordance with this
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Agreement on each Closing Date (as defined below), such Offered Securities will have been, validly issued, fully paid and nonassessable and will
conform in all material respects to the description thereof contained in the Prospectus; and the stockholders of the Company have no preemptive
rights with respect to the Securities.

 
(i)                                     Except as disclosed in the Prospectus, there are no contracts, agreements or understandings between the Company and any person

that would give rise to a valid claim against the Company or any Underwriter for a brokerage commission, finder’s fee or other like payment in
connection with this offering.

 
(j)                                     Except as disclosed in the Prospectus, there are no contracts, agreements or understandings between the Company and any person

granting such person the right to require the Company to file a registration statement under the Act with respect to any securities of the Company
owned or to be owned by such person or to require the Company to include such securities in the securities registered pursuant to a Registration
Statement or in any securities being registered pursuant to any other registration statement filed by the Company under the Act.

 
(k)                                  The Securities have been approved for listing on Nasdaq Stock Market’s National Market (the “Nasdaq”) subject to official notice

of issuance.
 
(l)                                     No consent, approval, authorization, or order of, or filing with, any governmental agency or body or any court is required to be

obtained or made by the Company for the consummation of the transactions contemplated by this Agreement in connection with the issuance and
sale of the Offered Securities by the Company, except (i) such as have been obtained and made, (ii) such as may be required under state securities
laws, (iii) such as may be required under the rules and regulations of the National Association of Securities Dealers, Inc. (the “NASD”), (iv) the
filing of the Prospectus with the Commission (v) the filing of certificates of merger with the Secretaries of State of the States of Delaware and
Louisiana; and (vi) such as would not individually or in the aggregate, materially and adversely affect the ability of the Company to perform its
obligations under this Agreement.

 
(m)                               The execution, delivery and performance of this Agreement, and the consummation of the transactions herein contemplated will

not result in a breach or violation of any of the terms and provisions of, or constitute a default under, (i) any statute, any rule, regulation or order of
any governmental agency or body or any court, domestic or foreign, having jurisdiction over the Company or any subsidiary of the Company or any
of their properties, (ii) any agreement or instrument to which the Company or any such subsidiary is a party or by which the Company or any such
subsidiary is bound or to which any of the properties of the Company or any such subsidiary is subject or (iii) the charter or by-laws of the Company
or any such subsidiary (except, in the case of clauses (i) and (ii), where any such breach, violation or default would not, individually or in the
aggregate, have a Material Adverse Effect).  The Company has full corporate power and authority to authorize, issue and sell the Offered Securities
as contemplated by this Agreement.

 
(n)                                 This Agreement has been duly authorized, executed and delivered by the Company.
 



(o)                                 Except as disclosed in the Prospectus and except for the Existing Liens, the Company and its subsidiaries have good and
marketable title to all real properties and good and valid title to all other properties and assets owned by them, in each case free from liens,
encumbrances and defects that would, individually or in the aggregate, have a Material Adverse Effect; and except as disclosed in the Prospectus, the
Company and its subsidiaries hold any leased real or personal property under valid and enforceable leases with no exceptions that would,
individually or in the aggregate, have a Material Adverse Effect.

 
(p)                                 Each of the Company and its subsidiaries has such permits, certificates, licenses, consents, exemptions, franchises, authorizations

and other approvals (each, an “Authorization”) of, and has made all filings with and notices to, all governmental or regulatory authorities and self-
regulatory organizations and all courts and other tribunals, including without limitation, under any applicable environmental laws, as are necessary to
own, lease, license and operate its respective properties and to conduct its business, except where the failure to possess such Authorizations or make
such filings or
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notices would not, individually or in the aggregate, have a Material Adverse Effect.  Each such Authorization is valid and in full force and effect and
each of the Company and its subsidiaries is in compliance with all the terms and conditions thereof and with the applicable rules and regulations of
the authorities and governing bodies having jurisdiction with respect thereto; and no event has occurred (including, without limitation, the receipt of
any notice from any authority or governing body) which allows or, after notice or lapse of time or both, would allow, revocation, modification,
suspension or termination of any such Authorization or results or, after notice or lapse of time or both, would result in any other impairment of the
rights of the holder of any such Authorization; and such Authorizations contain no restrictions that are burdensome to the Company or any of its
subsidiaries; except, in each case, where such failure to be valid and in full force and effect or to be in compliance, the occurrence of any such event
or the presence of any such restriction would not, individually or in the aggregate, have a Material Adverse Effect.

 
(q)                                 No labor dispute with the employees of the Company or any subsidiary exists or, to the knowledge of the Company, is imminent

that would reasonably be expected to have a Material Adverse Effect.
 
(r)                                    Neither the Company nor any of its subsidiaries has violated any applicable provisions of the Employee Retirement Income

Security Act of 1974, as amended (“ERISA”) or any applicable provisions of the Foreign Corrupt Practices Act or the rules and regulations
promulgated thereunder, except for any such violations that would not, individually or in the aggregate, have a Material Adverse Effect.

 
(s)                                  The Company and its subsidiaries own, possess or can acquire on reasonable terms, adequate trademarks, trade names and other

rights to inventions, know-how, patents, copyrights, confidential information and other intellectual property (collectively, “intellectual property
rights”) necessary to conduct the business now operated by them or presently employed by them, except where the failure to own, possess or acquire
such intellectual property rights would not, individually or in the aggregate, have a Material Adverse Effect, and have not received any notice of
infringement of or conflict with asserted rights of others with respect to any intellectual property rights that, if determined adversely to the Company
or any of its subsidiaries, would individually or in the aggregate have a Material Adverse Effect.

 
(t)                                    Except as disclosed in the Prospectus, neither the Company nor any of its subsidiaries is in violation of any statute, any rule,

regulation, decision or order of any governmental agency or body or any court, domestic or foreign, relating to the use, disposal or release of
hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure to hazardous or toxic substances
(collectively, “environmental laws”), owns or operates any real property contaminated with any substance that is subject to any environmental laws,
is liable for any off-site disposal or contamination pursuant to any environmental laws, or is subject to any claim relating to any environmental laws,
which violation, contamination, liability or claim would individually or in the aggregate have a Material Adverse Effect; and the Company is not
aware of any pending investigation which might lead to such a claim.

 
(u)                                 Except as disclosed in the Prospectus, there are no pending actions, suits or proceedings against or affecting the Company, any of

its subsidiaries or any of their respective properties that, if determined adversely to the Company or any of its subsidiaries, would individually or in
the aggregate have a Material Adverse Effect, or would materially and adversely affect the ability of the Company to perform its obligations under
this Agreement, or which are otherwise material in the context of the sale of the Offered Securities; and, to the Company’s knowledge, no such
actions, suits or proceedings are threatened or contemplated.

 
(v)                                 The financial statements included in each Registration Statement and the Prospectus present fairly the consolidated financial

position, results of operations and cash flows of the Company and its consolidated subsidiaries as of the date shown and their results of operations
and cash flows for the periods shown, and, except as otherwise disclosed in the Prospectus, such financial statements have been prepared in
conformity with the generally accepted accounting principles in the United States (“GAAP”) applied on a consistent basis; and the related schedules
to such financial statements included in each Registration Statement present fairly the information required to be stated therein; and the assumptions
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used in preparing the pro forma financial statements included in each Registration Statement and the Prospectus provide a reasonable basis for
presenting the significant effects directly attributable to the transactions or events described therein, the related pro forma adjustments give
appropriate effect to those assumptions, and the pro forma columns therein reflect the proper application of those adjustments to the corresponding
historical financial statement amounts.

 
(w)                               Except as disclosed in the Prospectus, since the date of the latest audited financial statements included in the Prospectus there has

been no material adverse change, nor any development or event involving a prospective material adverse change, in the condition (financial or
other), business, properties or results of operations of the Company and its subsidiaries taken as a whole, and, except as disclosed in or contemplated
by the Prospectus, there has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its capital stock.

 
(x)                                   The accountants, BDO Seidman LLP, that have certified the financial statements of the Company included in the Registration

Statements and the Prospectus, are independent public accountants with respect to the Company, as defined by the Act and the United States
Securities Exchange Act of 1934, as amended (the “Exchange Act”).



 
(y)                                 The Company maintains a system of internal accounting controls sufficient to provide reasonable assurance that (i) transactions are

executed in accordance with management’s general or specific authorizations, (ii) transactions are recorded as necessary to permit preparation of
financial statements in conformity with GAAP and to maintain asset accountability, (iii) access to assets is permitted only in accordance with
management’s general or specific authorization, and (iv) the recorded accountability for assets is compared with the existing assets at reasonable
intervals and appropriate action is taken with respect to any differences.  The Company and each of its subsidiaries maintain disclosure controls and
procedures (as such term is defined in Rule 13a-15 under the Exchange Act) that are designed to ensure that information required to be disclosed by
the Company and its subsidiaries in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the rules and forms of the Commission, including, without limitation, controls and procedures designed to ensure
that information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the Company’s management, including its principal executive officer or officers and its principal financial officer or officers, as
appropriate to allow timely decisions regarding required disclosure.

 
(z)                                   The Company voluntarily files reports in accordance with Section 15(d) of the Exchange Act and its indentures with the

Commission on the Electronic Data Gathering, Analysis, and Retrieval (EDGAR) system.
 
(aa)                            The Company is not and, after giving effect to the offering and sale of the Offered Securities and the application of the net

proceeds thereof as described in the Prospectus, will not be an “investment company” as defined in the Investment Company Act of 1940, as
amended.

 
(bb)                          No relationship, direct or indirect, required to be described under Item 404 of Regulation S-K under the Act, exists between or

among the Company on the one hand, and the directors, officers or stockholders of the Company on the other hand, which is not described in the
Registration Statements and Prospectus.  In addition, to the Company’s knowledge, there are no affiliations or associations between any member of
the NASD and any of the Company’s or any of its subsidiaries’ officers, directors or holders of 5% or more of the Securities, except as set forth in
the Prospectus.

 
(cc)                            The Company and its subsidiaries have filed all federal, state and local income and franchise tax returns required to be filed

through the date hereof, except in any case where an extension has been granted or where the failure to so file such returns would not, individually or
in the aggregate, have a Material Adverse Effect, and have paid all taxes due thereon, except where a failure to pay such taxes would not,
individually or in the aggregate, have a Material Adverse Effect, and other than tax deficiencies which the Company or any of its subsidiaries is
contesting in good faith and for which adequate reserves have been provided in accordance with GAAP, there is no tax deficiency that has been
asserted against the
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Company or any of its subsidiaries that would, individually or in the aggregate, have a Material Adverse Effect.

 
(dd)                          Neither the Company nor any of its affiliates does business with the government of Cuba or with any person or affiliate located in

Cuba within the meaning of Section 517.075, Florida Statutes and the Company agrees to comply with such Section if prior to the completion of the
distribution of the Offered Securities it commences doing such business.

 
(ee)                            Prior to the date hereof, neither the Company nor any of its affiliates has taken any action which is designed to or which has

constituted or which might have been reasonably expected to cause or result in unlawful stabilization or manipulation of the price of any security of
the Company in connection with the offering of the Offered Securities.

 
(ff)                                The market-related and customer-related data and estimates included in the Prospectus are based on or derived from sources which

the Company reasonably believes to be reliable.
 
(gg)                          The Company and its subsidiaries are insured by insurers of recognized financial responsibility against such losses and risks and in

such amounts as are prudent and customary in the businesses in which they are engaged; and neither the Company nor any of its subsidiaries (i) has
received notice from any insurer or agent of such insurer that substantial capital improvements or other material expenditures will have to be made in
order to continue such insurance or (ii) has any reason to believe that it will not be able to renew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers at a cost that would not have a Material Adverse Effect.

 
(hh)                          Each of the principal executive officer and the principal financial officer of the Company (or each former principal executive

officer of the Company and each former principal financial officer of the Company, as applicable) has made all certifications required by Sections
302 and 906 of the Sarbanes-Oxley Act of 2002 and the rules and regulations of the Commission promulgated thereunder (the “Sarbanes-Oxley
Act”) with respect to all reports, schedules, forms, statements and other documents required to be filed by it or furnished by it to the Commission to
which the Sarbanes-Oxley Act applies.  For purposes of the preceding sentence, “principal executive officer” and “principal financial officer” shall
have the meanings given to such terms in the Sarbanes-Oxley Act.

 
(ii)                                  Neither the Company, nor, to the knowledge of the Company, any officer or director purporting to act on behalf of the Company

has at any time (a) made on behalf of the Company any contributions to any candidate for political office, or failed to disclose fully any such
contributions, in violation of law or (b) made on behalf of the Company any payment to any state, federal or foreign governmental officer or official,
or other person charged with similar public or quasi-public duties, other than payments required or allowed by applicable law.

 
(jj)                                  Furthermore, the Company represents and warrants to the Underwriters that (i) the Registration Statement, the Prospectus and at

the Applicable Time, the most recent Statutory Prospectus distributed generally to prospective investors, any General Use Issuer Free Writing
Prospectus, or Limited Use Issuer Free Writing Prospectus, as applicable, together comply, and any further amendments or supplements thereto will
comply, with any applicable laws or regulations of foreign jurisdictions in which the Prospectus or any preliminary prospectus, as amended or
supplemented, if applicable, are distributed in connection with the Directed Share Program, and that (ii) no authorization, approval, consent, license,
order, registration or qualification of or with any government, governmental instrumentality or court, other than such as have been obtained, is
necessary under the securities law and regulations of foreign jurisdictions in which the Directed Shares are offered outside the United States except
in the case of clauses (i) and (ii) as would not, individually or in the aggregate, have a Material Adverse Effect.



 
(kk)                            The Company has not offered, or caused the Underwriters to offer, any Offered Securities to any person pursuant to the Directed

Share Program with the specific intent to unlawfully influence (i) a customer or supplier of the Company to alter the customer’s or supplier’s level or
type of business with the Company or (ii) a trade journalist or publication to write or publish favorable information about the Company or its
products.
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3.                                       Purchase, Sale and Delivery of Offered Securities.  On the basis of the representations, warranties and agreements herein contained, but

subject to the terms and conditions herein set forth, the Company agrees to sell to the Underwriters, and each Underwriter agrees, severally and not jointly, to
purchase from the Company, at a purchase price of $18.00 per share, the number of Firm Securities set forth opposite the name of such Underwriter in
Schedule A hereto.

 
The Company will deliver the Firm Securities to the Representatives for the accounts of the Underwriters, against payment of the purchase price in

Federal (same day) funds by official bank check or checks or wire transfer to an account at a bank designated by the Company and reasonably acceptable to
the Representatives, at the office of Latham & Watkins LLP (“Latham & Watkins”), 885 Third Avenue, New York, New York 10022, at 10:00 A.M., New
York time, on February 3, 2006, or at such other time or place not later than seven full business days thereafter as the Representatives and the Company
determine, such time being herein referred to as the “First Closing Date”.  For purposes of Rule 15c6-1 under the Exchange Act, the First Closing Date (if
later than the otherwise applicable settlement date) shall be the settlement date for payment of funds and delivery of securities for all the Firm Securities sold
pursuant to the offering.  The certificates for the Firm Securities so to be delivered will be in such denominations and registered in such names as the
Representatives request in writing at least two business days prior to the First Closing Date, and will be made available for checking and packaging by the
Representatives in the city of New York at least 24 hours prior to the First Closing Date.

 
In addition, upon written notice from the Representatives given to the Company from time to time not more than 30 days subsequent to the date of

the Prospectus, the Underwriters may purchase all or less than all of the Optional Securities at the purchase price per Security to be paid for the Firm
Securities.  The Company agrees to sell to the Underwriters the number of shares of Optional Securities specified in such notice and the Underwriters agree,
severally and not jointly, to purchase such Optional Securities.  Such Optional Securities shall be purchased for the account of each Underwriter in the same
proportion as the number of shares of Firm Securities set forth opposite such Underwriter’s name bears to the total number of shares of Firm Securities in
Schedule A hereto (subject to adjustment by the Representatives to eliminate fractions) and may be purchased by the Underwriters only for the purpose of
covering over-allotments, if any, made in connection with the sale of the Firm Securities.  No Optional Securities shall be sold or delivered unless the Firm
Securities previously have been, or simultaneously are, sold and delivered.  The right to purchase the Optional Securities or any portion thereof may be
exercised from time to time and to the extent not previously exercised may be surrendered and terminated at any time upon notice by the Representatives to
the Company.

 
Each time for the delivery of and payment for the Optional Securities, being herein referred to as an “Optional Closing Date”, which may be the

First Closing Date (the First Closing Date and each Optional Closing Date, if any, being sometimes referred to as a “Closing Date”), shall be determined by
the Representatives but shall be not later than five full business days after written notice of election to purchase Optional Securities is given.  The Company
will deliver the Optional Securities being purchased on each Optional Closing Date to the Representatives for the accounts of the several Underwriters,
against payment of the purchase price therefor in Federal (same day) funds by official bank check or checks or wire transfer to an account at a bank
designated by the Company and reasonably acceptable to the Representatives, at the above office of Latham & Watkins.  The certificates for the Optional
Securities being purchased on each Optional Closing Date will be in such denominations and registered in such names as the Representatives request in
writing upon reasonable notice prior to such Optional Closing Date and will be made available for checking and packaging by the Representatives in the city
of New York at a reasonable time in advance of such Optional Closing Date.

 
4.                                       Offering by Underwriters.  It is understood that the several Underwriters propose to offer the Offered Securities for sale to the public as set

forth in the Prospectus.
 
5.                                       Certain Agreements of the Company.  The Company agrees with the several Underwriters that:
 

(a)                                  If the Effective Time of the Initial Registration Statement is prior to the execution and delivery of this Agreement, the Company
will file the Prospectus with the Commission pursuant to and in accordance with subparagraph (1) (or, if applicable and if consented to by the
Representatives, which consent shall not be unreasonably withheld, subparagraph (4)) of Rule 424(b) not later than the earlier of (A) the second
business day following the execution and delivery of this Agreement or (B) the fifteenth business day after the Effective Date of the Initial
Registration Statement.
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The Company will advise the Representatives promptly of any such filing pursuant to Rule 424(b).  If the Effective Time of the Initial Registration
Statement is prior to the execution and delivery of this Agreement and an additional registration statement is necessary to register a portion of the
Offered Securities under the Act but the Effective Time thereof has not occurred as of such execution and delivery, the Company will file the
additional registration statement or, if filed, will file a post-effective amendment thereto with the Commission pursuant to and in accordance with
Rule 462(b) on or prior to 10:00 P.M., New York time, on the date of this Agreement or, if earlier, on or prior to the time the Prospectus is printed
and distributed to any Underwriter, or will make such filing at such later date as shall have been consented to by the Representatives.
 

(b)                                 The Company will advise the Representatives promptly of any proposal to amend or supplement the initial or any additional
registration statement as filed or the related prospectus or the Initial Registration Statement, the Additional Registration Statement (if any) or any
Statutory Prospectus and will not effect such amendment or supplementation without the Representatives’ consent, which shall not be unreasonably
withheld; and the Company will also advise the Representatives promptly of the effectiveness of each Registration Statement (if its Effective Time is
subsequent to the execution and delivery of this Agreement) and of any amendment or supplementation of a Registration Statement or any Statutory
Prospectus and of the institution by the Commission of any stop order proceedings in respect of a Registration Statement and will use its
commercially reasonable efforts to prevent the issuance of any such stop order and to obtain as soon as possible its lifting, if issued.

 



(c)                                  If, at any time when a prospectus relating to the Offered Securities is (or but for the exemption in Rule 172 would be required to
be) required to be delivered or delivered under the Act in connection with sales by any Underwriter or dealer, any event occurs as a result of which
the Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to amend
the Prospectus to comply with the Act, the Company will promptly notify the Representatives of such event and will, as promptly as practicable,
prepare and file with the Commission, at its own expense, an amendment or supplement which will correct such statement or omission or an
amendment which will effect such compliance.  Neither the Representatives’ consent to, nor the Underwriters’ delivery of, any such amendment or
supplement shall constitute a waiver of any of the conditions set forth in Section 7 hereof.

 
(d)                                 As soon as practicable, but not later than the Availability Date (as defined below), the Company will make generally available to

its securityholders an earnings statement covering a period of at least 12 months beginning after the Effective Date of the Initial Registration
Statement (or, if later, the Effective Date of the Additional Registration Statement) which will satisfy the provisions of Section 11(a) of the Act and
Rule 158 thereunder.  For the purpose of the preceding sentence, “Availability Date” means the 45th day after the end of the fourth fiscal quarter
following the fiscal quarter that includes such Effective Date, except that, if such fourth fiscal quarter is the last quarter of the Company’s fiscal year,
“Availability Date” means the 90th day after the end of such fourth fiscal quarter.

 
(e)                                  The Company will furnish to the Representatives upon request copies of each Registration Statement (one of which will be signed

and will include all exhibits), each related preliminary prospectus, and, so long as a prospectus relating to the Offered Securities is required to be
delivered under the Act in connection with sales by any Underwriter or dealer, the Prospectus and all amendments and supplements to such
documents, in each case in such quantities as the Representatives reasonably request.  The Prospectus shall be so furnished on or prior to 3:00 P.M.,
New York time, on the second business day following the later of the execution and delivery of this Agreement or the Effective Time of the Initial
Registration Statement.  All other such documents shall be so furnished as soon as available.  The Company will pay the expenses of printing and
distributing to the Underwriters all such documents.

 
(f)                                    The Company shall cooperate with the Representatives and counsel for the Underwriters to qualify or register the Offered

Securities for sale under (or obtain exemptions from the application of) the applicable securities laws of such states and other jurisdictions (domestic
or foreign) as the Representatives designate and shall continue such qualifications, registrations and exemptions in effect so long as required for the
distribution of the Offered Securities; provided, however, that the Company shall
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not be obligated to qualify or register as a foreign corporation or as a dealer in securities or to take any action that would subject it to general service
of process in any such jurisdiction where it is not presently qualified or registered or where it would be subject to taxation.

 
(g)                                 Other than the issuance and sale of the Offered Securities as contemplated by this Agreement, for the period specified below (the

“Lock-Up Period”), the Company will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the
Commission a registration statement under the Act relating to, any additional shares of its Securities or securities convertible into or exchangeable or
exercisable for any shares of its Securities, or publicly disclose the intention to make any such offer, sale, pledge, disposition or filing, without the
prior written consent of the Representatives, except that the Company may (i) issue Securities pursuant to the conversion or exchange of convertible
or exchangeable securities or upon the exercise of warrants or options, in each case outstanding on the date hereof, (ii) grant stock options or
restricted stock awards or other equity awards pursuant to any stock option, stock bonus or other stock plan or arrangement described in the
Prospectus (the “Disclosed Plans”), (iii) issue Securities pursuant to such Disclosed Plans or upon the exercise of options or grants under such
Disclosed Plans, (iv) file registration statements on Form S-8 with the Commission registering the Securities issuable under the Disclosed Plans and
(v) issue Securities in connection with the Reorganization Transactions as contemplated by the Prospectus, subject to Section 7(j) of this Agreement;
provided, however, that in the cases described in clauses (i) through (iv) above, these transfers be made subject to no further transfer during the
Lock-Up period.  The initial Lock-Up Period will commence on the date hereof and will continue and include the date 180 days after the date hereof
or such earlier date that the Representatives consent to in writing; provided, however, that if (1) during the last 17 days of the initial Lock-Up Period,
the Company releases earnings results or material news or a material event relating to the Company occurs or (2) prior to the expiration of the initial
Lock-Up Period, the Company announces that it will release earnings results during the 16-day period beginning on the last day of the initial Lock-
Up Period, then in each case the Lock-Up Period will be extended until the expiration of the 18-day period beginning on the date of release of the
earnings results or the occurrence of the material news or material event, as applicable, unless the Representatives waive, in writing, such extension. 
The Company will provide the Representatives with notice of any announcement described in clause (2) of the preceding sentence that gives rise to
an extension of the Lock-Up Period.

 
(h)                                 The Company will pay (i) all its expenses incident to the performance of its obligations under this Agreement, (ii) for any filing

fees, (iii) for the qualification of the Offered Securities for offering and sale under state laws and the determination of their eligibility for investment
under state laws as aforesaid (including any filing fees, legal fees and other disbursements of counsel for the Underwriters solely with respect to blue
sky matters) and the printing and furnishing of copies of any blue sky surveys or legal investment surveys to the Underwriters and the dealers,
(iv) for the filing fee incident to the review by the NASD of the Offered Securities, (v) for any travel expenses of the Company’s officers and
employees and any other expenses of the Company in connection with attending or hosting meetings with prospective purchasers of the Offered
Securities, including the cost of any aircraft chartered in connection with attending or hosting such meetings; provided, however, with respect to the
costs of any chartered aircraft, the Underwriters shall be required to pay fifty percent of the total costs thereof, (vi) for expenses incurred in
distributing preliminary prospectuses and the Prospectus (including any amendments and supplements thereto) to the Underwriters and (vii) for
expenses incurred for preparing, printing and distributing any General Use Issuer Free Writing Prospectuses or Limited Use Issuer Free Writing
Prospectuses to investors or prospective investors.

 
(i)                                     The Company will use its commercially reasonable efforts to cause the Offered Securities to be listed on the Nasdaq.
 
(j)                                     The Company will maintain a transfer agent and registrar for the Offered Securities.
 
(k)                                  The Company will apply the net proceeds from the sale of the Offered Securities in the manner set forth under the caption “Use of

Proceeds” in the Prospectus.
 



(l)                                     In connection with the Directed Share Program, the Company will ensure that the Directed Shares will be restricted to the extent
required by the NASD or the NASD rules from sale,
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transfer, assignment, pledge or hypothecation for a period of three months following the date of the effectiveness of the Registration Statement.  The
Designated Underwriter will notify the Company as to which Participants will need to be so restricted.  At the request of the Designated Underwriter,
the Company will direct the transfer agent to place stop transfer restrictions upon such securities for such period of time.

 
(m)                               The Company will pay all reasonable fees and disbursements of counsel incurred by the Underwriters in connection with the

Directed Shares Program and stamp duties, similar taxes or duties or other taxes, if any, incurred by the Underwriters in connection with the Directed
Share Program.

 
Furthermore, the Company covenants with the Underwriters that the Company will comply in all material respects with all applicable

securities and other applicable laws, rules and regulations in each foreign jurisdiction in which the Directed Shares are offered in connection with the
Directed Share Program.

 
6.                                       Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior consent of the Representatives, and each

Underwriter represents and agrees that, unless it obtains the prior consent of the Company and the Representatives, it has not made and will not make any
offer relating to the Offered Securities that would constitute an Issuer Free Writing Prospectus, or that would otherwise constitute a “free writing prospectus,”
as defined in Rule 405.  Any such free writing prospectus consented to by the Company and the Representatives is hereinafter referred to as a “Permitted
Free Writing Prospectus.”  The Company represents that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an “issuer free
writing prospectus,” as defined in Rule 433, and has complied and will comply with the requirements of Rule 433 applicable to any Permitted Free Writing
Prospectus, including timely Commission filing where required, legending and record keeping.  The Company represents that is has satisfied and agrees that it
will satisfy the conditions in Rule 433 in order to exempt any electronic roadshow that is a Permitted Free Writing Prospectus from the filing requirements
under Rule 433.

 
7.                                       Conditions of the Obligations of the Underwriters.  The obligations of the several Underwriters to purchase and pay for the Firm Securities

on the First Closing Date and the Optional Securities to be purchased on each Optional Closing Date will be subject to the accuracy of the representations and
warranties on the part of the Company herein, to the accuracy of the statements of Company officers made pursuant to the provisions hereof, to the
performance by the Company of its obligations hereunder and to the following additional conditions precedent:

 
(a)                                  The Representatives shall have received a letter, dated the date of delivery thereof (which, if the Effective Time of the Initial

Registration Statement is prior to the execution and delivery of this Agreement, shall be on or prior to the date of this Agreement or, if the Effective
Time of the Initial Registration Statement is subsequent to the execution and delivery of this Agreement, shall be prior to the filing of the amendment
or post-effective amendment to the registration statement to be filed shortly prior to such Effective Time), of BDO Seidman, LLP confirming that
they are independent public accountants within the meaning of the Act and the applicable published Rules and Regulations thereunder and stating to
the effect set forth in Exhibit A attached hereto:

 
(b)                                 The Representatives shall have received a letter, dated the date of delivery thereof (which, if the Effective Time of the Initial

Registration Statement is prior to the execution and delivery of this Agreement, shall be on or prior to the date of this Agreement or, if the Effective
Time of the Initial Registration Statement is subsequent to the execution and delivery of this Agreement, shall be prior to the filing of the amendment
or post-effective amendment to the registration statement to be filed shortly prior to such Effective Time), of Perry-Smith LLP confirming that they
are independent public accountants within the meaning of the Act and the applicable published Rules and Regulations thereunder and stating to the
effect set forth in Exhibit B attached hereto:

 
(c)                                  If the Effective Time of the Initial Registration Statement is not prior to the execution and delivery of this Agreement, such

Effective Time shall have occurred not later than 10:00 P.M., New York time, on the date of this Agreement or such later date as shall have been
consented to by the Representatives.  If the Effective Time of the Additional Registration Statement (if any) is not prior to the execution and delivery
of this Agreement, such Effective Time shall have occurred not later than 10:00 P.M.,
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New York time, on the date of this Agreement or, if earlier, the time the Prospectus is printed and distributed to any Underwriter, or shall have
occurred at such later date as shall have been consented to by the Representatives.  If the Effective Time of the Initial Registration Statement is prior
to the execution and delivery of this Agreement, the Prospectus shall have been filed with the Commission in accordance with the Rules and
Regulations and Section 5(a) of this Agreement.  Prior to such Closing Date, no stop order suspending the effectiveness of a Registration Statement
shall have been issued and no proceedings for that purpose shall have been instituted or, to the knowledge of the Company or the Representatives,
shall be threatened or contemplated by the Commission.

 
(d)                                 Subsequent to the execution and delivery of this Agreement, there shall not have occurred (i) any change, or any development or

event involving a prospective change, in the condition (financial or other), business, properties or results of operations of the Company and its
subsidiaries taken as one enterprise which, in the reasonable judgment of a majority in interest of the Underwriters, including the Representatives, is
material and adverse and makes it impractical or inadvisable to proceed with completion of the public offering or the sale of and payment for the
Offered Securities; (ii) any downgrading in the rating of any debt securities of the Company by any “nationally recognized statistical rating
organization” (as defined for purposes of Rule 436(g) under the Act), or any public announcement that any such organization has under surveillance
or review its rating of any debt securities of the Company (other than an announcement with positive implications of a possible upgrading, and no
implication of a possible downgrading, of such rating); (iii) any change in U.S. or international financial, political or economic conditions or
currency exchange rates or exchange controls as would, in the judgment of a majority in interest of the Underwriters including the Representatives,
be likely to prejudice materially the success of the proposed issue, sale or distribution of the Offered Securities, whether in the primary market or in
respect of dealings in the secondary market; (iv) any material suspension or material limitation of trading in securities generally on the Nasdaq, or
any setting of minimum prices for trading on such exchange; (v) any suspension of trading of any securities of the Company on any exchange or in



the over-the-counter market; (vi) any banking moratorium declared by U.S. Federal or New York authorities; (vii) any major disruption of
settlements of securities or clearance services in the United States or (viii) any attack on, outbreak or escalation of hostilities or act of terrorism
involving the United States, any declaration of war by Congress or any other national or international calamity or emergency if, in the judgment of a
majority in interest of the Underwriters, including the Representatives, the effect of any such attack, outbreak, escalation, act, declaration, calamity
or emergency makes it impractical or inadvisable to proceed with completion of the public offering or the sale of, delivery and payment for the
Offered Securities.

 
(e)                                  The Representatives shall have received an opinion, dated such Closing Date, of Dechert LLP, counsel for the Company to the

effect set forth in Exhibit C.
 
(f)                                    The Representatives shall have received from Latham & Watkins LLP, counsel for the Underwriters, such opinion or opinions,

dated such Closing Date, with respect to the incorporation of the Company, the validity of the Offered Securities delivered on such Closing Date, the
Registration Statements, the Prospectus and other related matters as the Representatives may require and the Company shall have furnished to such
counsel such documents as they request for the purpose of enabling them to pass upon such matters.

 
(g)                                 The Representatives shall have received a certificate, dated such Closing Date, of the President or any Vice President and a

principal financial or accounting officer of the Company in which such officers, to their knowledge, shall state that:  the representations and
warranties of the Company in this Agreement are true and correct; the Company has complied in all material respects with all agreements and
satisfied all conditions on its part to be performed or satisfied hereunder at or prior to such Closing Date; no stop order suspending the effectiveness
of any Registration Statement has been issued and no proceedings for that purpose have been instituted or are threatened by the Commission; the
Additional Registration Statement (if any) satisfying the requirements of subparagraphs (1) and (3) of Rule 462(b) was filed pursuant to Rule 462(b),
including payment of the applicable filing fee in accordance with Rule 111(a) or (b) under the Act, prior to the time the Prospectus was printed and
distributed to any Underwriter; and, subsequent to the dates of the most recent financial statements in the Prospectus, there has been no material
adverse change, nor any development or event involving a prospective material adverse change, in the
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condition (financial or other), business, properties or results of operations of the Company and its subsidiaries taken as a whole except as set forth in
the Prospectus or as described in such certificate.

 
(h)                                 The Representatives shall have received a letter, dated such Closing Date, of BDO Seidman, LLP which meets the requirements of

subsection (a) of this Section, except that the specified date referred to in such subsection will be a date not more than three days prior to such
Closing Date for the purposes of this subsection.

 
(i)                                     The Representatives shall have received a letter, dated such Closing Date, of Perry-Smith LLP which meets the requirements of

subsection (b) of this Section, except that the specified date referred to in such subsection will be a date not more than three days prior to such
Closing Date for the purposes of this subsection.

 
(j)                                     On or prior to the date of this Agreement, the Representatives shall have received lock-up letters from each of the Company’s

executive officers and directors and holders of 5% or more of the Securities as set forth in Schedule D hereto.
 

The Company will furnish the Representatives with such conformed copies of such opinions, certificates, letters and documents as the
Representatives reasonably request.  The Representatives may in their sole discretion waive on behalf of the Underwriters compliance with any conditions to
the obligations of the Underwriters hereunder, whether in respect of an Optional Closing Date or otherwise.
 

8.                                       Indemnification and Contribution.  (a) The Company will indemnify and hold harmless each Underwriter, its partners, members, directors,
officers and its affiliates and each person, if any, who controls such Underwriter within the meaning of Section 15 of the Act, against any losses, claims,
damages or liabilities, joint or several, to which such Underwriter may become subject, under the Act or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in any
Registration Statement, each Statutory Prospectus, the Prospectus, any General Use Issuer Free Writing Prospectus or Limited Use Issuer Free Writing
Prospectus, or any amendment or supplement thereto, or any related preliminary prospectus, or arise out of or are based upon the omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each
Underwriter for any legal or other expenses reasonably incurred by such Underwriter in connection with investigating or defending any such loss, claim,
damage, liability or action as such expenses are incurred; provided, however, that the Company will not be liable in any such case to the extent that any such
loss, claim, damage or liability arises out of or is based upon an untrue statement or alleged untrue statement in or omission or alleged omission from any of
such documents in reliance upon and in conformity with written information furnished to the Company by any Underwriter through the Representatives
specifically for use therein, it being understood and agreed that the only such information furnished by any Underwriter consists of the information described
as such in subsection (b) below.
 

The Company agrees to indemnify and hold harmless the Designated Underwriter and its affiliates and each person, if any, who controls the
Designated Underwriter within the meaning of either Section 15 of the Act or Section 20 of the Exchange Act (the “Designated Entities”), from and against
any and all losses, claims, damages and liabilities (including, without limitation, any legal or other expenses reasonably incurred in connection with defending
or investigating any such action or claim) (i) caused by any untrue statement or alleged untrue statement of a material fact contained in any material prepared
by or with the consent of the Company for distribution to Participants in connection with the Directed Share Program or caused by any omission or alleged
omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading; (ii) caused by the failure of
any Participant to pay for and accept delivery of Directed Shares that the Participant agreed to purchase; or (iii) related to, arising out of, or in connection with
the Directed Share Program, other than losses, claims, damages or liabilities (or expenses relating thereto) that are finally judicially determined to have
resulted from the bad faith or gross negligence of the Designated Entities.

 
(b)                                 Each Underwriter will severally and not jointly indemnify and hold harmless the Company, its directors and officers and each person, if any

who controls the Company within the meaning of Section 15 of the Act, against any losses, claims, damages or liabilities to which the Company may become
subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
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based upon any untrue statement or alleged untrue statement of any material fact contained in any Registration Statement, each Statutory Prospectus, the
Prospectus, any Issuer Free Writing Prospectus, or any amendment or supplement thereto, or any related preliminary prospectus, or arise out of or are based
upon the omission or the alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not
misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made
in reliance upon and in conformity with written information furnished to the Company by such Underwriter through the Representatives specifically for use
therein, and will reimburse any legal or other expenses reasonably incurred by the Company in connection with investigating or defending any such loss,
claim, damage, liability or action as such expenses are incurred, it being understood and agreed that the only such information furnished by any Underwriter
consists of the following information in the Prospectus furnished on behalf of each Underwriter:  the concession and reallowance figures appearing in the
fourth paragraph under the caption “Underwriting” and the information contained in the sixth paragraph and the third sentence of the fourteenth paragraph
under the caption of “Underwriting.”

 
(c)                                  Promptly after receipt by an indemnified party under this Section or Section 10 of notice of the commencement of any action, such

indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under subsection (a) or (b) above or Section 10, notify the
indemnifying party of the commencement thereof; but the failure to notify the indemnifying party shall not relieve it from any liability that it may have under
subsection (a) or (b) above or Section 10 except to the extent that it has been materially prejudiced (through the forfeiture of substantive rights or defenses) by
such failure; and provided further that the failure to notify the indemnifying party shall not relieve it from any liability that it may have to an indemnified
party otherwise than under subsection (a) or (b) above or Section 10.  In case any such action is brought against any indemnified party and it notifies the
indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate therein and, to the extent that it may wish, jointly with
any other indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party (who shall not,
except with the consent of the indemnified party, be counsel to the indemnifying party), and after notice from the indemnifying party to such indemnified
party of its election so to assume the defense thereof, the indemnifying party will not be liable to such indemnified party under this Section or Section 10, as
the case may be, for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable
costs of investigation.  Notwithstanding anything contained herein to the contrary, if indemnity may be sought pursuant to the last paragraph in Section 8
(a) hereof in respect of such action or proceeding, then in addition to such separate firm for the indemnified parties, the indemnifying party shall be liable for
the reasonable fees and expenses of not more than one separate firm (in addition to any local counsel) for the Designated Underwriter for the defense of any
losses, claims, damages and liabilities arising out of the Directed Share Program, and all persons, if any, who control the Designated Underwriter within the
meaning of either Section 15 of the Act of Section 20 of the Exchange Act.  No indemnifying party shall, without the prior written consent of the indemnified
party, effect any settlement of any pending or threatened action in respect of which any indemnified party is or could have been a party and indemnity could
have been sought hereunder by such indemnified party unless such (i) settlement includes an unconditional release of such indemnified party from all liability
on any claims that are the subject matter of such action and (ii) does not include a statement as to, or an admission of, fault, culpability or a failure to act by or
on behalf of an indemnified party.

 
(d)                                 If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party under

subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of the losses,
claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand and the Underwriters on the other from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not
permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative
fault of the Company on the one hand and the Underwriters on the other in connection with the statements or omissions which resulted in such losses, claims,
damages or liabilities as well as any other relevant equitable considerations.  The relative benefits received by the Company on the one hand and the
Underwriters on the other shall be deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received by the
Company bear to the total underwriting discounts and commissions received by the Underwriters.  The relative fault shall be determined by reference to,
among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to
information supplied by the Company or the
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Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such untrue statement or omission.  The
amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in the first sentence of this subsection (d) shall be
deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with investigating or defending any action or
claim which is the subject of this subsection (d).  Notwithstanding the provisions of this subsection (e), no Underwriter shall be required to contribute any
amount in excess of the amount by which the total price at which the Securities underwritten by it and distributed to the public were offered to the public
exceeds the amount of any damages which such Underwriter has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission.  No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to
contribution from any person who was not guilty of such fraudulent misrepresentation.  The Underwriters’ obligations in this subsection (d) to contribute are
several in proportion to their respective underwriting obligations and not joint.

 
(e)                                  The obligations of the Company under this Section or Section 10 shall be in addition to any liability which the Company may otherwise

have and shall extend, upon the same terms and conditions, to each person, if any, who controls any Underwriter or the QIU (as hereinafter defined) within
the meaning of the Act; and the obligations of the Underwriters under this Section shall be in addition to any liability which the respective Underwriters may
otherwise have and shall extend, upon the same terms and conditions, to each director of the Company, to each officer of the Company who has signed a
Registration Statement and to each person, if any, who controls the Company within the meaning of the Act.

 
9.                                       Default of Underwriters.  If any Underwriter or Underwriters default in their obligations to purchase Offered Securities hereunder on either

the First or any Optional Closing Date and the aggregate number of shares of Offered Securities that such defaulting Underwriter or Underwriters agreed but
failed to purchase does not exceed 10% of the total number of shares of Offered Securities that the Underwriters are obligated to purchase on such Closing
Date, the Representatives may make arrangements satisfactory to the Company for the purchase of such Offered Securities by other persons, including any of
the Underwriters, but if no such arrangements are made by such Closing Date, the non-defaulting Underwriters shall be obligated severally, in proportion to
their respective commitments hereunder, to purchase the Offered Securities that such defaulting Underwriters agreed but failed to purchase on such Closing
Date.  If any Underwriter or Underwriters so default and the aggregate number of shares of Offered Securities with respect to which such default or defaults
occur exceeds 10% of the total number of shares of Offered Securities that the Underwriters are obligated to purchase on such Closing Date and arrangements
satisfactory to the Representatives and the Company, for the purchase of such Offered Securities by other persons are not made within 36 hours after such



default, this Agreement will terminate without liability on the part of any non-defaulting Underwriter or the Company, except as provided in Section 11
(provided that if such default occurs with respect to Optional Securities after the First Closing Date, this Agreement will not terminate as to the Firm
Securities or any Optional Securities purchased prior to such termination).  As used in this Agreement, the term “Underwriter” includes any person
substituted for an Underwriter under this Section.  Nothing herein will relieve a defaulting Underwriter from liability for its default.

 
10.                                 Qualified Independent Underwriter.  The Company hereby confirms that at its request UBS Securities LLC has without compensation acted

as “qualified independent underwriter” (in such capacity, the “QIU”) within the meaning of Rule 2720 of the Conduct Rules of the NASD in connection with
the offering of the Offered Securities.  The Company will indemnify and hold harmless the QIU against any losses, claims, damages or liabilities, joint or
several, to which the QIU may become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof)
arise out of or are based upon the QIU’s acting (or alleged failing to act) as such “qualified independent underwriter” and will reimburse the QIU for any legal
or other expenses reasonably incurred by the QIU in connection with investigating or defending any such loss, claim, damage, liability or action as such
expenses are incurred.

 
11.                                 Survival of Certain Representations and Obligations.  The respective indemnities, agreements, representations, warranties and other

statements of the Company or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and effect,
regardless of any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Company or any of their respective
representatives, officers or directors or any controlling person, and will survive delivery of and payment for the Offered Securities.  If this Agreement is
terminated pursuant to Section 9 or if for any reason the purchase of the
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Offered Securities by the Underwriters is not consummated, the Company shall remain responsible for the expenses to be paid or reimbursed by it pursuant to
Section 5 and the respective obligations of the Company and the Underwriters pursuant to Section 8 and the obligations of the Company pursuant to
Section 10 shall remain in effect, and if any Offered Securities have been purchased hereunder the representations and warranties in Section 2 and all
obligations under Section 5 shall also remain in effect.  If the purchase of the Offered Securities by the Underwriters is not consummated for any reason other
than solely because of the termination of this Agreement pursuant to Section 9 or the occurrence of any event specified in clause (iii), (iv), (vi), (vii) or
(viii) of Section 7(d), the Company will reimburse the Underwriters for all out-of-pocket expenses (including fees and disbursements of counsel) reasonably
incurred by them in connection with the offering of the Offered Securities.

 
12.                                 Notices.  All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered or telegraphed and

confirmed to the Representatives c/o Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, N.Y. 10010-3629, Attention:  IBD – Legal, or,
if sent to the Company, will be mailed, delivered or telegraphed and confirmed to it at H&E Equipment Services, Inc., 11100 Mead Road, Suite 200, Baton
Rouge, LA 70816, Attention:  Chief Financial Officer, with a copy to Dechert LLP, 30 Rockefeller Plaza, New York, NY 10112, Attention: Bonnie A.
Barsamian, Esq.; provided, however, that any notice to an Underwriter pursuant to Section 8 will be mailed, delivered or telegraphed and confirmed to such
Underwriter.

 
13.                                 Successors.  This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the

officers and directors and controlling persons referred to in Section 8, and no other person will have any right or obligation hereunder.
 
14.                                 Representation.  The Representatives will act in connection with the transactions contemplated by this Agreement, and any action under

this Agreement taken by the Representatives will be binding upon all the Underwriters.
 
15.                                 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all

such counterparts shall together constitute one and the same Agreement.
 
16.                                 Absence of Fiduciary Relationship.  The Company acknowledges and agrees that:
 

(a)                                  the Underwriters have been retained solely to act as underwriters in connection with the sale of the Company’s securities and that
no fiduciary, advisory or agency relationship between the Company, on the one hand, and the Underwriters, on the other, have been created in
respect of any of the transactions contemplated by this Agreement, irrespective of whether the Underwriters have advised or are advising the
Company on other matters;

 
(b)                                 the price of the securities set forth in this Agreement was established by the Company following discussions and arms-length

negotiations with the Underwriters and the Company is capable of evaluating and understanding and understand and accept the terms, risks and
conditions of the transactions contemplated by this Agreement;

 
(c)                                  it has been advised that the Underwriters and their affiliates are engaged in a broad range of transactions which may involve

interests that differ from those of the Company and that the Underwriters have no obligation (except as may be required under federal securities
laws) to disclose such interests and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

 
(d)                                 it waives, to the fullest extent permitted by law, any claims they may have against the Underwriters for breach of fiduciary duty or

alleged breach of fiduciary duty in connection with the transactions contemplated by this Agreement or the process leading thereto, and agree that
the Underwriters shall have no liability (whether direct or indirect) to the Company in respect of such a fiduciary duty claim or to any person
asserting a fiduciary duty claim on behalf of or in right of the Company, including stockholders, employees or creditors of the Company.

 
17.                                 Applicable Law.  This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York,

without regard to principles of conflicts of laws.
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The Company hereby submits to the non-exclusive jurisdiction of the Federal and state courts in the Borough of Manhattan in The City of New York

in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
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If the foregoing is in accordance with the Underwriters understanding of our agreement, kindly sign and return to the Company one of the

counterparts hereof, whereupon it will become a binding agreement between the Company and the several Underwriters in accordance with its terms.
 
 

Very truly yours,
 

 

H&E EQUIPMENT SERVICES, INC.
  
  
 

By /s/John M. Engquist
 

 

Name: John M. Engquis
 

Title: President and Chief Executive Officer
 
 
The foregoing Underwriting Agreement is hereby

confirmed and accepted as of the date first above
written.

 
 
CREDIT SUISSE SECURITIES (USA) LLC
UBS SECURITIES LLC
 
 

Acting on behalf of themselves and as
Representatives of the several Underwriters

  
  
By CREDIT SUISSE SECURITIES (USA) LLC
 
 
By /s/ Corey Whisner

 

 

Name: Corey Whisner
 

Title: Director
  
 
By UBS SECURITIES LLC
 
 
By /s/ David M. Dolezal

 

 

Name: David M. Dolezal
 

Title: Director
 
 
By /s/ Andrew F. Sinclair

 

 

Name: Andrew F. Sinclair
 

Title: Associate Director
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SCHEDULE A

 

Underwriter
 

Number of
Firm Securities

 

Credit Suisse Securities (USA) LLC
 

3,828,125
 

UBS Securities LLC
 

3,828,125
 

Banc of America Securities LLC
 

1,093,750
 

J.P. Morgan Securities Inc.
 

1,093,750
 

Deutsche Bank Securities Inc.
 

1,093,750
 

Total
 

10,937,500
 

 

 
SCHEDULE B

 
General Use Issuer Free Writing Prospectuses

 
1. Issuer Free Writing Prospectus filed with the Commission on January 30, 2006.

 



 
SCHEDULE C

 
Pricing Information

 
Amount of Firm Securities Offered: 10,937,500
Price Per Security: $18.00

 

 
SCHEDULE D

 
(1) Bruckmann, Rosser, Sherrill & Co., L.P.
(2) Bruckmann, Rosser, Sherrill & Co. II, L.P.
(3) Don M. Wheeler
(4) John M. Engquist
(5) Leslie S. Magee
(6) William W. Fox
(7) Kenneth R. Sharp, Jr.
(8) John D. Jones
(9) Dale W. Roesener
(10) Bradley W. Barber
(11) Bruce C. Bruckmann
(12) Lawrence C. Karlson
(13) Keith E. Alessi
(14) John T. Sawyer
(15) Gary W. Bagley

 



Exhibit 2.1
 

Agreement and Plan of Merger dated as of February 2, 2006 (this “Agreement”) among:
 

(i)            H&E Equipment Services, Inc., a Delaware corporation (“H&E Delaware”);
 

(ii)           H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”); and
 

(iii)          H&E Equipment Services L.L.C., a Louisiana limited liability company (“H&E Louisiana”) and a wholly-owned subsidiary of
H&E Holdings.

 
H&E Delaware, H&E Holdings and H&E Louisiana are herein together referred to as the “Parties”).
 

Recitals
 

A.            The Parties desire to effect:
 

(i)            the merger of H&E Holdings into H&E Delaware with H&E Delaware as the surviving corporation (the “H&E Holdings Merger”),
pursuant to the terms and conditions of this Agreement and in accordance with Section 264 of the Delaware GCL and Section 18.209 of the
Delaware LLCA; and

 
(ii)           the merger of H&E Louisiana into H&E Delaware with H&E Delaware as the surviving corporation (the “H&E Louisiana

Merger”), pursuant to the terms and conditions of this Agreement and in accordance with Section 264 of the Delaware GCL and Section 1362 of the
Louisiana LLCA. The H&E Holdings Merger and the H&E Louisiana Merger are herein together referred to as the “Mergers”.

 
B.            Schedule B hereto sets forth, as of immediately prior to the Effective Time of the H&E Holdings Merger, the names of the holders of the

membership interests in H&E Holdings (the “H&E Holdings Members”), the classes and series of such membership interests (the “H&E Holdings Units”),
and the amounts thereof owned by each of H&E Holdings Members.  Schedule B sets forth also the number of shares of H&E Delaware Common Stock into
which the H&E Holdings Units will be converted in the Merger.
 

C.            The Parties intend that the Mergers shall be accomplished in order to facilitate an initial public offering (the “IPO”) by H&E Delaware of
shares of its Common Stock, par value par value $0.01 per share (the “H&E Delaware Common Stock”).
 

D.            The Parties intend that (i) the H&E Holdings Merger shall be treated as a “E” reorganization under Section 368(a)(1)(E) of the Internal
Revenue Code of 1986, as amended and in effect as of the date hereof (the “Code”), and (ii) the H&E Louisiana Merger shall be treated as a liquidation under
Section 332 of the Code.
 

 
E.             The respective Boards of Directors of H&E Delaware, H&E Holdings and H&E Louisiana have unanimously approved the Mergers on the

terms and conditions set forth herein.
 

Now, therefore, in consideration of the premises and agreements contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
 

Article I
Definitions

 
1.1.          Certain Definitions. Capitalized terms used but not otherwise defined herein shall have the meanings set forth in Schedule A.

 
1.2.          Interpretation. Unless otherwise indicated to the contrary herein by the context or use thereof:  (i) the words, “herein,” “hereto,” “hereof”

and words of similar import refer to this Agreement as a whole and not to any particular Section or paragraph hereof; (ii) the word “including” means
“including, but not limited to” and “including without limitation”; (iii) masculine gender shall also include the feminine and neutral genders, and vice versa;
(iv) words importing the singular shall also include the plural, and vice versa; and (v) unless otherwise expressly indicated in the context, all references herein
to any “Section”, “Article”, “clause”, “Schedule” or “Exhibit” refer to Sections, Articles, clauses, Schedules and Exhibits contained in, or attached to, this
Agreement.
 

Article II
Mergers

 
2.1.          Mergers.
 

(a)           The Mergers shall be effected upon the terms and subject to the conditions of this Agreement. The H&E Holdings Merger shall be
effected prior to the H&E Louisiana Merger. H&E Delaware shall be the surviving corporation in each Merger (the “Surviving Corporation”). The separate
limited liability company existence of H&E Holdings shall cease as of the Effective Time of the H&E Holdings Merger, and the Surviving Corporation shall
succeed to all of the rights, privileges, powers and franchises of H&E Holdings unaffected by the H&E Holdings Merger. Without limiting the generality of
the foregoing, upon the Effective Time of the Mergers, and without the necessity of any further action by the Company, the Company hereby assumes all of
the obligations of H&E Holdings and H&E Louisiana, respectively, including without limitation (as of the Effective Time of the H&E Louisiana Merger) all
liabilities and obligations of H&E Louisiana under (i) the Credit Agreement and the “Loan Documents” to which reference is made therein, (ii) pursuant to
the Senior Secured Notes Supplemental Indenture, the Senior Secured Indenture, the Senior Secured Notes and the Second Lien Security Documents, and (iii)
pursuant to the Senior Subordinated Notes Supplemental Indenture, the Senior Subordinated Indenture and the Senior Subordinated Notes. The separate
limited liability company existence of H&E Louisiana shall cease as of the Effective Time of the H&E Louisiana Merger, and the Surviving Corporation shall
succeed to all of the rights, privileges, powers and franchises of H&E Louisiana unaffected by the H&E Louisiana Merger.
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The Surviving Corporation shall continue to be governed by the laws of the State of Delaware. The Mergers shall have the effects specified in the Delaware
GCL and the Louisiana LLCA.

 
(b)           The closing of the Mergers (the “Closing”) shall take place as soon as practicable following the satisfaction or waivers of the

conditions set forth in Section 4.1.  The date of the Closing is herein called the “Closing Date”.
 

2.2.          Effective Time.
 

(a)           On or before the Closing Date:
 

(i)            H&E Delaware and H&E Holdings shall cause a certificate of merger satisfying the requirements of Section 251 of the
Delaware GCL (the “H&E Holdings Certificate of Merger”) to be filed with the Secretary of State of the State of Delaware; and

 
(ii)           H&E Delaware and H&E Louisiana shall cause a certificate of merger satisfying the requirements of Section 264 of the

Delaware GCL and a certificate of merger satisfying the requirements of Section 1360 of the Louisiana LLCA (together, the “H&E Louisiana
Certificates of Merger”) to be filed with the Secretary of State of the State of Delaware and the Secretary of State of the State of Louisiana,
respectively.

 
The H&E Holdings Certificate of Merger and the H&E Louisiana Certificates of Merger are herein together referred to as the “Merger Documents”.
 

(b)           The Merger Documents shall state that the H&E Holdings Merger shall become effective (the “Effective Time of the H&E
Holdings Merger”) at 9:00 o’clock A.M. (Eastern Standard Time) on February 3, 2006. The Merger Documents shall state that the H&E Louisiana Merger
shall be effective (the “Effective Time of the H&E Louisiana Merger”) at 9:30 o’clock A.M. (Eastern Standard Time) on February 3, 2006. The Effective
Time of the H&E Holdings Merger and the Effective Time of the H&E Louisiana Merger are herein together referred to as the “Effective Time of the
Mergers”.
 

2.3.          H&E Delaware Certificate of Incorporation; By-Laws. The Certificate of Incorporation and the By-laws of H&E Delaware shall be the
certificate of incorporation and the by-laws of the Surviving Corporation until thereafter amended in accordance with applicable law.

 
2.4.          Directors and Officers. The directors and officers of H&E Delaware, and all committees of the Board of Directors of H&E Delaware and

the members thereof and the authority and charters of such committees, as of immediately following the Effective Time of the Mergers shall be the same as
the directors and officers of H&E Louisiana, and all committees of the Board of Directors of H&E Louisiana and the members thereof and the authority and
charters of such committees, as of immediately prior to Effective Time of the H&E Louisiana Merger. Such individuals shall serve until their successors are
duly elected or appointed and qualify, or
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until they are removed in accordance with the Certificate of Incorporation and By-laws of the Surviving Corporation or until they resign.
 

2.5.          Effect on Membership Interests and Capital Stock.
 

(a)           H&E Holdings Merger. As of the Effective Time of the H&E Holdings Merger, by virtue of the H&E Holdings Merger and without
any action on the part of the Parties or the holders of any of the following securities:

 
(i)            Conversion of H&E Holdings Units. The Units (as defined in the H&E Holdings LLC Agreement) of H&E Holdings issued and

outstanding as of immediately prior to the Effective Time of the H&E Holdings Merger shall be converted into the right to receive the number of shares of
H&E Delaware Common Stock per Unit as set forth on Schedule B hereto.  H&E Delaware will not issue fractional shares in the H&E Holdings Merger, and
the aggregate number of shares of Merger Shares each H&E Holdings Member is entitled to receive shall be rounded up or down to the nearest whole share of
H&E Delaware Common Stock as set forth on Schedule B. No cash shall be paid in lieu of fractional shares.
 

(ii)           Cancellation of H&E Delaware Shares. Each share of the capital stock of H&E Delaware issued and outstanding
immediately prior to the Effective Time of the H&E Holdings Merger shall be automatically cancelled and shall cease to exist without being converted into
any stock or other consideration whatsoever.

 
(b)           H&E Louisiana Merger. Each membership interest in H&E Louisiana issued and outstanding immediately prior to the Effective

Time of the H&E Louisiana Merger shall be automatically cancelled and shall cease to exist without being converted into any stock or other consideration
whatsoever.

 
2.6.          Further Assurances. As of and after the Effective Time of the Mergers, the officers and directors of the Surviving Corporation shall be

authorized to execute and deliver, in the name and on behalf of H&E Holdings, H&E Louisiana and the Surviving Corporation, any deeds, bills of sale,
assignments or assurances, and to take and do, in the name and on behalf of H&E Holdings, H&E Louisiana and the Surviving Corporation, any other actions
necessary to vest, perfect or confirm of record or otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of the rights,
properties or assets acquired or to be acquired by the Surviving Corporation as a result of or in connection with the Mergers.
 

2.7.          Exchange Procedures. On or promptly following the Effective Time, H&E Delaware shall deliver to each record holder of the H&E
Holdings Units: (i) a letter of transmittal (the “Letter of Transmittal”) and (ii) instructions to the holders of the H&E Holdings Units for effecting the
surrender of certificates evidencing the H&E Holdings Units in exchange for shares of H&E Delaware Common Stock with respect thereto. Upon surrender
of each such certificate to H&E Delaware (or such exchange agent as may be designated by the Letter of Transmittal; H&E Delaware or such exchange agent
being herein referred to as the “Exchange Agent”) together with such Letter of Transmittal, duly executed and completed in accordance with the instructions
thereto, the holder of such certificate shall be entitled to receive promptly
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the shares of H&E Delaware Common Stock for each H&E Holdings Unit formerly represented by such certificate.
 

2.8.          Lost Certificates. If any certificate evidencing the H&E Holdings Units shall have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the Person claiming such certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation, the provision of an
indemnity against any claim that may be made against it with respect to such certificate, the Exchange Agent will deliver in exchange for such lost, stolen or
destroyed certificate the H&E Delaware Common Stock with respect to the H&E Holdings Units formerly represented thereby in accordance with this Article
II.
 

2.9.          Transfer Books. At 5:00 p.m., New York City time, on the day the Effective Time of the Mergers occurs, the transfer books of H&E
Holdings Units shall be closed and there shall be no further registration of transfers of H&E Holdings Units thereafter on the records of H&E Holdings. From
and after the Effective Time, the holders of certificates evidencing H&E Holdings Units shall cease to have any rights with respect to H&E Holdings Units
formerly represented thereby, except as otherwise provided herein or by law. On or after the Effective Time of the Mergers, any certificates presented to the
Exchange Agent for any reason shall be exchanged for the H&E Delaware Common Stock payable or deliverable with respect to the shares of H&E Holdings
Units formerly represented thereby in accordance with this Article II.
 

2.10.        Legend. Each certificate or instrument evidencing the H&E Delaware Common Stock issued to H&E Holdings Members pursuant to the
H&E Holdings Merger (the “Merger Shares”), and each certificate or instrument issued in exchange for or upon the transfer of the Merger Shares, shall be
stamped or otherwise imprinted with a legend in substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER.”

 
Upon the request of any H&E Holdings Member, the Company shall remove the legend set forth above from the certificate or certificates for such Merger
Shares (if such Merger Shares are certificated as of such time); provided, that such Merger Shares are eligible (as reasonably determined by the Company in
reliance upon an opinion of counsel to the holder of the Merger Shares) for sale pursuant to Rule 144(k) (or any similar rule or rules then in effect) under the
Securities Act.
 

2.11.        Termination of Limited Liability Company Agreements. The Limited Liability Company Agreement dated as of June 17, 2002 , as
amended, of H&E Holdings (the “H&E Holdings LLC Agreement”) shall terminate and be of no further force or effect as of the Effective Time of the H&E
Holdings Merger, except that the provisions of Section 10.17(c) of the H&E Holdings LLC Agreement shall continue to be applicable for the period specified
therein in respect of the IPO. The Amended and Restated Operating Agreement dated as of June
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17, 2002, as amended, of H&E Louisiana shall terminate and be of no further force or effect as of the Effective Time of the H&E Louisiana Merger.
 

Article III
Representations and Warranties

 
3.1.          Representations and Warranties of H&E Holdings. H&E Holdings hereby represents and warrants to H&E Delaware and H&E Louisiana as

follows:
 

(a)           Organization. H&E Holdings is a limited liability company duly organized, validly existing and in good standing under the laws of
the laws of the State of Delaware.

 
(b)           Authorization; Enforceability. H&E Holdings has the power and authority to execute and deliver this Agreement and any other

documents to be executed in connection herewith and to perform its obligations hereunder, all of which have been, or will be, duly authorized by all requisite
limited liability company action. To the extent that H&E Holdings is a party thereto, this Agreement and each other document to be executed in connection
herewith has been duly authorized, executed and delivered by H&E Holdings and constitutes a valid and binding agreement of H&E Holdings, enforceable
against H&E Holdings in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency or similar laws
affecting creditors’ rights generally or the application of general principles of equity (regardless of whether such enforcement is considered in a proceeding in
equity or at law).

 
(c)           Non-contravention. Neither the execution and delivery of this Agreement or the fulfillment of and the performance by H&E

Holdings of its obligations hereunder nor the consummation of the Mergers will (i) contravene any provision contained in H&E Holdings’ Constituent
Documents, (ii) conflict with, violate or result in a breach (with or without the lapse of time, the giving of notice, or both) of, or constitute a default (with or
without the lapse of time, the giving of notice, or both) under (A) any contract, agreement, commitment, indenture, mortgage, lease, pledge, note, bond,
license, permit or other instrument or obligation or (B) any judgment, order, decree, statute, law, rule or regulation or other restriction of any Governmental
Authority, in each case to which H&E Holdings is a party or by which it is bound or to which any of its assets or properties are subject, except as could not be
reasonably expected to materially impair or delay its ability to consummate the transactions contemplated hereby.

 
(d)           No Consents. Except for the filing and recordation of the Merger Documents as required by the Delaware GCL and the Louisiana

LLCA, and filings, consents or approvals, including without limitation under the securities laws of the United States, which have been obtained and are in full
force and effect, no notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for
the execution, delivery or performance of this Agreement by H&E Holdings, except as could not be reasonably expected to materially impair or delay its
ability to consummate the transactions contemplated hereby.
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3.2.          Representations and Warranties of H&E Louisiana. H&E Louisiana hereby represents and warrants to H&E Holdings and H&E Delaware

as follows:
 

(a)           Organization. H&E Louisiana is a limited liability company duly organized, validly existing and in good standing under the laws of
the laws of the State of Louisiana.

 
(b)           Authorization; Enforceability. H&E Louisiana has the power and authority to execute and deliver this Agreement and any other

documents to be executed in connection herewith and to perform its obligations hereunder, all of which have been, or will be, duly authorized by all requisite
limited liability company action. To the extent that H&E Louisiana is a party thereto, this Agreement and each other document to be executed in connection
herewith has been duly authorized, executed and delivered by H&E Louisiana and constitutes a valid and binding agreement of H&E Louisiana, enforceable
against H&E Louisiana in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency or similar laws
affecting creditors’ rights generally or the application of general principles of equity (regardless of whether such enforcement is considered in a proceeding in
equity or at law).

 
(c)           Non-contravention. Neither the execution and delivery of this Agreement or the fulfillment of and the performance by H&E

Louisiana of its obligations hereunder nor the consummation of the Mergers will (i) contravene any provision contained in H&E Louisiana’s Constituent
Documents, (ii) conflict with, violate or result in a breach (with or without the lapse of time, the giving of notice, or both) of, or constitute a default (with or
without the lapse of time, the giving of notice, or both) under (A) any contract, agreement, commitment, indenture, mortgage, lease, pledge, note, bond,
license, permit or other instrument or obligation or (B) any judgment, order, decree, statute, law, rule or regulation or other restriction of any Governmental
Authority, in each case to which H&E Louisiana is a party or by which it is bound or to which any of its assets or properties are subject, except as could not
be reasonably expected to materially impair or delay its ability to consummate the transactions contemplated hereby.

 
(d)           No Consents. Except for the filing and recordation of the Merger Documents as required by the Delaware GCL and the Louisiana

LLCA, and filings, consents or approvals, including without limitation under the securities laws of the United States, which have been obtained and are in full
force and effect, no notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for
the execution, delivery or performance of this Agreement by H&E Louisiana, except as could not be reasonably expected to materially impair or delay its
ability to consummate the transactions contemplated hereby.

 
3.3.          Representations and Warranties of H&E Delaware. H&E Delaware hereby represents and warrants to H&E Louisiana and H&E Holdings as

follows:
 

(a)           Organization. H&E Delaware is a corporation duly organized, validly existing and in good standing under the laws of the laws of
the State of Delaware.
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(b)           Authorization; Enforceability. H&E Delaware has the power and authority to execute and deliver this Agreement and any other

documents to be executed in connection herewith and to perform its obligations hereunder, all of which have been, or will be, duly authorized by all requisite
corporate action. To the extent that H&E Delaware is a party thereto, this Agreement and each other document to be executed in connection herewith has been
duly authorized, executed and delivered by H&E Delaware and constitutes a valid and binding agreement of H&E Delaware, enforceable against H&E
Delaware in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency or similar laws affecting creditors’
rights generally or the application of general principles of equity (regardless of whether such enforcement is considered in a proceeding in equity or at law).
 

(c)           Non-contravention. Neither the execution and delivery of this Agreement or the fulfillment of and the performance by H&E
Delaware of its obligations hereunder nor the consummation of the Mergers will (i) contravene any provision contained in H&E Delaware’s Constituent
Documents, (ii) conflict with, violate or result in a breach (with or without the lapse of time, the giving of notice, or both) of, or constitute a default (with or
without the lapse of time, the giving of notice, or both) under (A) any contract, agreement, commitment, indenture, mortgage, lease, pledge, note, bond,
license, permit or other instrument or obligation or (B) any judgment, order, decree, statute, law, rule or regulation or other restriction of any Governmental
Authority, in each case to which H&E Delaware is a party or by which it is bound or to which any of its assets or properties are subject, except as could not be
reasonably expected to materially impair or delay its ability to consummate the transactions contemplated hereby.
 

(d)           No Consents. Except for the filing and recordation of the Merger Documents as required by the Delaware GCL and the Louisiana
LLCA, and filings, consents or approvals, including without limitation under the securities laws of the United States, which have been obtained and are in full
force and effect, no notice to, filing with, or authorization, registration, consent or approval of any Governmental Authority or other Person is necessary for
the execution, delivery or performance of this Agreement by H&E Delaware, except as could not be reasonably expected to materially impair or delay its
ability to consummate the transactions contemplated hereby.

 
Article IV

Conditions, Amendment and Termination
 

4.1.          Conditions to Effect the Mergers. The obligations of H&E Delaware, H&E Holdings and H&E Louisiana to consummate the transactions
contemplated hereby, including to effect the Mergers, shall be subject to the satisfaction of the following conditions on the date hereof, unless and to the
extent waived by the Party for whose benefit such condition exists:

 
(a)           H&E Delaware shall have delivered to H&E Holdings and H&E Louisiana (i) a copy, certified by the Secretary of H&E Delaware,

of the resolutions of the Board of Directors of H&E Delaware authorizing the execution, delivery and consummation of this Agreement and the Mergers, (ii)
a copy, certified by the Secretary of H&E Delaware, of the Constituent Documents of H&E Delaware, and (iii) a certificate of the Secretary of H&E
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Delaware, dated as of the date hereof, as to the incumbency of any officer of H&E Delaware executing this Agreement or any document related thereto;
 

(b)           H&E Holdings shall have delivered to H&E Delaware (i) a copy, certified by the Secretary of H&E Holdings, of the resolutions of
the Board of Directors of H&E Holdings authorizing the execution, delivery and consummation of this Agreement and the Mergers, (ii)  a copy, certified by
the Secretary of H&E Holdings, of the Constituent Documents of H&E Holdings, and (iii) a certificate of the Secretary of H&E Holdings, dated as of the
Closing Date, as to the incumbency of any officer of H&E Holdings executing this Agreement or any document related thereto;

 
(c)           H&E Louisiana shall have delivered to H&E Delaware (i) a copy, certified by the Secretary of H&E Louisiana, of the resolutions

of the Board of Directors of H&E Louisiana authorizing the execution, delivery and consummation of this Agreement and the Mergers, (ii)  a copy, certified
by the Secretary of H&E Louisiana, of the Constituent Documents of H&E Louisiana, and (iii) a certificate of the Secretary of H&E Louisiana, dated as of the
Closing Date, as to the incumbency of any officer of H&E Louisiana executing this Agreement or any document related thereto;

 
(d)           This Agreement and the H&E Holdings Merger shall have been approved by the H&E Holdings Members in accordance with

Section 18.209 of the Delaware LLCA and Sections 10.17 and 10.19 of the H&E Holdings LLC Agreement.
 
(e)           All consents, authorizations, permits, orders or approvals of, and filings or registrations with, any Governmental Authority which

are required in connection with the execution and delivery of this Agreement and the consummation of the Mergers shall have been obtained or made and
shall be in full force and effect.

 
(f)            The Amended and Restated Registration Rights Agreement in the form attached as Exhibit A hereto shall have been executed and

delivered by the Company and the H&E Holdings Members identified therein as signatories, such Amended and Restated Registration Rights Agreement to
be effective as of immediately following the Effective Time of the H&E Holdings Merger.

 
(g)           The Amended and Restated Security Holders Agreement in the form attached as Exhibit B hereto shall have been executed and

delivered by the Company and the H&E Holdings Members identified therein as signatories, such Amended and Restated Security Holders Agreement to be
effective as the Effective Time of the H&E Holdings Merger.

 
(h)           The Amended and Restated Investor Rights Agreement in the form attached as Exhibit C hereto shall have been executed and

delivered by the Company and the H&E Holdings Members identified therein as signatories, such Amended and Restated Investor Rights Agreement to be
effective as the Effective Time of the H&E Holdings Merger.

 
(i)            The First Amended and Restated Management Agreement, dated as of June 17, 2002 (as amended and in effect as of the date

hereof) among Bruckmann, Rosser,
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Sherrill & Co., L.L.C., H&E Holdings and H&E Louisiana shall have been terminated subject to the effectiveness of the Mergers, the consummation of the
IPO and the payment by H&E Delaware to Bruckmann, Rosser, Sherrill & Co., L.L.C. of a termination fee in the amount of $8.0 million and the payment of
accrued management fees and expenses.

 
(j)            The Credit Agreement dated as of June 17, 2002 (as amended and in effect as of the date hereof) (the “Credit Agreement”) by and

among H&E Louisiana and Great Northern Equipment, Inc. (as the “Borrowers”), H&E Holdings, GNE Investments, Inc. and H&E Finance Corp., the
persons designated as “Lenders” on the signature pages hereto and General Electric Capital Corporation, as Agent, shall have been amended in a manner
satisfactory to H&E Delaware, subject to the effectiveness of the H&E Louisiana Merger.

 
(k)           Pursuant to the Indenture dated as of June 17, 2002 (the “Senior Secured Indenture”) between H&E Louisiana, the “Guarantors”

specified therein and The Bank of New York, as Trustee, governing the 11 1/8% Senior Secured Notes due 2012 (the “Senior Secured Notes”), the Company,
said Guarantors and The Bank of New York, as Trustee shall have executed the Supplemental Indenture in the form attached as Exhibit D hereto (the “Senior
Secured Notes Supplemental Indenture”), such Senior Secured Notes Supplemental Indenture to be effective as of the Effective Time of the H&E Louisiana
Merger.

 
(l)            Pursuant to the Indenture dated as of June 17, 2002 (the “Senior Subordinated Indenture”) between H&E Louisiana, the

“Guarantors” specified therein and The Bank of New York, as Trustee, governing the 12 1/2% Senior Subordinated Notes due 2013 (the “Senior Subordinated
Notes”), the Company, said Guarantors and The Bank of New York, as Trustee shall have executed the Supplemental Indenture in the form attached as
Exhibit E hereto (the “Senior Subordinated Notes Supplemental Indenture”), such Senior Subordinated Notes Supplemental Indenture to be effective as of the
Effective Time of the H&E Louisiana Merger.

 
4.2.          Termination. This Agreement may be terminated, notwithstanding the approval thereof by H&E Holdings Members, at any time prior to the

Effective Time of the Mergers, by mutual consent of the Boards of Directors of each of H&E Delaware, H&E Holdings, and H&E Louisiana.
 

4.3.          Effect of Termination. If this Agreement is terminated pursuant to Section 4.2, all rights and obligations of the Parties shall terminate and no
party shall have any liability to any other Party.
 

4.4.          Amendments.       This Agreement may be amended at any time and from time to time by H&E Delaware, H&E Holdings and H&E
Louisiana with the approval of the H&E Holdings Members in accordance with Section 10.19 of the H&E Holdings LLC Agreement.
 

10

 
Article V

Miscellaneous
 



5.1.          Exhibits and Schedules. All exhibits and schedules hereto, or documents expressly incorporated into this Agreement, are hereby
incorporated into this Agreement and are hereby made a part hereof as if set out in full in this Agreement.
 

5.2.          Entire Agreement. This Agreement, including the Schedules attached hereto, constitutes the entire agreement among the Parties with
respect to the matters covered hereby and supersedes all previous written, oral or implied understandings among them with respect to such matters.

 
5.3           Further Assurances. Each of the Parties agrees to execute such documents and instruments and to take whatever action may be necessary or

desirable to consummate the transactions contemplated hereby, including to effect the Mergers.
 
5.4.          Governing Law; Consent to Jurisdiction. Except to the extent that the Mergers and the Merger Documents shall be subject to the Delaware

GCL and the Louisiana LLCA, this Agreement and the rights and obligations of the Parties shall be governed by, and construed and interpreted in accordance
with, the internal laws of the State of New York, without giving effect to the conflict of laws principals thereof. Each of the Parties hereby irrevocably submits
to the exclusive jurisdiction of any Federal or state court sitting in the City of New York over any suit, action or proceeding arising out of or relating to this
Agreement. Each of the Parties hereby irrevocably waives, to the fullest extent permitted or not prohibited by law, any objection which such Party may now
or hereafter have to the laying of the venue of any such suit, action or proceeding brought in such a court and any claim that any such suit, action or
proceeding brought in such a court has been brought in an inconvenient forum. EACH PARTY HERETO WAIVES ANY RIGHT IT MAY HAVE TO
TRIAL BY JURY IN ANY ACTION BROUGHT HEREUNDER OR ARISING OUT OF THE TRANSACTION AND THE TRANSACTION
DOCUMENTS.

 
5.5.          Assignment; Successors and Assigns; No Third Party Rights. This Agreement may not be assigned by any Party without the written consent

of each of the other Parties. This Agreement shall be binding upon and inure to the benefit of the respective successors and permitted assigns of the Parties.
This Agreement shall be for the sole benefit of the Parties and their respective heirs, successors, permitted assigns and legal representatives and is not
intended, nor shall be construed, to give any Person, other than the Parties and their respective heirs, successors, assigns and legal representatives, any legal or
equitable right, remedy or claim hereunder.

 
5.6.          Counterparts.        This Agreement may be executed in counterparts, any one of which may be by facsimile, each of which shall be deemed

an original agreement, but all of which together shall constitute one and the same instrument.
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5.7.          Titles and Heading. The titles, captions and table of contents in this Agreement are for reference purposes only, and shall not in any way

define, limit, extend or describe the scope of this Agreement or otherwise affect the meaning or interpretation of this Agreement.
 
5.8.          Severability. The invalidity of any portion hereof shall not affect the validity, force or effect of the remaining portions hereof. If it is ever

held that any restriction hereunder is too broad to permit enforcement of such restriction to its fullest extent, such restriction shall be enforced to the
maximum extent permitted by law.

 
5.9.          No Strict Construction. Each of the Parties acknowledge that this Agreement has been prepared jointly by the Parties, and shall not be

strictly construed against any Party.
 

[Signature Pages Follow]
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In witness whereof, the Parties have caused this Agreement to be duly executed as of the day and year first above written.

 
H&E Equipment Services, Inc. H&E Holdings L.L.C.
   
By: /s/ John Engquist

 

By:  /s/ John Engquist
 

  John Engquist    John Engquist
 

  President    President
    
    
H&E Equipment Services L.L.C.

  

    
By: /s/ Leslie S. Magee

   

 

  Leslie S. Magee
  

 

  Chief Financial Officer
  

 
 

Agreement and Plan of Merger dated as of February 2, 2006
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Schedule A to Agreement and Plan of Merger

 
Definitions

 
1.             Certain Definitions. For purposes of this Agreement, the following terms shall have the meanings specified in this Section 1:



 
“Agreement” means this Agreement and Plan of Merger as amended and in effect from time to time in accordance with the provisions

hereof.
 
“Constituent Documents”, when used with respect to any Party, means the articles or certificate of incorporation, limited liability company

agreement, operating agreement and by-laws, as applicable, of such Party, and all amendments thereto or restatements thereof, as currently in effect.
 
“Delaware GCL” means the General Corporation Law of the State of Delaware, as amended and in effect as of the date hereof.
 
“Delaware LLCA” means the Limited Liability Company Act of the State of Delaware, as amended and in effect as of the date hereof.
 
“Governmental Authority” means any national, federal, state, provincial, county, municipal or local government, foreign or domestic, or the

government of any political subdivision of any of the foregoing, or any entity, authority, agency, ministry or other similar body exercising executive,
legislative, judicial, regulatory, or administrative authority or functions of or pertaining to government, including any authority or other quasi-governmental
entity established to perform any of such functions.

 
“H&E Holdings LLC Agreement” means the Limited Liability Company Agreement, dated as of June 17, 2002, of H&E Holdings, as

amended and in effect as of the date hereof.
 
“Law” means the following: statutes; laws; ordinances; regulations, rules, written policy, resolutions, orders, determinations, writs,

injunctions, awards (including without limitation awards of any arbitrator), judgments and decrees of any Governmental Authority; applicable as to the
foregoing to the specified Persons and to the businesses and assets thereof.

 
“Louisiana LLCA” means the Louisiana Limited Liability Company Law, as amended and in effect as of the date hereof.
 
“Person” means an individual, partnership, corporation, limited liability company, joint stock company, unincorporated organization or

association, trust, estate, joint venture, association or other organization, any division, segment or other unincorporated business, whether or not a legal entity,
or a Governmental Authority.
 

 
2.             Terms Defined Elsewhere in this Agreement. For purposes of this Agreement, the following terms shall have the meanings specified in this

Section 2:
 
Term

 
Location

 

    
Code

 

Recitals
 

Closing
 

Section 2.1(b)
 

Closing Date
 

Section 2.1(b)
 

Credit Agreement
 

Section 4.1(j)
 

Effective Time of the H&E Holdings Merger
 

Section 2.2(b)
 

Effective Time of the H&E Louisiana Merger
 

Section 2.2(b)
 

Effective Time of the Mergers
 

Section 2.2(b)
 

Exchange Agent
 

Section 2.7
 

H&E Delaware
 

Preamble
 

H&E Delaware Common Stock
 

Preamble
 

H&E Holdings
 

Preamble
 

H&E Holdings Certificate of Merger
 

Section 2.2(a)
 

H&E Holdings LLC Agreement
 

Section 2.11
 

H&E Holdings Merger
 

Preamble
 

H&E Holdings Members
 

Recitals
 

H&E Holdings Units
 

Recitals
 

H&E Louisiana
 

Preamble
 

H&E Louisiana Merger
 

Recitals
 

H&E Louisiana Certificates of Merger
 

Section 2.2(a)
 

IPO
 

Preamble
 

Letter of Transmittal
 

Section 2.9
 

Mergers
 

Recitals
 

Merger Documents
 

Section 2.2(a)
 

Merger Shares
 

Section 2.10
 

Parties
 

Preamble
 

Senior Secured Indenture
 

Section 4.1(k)
 

Senior Secured Notes
 

Section 4.1(k)
 

Senior Secured Notes Supplemental Indenture
 

Section 4.1(k)
 

Senior Subordinated Indenture
 

Section 4.1(l)
 

Senior Subordinated Notes
 

Section 4.1(l)
 

Senior Subordinated Notes Supplemental Indenture
 

Section 4.1(l)
 

Surviving Corporation
 

Section 2.1
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Exhibit A to Agreement and Plan of Merger

 



Amended and Restated Registration Rights Agreement
 

Attached
 

 
Amended and Restated Registration Rights Agreement dated as of February 3, 2006 (this “Agreement”) among:

 
(i)            H&E Equipment Services, Inc., a Delaware corporation (the “Company”); and
 
(ii)           the Persons identified on the signature pages hereto as “Registrable Securities Holders”, together with such additional Persons

who become Registrable Securities Holders in accordance with the provisions of this Agreement
 

The Company and the Registrable Securities Holders are herein together referred to as the “Parties”.
 

Recitals
 

A.            On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)
among the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services, L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).

 
B.            Prior to the Merger, H&E Holdings and the Registrable Securities Holders are the holders of “Class A Common Units”, “Class B Common

Units” “Class A Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, “Units”) representing
membership interests in H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock, par value $0.01 per share
(the “Common Stock”), of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the Registrable Securities Holders will
receive pursuant to the Merger in respect of their Units is set forth opposite their names on Schedule A hereto.

 
C.            H&E Holdings and Registrable Securities Holders are parties to the Registration Rights Agreement dated as of June 17, 2002 (the “H&E

Holdings Registration Rights Agreement”).
 
D.            The Company and Registrable Securities Holders desire that this Agreement shall amend, restate and replace the H&E Holdings

Registration Rights Agreement.
 
Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties to this Agreement hereby agree as follows:
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1.                                       Definitions. As used herein, the following terms shall have the following meanings.

 
“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is

under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.

 
“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on

a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties. “Approved
Company Sale” shall not include the Merger.

 
“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Securities that are Common Stock which

are issued to the BRS Registrable Securities Holders pursuant to the Merger in respect of Units held by BRS Registrable Securities Holders prior to the
Merger, including without limitation any Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization
or reclassification of such Common Stock.

 
“BRS Securities” means all Common Stock owned by any BRS Registrable Securities Holders which are issued to the BRS Registrable

Securities Holders pursuant to the Merger in respect of Units held by the BRS Registrable Securities Holders prior to the Merger, including without limitation
any Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization or reclassification of such Common
Stock.

 
“BRS Registrable Securities” means (i) all Common Stock acquired by, or issued or issuable to, BRS Registrable Securities Holders or any

of their Affiliates pursuant to the Merger in respect of the Units held by such BRS Registrable Securities Holders prior to the Merger and (ii) all equity
securities issued or issuable directly or indirectly with respect to any Common Stock described in clause (i) above by way of a stock dividend or stock split or
in connection with a combination of shares, recapitalization, merger, consolidation, reorganization or reclassification, other than equity securities issued in
any Approved Company Sale. As to any particular BRS Registrable Securities, such securities shall cease to be BRS Registrable Securities when they have
been distributed to the public pursuant to an offering registered under the Securities Act or sold to the public in compliance with Rule 144.
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“BRS Registrable Securities Holders” means those Registrable Securities Holders identified as such on Schedule A hereto.
 
“Common Stock” means collectively, the Common Stock, par value $0.01 per share, of the Company any other equity of the Company (or

its successors) hereafter authorized which is not limited to a fixed sum or percentage of par value or stated value in respect to the rights of the holders thereof
to participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.

 
“Current Registration Statement” means the Registration Statement on Form S-1 filed by the Company with the SEC and effective as of

January 30, 2006.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
 
“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse and descendants (whether

natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”) or (ii) the trustee, fiduciary or personal
representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives.

 
“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the

number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not a member of the Family
Group of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.

 
“Other Registrable Securities” means (i) all Common Stock acquired by, or issued or issuable to, Other Registrable Securities Holders

pursuant to the Merger in respect of the Units held by such Other Registrable Securities Holders prior to the Merger, (ii) all equity securities issued or issuable
directly or indirectly with respect to any Common Stock described in clause (i) above by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization. As to any particular Other Registrable Securities, such securities shall
cease to be Other Registrable Securities when they have been distributed to the public pursuant to an offering registered under the Securities Act or sold to the
public in compliance with Rule 144.

 
“Other Registrable Securities Holders” means Registrable Securities Holders other than BRS Registrable Securities Holders.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization, a bank, a trust company, a land trust, a business trust, a governmental entity or any department, agency or political
subdivision thereof or any other entity or organization, whether or not it is a legal entity.
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“Public Offering” means an underwritten public offering and sale of Common Stock pursuant to an effective registration statement under

the Securities Act; provided that a Public Offering shall not include an offering made in connection with a business acquisition or combination pursuant to a
registration statement on Form S-4 or any similar form, or an employee benefit plan pursuant to a registration statement on Form S-8 or any similar form.

 
“Registrable Securities” means, collectively, the BRS Registrable Securities and the Other Registrable Securities.
 
“Registration Expenses” means all expenses incident to the Company’s performance of or compliance with this Agreement, including

without limitation all registration and filing fees, fees and expenses of compliance with securities or blue sky laws, printing and distributing expenses,
messenger and delivery expenses, fees and expenses of custodians, internal expenses (including all salaries and expenses of its officers and employees
performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any liability insurance and the expenses and fees
for listing the securities to be registered on each securities exchange on which similar securities issued by the Company are then listed or on the NASD
automated quotation system, and fees and disbursements of counsel for the Company and the underwriters and all independent certified public accountants,
underwriters (excluding discounts and commissions) and other Persons retained by the Company.

 
“Rule 144” means Rule 144 under the Securities Act (or any similar rule then in force).
 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity

of which (i) if a corporation or a limited liability company with voting securities, a majority of the total voting power of shares of stock (or units) entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person or a combination thereof, or (ii) if a limited liability company
without voting securities, partnership, association or other business entity, a majority of the partnership or other similar ownership interest thereof is at the
time owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of such Person or entity or a combination thereof. For purposes of
this Agreement, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership, association or other
business entity if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity gains or
losses or shall be or control any managing director, managing member, or general partner of such limited liability company, partnership, association or other
business entity.
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2.             Demand Registrations.

 
(a)           Requests for Registration.



 
(i)            At any time after the date hereof, the holder(s) of a majority of the BRS Registrable Securities may request registration

under the Securities Act (other than in connection with the Current Registration Statement) of all or any portion of their Registrable Securities on Form S-1 or
any similar long-form registration (a “Long-Form Registration”), or on Form S-2 or S-3 or any similar short-form registration (a “Short-Form Registration”)
if such a short form is available.

 
(ii)           All registrations requested pursuant to this Section 2(a) are referred to herein as “Demand Registrations”. Each request for

a Demand Registration (a “Demand Request”) shall specify the approximate number of Registrable Securities requested to be registered, the anticipated
method or methods of distribution and the anticipated per share price range for such offering. Within ten days after receipt of any such Demand Request, the
Company will give written notice of such requested registration (which shall specify the intended method of disposition of such Registrable Securities) to all
other holders of Registrable Securities (a “Company Notice”) and the Company will include (subject to the provisions of this Agreement) in such registration,
all Registrable Securities with respect to which the Company has received written requests for inclusion therein within 20 days after the delivery of such
Company Notice; provided that any such other holder may withdraw its request for inclusion at any time prior to executing the underwriting agreement or, if
none, prior to the applicable registration statement becoming effective.

 
(b)           Long-Form Registrations. The holders of BRS Registrable Securities will be entitled to unlimited Long-Form Registrations. The

Company will pay all Registration Expenses in connection with any registration initiated as a Long-Form Registration whether or not it has become effective.
 
(c)           Short-Form Registrations. The holders of BRS Registrable Securities will be entitled to unlimited Short-Form Registrations.

Demand Registrations by holders of BRS Registrable Securities will be Short-Form Registrations whenever the Company is permitted to use any applicable
short form. After the Company has become subject to the reporting requirements of the Exchange Act, the Company will use its best efforts to make Short-
Form Registrations on Form S-3 available for the sale of BRS Registrable Securities. The Company will pay all Registration Expenses in connection with any
registration initiated as a Short-Form Registration by the holders of BRS Registrable Securities whether or not it has become effective.

 
(d)           Priority on Demand Registrations.

 
(i)            The Company will not include in any Demand Registration any securities which are not Registrable Securities unless

holder(s) of a majority of the Registrable Securities initiating such Demand Registration pursuant to Section 2(a) otherwise consent.
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(ii)           If a Demand Registration is an underwritten offering and the managing underwriters advise the Company in writing that

in their opinion the number of Registrable Securities and, if permitted hereunder, other securities, requested to be included in such offering exceeds the
number of Registrable Securities and other securities, if any, which can be sold in an orderly manner in such offering within a price range acceptable to
holder(s) of a majority of the Registrable Securities initiating such Demand Registration pursuant to Section 2(a) and without adversely affecting the
marketability of the offering, then the Company will include in such Demand Registration (A) first, the number of Registrable Securities requested to be
included in such Demand Registration (by holders initiating such Demand Registration as well as other holders who are permitted under this Agreement to
request the inclusion of Registrable Securities in such Demand Registration), pro rata from among the holders of such Registrable Securities according to the
number of Registrable Securities requested by them to be so included, and (B) second, any other securities of the Company requested to be included in such
registration, in such manner as the Company may determine.
 

(e)           Restrictions on Demand Registrations.
 

(i)            The Company will not be obligated to file any registration statement with respect to any Long-Form Registration within
180 days after the effective date of a previous Long-Form Registration (including the Current Registration Statement) or a previous registration in which the
holders of Registrable Securities were given piggyback rights pursuant to Section 3 and in which there were included not less than 80% of the number of
Registrable Securities requested to be included.

 
(ii)           The Company may postpone for up to 90 days the filing or the effectiveness of a registration statement for a Demand

Registration if the Company determines that such Demand Registration would reasonably be expected to have a material adverse effect on any proposal or
plan by the Company or any of its Subsidiaries to engage in any acquisition of assets (other than in the ordinary course of business) or any merger,
consolidation, tender offer, reorganization or similar transaction; provided that in such event the holders of Registrable Securities initiating such Demand
Registration pursuant to Section 2(a) will be entitled to withdraw such request and, if such request is withdrawn, such Demand Registration will not count as
one of the permitted Demand Registrations hereunder and the Company will pay all Registration Expenses in connection with such requested registration.
The Company may use the provisions of this clause (ii) to delay a Demand Registration initiated by holders of BRS Registrable Securities only once during
any twelve-month period.
 

(f)            Selection of Underwriters. In the case of any Demand Registration, the holders of a majority of the BRS Registrable Securities to
be included in such Demand Registration will have the right to select the investment banker(s) and manager(s) to administer the offering (which investment
banker(s) and manager(s) will be nationally recognized).

 
(g)           Other Registration Rights. Except as provided in this Agreement, after the date hereof, the Company will not grant to any Persons

the right to request the Company to register any Common Stock, or any securities convertible or exchangeable into or exercisable for
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Common Stock, without the prior written consent of the holders of a majority of the BRS Registrable Securities.
 

3.             Piggyback Registrations.
 

(a)           Right to Piggyback. Whenever the Company proposes to register any of its Common Stock under the Securities Act for its own
account or for the account of any holder of Common Stock (other than pursuant to the Current Registration Statement, other than pursuant to a Demand



Registration, other than pursuant to a registration statement on Form S-8 or S-4 or any similar or successor form, other than in connection with a registration
the primary purpose of which is to register debt securities (i.e., in connection with a so-called “Equity Kicker”), and, except, unless the Company has received
the prior written consent of holders of a majority of the BRS Registrable Securities, in connection with an initial Public Offering) (a “Piggyback
Registration”), the Company will give prompt written notice to all holders of Registrable Securities of its intention to effect such a registration and of such
holders’ rights under this Section 3(a). Upon the written request of any holder of Registrable Securities (which request shall specify the Registrable Securities
intended to be disposed of by such holder and the intended method of disposition thereof), the Company shall include in such registration (subject to the
provisions of this Agreement) all Registrable Securities requested to be registered pursuant to this Section 3(a), subject to Section 3(b) below, with respect to
which the Company has received written requests for inclusion therein within 20 days after the receipt of the Company’s notice; provided that any such other
holder may withdraw its request for inclusion at any time prior to executing the underwriting agreement or, if none, prior to the applicable registration
statement becoming effective.

 
(b)           Priority on Primary Registrations. If a Piggyback Registration is in part an underwritten primary registration on behalf of the

Company and the managing underwriters advise the Company in writing that in their opinion the number of securities requested to be included in such
registration exceeds the number which can be sold in an orderly manner in such offering within a price range acceptable to the Company and without
adversely affecting the marketability of the offering, then the Company will include in such registration (i) first, the securities the Company proposes to sell,
(ii) second, the Registrable Securities requested to be included in such registration, pro rata from among the holders of such Registrable Securities according
to the number of Registrable Securities requested by them to be so included, and (iii) third, any other securities requested to be included in such registration,
in such manner as the Company may determine.

 
(c)           Priority on Secondary Registrations. If a Piggyback Registration is an underwritten secondary registration on behalf of holders of

the Company’s securities, and the managing underwriters advise the Company in writing that in their opinion the number of securities requested to be
included in such registration exceeds the number which can be sold in an orderly manner in such offering within a price range acceptable to the holders
initially requesting such registration and without adversely affecting the marketability of the offering, then the Company will include in such registration (i)
first, (A) the securities requested to be included therein by the holders requesting such registration and (B) the Registrable Securities requested to be included
in such registration, pro rata from among such holders and the holders
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of such Registrable Securities according to the number of Registrable Securities requested by them to be so included, and (ii) second, any other securities
requested to be included in such registration, in such manner as the Company may determine.

 
(d)           Other Registrations. If the Company has previously filed a registration statement with respect to Registrable Securities pursuant to

Section 2 or pursuant to this Section 3, and if such previous registration has not been withdrawn or abandoned, then all the parties hereto agree that the
Company shall not be required to effect any other registration of any of its equity or similar securities or securities convertible or exchangeable into or
exercisable for its equity or similar securities under the Securities Act (except on Forms S-4 or S-8 or any successor or similar form or in connection with a
Demand Registration), whether on its own behalf or at the request of any holder or holders of such securities, until a period of at least 180 days has elapsed
from the effective date of such previous registration.

 
(e)           Registration Expenses. The Company will pay all Registration Expenses in connection with any Piggyback Registration whether or

not such Piggyback Registration has become effective.
 

4.             Holdback Agreements.
 

(a)           Each holder of Registrable Securities hereby agrees (i) not to effect any sale or distribution of Common Stock, or any securities
convertible into or exchangeable or exercisable for Common Stock, during the seven days prior to and the 180-day period beginning on the effective date of a
Public Offering (except as part of such Public Offering), unless the underwriters managing such Public Offering otherwise agree (which agreement shall be
equally applicable to all holders of Registrable Securities) and (ii) to execute and deliver any reasonable agreement which is consistent with the provisions of
clause (i) of this Section 4(a) and which may be required by the underwriters managing such Public Offering.

 
(b)           The Company (i) will not effect any sale or distribution of Common Stock, or any securities convertible into or exchangeable or

exercisable for Common Stock, during the seven days prior to and during the 180-day period beginning on the effective date of a Public Offering (except as
part of such Public Offering), unless the underwriters managing such Public Offering otherwise agree (which agreement shall be equally applicable to all
holders of Registrable Securities), and (ii) will cause each holder of Common Stock or any securities convertible into or exchangeable or exercisable for
Common Stock, purchased from the Company at any time after the date of this Agreement (other than in a Public Offering) to agree not to effect any sale or
distribution of any such securities during such period (except as part of such Public Offering, if otherwise permitted), unless the underwriters managing such
Public Offering otherwise agree.
 

5.             Registration Procedures. Whenever the holders of Registrable Securities have requested that any Registrable Securities be registered
pursuant to this Agreement, the Company will use its best efforts to effect the registration and the sale of such Registrable Securities in accordance with the
intended method of disposition thereof, and pursuant thereto the Company will as expeditiously as possible:
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(a)           prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its best efforts to cause

such registration statement to become effective (provided that before filing a registration statement or prospectus or any amendments or supplements
thereto, the Company will furnish to the counsel selected pursuant to Section 6(b) below copies of all such documents proposed to be filed, which
documents will be subject to the prompt review and reasonable comment of such counsel), and upon filing such documents, the Company shall
promptly notify in writing such counsel of the receipt by the Company of any written comments by the SEC with respect to such registration
statement or prospectus or any amendment or supplement thereto or any written request by the SEC for the amending or supplementing thereof or for
additional information with respect thereto;
 



(b)           notify each holder of Registrable Securities of the effectiveness of each registration statement filed hereunder and prepare and file
with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith as may be necessary
to keep such registration statement effective for a period of not less than 180 days or, if such registration statement relates to an underwritten
offering, such longer period as, in the opinion of counsel for the underwriters, a prospectus is required by law to be delivered in connection with
sales of Registrable Securities by any underwriter or dealer or such shorter period as will terminate when all of the securities covered by such
registration statement have been disposed of in accordance with the intended methods of disposition by the seller or sellers thereof as set forth in
such registration statement (but in any event not before the expiration of any longer period required under the Securities Act), and comply with the
provisions of the Securities Act with respect to the disposition of all securities covered by such registration statement during such period in
accordance with the intended methods of disposition by the sellers thereof set forth in such registration statement and cause the prospectus to be
supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 under the Securities Act;
 

(c)           furnish to each seller of Registrable Securities such number of copies of such registration statement, each amendment and
supplement thereto, the prospectus included in such registration statement (including each preliminary prospectus) and such other documents as such
seller may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such seller;
 

(d)           if requested by the holders of a majority of the BRS Registrable Securities in connection with any Demand Registration requested
by such holders, use its commercially reasonable efforts to cause to be included in such registration Common Stock having an aggregate value
(based on the midpoint of the proposed offering price range specified in the registration statement used to offer such securities) of up to $50.0
million, to be offered in a primary offering of the Company’s securities contemporaneously with such offering of Registrable Securities;
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(e)           use its best efforts to register or qualify such Registrable Securities under such other securities or blue sky laws of such

jurisdictions as any seller reasonably requests and do any and all other acts and things which may be reasonably necessary or advisable to enable
such seller to consummate the disposition in such jurisdictions of the Registrable Securities owned by such seller (provided that the Company will
not be required to (i) qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this subsection,
(ii) subject itself to taxation in any such jurisdiction in any jurisdiction where it is not so subject or (iii) consent to general service of process (i.e.,
service of process which is not limited solely to securities law violations) in any such jurisdiction in any jurisdiction where it is not so subject);
 

(f)            promptly notify each seller of such Registrable Securities, at any time when a prospectus relating thereto is required to be delivered
under the Securities Act, upon discovery that, or upon the discovery of the happening of any event as a result of which the prospectus included in
such registration statement contains an untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading
in light of the circumstances under which they were made, and, at the request of any such seller, the Company will, as soon as reasonably
practicable, file and furnish to all sellers a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of such
Registrable Securities, such prospectus will not contain an untrue statement of a material fact or omit to state any fact necessary to make the
statements therein not misleading in light of the circumstances under which they were made;
 

(g)           cause all such Registrable Securities to be listed on each securities exchange on which similar securities issued by the Company are
then listed and, if not so listed, to be listed on the Nasdaq National Market System (“NASDAQ Market”) and, if listed on the Nasdaq Market, use its
best efforts to secure designation of all such Registrable Securities covered by such registration statement as a Nasdaq “National Market System
security” within the meaning of Rule 11Aa2-1 under the Exchange Act or, failing that, to secure Nasdaq Market authorization for such Registrable
Securities and, without limiting the generality of the foregoing, to arrange for at least two market makers to register as such with respect to such
Registrable Securities with the National Association of Securities Dealers;
 

(h)           provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such registration
statement;
 

(i)            enter into such customary agreements (including underwriting agreements in customary form) and take all such other actions as the
holders of a majority of the Registrable Securities being sold or the underwriters, if any, reasonably request in order to expedite or facilitate the
disposition of such Registrable Securities (including, without limitation, effecting a split or a combination of stock or units); provided that no holder
of Registrable Securities shall have any indemnification or contribution obligations inconsistent with Section 7 hereof;
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(j)            make available for inspection by any seller of Registrable Securities, any underwriter participating in any disposition pursuant to

such registration statement and any attorney, accountant or other agent retained by any such seller or underwriter, all financial and other records,
pertinent corporate documents and properties of the Company, and cause the Company’s officers, directors, employees and independent accountants
to supply all information and participate in due diligence sessions reasonably requested by any such seller, underwriter, attorney, accountant or agent
in connection with such registration statement;
 

(k)           otherwise use its best efforts to comply with all applicable rules and regulations of the SEC, and make available to its security
holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve months beginning with the first day of the
Company’s first full calendar quarter after the effective date of the registration statement, which earnings statement shall satisfy the provisions of
Section 11(a) of the Securities Act and Rule 158 promulgated thereunder;
 

(l)            use reasonable best efforts to prevent the issuance of any stop order (“Stop Order”) suspending the effectiveness of a registration
statement, or of any order suspending or preventing the use of any related prospectus or suspending the qualification of any securities included in
such registration statement for sale in any jurisdiction, and, in the event of such issuance, the Company shall immediately notify the holders of
Registrable Securities included in such registration statement of the receipt by the Company of such notification and shall use its best efforts
promptly to obtain the withdrawal of such order;
 



(m)          use its best efforts to cause such Registrable Securities covered by such registration statement to be registered with or approved by
such other governmental agencies or authorities as may be necessary to enable the sellers thereof to consummate the disposition of such Registrable
Securities, and cooperate and assist with any filings to be made with the NASD;
 

(n)           obtain one or more “cold comfort” letters, dated the effective date of such registration statement (and, if such registration includes
an underwritten Public Offering, dated the date of the closing under the underwriting agreement), signed by the Company’s independent public
accountants in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the holders of a majority of
the Registrable Securities being sold reasonably request; and
 

(o)           provide a legal opinion of the Company’s outside counsel, dated the effective date of such registration statement (and, if such
registration includes an underwritten Public Offering, dated the date of the closing under the underwriting agreement), with respect to the registration
statement, each amendment and supplement thereto, the prospectus included therein (including the preliminary prospectus) and such other
documents relating thereto in customary form and covering such matters of the type customarily covered by legal opinions of such nature.
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If any such registration or comparable statement refers to any holder by name or otherwise as the holder of any securities of the Company and if in such
holder’s sole and exclusive judgment, such holder is or might be deemed to be an underwriter or a controlling person of the Company, such holder shall have
the right to (i) require the insertion therein of language, in form and substance satisfactory to such holder and presented to the Company in writing, to the
effect that the holding by such holder of such securities is not to be construed as a recommendation by such holder of the investment quality of the Company’s
securities covered thereby and that such holding does not imply that such holder will assist in meeting any future financial requirements of the Company, or
(ii) in the event that such reference to such holder by name or otherwise is not required by the Securities Act or any similar Federal statute then in force,
require the deletion of the reference to such holder; provided, that with respect to this clause (ii), if requested by the Company, such holder shall furnish to the
Company an opinion of counsel to such effect, which opinion and counsel shall be reasonably satisfactory to the Company.
 

6.             Registration Expenses.
 

(a)           All expenses incident to the Company’s performance of or compliance with this Agreement, including without limitation all
Registration Expenses, will be borne by the Company.

 
(b)           In connection with each Demand Registration and each Piggyback Registration, the Company will reimburse the holders of

Registrable Securities included in such registration for the reasonable fees and disbursements of one counsel chosen by the holders of a majority of the
Registrable Securities initially requesting such registration (which counsel shall be retained to represent all such holders).
 

7.             Indemnification.
 

(a)           By the Company. The Company agrees to, and will cause each of its Subsidiaries to agree to, indemnify, to the fullest extent
permitted by law, each holder of Registrable Securities, its officers, directors, members, employees, agents, stockholders and general and limited partners and
each Person who controls such holder (within the meaning of the Securities Act and Exchange Act) against any and all losses, claims, damages, liabilities and
expenses (or actions or proceedings, whether commenced or threatened, in respect thereof), joint or several, arising out of or based upon any untrue or alleged
untrue statement of material fact contained in any registration statement, reports required and other documents filed under the Exchange Act, prospectus or
preliminary prospectus or any amendment thereof or supplement thereto, together with any documents incorporated therein by reference, or any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation or alleged
violation by the Company or any of its Subsidiaries of any federal, state, foreign or common law rule or regulation and relating to action or inaction in
connection with any such registration, disclosure document or other document and shall reimburse such holder, officer, director, member, employee, agent,
stockholder, partner or controlling Person for any legal or other expenses, including any amounts paid in any settlement effected with the consent of the
Company, which consent will not be unreasonably withheld or delayed, incurred by such holder, officer, director, member, employee,
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agent, stockholder, partner or controlling Person in connection with the investigation or defense of such loss, claim, damage, liability or expense, except
insofar as the same are caused by or contained in any information furnished in writing to the Company by such holder expressly for use therein. In connection
with an underwritten offering, the Company will indemnify such underwriters, their officers, directors, agents and employees and each Person who controls
such underwriters (within the meaning of the Securities Act) to the same extent as provided above with respect to the indemnification of the holders of
Registrable Securities.

 
(b)           By the Holders. In connection with any registration statement in which a holder of Registrable Securities is participating, each

such holder will furnish to the Company in writing such information and affidavits about such holder as the Company reasonably requests for use in
connection with any such registration statement or prospectus and, to the extent permitted by law, will indemnify the Company, its directors and officers and
each Person who controls the Company (within the meaning of the Securities Act) and the other holders of Registrable Securities against any losses, claims,
damages, liabilities and expenses resulting from any untrue or alleged untrue statement of material fact contained in the registration statement, prospectus or
preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or
affidavit so furnished in writing by such holder which authorizes its use in the applicable document; provided, that the obligation to indemnify will be
individual, not joint and several, for each holder and will be limited to the net amount of proceeds received by such holder from the sale of Registrable
Securities pursuant to such registration statement.

 
(c)           Claim Procedures. Any Person entitled to indemnification hereunder will (i) give prompt written notice to the indemnifying party

of any claim with respect to which it seeks indemnification (provided that the failure to give prompt notice will not impair any Person’s right to
indemnification hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable
judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit the indemnifying party to
assume the defense thereof, jointly with any other indemnifying party similarly notified to the extent it may wish, with counsel reasonably satisfactory to the



indemnified party. If such defense is assumed, the indemnifying party will not be subject to any liability for any settlement made by the indemnified party
without its consent (but such consent will not be unreasonably withheld or delayed) and the indemnifying party shall not, without the consent of the
indemnified party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof, a release from all
liability in respect of such claim or litigation provided by the claimant or plaintiff to such indemnified party. An indemnifying party who is not entitled to, or
elects not to, assume the defense of a claim will not be obligated to pay (i) the fees and expenses of more than one counsel for all parties indemnified by such
indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such
indemnified party and any other of such indemnified parties with respect to such claim or (ii) any settlement made by any indemnified party without such
indemnifying party’s consent (but such consent will not be unreasonably withheld).
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(d)           Survival; Contribution. The indemnification provided for under this Agreement will remain in full force and effect regardless of

any investigation made by or on behalf of the indemnified party or any officer, agent or employee and each other Person who participates as an underwriter in
the offering or sale of such securities and each other Person, if any, who controls such indemnified party (within the meaning of the Securities Act), and will
survive the transfer of securities. The Company also agrees to make such provisions, as are reasonably requested by any indemnified party, for contribution to
such party in the event the Company’s indemnification is unavailable for any reason.
 

8.             Participation in Underwritten Registrations. No Person may participate in any registration hereunder which is underwritten unless such
Person (a) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the Person or Persons entitled
hereunder to approve such arrangements (including, without limitation, pursuant to the terms of any over-allotment or “green shoe” option requested by the
managing underwriter(s), provided that no holder of Registrable Securities will be required to sell more than the number of Registrable Securities that such
holder has requested the Company to include in any registration) and (b) completes and executes all customary questionnaires, powers of attorney,
indemnities, underwriting agreements and other documents required under the terms of such underwriting arrangements; provided, that no holder of
Registrable Securities included in any underwritten registration shall be required to make any representations or warranties to the Company or the
underwriters (other than representations and warranties regarding such holder and such holder’s intended method of distribution) or to undertake any
indemnification or contribution obligations to the Company or the underwriters with respect thereto, except as otherwise provided in Section 7.
 

9.             Rule 144 Reporting. With a view to making available to the holders of Registrable Securities the benefits of certain rules and regulations of
the SEC which may permit the sale of the Registrable Securities to the public without registration, the Company agrees at its expense to use its best efforts to:
 

(a)           make and keep current public information available, within the meaning of Rule 144 or any similar or analogous rule promulgated
under the Securities Act, at all times after it has become subject to the reporting requirements of the Exchange Act;

 
(b)           file with the SEC, in a timely manner, all reports and other documents required of the Company under the Securities Act and

Exchange Act (after it has become subject to such reporting requirements); and
 
(c)           so long as any party hereto owns any Registrable Securities, furnish to such Person forthwith upon request, a written statement by

the Company as to its compliance with the reporting requirements of said Rule 144 (at any time commencing 90 days after the effective date of the
first registration filed by the Company for an offering of its securities to the general public), the Securities Act and the Exchange Act (at any time
after it has become subject to such reporting requirements); a copy of the most recent annual or quarterly report of the Company; and such other
reports and
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documents as such Person may reasonably request in availing itself of any rule or regulation of the SEC allowing it to sell any such securities
without registration.

 
10.           Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement

will be in writing and will be deemed to have been given when delivered if delivered personally, sent via a nationally recognized overnight courier, or sent via
facsimile to the recipient, or if sent by certified or registered mail, return receipt requested, will be deemed to have been given two business days thereafter.
Such notices, demands and other communications shall be sent to any holder of Registrable Securities at such holder’s last address on the records of the
Company, and to the Company at: 11100 Mead Road, Second Floor, Baton Rouge, Louisiana 70816; Attention: Chief Executive Officer; Telephone: (225)
298-5230; Fax: (225) 298-5382, or such other address, telecopy number or to the attention of such other person as the recipient party shall have specified by
prior written notice to the sending party.

 
11.           Miscellaneous.

 
(a)           No Inconsistent Agreements. The Company represents and warrants to the holders of Registrable Securities that the registration

rights granted to the holders of such securities hereby do not conflict with any other registration rights granted by the Company.
 
(b)           Remedies. Any Person having rights under any provision of this Agreement will be entitled to enforce such rights specifically to

recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights granted by law. The parties hereto agree
and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement and that any party may in its sole
discretion apply to any court of law or equity of competent jurisdiction (without posting any bond or other security) for specific performance and for other
injunctive relief in order to enforce or prevent violation of the provisions of this Agreement.

 
(c)           Amendments and Waivers. The provisions of this Agreement may be amended or waived only upon the prior written consent of

the Company and holders of at least a majority of the number of BRS Registrable Securities; and any amendment to which such written consent is obtained
will be binding upon the Company and all holders of Registrable Securities.

 
(d)           Successors and Assigns. All covenants and agreements in this Agreement by or on behalf of any of the parties hereto will bind

and inure to the benefit of the respective successors and assigns of the parties hereto whether so expressed or not, including any corporation which is a



successor to the Company.
 
(e)           Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid

under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will be ineffective only
to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.
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(f)            Counterparts. This Agreement may be executed simultaneously in two or more counterparts, any one of which need not contain

the signatures of more than one party, but all such counterparts taken together will constitute one and the same Agreement.
 
(g)           Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part

of this Agreement.
 
(h)           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware.

 
(i)            No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event

an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

 
(j)            Transfer. Prior to transferring any Registrable Securities (other than a transfer pursuant to which such Securities cease to be

Registrable Securities) to any Person, the Person transferring such Registrable Securities will cause the prospective transferee to execute and deliver to the
Company, a joinder to this Agreement substantially in the form of Exhibit A hereto pursuant to which the prospective transferee agrees to be bound by this
Agreement to the same extent as the Person transferring such Registrable Securities with respect to the Registrable Securities so transferred.

 
(k)           Issuance by the Company of Additional Common Stock and Grant of Rights under this Agreement. In connection with any

issuance by the Company of shares of Common Stock or securities convertible or exchangeable into Common Stock, the Parties agree that, with the prior
written consent of the holders of a majority of the BRS Registrable Securities, the Company may grant (but shall be under no obligation to grant) to the
purchasers of such Common Stock or securities rights substantially similar to the rights granted to the holders of Other Registrable Securities hereunder
(provided that, if such grant is made, each such purchaser is also subject to the obligations of holders of Other Registrable Securities hereunder) by causing
each such purchaser to execute a joinder to this Agreement substantially in the form of Exhibit A hereto.

 
(l)            Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as

defined in the Agreement and Plan of Merger, and the H&E Holdings Registration Rights Agreement will thereafter have no force and effect. In the event that
the Merger shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E
Holdings Registration Rights Agreement shall continue in effect.
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(m)          Termination. This Agreement will automatically terminate and be of no further force or effect immediately after the

consummation of an Approved Company Sale.
 
(n)           Limited Liability Company Agreement. The Parties acknowledge that the provisions of Section 10.17(c) of the Limited Liability

Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified therein in respect of the initial public
offering effected pursuant to the Current Registration Statement.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.

 

  
By:

   

 

John Engquist
 

 

President
 

 
 

Amended and Restated Registration Rights Agreement dated as of February 3, 2006
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Bruckmann, Rosser, Sherrill & Co., L.P.(1)

 

Bruckmann, Rosser, Sherrill & Co. II, L.P. (1)
By: BRS Partners, LP

 

By: BRSE LLC
   



By: BRSE Associates, Inc., its General Partner
   
   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
  

Print title:
 

   
Bruckmann, Rosser, Sherrill & Co., Inc. (1)

 

The Estate of Donald J. Bruckmann(1)
   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
  

Print title:
 

    
BCB Family Partners, L.P. (1)

 

NAZ Family Partners, L.P. (1)
   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
  

Print title:
 

     
Harold Rosser Charitable Trust(1)

 

Stephen C. and Katherine D. Sherrill Foundation(1)
   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
  

Print title:
 

     
   
 

Bruce C. Bruckmann(1)
 

 

Harold O. Rosser(1)
     
   
 

H. Virgil Sherrill(1)
 

 

Stephen C. Sherrill(1)
     
   
 

Nancy A. Zweng(1)
 

 

Paul D. Kaminski(1)
     
   
 

John Rice Edmonds(1)
 

 

Marilena Tibrea(1)
 

(1)  BRS Registrable Securities Holders
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Wheeler Investments, Inc. (3) Southern Nevada Capital Corporation(2)

 

   
By: By:

 

Print name: Print name:
 

Print title: Print title:
 

   
Bagley Family Investments, L.L.C. (2) The Connor Family Trust(3)

 

   
By: By:

 

Print name: Print name:
 

Print title: Print title:
 

   
The McClain Family Revocable Trust(2) Robert G. Williams Limited Partnership(3)

 

   
By: By:

 

Print name: Print name:
 

Print title: Print title:
 

   
C/J Land & Livestock L.P. (3) John and Ellen Williams Limited Partnership(3)

 

   
By: By:

 

Print name: Print name:
 

Print title: Print title:
 

   
   

John M. Engquist(2) Kristan Engquist Dunne(2)
 

   
   
Don Wheeler(3) Gary Bagley(3)

 

   
   
Kenneth Sharp, Jr. (2) Lindsay Jones(3)

 



   
   
Siegfried Wallin(3)

  

 

(1)  Other Registrable Securities Holders
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Schedule A to Amended and

Restated Registration Rights Agreement
 

Shares of Common Stock Issuable Pursuant to the Merger
 

Attached
 

 
Exhibit A to Amended and

Restated Registration Rights Agreement
 

Form of Joinder to
Amended and Restated Registration Rights Agreement

 
Joinder to the Amended and Restated Registration Rights Agreement dated as of February 3, 2006 (the “Registration Rights Agreement”)among

H&E Equipment Services, Inc., a Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the
“Common Stock”), of the Company, is made and entered into as of                   by and between the Company and                    (“Holder”). Capitalized terms
used herein but not otherwise defined shall have the meanings set forth in the Registration Rights Agreement.

 
Whereas, Holder has acquired               shares of the Common Stock from                  .
 
Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 
1.             Agreement to be Bound. Holder hereby (i) acknowledges that it has received and reviewed a complete copy of the Registration Rights

Agreement and (ii) agrees that upon execution of this Joinder, it shall become a party to the Registration Rights Agreement and shall be fully bound by, and
subject to, all of the covenants, terms and conditions of the Registration Rights Agreement as though an original party thereto. In addition, Holder hereby
agrees that all Common Stock held by Holder shall be deemed [BRS Registrable Securities/Other Registrable Securities] and Registrable Securities for all
purposes of the Registration Rights Agreement.

 
2.             Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the

Company and its successors, heirs and assigns and Holder and any subsequent holders of Registrable Securities and the respective successors, heirs and
assigns of each of them, so long as they hold any Registrable Securities.

 
3.             Notices. For purposes of Section 10 of the Agreement, all notices, demands or other communications to the Holder shall be directed to:

 
[Name]
[Address]

 
4.             Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together

shall constitute one and the same agreement.
 

 
5.             Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of Delaware, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 
6.             Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this

Joinder.
 
In witness whereof, the parties hereto have executed this Joinder to the Registration Rights Agreement as of the date set forth in the introductory

paragraph hereof.
 
H&E Equipment Services, Inc.

 

Holder:
   
   
By:

 

Print name:
 

Print name:
Print title:

  

 



 
Exhibit B to Agreement and Plan of Merger

 
Amended and Restated Security Holders Agreement

 
Attached

 

 
Amended and Restated Security Holders Agreement dated as of February 3, 2006 (this “Agreement”) among:

 
(i)            H&E Equipment Services, Inc., a Delaware corporation (the “Company”), and
 
(ii)           the Persons identified on the signature pages hereto as the “Stockholders”, together with such additional Persons who become

“Stockholders” in accordance with the provisions of this Agreement.
 

The Company and the Stockholders are herein together referred to as the “Parties”.
 

Recitals
 

A.            On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)
among the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services, L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).

 
B.            Prior to the Merger, H&E Holdings and the Stockholders are the holders of “Class A Common Units”, “Class B Common Units”, “Class A

Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, “Units”) representing membership interests in
H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock, par value $0.01 per share (the “Common Stock”),
of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the Stockholders will receive pursuant to the Merger in respect
of their Units is set forth opposite their names on Schedule A hereto.

 
C.            H&E Holdings and the Stockholders are parties to the Securityholders Agreement dated as of June 17, 2002 (the “H&E Holdings

Securityholders Agreement”).
 
D.            The Company and the Stockholders desire that this Agreement shall amend, restate and replace the H&E Holdings Securityholders

Agreement.
 

Agreement
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree as follows:
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1.             Definitions. As used herein, the following terms shall have the following meanings:

 
“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is

under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.

 
“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on

a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties.

 
“BRS Investors” means those Stockholders identified as such on the signature page to this Agreement together with their respective

Permitted Transferees.
 
“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Restricted Shares.
 
“BRS Restricted Shares” means all Restricted Shares owned by any BRS Investor.
 
“Common Stock” means collectively the Common Stock, par value $0.01 per share, of the Company and any other equity securities of the

Company (or its successors) which is not limited to a fixed sum or percentage of par value or stated value in respect of the rights of the holders thereof to
participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.

 
“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse, ancestors and descendants

(whether natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”), (ii) the trustee, fiduciary or
personal representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives or (iii) any limited partnership or
limited liability company the governing instruments of which provide that such Person shall have the exclusive, nontransferable power to direct the



management and policies of such entity and of which the sole owners of partnership interests, membership interests or any other equity interests are, and will
remain, limited to such Person and such Person’s relatives.
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“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the

number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not the spouse or descendent
(by birth or adoption) of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.

 
“Management Investor” means any of John M. Engquist, Kristan Engquist Dunne, South Nevada Capital Corporation, Bagley Family

Investments, L.L.C., Kenneth Sharp, Jr., The McClain Family Revocable Trust, or any of their respective Permitted Transferees.
 
“Other Investor” means any of Wheeler Investments, Inc., Don Wheeler, Siegfried Wallin, The Conner Family Trust, C/J Land & Livestock

L.P., John and Ellen Williams Limited Partnership, Robert G. Williams Limited Partnership or any of their respective Permitted Transferees.
 
“Permitted Transferee” has the meaning set forth in Section 3(b)(ii) hereof.
 
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint

venture, an unincorporated organization, a governmental entity or any department, agency or political subdivision thereof or any other entity or organization.
 
“Public Sale” means any sale of Restricted Shares to the public pursuant to an offering registered under the Securities Act or, after the

consummation of an initial public offering, to the public pursuant to the provisions of Rule 144 (or any similar rule or rules then in effect) under the Securities
Act.

 
“Restricted Shares” means shares of the Common Stock issued to Stockholders pursuant to the Merger and all equity securities issued

directly or indirectly with respect to such shares, in each case, by way of a unit or stock dividend or other distribution, or unit or stock split, or in connection
with a combination of units or shares, recapitalization, merger, consolidation or other reorganization. As to any particular Restricted Shares, such shares will
cease to be Restricted Shares when they have been Transferred in a Public Sale.

 
“Securities Act” means the Securities Act of 1933, as amended.
 
“Transfer” means any direct or indirect sale, transfer, assignment, pledge or other disposition or encumbrance.
 

2.             Conflicting Agreements. Each Stockholder represents that such Stockholder has not granted and is not a party to any proxy, voting trust or
other agreement which is inconsistent with or conflicts with the provisions of this Agreement, and no Stockholder shall grant any proxy or become party to
any voting trust or other agreement which is inconsistent with or conflicts with the provisions of this Agreement.
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3.             Restrictions on Transfer of Restricted Shares.

 
(a)           General Restrictions.

 
(i)            A Management Investor or an Other Investor may Transfer Restricted Shares only (A) in Public Sales, (B) pursuant to an

Approved Company Sale, (C) to the Company, or (D) with the prior written consent of the Board, to any Person, provided, that, unless waived in writing by
the Board, such Person shall have complied with the requirements of Section 4(b)(ii).

 
(ii)           A BRS Investor may Transfer Restricted Shares only (A) in Public Sales, (B) to any Person, provided, that such Person

shall have complied with the requirements of Section 4(b)(ii), or (C) pursuant to an Approved Company Sale.
 

(b)           Permitted Transfers.
 

(i)            The restrictions contained in Section 3(a) shall not apply with respect to any Transfer of Restricted Shares by any
Stockholder (A) in the case of any Stockholder who is a natural person, pursuant to applicable laws of descent and distribution or to any member of such
Stockholder’s Family Group or to any trust established by such Stockholder for the benefit of such Stockholder’s Family Group, (B) in the case of any
Stockholder, to its Affiliates, or (C) in the case of Bruckmann, Rosser, Sherrill & Co., L.P. or Bruckmann, Rosser, Sherrill & Co. II, L.P. (in each case, if it
becomes a Permitted Transferee), in a pro rata distribution to its partners; provided, in each case, that any such transferee shall have complied with the
requirements of Section 3(b)(ii).

 
(ii)           Prior to any proposed transferee’s acquisition of Restricted Shares pursuant to a Transfer permitted by Section 3(a)(i), in

each case, unless waived in writing by the Board of Directors of the Company, or pursuant to a Transfer permitted by clause (ii) of Section 3(a), such
proposed transferee must agree to take such Restricted Shares subject to and to be fully bound by the terms of this Agreement applicable to such Restricted
Shares by executing a joinder to this Agreement substantially in the form attached hereto as Exhibit A and delivering such executed joinder to the Secretary of
the Company prior to the effectiveness of such Transfer (unless such Transfer is pursuant to applicable laws of descent and distribution, in which case, such
executed joinder shall be delivered to the Secretary of the Company as soon as reasonably possible after such Transfer). All transferees acquiring Restricted
Shares and executing a joinder in compliance with this Section 3(b)(ii) are collectively referred to herein as “Permitted Transferees”.
 

(c)           If any Stockholder Transfers Restricted Shares to an Affiliate and an event occurs which causes such Affiliate to cease to be an
Affiliate of such Stockholder unless, prior to such event, such Affiliate Transfers such Restricted Shares back to such Stockholder, then, in each case, such
event or Transfer shall be deemed a Transfer of Restricted Shares subject to all of the restrictions on Transfers of Stockholder set forth in this Agreement,
including without limitation, this Section 3.
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(d)           Wheeler Investments, Inc. (“Wheeler Investments”) shall not permit any event to occur which causes Wheeler Investments to

cease to be a member of Don Wheeler’s Family Group, unless, prior to such event, Wheeler Investments Transfers, or causes the Transfer of, all Restricted
Shares held by Wheeler Investments or any Affiliate of Wheeler Investments to Don Wheeler or one or more members of Don Wheeler’s Family Group.
South Nevada Capital Corporation (“SNCC”) shall not permit any event to occur which causes SNCC to cease to be a member of Dale Roesener’s Family
Group, unless, prior to such event, SNCC Transfers, or causes the Transfer of, all Restricted Shares held by SNCC or any Affiliate of SNCC to Dale
Roesener. Bagley Family Investments, L.L.C. (“Bagley Investments”) shall not permit any event to occur which causes Bagley Investments to cease to be a
member of Gary Bagley’s Family Group, unless, prior to such event, Bagley Investments Transfers, or causes the Transfer of, all Bagley Investments held by
Bagley Investments or any Affiliate of Bagley Investments to Gary Bagley. The Connor Family Trust (“Connor Trust”) shall not permit any event to occur
which causes Connor Trust to cease to be a member of Ralph Connor’s Family Group, unless, prior to such event, Connor Trust Transfers, or causes the
Transfer of, all Connor Trust held by Connor Trust or any Affiliate of Connor Trust to Ralph Connor. The McClain Family Revocable Trust (“McClain
Trust”) shall not permit any event to occur which causes McClain Trust to cease to be a member of Steve McClain’s Family Group, unless, prior to such
event, McClain Trust Transfers, or causes the Transfer of, all McClain Trust held by McClain Trust or any Affiliate of McClain Trust to Steve McClain. C/J
Land & Livestock L.P. (“Gerald Williams Investments”) shall not permit any event to occur which causes Gerald Williams Investments to cease to be a
member of Gerald Williams’s Family Group, unless, prior to such event, Gerald Williams Investments Transfers, or causes the Transfer of, all Restricted
Shares held by Gerald Williams Investments or any Affiliate of Gerald Williams Investments to Gerald Williams. John and Ellen Williams Limited
Partnership (“John Williams Investments”) shall not permit any event to occur which causes John Williams Investments to cease to be a member of John
Williams’s Family Group, unless, prior to such event, John Williams Investments Transfers, or causes the Transfer of, all McClain Trust held by John
Williams Investments or any Affiliate of John Williams Investments to John Williams. Robert G. Williams Limited Partnership (“Robert Williams
Investments”) shall not permit any event to occur which causes Robert Williams Investments to cease to be a member of Robert Williams’s Family Group,
unless, prior to such event, Robert Williams Investments Transfers, or causes the Transfer of, all Restricted Shares held by Robert Williams Investments or
any Affiliate of Robert Williams Investments to Robert Williams.
 

4.             Legend.
 

(a)           Each certificate or instrument evidencing Restricted Shares and each certificate or instrument issued in exchange for or upon the
Transfer of any Common Stock (if such securities remain Restricted Shares after such Transfer) shall be stamped or otherwise imprinted with a legend in
substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN AMENDED AND RESTATED SECURITY
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HOLDERS AGREEMENT DATED AS OF FEBRUARY 3, 2006, AS SUCH AMENDED AND RESTATED SECURITY HOLDERS
AGREEMENT MAY BE AMENDED FROM TIME TO TIME, BY AND AMONG THE ISSUER AND CERTAIN OF THE ISSUER’S COMMON
STOCK. A COPY OF SUCH AMENDED AND RESTATED SECURITY HOLDERS AGREEMENT WILL BE FURNISHED WITHOUT
CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

 
The legend set forth above regarding this Agreement shall be removed from the certificates evidencing any securities which cease to be Restricted Shares.
Upon the request of any Stockholder, the Company shall remove the Securities Act portion of the legend set forth above from the certificate or certificates for
such Restricted Shares (if such Restricted Shares are certificated as of such time); provided, that such Restricted Shares are eligible (as reasonably determined
by the Company) for sale pursuant to Rule 144(k) (or any similar rule or rules then in effect) under the Securities Act.
 

(b)           Unless waived by the Company, no Stockholder may Transfer any Restricted Shares (except pursuant to an effective registration
statement under the Securities Act) without first delivering to the Company an opinion of counsel reasonably acceptable in form and substance to the
Company (which counsel will be reasonably acceptable to the Company) that registration under the Securities Act is not required in connection with such
Transfer. If such opinion of counsel reasonably acceptable in form and substance to the Company further states that no subsequent Transfer of such Restricted
Shares will require registration under the Securities Act (including due to such Restricted Shares being eligible for sale pursuant to Rule 144 (or any similar
rule or rules then in effect) under the Securities Act), the Company will promptly upon such Transfer deliver new certificates for such securities (if such
securities are certificated as of such time) which do not bear the Securities Act portion of the legend set forth in Section 4(a).
 

5.             Transfers in Violation of Agreement. Any Transfer or attempted Transfer of any Restricted Shares in violation of any provision of this
Agreement shall be null and void, and the Company shall not record such Transfer on its books or treat any purported transferee of such Restricted Shares as
the owner of such securities for any purpose.

 
6.             Amendment and Waiver. No modification or amendment of any provision of this Agreement shall be effective against the Stockholders or

the Company unless such modification or amendment is approved in writing by (i) the Company and (ii) BRS Majority Holders; and any amendment to
which such written consent is obtained will be binding upon the Company and each Stockholder. No waiver of any provision of this Agreement shall be
effective against any Stockholder unless such waiver is approved in writing by such Stockholder. No waiver of any provision of this Agreement shall be
effective against the Company unless such waiver is approved in writing by the Company. The failure of any party to enforce any of the provisions of this
Agreement shall in no way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each and every
provision of this Agreement in accordance with its terms. Each Stockholder shall remain a party to this Agreement only so long as such person is the holder
of record of Restricted Shares.
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7.             Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be reformed,
construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.

 
8.             Entire Agreement. Except as otherwise expressly set forth herein, this document embodies the complete agreement and understanding

among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or
among the parties, written or oral, which may have related to the subject matter hereof in any way. However, the Parties acknowledge that the provisions of
Section 10.17(c) of the Limited Liability Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified
therein in respect of the initial public offering effected by H&E Holdings pursuant to the Registration Statement on Form S-1 filed by the Company with the
U.S. Securities and Exchange Commission and effective as of January 30, 2006.

 
9.             Successors and Assigns. Except as otherwise provided herein, this Agreement shall bind and inure to the benefit of and be enforceable by

the Company and its successors and assigns, including any corporation which is a successor to the Company, and the Stockholder and any subsequent holders
of Restricted Shares and the respective successors, heirs and assigns of each of them, so long as they hold Restricted Shares.

 
10.           Counterparts. This Agreement may be executed in separate counterparts each of which shall be an original and all of which taken together

shall constitute one and the same agreement.
 
11.           Remedies. The Parties shall be entitled to enforce their rights under this Agreement specifically to recover damages by reason of any

breach of any provision of this Agreement and to exercise all other rights existing in their favor. The Parties agree and acknowledge that money damages may
not be an adequate remedy for any breach of the provisions of this Agreement and that the Company and any Stockholder may in his, hers, or its sole
discretion apply to any court of law or equity of competent jurisdiction for specific performance and/or injunctive relief (without posting a bond or other
security) in order to enforce or prevent any violation of the provisions of this Agreement.

 
12.           Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement

will be in writing and will be deemed to have been given when delivered if delivered personally, sent via a nationally recognized overnight courier, or sent via
facsimile to the recipient, or if sent by certified or registered mail, return receipt requested, will be deemed to have been given two business days thereafter.
Such notices, demands and other communications shall be sent to any Stockholder at such Stockholder’s last address on the records of the Company, and to
the Company at: 11100 Mead Road, Second Floor, Baton Rouge, Louisiana 70816; Attention: Chief Executive Officer;
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Telephone: (225) 298-5230; Fax: (225) 298-5382, or such other address, telecopy number or to the attention of such other person as the recipient party shall
have specified by prior written notice to the sending party.

 
13.           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 
14.           Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of this

Agreement.
 
15.           WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE EXTENT PERMITTED BY

APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF
THIS AGREEMENT OR ANY ANCILLARY AGREEMENT OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT THEREOF.

 
16.           VENUE; SUBMISSION TO JURISDICTION. ANY AND ALL SUITS, LEGAL ACTIONS OR PROCEEDINGS ARISING OUT OF

THIS AGREEMENT SHALL BE BROUGHT ONLY IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE AND EACH PARTY TO THIS
AGREEMENT HEREBY SUBMITS TO AND ACCEPTS THE EXCLUSIVE JURISDICTION OF SUCH COURT FOR THE PURPOSE OF SUCH
SUITS, LEGAL ACTIONS OR PROCEEDINGS. IN ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING, EACH PARTY TO THIS AGREEMENT
HEREBY WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS AND AGREES THAT SERVICE THEREOF
MAY BE MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO HIM OR IT AT THE ADDRESS AS PROVIDED IN SECTION 17 HEREOF.
TO THE FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION WHICH HE OR
IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OR ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING IN SUCH COURT
AND HEREBY FURTHER WAIVES ANY CLAIM THAT ANY SUIT, LEGAL ACTION OR PROCEEDING BROUGHT IN SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

 
17.           No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an

ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.

 
18.           Time of the Essence; Computation of Time. Time is of the essence for each and every provision of this Agreement. Whenever the last day

for the exercise of any privilege or the discharge or any duty hereunder shall fall upon a Saturday, Sunday, or any date on which commercial banks in the
State of Delaware are authorized to be closed, the party having such
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privilege or duty may exercise such privilege or discharge such duty on the next succeeding day which is a regular business day.

 



19.           Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as defined in
the Agreement and Plan of Merger, and the H&E Holdings Securityholders Agreement will thereafter have no force and effect. In the event that the Merger
shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E Holdings
Securityholders Agreement shall continue in effect.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.

 

  
By:

  

John M. Engquist
 

President
 

 

 
Stockholders

 
Bruckmann, Rosser, Sherrill & Co.,
L.P.(1)

 

Bruckmann, Rosser, Sherrill & Co. II,
L.P.(1)

By: BRS Partners, LP
 

By: BRSE LLC
By: BRSE Associates, Inc., its General

Partner

  

    
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

 
Bruckmann, Rosser, Sherrill & Co.,
Inc.(1)

 

The Estate of Donald J. Bruckmann(1)

    
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

 
BCB Family Partners, L.P.(1)

 

NAZ Family Partners, L.P.(1)
    
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

 
Harold Rosser Charitable Trust(1)

 

Stephen C. and Katherine D. Sherrill Foundation(1)
    
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

 
 

   
Bruce C. Bruckmann(1)

 

Harold O. Rosser(1)
   
   

H. Virgil Sherrill(1)
 

Stephen C. Sherrill(1)
   
   

Nancy A. Zweng(1)
 

Paul D. Kaminski(1)
   
   

John Rice Edmonds(1)
 

Marilena Tibrea(1)
 

(1)                               BRS Investors
 

Amended and Restated Registration Rights Agreement dated as of February 3, 2006
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Wheeler Investments, Inc. (3)

 

Southern Nevada Capital Corporation(2)
    
By:

  

By:
 

Print name:
  

Print name:
 

Print title:
  

Print title:
 

 
Bagley Family Investments, L.L.C. (2)

 

The Connor Family Trust(3)
    
By:

  

By:
 

Print name:
  

Print name:
 

Print title:
  

Print title:
 

 
The McClain Family Revocable Trust(2)

 

Robert G. Williams Limited Partnership(3)
    
By:

  

By:
 

Print name:
  

Print name:
 

Print title:
  

Print title:
 

 
C/J Land & Livestock L.P. (3)

 

John and Ellen Williams Limited Partnership(3)
    
By:

  

By:
 

Print name:
  

Print name:
 

Print title:
  

Print title:
 

 
 

John M. Engquist(2)
 

Kristan Engquist Dunne(2)
    
    
 

Don Wheeler(3)
 

Gary Bagley(3)
    
    
 

Kenneth Sharp, Jr. (2)
 

Lindsay Jones(3)
    
    
 

Siegfried Wallin(3)
  

 

(2)                               Management Investors
(3)                               Other Investors
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Schedule A to Amended and Restated

Security Holders Agreement
 

Shares of Common Stock Issuable Pursuant to the Merger
 

Attached
 

 
Exhibit A to Amended and Restated

Security Holders Agreement
 

Form of Joinder to
Amended and Restated Security Holders Agreement

 
This Joinder to the Security Holders Agreement dated as of                 (the “Security Holders Agreement”)among H&E Equipment Services, Inc., a

Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the “Common Stock”), of the Company, is
made and entered into as of                 by and between the Company and                           (“Holder”). Capitalized terms used herein but not otherwise defined
shall have the meanings set forth in the Security Holders Agreement.
 

Whereas, Holder has acquired certain shares of the Common Stock from                           and the Security Holders Agreement and/or the Company
require Holder, as a holder of such Common Stock, to become a party to the Security Holders Agreement, and Holder agrees to do so in accordance with the
terms hereof.
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 

1.                                       Agreement to be Bound. Holder hereby agrees that upon execution of this Joinder, it shall become a party to the Security Holders
Agreement and shall be fully bound by, and subject to, all of the covenants, terms and conditions of the Security Holders Agreement as though an original



party thereto and shall be deemed a Stockholder for all purposes thereof. In addition, Holder hereby agrees that all Common Stock held by Holder shall be
deemed Restricted Shares for all purposes of the Security Holders Agreement.
 

2.                                       Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Company and its successors, heirs and assigns and Holder and any subsequent holders of Restricted Shares the respective successors, heirs and assigns of
each of them, so long as they hold any Restricted Shares.
 

3.                                       Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together shall
constitute one and the same agreement.
 

4.                                       Notices. For purposes of Section 12 of the Security Holders Agreement, all notices, demands or other communications to the Holder shall
be directed to:
 

[Name]
[Address]

 

 
5.                                       Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the state of Delaware, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 

6.                                       Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this Joinder.
 

[Signature Page Follows]
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In witness whereof, the parties hereto have executed this Joinder to the Security Holders Agreement as of the date set forth in the introductory

paragraph hereof.
 
H&E Equipment Services, Inc.

 

Holder:
   
By:

 

Print name:
 

Print name:
Print title:
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Exhibit C to Agreement and Plan of Merger

 
Amended and Restated Investor Rights Agreement

 
Attached

 

 
Amended and Restated Investor Rights Agreement dated as of February 3, 2006 (this “Agreement”) among:

 
(i)                                     H&E Equipment Services, Inc., a Delaware corporation (the “Company”);

 
(ii)                                  the Persons identified on the signature pages hereto as the “BRS Investors”, together with such additional Persons who become

BRS Investors in accordance with the provisions of this Agreement; and
 

(iii)                               the Persons identified on the signature pages hereto as the “CSFB-TCW Investors”.
 

The Company, the BRS Investors and the CSFB-TCW Investors are herein together referred to as the “Parties”.
 

Recitals
 

A.                                   On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)
among  the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).
 

B.                                     Prior to the Merger, H&E Holdings, the BRS Investors and the CSFB-TCW Investors are the holders of “Class A Common Units”,
“Class B Common Units” “Class A Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, the
“Units”), representing membership interests in H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock,
par value $0.01 per share (the “Common Stock”), of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the BRS
Investors and the CSFB-TCW  Investors will receive pursuant to the Merger in respect of their Units is set forth opposite their names on Schedule A hereto.
 



C.                                     Prior to the Merger, H&E Holdings and the holders of the membership interests in H&E Holdings, the BRS Investors and the CSFB-TCW 
Investors are parties to the Investor Rights Agreement dated as of June 17, 2002 (the “H&E Holdings Investor Rights Agreement”).
 

D.                                    The Company, the BRS Investors and the CSFB-TCW  Investors desire that this Agreement shall amend, restate and replace the H&E
Holdings Investor Rights Agreement.
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Agreement

 
Now therefore, in consideration of the mutual covenants herein contained and for other good and valuable consideration, the parties hereto agree as

follows:
 

1.                                       Definitions. As used herein, the following terms shall have the following meanings:
 

“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is
under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.
 

“Amended and Restated Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement dated as of the
date hereof among the Company and the Persons identified therein as “Registrable Securities Holders”.
 

“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on
a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties. “Approved
Company Sale” shall not include the Merger.
 

“Board” means the Company’s board of directors.
 

“BRS Investor” means the Persons identified as such on the signature pages to this Agreement as such or any of their respective Permitted
Transferees.
 

“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Securities that are Common Stock which
are issued to the BRS Investors pursuant to the Merger in respect of Units held by BRS Investors prior to the Merger, including without limitation any
Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization or reclassification of such Common
Stock.
 

“BRS Securities” means all Common Stock owned by any BRS Investor which are issued to the BRS Investors pursuant to the Merger in
respect of Units held by the BRS Investors prior to the Merger, including without limitation any Common Stock issued with respect to such Common Stock
by way of a stock split or combination or recapitalization or reclassification of such Common Stock.

 
3

 
“Commission” means the Securities and Exchange Commission.

 
“Common Stock” means collectively the Common Stock, par value $0.01 per share, of the Company and any other equity securities of the

Company (or its successors) that are not limited to a fixed sum or percentage of par value or stated value in respect of the rights of the holders thereof to
participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.
 

“Current Registration Statement” means the Registration Statement on Form S-1 filed by the Company with the Commission and effective
as of January 30, 2006.
 

“Exempt Transfer” means (i) transfers by any BRS Investor to its Related Parties; (ii) transfers by any BRS Investor’s Related Parties to
such BRS Investor; (iii) transfers subsequent to the H&E Holdings Merger by BRS Investors of any shares of Common Stock not to exceed, in the aggregate,
10% of the number of shares of Common Stock owned by them as immediately following the H&E Holdings Merger; (iv) distributions by a BRS Investor to
its constituent partners or members proportionate to their interest in the BRS Investor; and (v) transfers by any BRS Investor or any of its Related Parties in a
Public Sale; provided, however, that no such transfer (except as set forth in clause (v) above) shall be an Exempt Transfer unless the transferee agrees in
writing to be bound by this Agreement as if such transferee were a BRS Investor with respect to such transferred units or shares, as applicable, by executing a
joinder agreement in the form of Exhibit A hereto.
 

“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse, ancestors and descendants
(whether natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”), (ii) the trustee, fiduciary or
personal representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives or (iii) any limited partnership, limited
liability company or trust the governing instruments of which provide that such Person shall have the exclusive, nontransferable power to direct the
management and policies of such entity and of which the sole owners of partnership interests, membership interests or any other equity interests are, and will
remain, limited to such Person and such Person’s relatives.
 



“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the
number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not a member of the Family
Group of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.
 

“Notes” means the 12 1/2% Senior Subordinated Notes due 2013 of the Company (as successor to H&E Equipment Services L.L.C.) and
H&E Finance Corp.
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“Other Securities” means the Common Stock owned by the Other Investors which are issued to the Other Investors pursuant to the Merger

in respect of Units held by the Other Investors prior to the Merger.
 

“Other Investor” means any of the Persons identified as such on Schedule B hereto or any of their respective Permitted Transferees.
 

“Permitted Transferee” means (i) with respect to any BRS Investor, any Person who acquires Common Stock from such BRS Investor in an
Exempt Transfer, and (ii) with respect to the CSFB-TCW Investors, any Person who acquires Common Stock from the CSFB-TCW Investors or from any of
its Permitted Transferees; provided, that the provisions of this Agreement shall no longer apply to any shares of Common Stock that are sold in a Public Sale.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, a governmental entity or any department, agency or political subdivision thereof or any other entity or organization.
 

“Public Offering” means an underwritten public offering and sale of equity securities of the Company pursuant to an effective registration
statement under the Securities Act; provided, that a Public Offering shall not include an offering made in connection with a business acquisition or
combination pursuant to a registration statement on Form S-4 or any similar form, or an employee benefit plan pursuant to a registration statement on Form S-
8 or any similar form; provided further that an offering shall not be deemed a Public Offering unless the Company’s equity securities are at the time listed for
trading on a national securities exchange or are authorized for trading on the Nasdaq National Market System.
 

“Public Sale” means any sale of Common Stock to the public pursuant to an offering registered under the Securities Act or, after the
consummation of an initial Public Offering, to the public pursuant to the provisions of Rule 144 (or any similar rule or rules then in effect) under the
Securities Act.
 

“Related Party” with respect to any BRS Investor means: (i) any parent, controlling stockholder, or a more than 80% owned subsidiary of
such BRS Investor; (ii) any member of the Family Group of such BRS Investor; or (iii) any trust, corporation, partnership or other entity, the beneficiaries,
stockholders, partners, owners or persons holding more than a 80% controlling interest of which consist of such BRS Transferring Investor and/or such other
persons or entities referred to in the immediately preceding clauses (i) and (ii).
 

“Registrable Securities” means the Common Stock held by the CSFB-TCW Investors or any of its Permitted Transferees and any successor
securities which are issued to the CSFB-TCW Investors pursuant to the Merger in respect of Units held by the CSFB-TCW Investors prior to the Merger,
including without limitation all equity securities issued or issuable directly or indirectly with respect to such Common Stock by way of a stock dividend or
stock
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split or combination or recapitalization, merger, consolidation, reorganization or reclassification of such Common Stock, other than equity securities issued in
any Approved Company Sale, but only until such time as such securities (i) have been effectively registered under the Act and disposed of in accordance with
the Registration Statement covering it or (ii) have been sold to the public pursuant to Rule 144 (or any similar provision then in force) under the Act and the
Legend referred to in Section 3(a) has been removed from the certificate representing such security.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“TCW” means collectively, TCW Leveraged Income Trust IV, L.P., TCW/Crescent Mezzanine Partners III, L.P., TCW/Crescent Mezzanine
Trust III and TCW/Crescent Mezzanine Partners III Netherlands, L.P. and their respective Affiliates.
 

“Transfer” means any direct or indirect sale, transfer, conveyance, assignment, pledge, hypothecation, gift, delivery or other disposition or
encumbrance.
 

2.                                       Legend.
 

(a)                                  Each certificate or instrument evidencing Common Stock originally issued to the CSFB-TCW Investors pursuant to the Merger
and each certificate or instrument issued in exchange for or upon the Transfer of any Common Stock originally issued to the CSFB-TCW Investors pursuant
to the Merger (if such securities remain Registrable Securities after such Transfer) shall be stamped or otherwise imprinted with a legend in substantially the
following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT DATED
AS OF FEBRUARY 3, 2006, AS SUCH AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT MAY BE AMENDED FROM TIME
TO TIME, BY AND AMONG THE ISSUER AND CERTAIN HOLDERS OF THE COMMON STOCK OF THE ISSUER. THE HOLDER
HEREOF IS ENTITLED TO THE BENEFITS OF AND IS SUBJECT TO THE TERMS AND CONDITIONS OF THE AMENDED AND
RESTATED INVESTOR RIGHTS AGREEMENT. A COPY OF SUCH AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT
WILL BE FURNISHED WITHOUT CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”



 
(b)                                 The legend set forth above regarding this Agreement shall be removed from the certificates evidencing any securities which cease

to be Registrable Securities. Upon the request of any holder of Registrable Securities, the Company shall remove the Securities Act portion of the legend set
forth above from the certificate or certificates for such Registrable Securities (if such Registrable Securities are certificated as of such time); provided, that
such Common Stock is eligible (as reasonably determined by the Company in reliance upon an
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opinion of counsel to the holder of the Registrable Securities) for sale pursuant to Rule 144(k) (or any similar rule or rules then in effect) under the Securities
Act.
 

3.                                       Registration Rights.
 

(a)                                  Piggyback Registration Rights.
 

(i)                                     Right to Piggyback. Subject to the last sentence of this subsection (i), whenever the Company proposes to register any
equity securities (or securities convertible into or exchangeable for, or options to acquire, equity securities) with the Commission under the Act and the
registration form to be used may be used for the registration of the Registrable Securities (a “Piggyback Registration”), other than pursuant to the Current
Registration Statement, the Company will give written notice to the holders of Registrable Securities, at least 30 days prior to the anticipated filing date, of its
intention to effect such a registration, which notice will specify the proposed offering price (if available), the kind and number of securities proposed to be
registered, the distribution arrangements and such other information that at the time would be appropriate to include in such notice, and will, subject to
subsection (a)(ii) below, include in such Piggyback Registration all Registrable Securities with respect to which the Company has received written requests
for inclusion therein within 20 business days after the effectiveness of the Company’s notice. Except as may otherwise be provided in this Agreement, and
other than in connection with the Current Registration Statement, Registrable Securities with respect to which such request for registration has been received
will be registered by the Company and offered to the public in a Piggyback Registration pursuant to this Section 3 on the terms and conditions at least as
favorable as those applicable to the registration of shares of equity securities (or securities convertible into or exchangeable or exercisable for equity
securities) to be sold by the Company and by any other person selling under such Piggyback Registration.
 

(ii)                                  Priority on Piggyback Registrations. If the managing underwriter or underwriters, if any, advise the holders of Registrable
Securities in writing that in its or their reasonable opinion that the number or kind of securities proposed to be sold in such registration (including Registrable
Securities to be included pursuant to subsection (a)(i) above) will materially adversely affect the success of such offering, the Company will include in such
registration the number of securities, if any, which, in the opinion of such underwriter or underwriters, or the Company, as the case may be, can be sold as
follows: (A) first, the securities the Company proposes to sell, (B) second, the securities proposed to be sold by Persons initially requesting such registration,
if any (other than any BRS Investor), and (C) third, the securities proposed to be sold by any BRS Investor and the Registrable Securities requested to be
included in such registration by the holders of Registrable Securities and all other Persons having registration rights with respect to such offering. To the
extent that the privilege of including Registrable Securities in any Piggyback Registration must be allocated among the holders of Registrable Securities and
other Persons pursuant to clause (B) or (C) above, the allocation shall be made pro rata based on the number of Registrable Securities that each such
participant shall have requested to include therein or proposed to be sold by any BRS Investor, as the case may be. If any holder of Registrable Securities is
excluded as a result of the
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foregoing restrictions from registration, then such holder shall be entitled to sell, on a pro rata basis, the excluded Registrable Securities, prior to any other
Registrable Securities, pursuant to the underwriters’ over-allotment option.
 

(iii)                               Selection of Underwriters. If any Piggyback Registration is an underwritten offering, the Company will select a
managing underwriter or underwriters to administer the offering, which managing underwriter or underwriters will be of nationally recognized standing.
 

(b)                                 Demand Registration Rights.
 

(i)                                     Right to Demand by the Holders of Registrable Securities. On any two occasions after 180 days after the first Public
Offering, the holders of Registrable Securities holding 33% or more (singly or collectively) of the Registrable Securities (collectively, a “Demanding Group”)
may, make a written request of the Company for registration with the Commission, under and in accordance with the provisions of the Act, of all or part of
their Registrable Securities (a “Demand Registration”); provided, that (a) the Company need not effect a Demand Registration unless such Demand
Registration shall include at least 50% of the Registrable Securities held on the date of such written request by the Demanding Group, (b) the Company will
not be obligated to effect any Demand Registration within 180 days of the effectiveness of another registration statement, (c) the Company may, if the Board
unanimously determines in the exercise of its reasonable judgment that to effect such Demand Registration at such time would have a material adverse effect
on the Company, defer such Demand Registration for a single period not to exceed 90 days, and (c) if the Company elects to defer any Demand Registration
pursuant to the terms of this sentence, no Demand Registration shall be deemed to have occurred for purposes of this Agreement. Within 10 days after receipt
of the request for a Demand Registration, the Company will send written notice (the “Notice”) of such registration request and its intention to comply
therewith to each of the holders of Registrable Securities who are holders of Registrable Securities and, subject to subsection (iii) below, the Company will
include in such registration all Registrable Securities of such holder of Registrable Securities with respect to which the Company has received written
requests for inclusion therein within 20 business days after the effectiveness of the Notice. All requests made pursuant to this subsection (b)(i) will specify the
aggregate number of Registrable Securities requested to be registered and will also specify the intended methods of disposition thereof.
 

(ii)                                  Priority on Demand Registrations. If in any Demand Registration, the managing underwriter or underwriters thereof
advise the Company in writing that in its or their reasonable opinion the number of securities proposed to be sold in such Demand Registration exceeds the
number that can be sold in such offering without having a material effect on the success of the offering (including, without limitation, an impact on the selling
price or the number of securities that any participant may sell), the Company will include in such registration only the number of securities that, in the
reasonable opinion of such underwriter or underwriters (or holders of Registrable Securities, as the case may be) can be sold without having a material
adverse effect on the success of the offering
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as follows: (A) first, the Registrable Securities requested to be included in such Demand Registration by the holders of Registrable Securities pro rata among
those requesting to be included in such Registration on the basis of the number of securities requested to be included, (B) second, the securities requested to
be included in such Demand Registration by all other Persons having registration rights with respect thereto pro rata among those requesting such
Registration on the basis of the number of securities requested to be included, and (C) third, securities to be issued and sold by the Company.
 

(iii)                               Selection of Underwriters. If a Demand Registration is an underwritten offering, the holders of a majority of the
Registrable Securities to be included in such Demand Registration held by members of the Demanding Group that initiated such Demand Registration will
select a managing underwriter or underwriters of recognized national standing to administer the offering.
 

(iv)                              Effective Registration Statement. A demand registration requested pursuant to this Section 3(b) shall not be deemed to
have been effected (i) unless a registration statement with respect thereto has become effective; provided, however, that if such registration does not become
effective after the Company has filed it solely by reason of the refusal to proceed by the requesting holders of Registrable Securities (other than a refusal to
proceed based upon the advice of counsel relating to a matter with respect to the Company), then such registration shall be deemed to have been effected
unless such requesting holders shall have elected to pay all registration expenses referred to in Section 3(e) hereof in connection with such registration, (ii) if,
after the registration statement that relates to such registration has become effective, such registration statement becomes subject to any stop order, injunction
or requirement of the Commission or other governmental agency or court for any reason and such stop order, injunction or requirement is not promptly
withdrawn or lifted, or (iii) the conditions to closing specified in the purchase agreement or underwriting agreement entered into in connection with such
registration are not satisfied, other than by reason of some act or omission by such requesting holders.
 

(c)                                  Registration Procedures. With respect to any Piggyback Registration or Demand Registration (generically, a “Registration”), the
Company will, subject to Sections 3(a)(ii) and 3(b)(iii), as expeditiously as practicable:
 

(i)                                     prepare and file with the Commission, within 90 days after mailing the applicable Notice, a registration statement or
registration statements, on Form S-3, if available, (the “Registration Statement”) relating to the applicable Registration on any appropriate form
under the Act, which form shall be available for the sale of the Registrable Securities in accordance with the intended method or methods of
distribution thereof; provided that the Company will include in any Registration Statement on a form other than Form S-1 all information that the
holders of the Registrable Securities so to be registered shall reasonably request, (provided that such information is either required by Form S-1 or
relevant to the offering) and shall include all financial statements required by the Commission to be filed therewith, cooperate and assist in any
filings required to be made with the National
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Association of Securities Dealers, Inc. (“NASD”), and use all commercially reasonable efforts to cause such Registration Statement to become
effective; provided further, that before filing a Registration Statement or prospectus related thereto (a “Prospectus”) or any amendments or
supplements thereto, the Company will furnish to the holders of the Registrable Securities covered by such Registration Statement and the
underwriters, if any, copies of all such documents proposed to be filed, which documents will be subject to the reasonable review of such holders and
underwriters and their respective counsel, and the Company will not file any Registration Statement or amendment thereto or any Prospectus or any
supplement thereto to which the holders of a majority of the Registrable Securities covered by such Registration Statement or the underwriters, if
any, shall reasonably object;

 
(ii)                                  prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement as

may be necessary to keep each Registration Statement effective for the applicable period, or such shorter period which will terminate when all
Registrable Securities covered by such Registration Statement have been sold; cause each Prospectus to be supplemented by any required Prospectus
supplement, and as so supplemented to be filed pursuant to Rule 424 under the Act; and comply with the provisions of the Act with respect to the
disposition of all securities covered by such Registration Statement during the applicable period in accordance with the intended method or methods
of distribution by the sellers thereof set forth in such Registration Statement or supplement to the Prospectus;

 
(iii)                               notify the selling holders of Registrable Securities and the managing underwriters, if any, promptly, and (if requested by

any such person or entity) confirm such advice in writing, (A) when the Prospectus or any Prospectus supplement or post-effective amendment has
been filed, and, with respect to the Registration Statement or any post-effective amendment, when the same has become effective, (B) of any request
by the Commission for amendments or supplements to the Registration Statement or the Prospectus or for additional information, (C) of the issuance
by the Commission of any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose,
(D) if at any time the representations and warranties of the Company contemplated by subsection (xiv) below cease to be true and correct, (E) of the
receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction
or the initiation or threatening of any proceeding for such purpose and (F) of the happening of any event which makes any statement made in the
Registration Statement, the Prospectus or any document incorporated therein by reference untrue or which requires the making of any changes in the
Registration Statement, the Prospectus or any document incorporated therein by reference in order to make the statements therein not misleading;
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(v)                                 make every reasonable effort to obtain the withdrawal of any order suspending the effectiveness of the Registration

Statement at the earliest possible moment;
 

(vi)                              if requested by the managing underwriter or underwriters or a holder of Registrable Securities being sold in connection
with an underwritten offering, promptly incorporate in a Prospectus supplement or post-effective amendment such information as the managing
underwriters and the holders of a majority of the Registrable Securities being sold agree should be included therein relating to the plan of distribution
with respect to such Registrable Securities, including, without limitation, information with respect to the number of Registrable Securities being sold



to such underwriters, the purchase price being paid therefor by such underwriters and with respect to any other terms of the underwritten (or best
efforts underwritten) offering of the Registrable Securities to be sold in such offering; and make all required filings of such Prospectus supplement or
post-effective amendment as soon as notified of the matters to be incorporated in such Prospectus supplement or post-effective amendment;

 
(vi)                              furnish to each selling holder of Registrable Securities and each managing underwriter, without charge, at least one

conformed copy of the Registration Statement and any amendment thereto, including financial statements and schedules, all documents incorporated
therein by reference and all exhibits (including those incorporated by reference);

 
(vii)                           deliver to each selling holder of Registrable Securities and the underwriters, if any, without charge, as many copies of the

Prospectus (including each preliminary prospectus) and any amendment or supplement thereto as such selling holder of Registrable Securities and
underwriters may reasonably request; the Company consents to the use of each Prospectus or any amendment or supplement thereto by each of the
selling holders of Registrable Securities and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by
such Prospectus or any amendment or supplement thereto;

 
(viii)                        prior to any Public Offering of Registrable Securities, register or qualify or cooperate with the selling holders of

Registrable Securities, the underwriters, if any, and their respective counsel in connection with the registration or qualification of such Registrable
Securities for offer and sale under the securities or “blue sky” laws of such jurisdictions as any seller or underwriter reasonably requests in writing,
considering the amount of Registrable Securities proposed to be sold in each such jurisdiction, and do any and all other acts or things necessary or
advisable to enable the disposition in such jurisdictions of the Registrable Securities covered by the Registration Statement; provided that the
Company will not be required to qualify generally to do business in any jurisdiction where it is not then so qualified or to take any action that would
subject it to general service of process in any such jurisdiction where it is not then so subject;
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(ix)                                cooperate with the selling holders of Registrable Securities and the managing underwriters, if any, to facilitate the timely

preparation and delivery of certificates representing Registrable Securities to be sold and not bearing any restrictive legends and to be in such
denominations and registered in such names as the managing underwriters may request at least two business days prior to any sale of Registrable
Securities to the underwriters;

 
(x)                                   use all commercially reasonable efforts to cause the Registrable Securities covered by the applicable Registration

Statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers
thereof or the underwriters, if any, to consummate the disposition of such Registrable Securities;

 
(xi)                                upon the occurrence of any event contemplated by subsection (iii)(F) above, prepare a supplement or post-effective

amendment to the Registration Statement or the related Prospectus or any document incorporated therein by reference or file any other required
document so that, as thereafter delivered to the purchasers of the Registrable Securities, the Prospectus will not contain an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein not misleading;

 
(xii)                             cause all Registrable Securities covered by any Registration Statement to be listed on each securities exchange on which

similar securities issued by the Company are then listed, or cause such Registrable Securities to be authorized for trading on the Nasdaq National
Market System if any similar securities issued by the Company are then so authorized, if requested by the holders of a majority of such Registrable
Securities or the managing underwriters, if any;

 
(xiii)                          provide a CUSIP number for all Registrable Securities, not later than the effective date of the applicable Registration

Statement;
 

(xiv)                         enter into such agreements (including an underwriting agreement) and take all such other actions in connection therewith
in order to expedite or facilitate the disposition of such Registrable Securities and in such connection, whether or not an underwriting agreement is
entered into and whether or not the Registration is an underwritten Registration (A) make such representations and warranties and indemnities to the
underwriters, if any, in form, substance and scope as are customarily made by issuers to underwriters in primary underwritten offerings; (B) obtain
opinions of counsel to the Company and updates thereof (which counsel and opinions (in form, scope and substance) shall be reasonably satisfactory
to the managing underwriters, if any) addressed to the underwriters, if any, covering the matters customarily covered in opinions requested in
underwritten offerings and such other matters as may be reasonably requested by such underwriters; (C) obtain “cold comfort” letters and updates
thereof from the Company’s independent certified public accountants addressed to the underwriters, if any, such letters to be in customary form and
covering matters of the type customarily covered in “cold comfort”
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letters by underwriters in connection with primary underwritten offerings; and (D) the Company shall deliver such documents and certificates as may
be requested by the managing underwriters, if any, to evidence compliance with subsection (iii)(F) above and with any customary conditions
contained in the underwriting agreement or other agreement entered into by the Company. The above shall be done at each closing under such
underwriting or similar agreement or as and to the extent required thereunder;

 
(xv)                            make available for inspection by a representative of any underwriter participating in any disposition pursuant to such

Registration, and any attorney or accountant retained by the underwriter, all financial and other records, pertinent corporate documents and
properties of the Company, and cause the Company’s officers, directors and employees to supply all information reasonably requested by any such
representative, underwriter, attorney or accountant in connection with such Registration Statement; provided that any records, information or
documents that are designated by the Company in writing as confidential shall be kept confidential by such Persons unless disclosure of such
records, information or documents is required by court or administrative order or any regulatory body having jurisdiction;

 
(xvi)                         otherwise use all commercially reasonable efforts to comply with all applicable rules and regulations of the Commission,

and make generally available to its security holders, earnings statements satisfying the provisions of Section 11(a) of the Act, no later than 45 days



after the end of any 12-month period (or 90 days, if such period is a fiscal year) (A) commencing at the end of any fiscal quarter in which Registrable
Securities are sold to underwriters in a firm or best efforts underwritten offering, or (B) if not sold to underwriters in such an offering, beginning with
the first month of the Company’s first fiscal quarter commencing after the effective date of the Registration Statement, which statements shall cover
said 12-month periods; and

 
(xvii)                      promptly prior to the filing of any document that is to be incorporated by reference into any Registration Statement or

Prospectus (after initial filing of the Registration Statement), provide copies of such document to the managing underwriters, if any, make the
Company’s representatives available for discussion of such document and make such changes in such document prior to the filing thereof as counsel
for such selling holders or underwriters may reasonably request.

 
The Company may require each seller of Registrable Securities as to which any Registration is being effected to furnish to the Company

such information regarding the proposed distribution of such securities and the proper name and address of such seller as the Company may from time to time
reasonably request in writing.
 

Each holder of Registrable Securities agrees by acquisition of such Registrable Securities that, upon receipt of any notice from the
Company of the happening of any event of the kind described in subsection (iii)(F) of this subsection (c), such holder will forthwith
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discontinue disposition of Registrable Securities pursuant to the Registration Statement until such holder’s receipt of copies of the supplemented or amended
Prospectus as contemplated by subsection (xi) of this subsection (c), or until it is advised in writing (the “Advice”) by the Company that the use of the
Prospectus may be resumed, and has received copies of any additional or supplemental filings that are incorporated by reference in the Prospectus, and, if so
directed by the Company, such holder will deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such
holder’s possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice. In the event the Company shall give
any such notice, the time periods referred to in subsection (ii) of this subsection (c) shall be extended by the number of days during the period from and
including the date of the giving of such notice to and including the date when each seller of Registrable Securities covered by such Registration Statement
shall have received the copies of the supplemented or amended prospectus contemplated by subsection (xi) of this subsection (c) or the Advice.
 

(d)                                 Restrictions on Public Sale.
 

(i)                                     Public Sale by Holders of Registrable Securities. To the extent not inconsistent with applicable law, the holders of
Registrable Securities, if requested by the managing underwriter or underwriters for any registration statement filed by the Company, agrees not to effect any
public sale or distribution of Registrable Securities, including a sale pursuant to Rule 144 (or any similar provision then in force) under the Act, during the
180-day period (or such shorter period as may be applicable to sales by the Company) beginning on, the effective date of such registration statement and
during the 30-business day period following notice of such registration statement.
 

(ii)                                  Public Sale by the Company and Others. If requested by the managing underwriter or underwriters for any underwritten
Registration, or by the holders of a majority of the Registrable Securities held by the Persons whose securities are being registered in a Demand Registration
that is not being underwritten, (i) the Company will not effect any public sale or distribution of equity securities for their own account (or securities
convertible into or exchangeable or exercisable for equity securities) during the 180-day period (or such shorter period as may be agreed to by such
underwriters or holders) beginning on, the effective date of such registration statement and during the 30-business day period following notice of such
registration statement, and (ii) the Company will assist the underwriters to cause each other holder of equity securities (or securities convertible into or
exchangeable for, or options to purchase, equity securities) purchased from the Company at any time after the date of this Agreement (other than in a
registered Public Offering) to agree not to effect any public sale or distribution of any such securities during such period described in (A) above (except as
part of such Registration, if otherwise permitted).
 

(iii)                               Other Registrations. If the Company has previously filed a Registration Statement with respect to Registrable Securities,
and if such previous Registration has not been withdrawn or abandoned, the Company will not file or
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cause to be effected any other registration of any of its equity securities (or securities convertible into or exchangeable for, or options to purchase, equity
securities) under the Act (except on Form S-8 or any similar successor form), whether on its own behalf or at the request of any holder or holders of equity
securities (or securities convertible into or exchangeable or exercisable for equity securities), until a period of at least six months has elapsed from the
effective date of such previous Registration; provided, that if the Company and holders of 50% or more of the aggregate number of Registrable Securities
included in such previous Registration shall agree in writing, such period may be shortened.
 

(e)                                  Registration Expenses.
 

(i)                                     All expenses incident to the Company’s performance of or compliance with this Agreement will be borne by the
Company, including, without limitation, all registration and filing fees, the fees and expenses of the counsel and accountants for the Company (including the
expenses of any “cold comfort” letters and special audits required by or incident to the performance of such persons), all other costs and expenses of the
Company incident to the preparation, printing and filing under the Act of the Registration Statement (and all amendments and supplements thereto) and
furnishing copies thereof and of the Prospectus included therein, the costs and expenses incurred by the Company in connection with the qualification of the
Registrable Securities under the state securities or “blue sky” laws of various jurisdictions, the costs and expenses associated with filings required to be made
with the NASD (including, if applicable, the fees and expenses of any “qualified independent underwriter” and its counsel as may be required by the rules and
regulations of the NASD), the costs and expenses of listing the Registrable Securities for trading on a national securities exchange or authorizing them for
trading on the Nasdaq National Market System and all other costs and expenses incurred by the Company in connection with any Registration hereunder;
provided, that, except as otherwise provided in subsection (ii) below, the Company shall not bear the costs and expenses of the holders of Registrable
Securities for underwriters’ commissions, brokerage fees, transfer taxes, or the fees and expenses of any counsel, accountants or other representative retained
by the holders of Registrable Securities.
 



(ii)                                  Notwithstanding the foregoing and except as provided below, in connection with each Registration hereunder, the
Company will reimburse holders of Registrable Securities being registered in any Registration hereunder for the reasonable out-of-pocket expenses, including
the reasonable fees and disbursements of not more than one counsel, which counsel shall be chosen by the majority in interest of the holders of Registrable
Securities requesting such registration.
 

(f)                                    Indemnification.
 

(i)                                     Indemnification by the Company. The Company agrees to indemnify, to the full extent permitted by law, the holder of
Registrable Securities and each of its respective officers, directors and agents and each person who controls any of them (within the meaning of the Act and
the Exchange Act), against all losses, claims,
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damages, liabilities and expenses caused by any untrue or alleged untrue statement of a material fact contained in any Registration Statement, Prospectus or
preliminary Prospectus or any omission or alleged omission to state therein a material fact necessary to make the statements therein (in the case of a
Prospectus or any preliminary Prospectus, in light of the circumstances under which they were made) not misleading, except insofar as the same are caused
by or contained in any information with respect to the holder of Registrable Securities furnished in writing to the Company by such holder of Registrable
Securities or its representative specifically for use therein. The Company will also indemnify underwriters, selling brokers, dealer managers and similar
securities industry professionals participating in the distribution, their officers and directors and each person who controls such persons (within the meaning
of the Act) to the same extent as provided above with respect to the indemnification of the holders of Registrable Securities; provided, however, if pursuant to
an underwritten Public Offering of Registrable Securities, the Company and any underwriters enter into an underwriting or purchase agreement relating to
such offering that contains provisions relating to indemnification and contribution between the Company and such underwriters, such provisions shall be
deemed to govern indemnification and contribution as between the Company and such underwriters.
 

(ii)                                  Indemnification by Holders of Registrable Securities. In connection with any registration in which the holders of
Registrable Securities is participating, the holders of Registrable Securities will furnish to the Company in writing such information with respect to the
holders of Registrable Securities as the Company reasonably requests for use in connection with any Registration Statement or Prospectus and agrees to
indemnify, to the full extent permitted by law, the Company, the directors and officers of the Company signing the Registration Statement and each person
who controls the Company (within the meaning of the Act and the Exchange Act) against any losses, claims, damages, liabilities and expenses resulting from
any untrue statement of a material fact or any omission to state a material fact required to be stated therein or necessary to make the statements in the
Registration Statement or Prospectus or preliminary Prospectus (in the case of the Prospectus or any preliminary Prospectus, in light of the circumstances
under which they were made) not misleading, to the extent, but only to the extent, that such untrue statement or omission is contained in any information with
respect to such holder of Registrable Securities so furnished in writing by such holders of Registrable Securities specifically for inclusion therein. In no event
shall the liability of any selling holder of Registrable Securities hereunder be greater in amount than the dollar amount of the proceeds received by such
holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. The Company shall be entitled to receive indemnities from
underwriters, selling brokers, dealer managers and similar securities industry professionals participating in the distribution, to the same extent as provided
above with respect to information with respect to such persons or entities so furnished in writing by such persons or entities or their representatives
specifically for inclusion in any Prospectus or Registration Statement.
 

(iii)                               Conduct of Indemnification Proceedings. Any person or entity entitled to indemnification hereunder will (A) give prompt
written notice to the indemnifying party after the receipt by the indemnified party of a written notice of the
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commencement of any action, suit, proceeding or investigation or threat thereof made in writing for which such indemnified party will claim indemnification
or contribution pursuant to this Agreement; provided, however, that the failure of any indemnified party to give notice as provided herein shall not relieve the
indemnifying party of its obligations under the preceding clauses (i) and (ii), except to the extent that the indemnifying party is actually prejudiced by such
failure to give notice as determined by a final determination by a court of competent jurisdiction and (B) unless in such indemnified party’s reasonable
judgment a conflict of interest may exist between such indemnified and indemnifying parties with respect to such claim, permit such indemnifying party to
assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. Whether or not such defense is assumed by the indemnifying
party, the indemnifying party will not be subject to any liability for any settlement made without its consent (but such consent will not be unreasonably
withheld). No indemnifying party will be required to consent to the entry of any judgment or to enter into any settlement that does not include as an
unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.
An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim will not be obligated to pay the fees and expenses of more than
one counsel in any one jurisdiction for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of
any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim, in
which event the indemnifying party shall be obligated to pay the fees and expenses of such additional counsel or counsels.
 

(iv)                              Contribution. If for any reason the indemnification provided for in the preceding clauses (i) and (ii) is unavailable to an
indemnified party as contemplated by the preceding clauses (i) and (ii), then the indemnifying party in lieu of indemnification shall contribute to the amount
paid or payable by the indemnified party as a result of such loss, claim, damage, liability or expense in such proportion as is appropriate to reflect not only the
relative benefits received by the indemnified party and the indemnifying party, but also the relative fault of the indemnified party and the indemnifying party,
as well as any other relevant equitable considerations, provided that such holder of Registrable Securities shall not be required to contribute in an amount
greater than the difference between the net proceeds received by such holder of Registrable Securities with respect to the sale of any LLC Interests and any
successor securities and all amounts already contributed by such holder of Registrable Securities with respect to such claims, including amounts paid for any
legal or other fees or expenses incurred by such holder of Registrable Securities.
 

(h)                                 Rule 144. The Company agrees that at all times after it has filed a registration statement pursuant to the requirements of
the Act relating to any class of equity securities of the Company, it will file in a timely manner all reports required to be filed by it pursuant to the Act and the
Exchange Act and will take such further action as any holder of Registrable Securities may reasonably request in order that such holder may effect sales of
Shares pursuant to Rule 144. At any reasonable time and upon request of the CSFB-TCW Investors, the Company will furnish the holders of Registrable
Securities and others with such



 
17

 
information as may be necessary to enable the holders of Registrable Securities to effect sales of securities pursuant to Rule 144 under the Act and will
deliver to the holders of Registrable Securities a written statement as to whether it has complied with such requirements. Notwithstanding the foregoing, the
Company may deregister any class of its equity securities under Section 12 of the Exchange Act or suspend its duty to file reports with respect to any class of
its securities pursuant to Section 15(d) of the Exchange Act if it is then permitted to do so pursuant to the Exchange Act and the rules and regulations
thereunder.
 

(h)                                 Participation in Underwritten Registrations. No holder of Registrable Securities may participate in any underwritten
registration hereunder unless the holder of Registrable Securities (i) agrees to sell its Registrable Securities on the basis provided in any underwriting
arrangements approved by the persons entitled hereunder to select the underwriter pursuant to Sections 3(a)(iii) and 3(b)(iv) above, (ii) accurately completes
in a timely manner and executes all questionnaires, powers of attorney, underwriting agreements and other documents customarily required under the terms of
such underwriting arrangements.
 

(i)                                     Other Registration Rights. Except as set forth herein, and except as provided in the Amended and Restated Registration
Rights Agreement, the Company will not grant to any person (including the CSFB-TCW Investors) any demand or piggyback registration rights with respect
to the equity securities of the Company (or securities convertible into or exchangeable for, or options to purchase, equity securities) other than piggyback
registration rights that are not inconsistent with the terms of this Section 3. Except as provided in the Amended and Restated Registration Rights Agreement,
to the extent that the Company grants to any person registration rights with respect to any securities of the Company having provisions more favorable to the
holders thereof than the provisions contained in this Agreement, the Company will confer comparable rights to the holders of Registrable Securities under this
Agreement.
 

4.                                       Amendment and Waiver. No modification or amendment of any provision of this Agreement shall be effective against the Company, the
BRS Investors or the CSFB-TCW Investors unless such modification or amendment is approved in writing by (i) the Company, (ii) BRS Majority Holders
and (iii) the holders of Registrable Securities holding a majority of the Registrable Securities then outstanding; and any amendment to which such written
consent is obtained will be binding upon the Company, the BRS Investors and the CSFB-TCW Investors. No waiver, modification or amendment of any
provision of this Agreement shall be effective against the BRS Investors and the CSFB-TCW Investors unless such waiver, modification or amendment is
approved in writing by such BRS Investors and such CSFB-TCW Investors. No waiver of any provision of this Agreement shall be effective against the
Company unless such waiver is approved in writing by the Company. The failure of any party to enforce any of the provisions of this Agreement shall in no
way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each and every provision of this Agreement
in accordance with its

 
18

 
terms. The BRS Investors and the CSFB-TCW Investors shall remain a party to this Agreement only so long as such person is the holder of record of
Registrable Securities.
 

5.                                       Entire Agreement. Except as otherwise expressly set forth herein, this document embodies the complete agreement and understanding
among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or
among the parties, written or oral, which may have related to the subject matter hereof in any way. However, the Parties acknowledge that the provisions of
Section 10.17(c) of the Limited Liability Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified
therein in respect of the initial public offering effected pursuant to the Current Registration Statement.
 

6.                                       Successors, Assigns and Transferees. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective legal representatives, heirs, legatees, successors and assigns including any party to which any holder of Registrable Securities transferred or sold
his or its Registrable Securities. Each transferee of Registrable Securities from a party hereto or Permitted Transferee thereof shall take such Registrable
Securities subject to the same restrictions and the same rights as existed in the hands of the transferor except that Registrable Securities sold in a Public
Offering or in a Public Sale shall no longer be subject to any of the provisions of this Agreement.
 

7.                                       Specific Performance, Etc. The Company and the Securities Holders, in addition to being entitled to exercise all rights provided herein or
granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement. The Company agrees that
monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby
agrees to waive the defense in any action for specific performance that a remedy at law would be adequate.
 

8.                                       Governing Law. This Agreement shall be governed by and construed in accordance with the internal law of the State of New York.
 

9.                                       Interpretation. The headings of the sections contained in this Agreement are solely for the purpose of reference, are not part of the
agreement of the parties and shall not affect the meaning or interpretation of this Agreement.
 

10.                                 Notices. All notices and other communications provided for or permitted hereunder shall be in writing and shall be deemed to have been
duly given if delivered personally or sent by registered or certified mail (return receipt requested) postage prepaid to the parties at the following addresses (or
at such other address for any party as shall be specified by like notice, PROVIDED that notices of a change of address shall be effective only upon receipt
thereof). Notices sent by mail shall be effective five days after mailing.
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(a)                                  If to the Company, at:

 



H&E Equipment Services, Inc.
11100 Mead Road, Second Floor
Baton Rouge, Louisiana 70816
Attention: Chief Executive Officer
Tel: (225) 298-5230
Fax: (225) 298-5382
 
With a copy, which shall not constitute notice, to:
 
Bruckmann, Rosser, Sherrill & Co., Inc.
126 East 56th Street, 29th Floor
New York, New York 10022
Attention: Bruce Bruckmann and Nicholas Sheppard
Tel: (212) 521-3700
Fax: (212) 521-3799
 
and
 
Dechert LLP
30 Rockefeller Plaza
New York, New York 10112
Attention: Ronald R. Jewell, Esq.
Tel: (212) 698-3589
Fax: (212) 698-3599

 
or such other address, telecopy number or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending
party.
 

(b)                                 If to the holders of Registrable Securities Investor, at:
its address as shown in the stock register of the Company.
 

With a copy, which shall not constitute notice, to:
 

TCW/Crescent Mezzanine
11100 Santa Monica Boulevard, Suite 2000
Los Angeles, California 90025
Attention: Tyrone Chang
Tel: (310) 235-5900
Fax: (310) 235-5967

 
11.                                 Recapitalizations, Exchange, Etc. Affecting the Common Stock. The provisions of this Agreement shall apply, to the full extent set forth

herein with respect to the Registrable Securities, to any and all equity interests of the Company or any successor or assign of the Company (whether by
merger, consolidation, sale of assets, or otherwise) that may be issued
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in respect of, in exchange for, or in substitution of the Registrable Securities and shall be appropriately adjusted for any stock dividends, splits, reverse splits,
combinations, recapitalizations and the like occurring after the date hereof.
 

12.                                 Inspection and Compliance with Law. Copies of this Agreement will be available for inspection or copying by the holders of Registrable
Securities at the offices of the Company through the Secretary of the Company. The Company shall take all reasonable action to insure that the provisions of
laws of the State of New York relating to agreements similar to this Agreement are promptly complied with.
 

13.                                 Counterparts. This Agreement may be executed in one or more counterparts, by the original parties hereto and any successor in interest,
each of which shall be deemed to be an original and all of which together shall be deemed to constitute one and the same agreement.
 

14.                                 Termination. This Agreement will automatically terminate and be of no further force or effect immediately after the consummation of an
Approved Company Sale.
 

15.                                 Attorneys’ Fees. In any action or proceeding brought to enforce any provision of this Agreement, or where any provision hereof is validly
asserted as a defense, the successful party shall be entitled to recover reasonable attorneys’ fees in addition to any other available remedy.
 

16.                                 Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstances, is held
invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the
remaining provisions contained herein shall not be in any way impaired thereby.
 

17.                                 WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF
THIS AGREEMENT OR ANY ANCILLARY AGREEMENT OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT THEREOF.
 

18.                                 VENUE; SUBMISSION TO JURISDICTION. ANY AND ALL SUITS, LEGAL ACTIONS OR PROCEEDINGS ARISING OUT OF
THIS AGREEMENT SHALL BE BROUGHT ONLY IN THE SUPREME COURT OF THE STATE OF NEW YORK AND EACH PARTY TO THIS
AGREEMENT HEREBY SUBMITS TO AND ACCEPTS THE EXCLUSIVE JURISDICTION OF SUCH COURT FOR THE PURPOSE OF SUCH SUITS,



LEGAL ACTIONS OR PROCEEDINGS. IN ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING, EACH PARTY TO THIS AGREEMENT HEREBY
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS AND AGREES THAT SERVICE THEREOF MAY BE
MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO HIM OR IT AT THE ADDRESS AS PROVIDED IN SECTION 12
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HEREOF. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION
WHICH HE OR IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OR ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING IN
SUCH COURT AND HEREBY FURTHER WAIVES ANY CLAIM THAT ANY SUIT, LEGAL ACTION OR PROCEEDING BROUGHT IN SUCH
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
 

19.                                 No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
 

20.                                 Time of the Essence; Computation of Time. Time is of the essence for each and every provision of this Agreement. Whenever the last day
for the exercise of any privilege or the discharge or any duty hereunder shall fall upon a Saturday, Sunday, or any date on which commercial banks in the
State of New York are authorized to be closed, the party having such privilege or duty may exercise such privilege or discharge such duty on the next
succeeding day which is a regular business day.
 

21.                                 Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as defined in
the Agreement and Plan of Merger, and the H&E Holdings Investor Rights Agreement will thereafter have no force and effect. In the event that the Merger
shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E Holdings Investor
Rights Agreement shall continue in effect.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.

  

   
By:

  

 
 

John Engquist
 

  

President
 

 
Amended and Restated Investor Rights Agreement dated as of February 3, 2006
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BRS Investors

 
Bruckmann, Rosser, Sherrill & Co., L.P. Bruckmann, Rosser, Sherrill & Co. II,

L.P.
By: BRS Partners, LP By: BRSE LLC

 

By: BRSE Associates, Inc., its General
Partner

 

 

 

     
By:

 

By:
 

 

Print name:
 

Print name:
 

 

Print title:
 

Print title:
 

 

     
Bruckmann, Rosser, Sherrill & Co.,
Inc.

The Estate of Donald J. Bruckmann
 

     
By:

 

By:
 

 

Print name:
 

Print name:
 

 

Print title:
 

Print title:
 

 

     
BCB Family Partners, L.P.

 

NAZ Family Partners, L.P.
 

     
By:

 

 

 

 

Print name:
 

Print name:
 

 

Print title:
 

Print title:
 

 

     
     
Harold Rosser Charitable Trust

 

Stephen C. and Katherine D. Sherrill
Foundation

 



     
By:

 

By:
 

 

Print name:
 

Print name:
 

 

Print title:
 

Print title:
 

 

     
 

Bruce C. Bruckmann Harold O. Rosser
 

    
 

H. Virgil Sherrill Stephen C. Sherrill
 

    
 

Nancy A. Zweng Paul D. Kaminski
 

    
 

John Rice Edmonds Marilena Tibrea
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CSFB-TCW Investors

 
Credit Suisse Securities (USA) LLC
(f/k/a Credit Suisse First Boston
Corporation

TCW Leveraged Income Trust IV, L.P.
 

 

 

By: TCW Asset Management Company,
as its Investment Advisor

 

     
By:

 

By:
 

 

Print name:
 

Print name:
 

 

Print title:
 

Print title:
 

 

     
 

 

and
 

     
 

 

By: TCW Asset Management Company,
as its Managing Member of TCW
(LINC IV) L.L.C., the General Partner

 

     
 

 

By:
 

 

 

 

Print name:
 

 

 

 

Print title:
 

 

TCW/Crescent Mezzanine Partners
III, L.P.
TCW/Crescent Mezzanine Trust III
TCW/Crescent Mezzanine Partners III
Netherlands, L.P.

   

By: TCW/Crescent Mezzanine
Management III, L.L.C.,
its Investment Manager

   

By: TCW Asset Management Company,
its Sub-Advisor

   

     
By:

 

   

Print name:
 

   

Print title:
 

   

     
By:

 

   

Print name:
 

   

Print title:
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Schedule A to Amended and Restated

Investor Rights Agreement
 

Shares of Common Stock Issuable Pursuant to the Merger
 

Attached
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Exhibit A to Amended and Restated

Investor Rights Agreement
 



Form of Joinder to Amended and Restated Investor Rights Agreement
 

Joinder to the Amended and Restated Investor Rights Agreement dated as of February 3, 2006 (the “Investor Rights Agreement”) among H&E
Equipment Services, Inc., a Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the “Common
Stock”), of the Company, is made and entered into as of                    by and between the Company and                    (“Holder”). Capitalized terms used herein
but not otherwise defined shall have the meanings set forth in the Investor Rights Agreement.
 

WHEREAS, Holder has acquired certain shares of the Common Stock from                    and the Investor Rights Agreement and/or the Company
require Holder, as a holder of such Common Stock, to become a party to the Investor Rights Agreement, and Holder agrees to do so in accordance with the
terms hereof.
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 

1.                                       Agreement to be Bound. Holder hereby agrees that upon execution of this Joinder, it shall become a party to the Investor Rights Agreement
and shall be fully bound by, and subject to, all of the covenants, terms and conditions of the Investor Rights Agreement as though an original party thereto and
shall be deemed a [BRS Investor/ CSFB-TCW Investor/ Other Investor] and a holder of Registrable Securities for all purposes thereof. In addition, Holder
hereby agrees that all Registrable Securities held by Holder shall be deemed Registrable Securities for all purposes of the Agreement.
 

2.                                       Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Company and its successors, heirs and assigns and Holder and any subsequent holder of Registrable Securities and the respective successors, heirs and
assigns of each of them, so long as they hold any Registrable Securities.
 

3.                                       Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together shall
constitute one and the same agreement.
 

4.                                       Notices. For purposes of Section 10 of the Investor Rights Agreement, all notices, demands or other communications to the Holder shall be
directed to:
 

[Name]
[Address]

 

 
4.                                       Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of New York, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 

5.                                       Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this Joinder.
 

[Signature Page Follows]
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In witness whereof, the parties hereto have executed this Joinder to the Investor Rights Agreement as of the date set forth in the introductory

paragraph hereof.
 
H&E Equipment Services, Inc. Holder:
  
By:

 

Print name: Print name:
Print title:
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Exhibit D to Agreement and Plan of Merger

 
Senior Secured Notes Supplemental Indenture

 
Attached

 

 
Supplemental Indenture dated as of February 3, 2006 (this “Supplemental Indenture”) by and among:

 
(i)                                     H&E Equipment Services L.L.C., a Louisiana limited liability company (“H&E LLC”);

 
(ii)                                  H&E Finance Corp., a Delaware corporation (“H&E Finance”);

 
(iii)                               the Guarantors (as defined in the Indenture to which reference is made below) (the “Guarantors”);



 
(iv)                              H&E Equipment Services, Inc., a Delaware corporation (“H&E Inc.”); and

 
(v)                                 The Bank of New York, a New York banking corporation, as Trustee under the Indenture to which reference is made below (the

“Trustee”).
 
H&E LLC, H&E Finance, the Guarantors, H&E Inc. and the Trustee are herein together referred to as the “Parties”.
 

Recitals
 

A.                                   H&E LLC, H&E Finance, the Guarantors and the Trustee are parties to the Indenture dated as of June 17, 2002 (the “Indenture”), which
Indenture governs the 11 1/8% Senior Secured Notes due 2012 (the “Notes”) issued pursuant thereto. H&E LLC and H&E Finance are together referred to in
the Indenture as the “Company”.
 

B.                                     Each of H&E LLC and H&E Inc. is a wholly-owned subsidiary of H&E Holdings L.L.C., a Delaware limited liability company (“H&E
Holdings”); and as such, H&E Inc. is an Affiliate of H&E LLC. H&E Holdings has no substantial assets (other than shares of the capital stock of H&E Inc.
and the limited liability company membership interests of H&E LLC) or substantial liabilities. H&E Inc. has no substantial assets or substantial liabilities.
 

C.                                     For the purpose of incorporating H&E LLC under the laws of the State of Delaware, H&E LLC proposes to merge with and into H&E Inc.,
with H&E Inc. as the surviving corporation (the “Merger”). Contemporaneously with the Merger, H&E Holdings will also be merged with and into H&E Inc.,
with H&E Inc. as the surviving corporation. Pursuant to and upon the effectiveness of the Merger under the laws of the State of Delaware and the State of
Louisiana (the “Effective Time of the Merger”), H&E Inc. will succeed to all of the liabilities and obligations of H&E LLC under the Indenture, the Notes and
the Second-Lien Security Documents (as defined in the Indenture) and will expressly assume such liabilities and obligations under the Indenture, the Notes
and the Second-Lien Security Documents.
 

D.                                    Article 5 of the Indenture permits the Merger, and the Trustee is authorized under Section 9.01 of the Indenture to execute and deliver this
Supplemental Indenture.
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E.                                      The Parties desire to execute and deliver this Supplemental Indenture to effect the substitution of H&E Inc. for H&E LLC under the

Indenture, the Notes and the Second-Lien Security Documents. The Board of Directors of each of H&E LLC, H&E Finance and H&E Inc. have authorized
the execution of this Supplemental Indenture.
 

Now therefore, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
Parties mutually covenant, agree and consent, including without limitation for the equal and ratable benefit of the Holders of the Notes, as follows:
 

1.                                       Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

2.                                       No Default or Event of Default. H&E LLC, H&E Finance and H&E Inc. represent and warrant to the Trustee that (i) the Merger is being
effected for the purpose of incorporating H&E LLC under the laws of the State of Delaware, and (ii) no Default or Event of Default will exist as of
immediately after the Merger.
 

3.                                       Agreement to Substitute and Assumption. Upon the Effective Time of the Merger:
 

(i)                                     H&E Inc. shall succeed to and be substituted for H&E LLC, so that from and after the Effective Time of the Merger, all references
in the Indenture and the Notes to the “Company” shall refer to H&E Inc. and H&E Finance (and not to H&E LLC and H&E Finance), and all
references in the Indenture,the Notes and the Second Lien Security Documents to H&E LLC or to H&E LLC as the “Grantor” shall mean H&E
Inc.];

 
(ii)                                  H&E Inc. assumes all of the liabilities and obligations of H&E LLC under the Indenture, the Notes and the Second-Lien Security

Documents; and
 

(iii)                               H&E Inc. may exercise every right and power of H&E LLC or the Company under the Indenture and the Notes and of H&E LLC
under the Second-Lien Security Documents with the same effect as if H&E Inc. had been named, together with H&E Finance, as the Company or as
H&E LLC, as applicable, therein.

 
4.                                       NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO

CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE
EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
 

5.                                       Counterparts. The Parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
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6.                                       Effect of Headings. The Section headings herein are for convenience only and shall not effect the construction hereof.

 
7.                                       The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this

Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by H&E LLC, H&E Finance and H&E Inc..
 

8.                                       Effectiveness of this Supplemental Indenture. This Supplemental Indenture shall be effective as of the Effective Time of the Merger.



 
9.                                       Indenture Generally. Except as supplemented herein, the Indenture remains in full force and effect.

 
[Signature page follows]
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In witness whereof, the undersigned have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above written.

 
H&E Equipment Services L.L.C.

 

H&E Finance Corp.
   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
GNE Investments, Inc., as a Guarantor

 

Great Northern Equipment, Inc. , as a
Guarantor

   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
H&E Equipment Services, Inc.

 

The Bank of New York, as Trustee
   
By:

  

By:
 

 

John Engquist
 

Print name:
 

 

President
 

Print title:
 

 

 
Exhibit E to Agreement and Plan of Merger

 
Senior Subordinated Notes Supplemental Indenture

 
Attached

 

 
Supplemental Indenture dated as of February 3, 2006 (this “Supplemental Indenture”) by and among:

 
(i)                                     H&E Equipment Services L.L.C., a Louisiana limited liability company (“H&E LLC”);

 
(ii)                                  H&E Finance Corp., a Delaware corporation (“H&E Finance”);

 
(iii)                               the Guarantors (as defined in the Indenture to which reference is made below) (the “Guarantors”);

 
(iv)                              H&E Equipment Services, Inc., a Delaware corporation (“H&E Inc.”); and

 
(v)                                 The Bank of New York, a New York banking corporation, as Trustee under the Indenture to which reference is made below (the

“Trustee”).
 
H&E LLC, H&E Finance, the Guarantors, H&E Inc. and the Trustee are herein together referred to as the “Parties”.
 

Recitals
 

A.                                   H&E LLC, H&E Finance, the Guarantors and the Trustee are parties to the Indenture dated as of June 17, 2002 (the “Indenture”), which
Indenture governs the 12 1/2% Senior Subordinated Notes due 2013 (the “Notes”) issued pursuant thereto. H&E LLC and H&E Finance are together referred
to in the Indenture as the “Company”.
 

B.                                     Each of H&E LLC and H&E Inc. is a wholly-owned subsidiary of H&E Holdings L.L.C., a Delaware limited liability company (“H&E
Holdings”); and as such, H&E Inc. is an Affiliate of H&E LLC. H&E Holdings has no substantial assets (other than shares of the capital stock of H&E Inc.
and the limited liability company membership interests of H&E LLC) or substantial liabilities. H&E Inc. has no substantial assets or substantial liabilities.
 

C.                                     For the purpose of incorporating H&E LLC under the laws of the State of Delaware, H&E LLC proposes to merge with and into H&E Inc.,
with H&E Inc. as the surviving corporation (the “Merger”). Contemporaneously with the Merger, H&E Holdings will also be merged with and into H&E Inc.,
with H&E Inc. as the surviving corporation. Pursuant to and upon the effectiveness of the Merger under the laws of the State of Delaware and the State of
Louisiana (the “Effective Time of the Merger”), H&E Inc. will succeed to all of the liabilities and obligations of H&E LLC under the Indenture and the Notes
and will expressly assume such liabilities and obligations under the Indenture and the Notes.
 



D.                                    Article 5 of the Indenture permits the Merger, and the Trustee is authorized under Section 9.01 of the Indenture to execute and deliver this
Supplemental Indenture.
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E.                                      The Parties desire to execute and deliver this Supplemental Indenture to effect the substitution of H&E Inc. for H&E LLC under the

Indenture and the Notes. The Board of Directors of each of H&E LLC, H&E Finance and H&E Inc. have authorized the execution of this Supplemental
Indenture.
 

Now therefore, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
Parties mutually covenant, agree and consent, including without limitation for the equal and ratable benefit of the Holders of the Notes, as follows:
 

1.                                       Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

2.                                       No Default or Event of Default. H&E LLC, H&E Finance and H&E Inc. represent and warrant to the Trustee that (i) the Merger is being
effected for the purpose of incorporating H&E LLC under the laws of the State of Delaware, and (ii) no Default or Event of Default will exist as of
immediately after the Merger.
 

3.                                       Agreement to Substitute and Assumption. Upon the Effective Time of the Merger:
 

(i)                                     H&E Inc. shall succeed to and be substituted for H&E LLC, so that from and after the Effective Time of the Merger, all references
in the Indenture and the Notes to the “Company” shall refer to H&E Inc. and H&E Finance (and not to H&E LLC and H&E Finance), and all
references in the Indenture and the Notes to H&E LLC or to H&E LLC as the “Grantor” shall mean H&E Inc.];

 
(ii)                                  H&E Inc. assumes all of the liabilities and obligations of H&E LLC under the Indenture and the Notes; and

 
(iii)                               H&E Inc. may exercise every right and power of H&E LLC or the Company under the Indenture and the Notes with the same

effect as if H&E Inc. had been named, together with H&E Finance, as the Company or as H&E LLC, as applicable, therein.
 

4.                                       NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE
EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
 

5.                                       Counterparts. The Parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
 

6.                                       Effect of Headings. The Section headings herein are for convenience only and shall not effect the construction hereof.
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7.                                       The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this

Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by H&E LLC, H&E Finance and H&E Inc..
 

8.                                       Effectiveness of this Supplemental Indenture. This Supplemental Indenture shall be effective as of the Effective Time of the Merger.
 

9.                                       Indenture Generally. Except as supplemented herein, the Indenture remains in full force and effect.
 

[Signature page follows]
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In witness whereof, the undersigned have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above written.

 
H&E Equipment Services L.L.C.

 

H&E Finance Corp.
   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
GNE Investments, Inc., as a Guarantor

 

Great Northern Equipment, Inc. , as a
Guarantor

   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
H&E Equipment Services, Inc.

 

The Bank of New York, as Trustee



   
By:

  

By:
 

 

John Engquist
 

Print name:
 

 

President
 

Print title:
 

 



Exhibit 4.1
 

Amended and Restated Security Holders Agreement dated as of February 3, 2006 (this “Agreement”) among:
 

(i)                                     H&E Equipment Services, Inc., a Delaware corporation (the “Company”), and
 

(ii)                                  the Persons identified on the signature pages hereto as the “Stockholders”, together with such additional Persons who become
“Stockholders” in accordance with the provisions of this Agreement.

 
The Company and the Stockholders are herein together referred to as the “Parties”.

 
Recitals

 
A.                                   On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)

among the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services, L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).
 

B.                                     Prior to the Merger, H&E Holdings and the Stockholders are the holders of “Class A Common Units”, “Class B Common Units”, “Class A
Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, “Units”) representing membership interests in
H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock, par value $0.01 per share (the “Common Stock”),
of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the Stockholders will receive pursuant to the Merger in respect
of their Units is set forth opposite their names on Schedule A hereto.
 

C.                                     H&E Holdings and the Stockholders are parties to the Securityholders Agreement dated as of June 17, 2002 (the “H&E Holdings
Securityholders Agreement”).
 

D.                                    The Company and the Stockholders desire that this Agreement shall amend, restate and replace the H&E Holdings Securityholders
Agreement.
 

Agreement
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree as follows:
 

 
1.                                       Definitions. As used herein, the following terms shall have the following meanings:

 
“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is

under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.
 

“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on
a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties.
 

“BRS Investors” means those Stockholders identified as such on the signature page to this Agreement together with their respective
Permitted Transferees.
 

“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Restricted Shares.
 

“BRS Restricted Shares” means all Restricted Shares owned by any BRS Investor.
 

“Common Stock” means collectively the Common Stock, par value $0.01 per share, of the Company and any other equity securities of the
Company (or its successors) which is not limited to a fixed sum or percentage of par value or stated value in respect of the rights of the holders thereof to
participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.
 

“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse, ancestors and descendants
(whether natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”), (ii) the trustee, fiduciary or
personal representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives or (iii) any limited partnership or
limited liability company the governing instruments of which provide that such Person shall have the exclusive, nontransferable power to direct the
management and policies of such entity and of which the sole owners of partnership interests, membership interests or any other equity interests are, and will
remain, limited to such Person and such Person’s relatives.
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“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the

number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not the spouse or descendent
(by birth or adoption) of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.



 
“Management Investor” means any of John M. Engquist, Kristan Engquist Dunne, South Nevada Capital Corporation, Bagley Family

Investments, L.L.C., Kenneth Sharp, Jr., The McClain Family Revocable Trust, or any of their respective Permitted Transferees.
 

“Other Investor” means any of Wheeler Investments, Inc., Don Wheeler, Siegfried Wallin, The Conner Family Trust, C/J Land & Livestock
L.P., John and Ellen Williams Limited Partnership, Robert G. Williams Limited Partnership or any of their respective Permitted Transferees.
 

“Permitted Transferee” has the meaning set forth in Section 3(b)(ii) hereof.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, a governmental entity or any department, agency or political subdivision thereof or any other entity or organization.
 

“Public Sale” means any sale of Restricted Shares to the public pursuant to an offering registered under the Securities Act or, after the
consummation of an initial public offering, to the public pursuant to the provisions of Rule 144 (or any similar rule or rules then in effect) under the Securities
Act.
 

“Restricted Shares” means shares of the Common Stock issued to Stockholders pursuant to the Merger and all equity securities issued
directly or indirectly with respect to such shares, in each case, by way of a unit or stock dividend or other distribution, or unit or stock split, or in connection
with a combination of units or shares, recapitalization, merger, consolidation or other reorganization. As to any particular Restricted Shares, such shares will
cease to be Restricted Shares when they have been Transferred in a Public Sale.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“Transfer” means any direct or indirect sale, transfer, assignment, pledge or other disposition or encumbrance.
 

2.                                       Conflicting Agreements. Each Stockholder represents that such Stockholder has not granted and is not a party to any proxy, voting trust or
other agreement which is inconsistent with or conflicts with the provisions of this Agreement, and no Stockholder shall grant any proxy or become party to
any voting trust or other agreement which is inconsistent with or conflicts with the provisions of this Agreement.
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3.                                       Restrictions on Transfer of Restricted Shares.

 
(a)                                  General Restrictions.

 
(i)                                     A Management Investor or an Other Investor may Transfer Restricted Shares only (A) in Public Sales, (B) pursuant to an

Approved Company Sale, (C) to the Company, or (D) with the prior written consent of the Board, to any Person, provided, that, unless waived in writing by
the Board, such Person shall have complied with the requirements of Section 4(b)(ii).
 

(ii)                                  A BRS Investor may Transfer Restricted Shares only (A) in Public Sales, (B) to any Person, provided, that such Person
shall have complied with the requirements of Section 4(b)(ii), or (C) pursuant to an Approved Company Sale.
 

(b)                                 Permitted Transfers.
 

(i)                                     The restrictions contained in Section 3(a) shall not apply with respect to any Transfer of Restricted Shares by any
Stockholder (A) in the case of any Stockholder who is a natural person, pursuant to applicable laws of descent and distribution or to any member of such
Stockholder’s Family Group or to any trust established by such Stockholder for the benefit of such Stockholder’s Family Group, (B) in the case of any
Stockholder, to its Affiliates, or (C) in the case of Bruckmann, Rosser, Sherrill & Co., L.P. or Bruckmann, Rosser, Sherrill & Co. II, L.P. (in each case, if it
becomes a Permitted Transferee), in a pro rata distribution to its partners; provided, in each case, that any such transferee shall have complied with the
requirements of Section 3(b)(ii).
 

(ii)                                  Prior to any proposed transferee’s acquisition of Restricted Shares pursuant to a Transfer permitted by Section 3(a)(i), in
each case, unless waived in writing by the Board of Directors of the Company, or pursuant to a Transfer permitted by clause (ii) of Section 3(a), such
proposed transferee must agree to take such Restricted Shares subject to and to be fully bound by the terms of this Agreement applicable to such Restricted
Shares by executing a joinder to this Agreement substantially in the form attached hereto as Exhibit A and delivering such executed joinder to the Secretary of
the Company prior to the effectiveness of such Transfer (unless such Transfer is pursuant to applicable laws of descent and distribution, in which case, such
executed joinder shall be delivered to the Secretary of the Company as soon as reasonably possible after such Transfer). All transferees acquiring Restricted
Shares and executing a joinder in compliance with this Section 3(b)(ii) are collectively referred to herein as “Permitted Transferees”.
 

(c)                                  If any Stockholder Transfers Restricted Shares to an Affiliate and an event occurs which causes such Affiliate to cease to be an
Affiliate of such Stockholder unless, prior to such event, such Affiliate Transfers such Restricted Shares back to such Stockholder, then, in each case, such
event or Transfer shall be deemed a Transfer of Restricted Shares subject to all of the restrictions on Transfers of Stockholder set forth in this Agreement,
including without limitation, this Section 3.
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(d)                                 Wheeler Investments, Inc. (“Wheeler Investments”) shall not permit any event to occur which causes Wheeler Investments to

cease to be a member of Don Wheeler’s Family Group, unless, prior to such event, Wheeler Investments Transfers, or causes the Transfer of, all Restricted
Shares held by Wheeler Investments or any Affiliate of Wheeler Investments to Don Wheeler or one or more members of Don Wheeler’s Family Group.
South Nevada Capital Corporation (“SNCC”) shall not permit any event to occur which causes SNCC to cease to be a member of Dale Roesener’s Family
Group, unless, prior to such event, SNCC Transfers, or causes the Transfer of, all Restricted Shares held by SNCC or any Affiliate of SNCC to Dale
Roesener. Bagley Family Investments, L.L.C. (“Bagley Investments”) shall not permit any event to occur which causes Bagley Investments to cease to be a



member of Gary Bagley’s Family Group, unless, prior to such event, Bagley Investments Transfers, or causes the Transfer of, all Bagley Investments held by
Bagley Investments or any Affiliate of Bagley Investments to Gary Bagley. The Connor Family Trust (“Connor Trust”) shall not permit any event to occur
which causes Connor Trust to cease to be a member of Ralph Connor’s Family Group, unless, prior to such event, Connor Trust Transfers, or causes the
Transfer of, all Connor Trust held by Connor Trust or any Affiliate of Connor Trust to Ralph Connor. The McClain Family Revocable Trust (“McClain
Trust”) shall not permit any event to occur which causes McClain Trust to cease to be a member of Steve McClain’s Family Group, unless, prior to such
event, McClain Trust Transfers, or causes the Transfer of, all McClain Trust held by McClain Trust or any Affiliate of McClain Trust to Steve McClain. C/J
Land & Livestock L.P. (“Gerald Williams Investments”) shall not permit any event to occur which causes Gerald Williams Investments to cease to be a
member of Gerald Williams’s Family Group, unless, prior to such event, Gerald Williams Investments Transfers, or causes the Transfer of, all Restricted
Shares held by Gerald Williams Investments or any Affiliate of Gerald Williams Investments to Gerald Williams. John and Ellen Williams Limited
Partnership (“John Williams Investments”) shall not permit any event to occur which causes John Williams Investments to cease to be a member of John
Williams’s Family Group, unless, prior to such event, John Williams Investments Transfers, or causes the Transfer of, all McClain Trust held by John
Williams Investments or any Affiliate of John Williams Investments to John Williams. Robert G. Williams Limited Partnership (“Robert Williams
Investments”) shall not permit any event to occur which causes Robert Williams Investments to cease to be a member of Robert Williams’s Family Group,
unless, prior to such event, Robert Williams Investments Transfers, or causes the Transfer of, all Restricted Shares held by Robert Williams Investments or
any Affiliate of Robert Williams Investments to Robert Williams.
 

4.                                       Legend.
 

(a)                                  Each certificate or instrument evidencing Restricted Shares and each certificate or instrument issued in exchange for or upon the
Transfer of any Common Stock (if such securities remain Restricted Shares after such Transfer) shall be stamped or otherwise imprinted with a legend in
substantially the following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN AMENDED AND RESTATED SECURITY
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HOLDERS AGREEMENT DATED AS OF FEBRUARY 3, 2006, AS SUCH AMENDED AND RESTATED SECURITY HOLDERS
AGREEMENT MAY BE AMENDED FROM TIME TO TIME, BY AND AMONG THE ISSUER AND CERTAIN OF THE ISSUER’S COMMON
STOCK. A COPY OF SUCH AMENDED AND RESTATED SECURITY HOLDERS AGREEMENT WILL BE FURNISHED WITHOUT
CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

 
The legend set forth above regarding this Agreement shall be removed from the certificates evidencing any securities which cease to be Restricted Shares.
Upon the request of any Stockholder, the Company shall remove the Securities Act portion of the legend set forth above from the certificate or certificates for
such Restricted Shares (if such Restricted Shares are certificated as of such time); provided, that such Restricted Shares are eligible (as reasonably determined
by the Company) for sale pursuant to Rule 144(k) (or any similar rule or rules then in effect) under the Securities Act.
 

(b)                                 Unless waived by the Company, no Stockholder may Transfer any Restricted Shares (except pursuant to an effective registration
statement under the Securities Act) without first delivering to the Company an opinion of counsel reasonably acceptable in form and substance to the
Company (which counsel will be reasonably acceptable to the Company) that registration under the Securities Act is not required in connection with such
Transfer. If such opinion of counsel reasonably acceptable in form and substance to the Company further states that no subsequent Transfer of such Restricted
Shares will require registration under the Securities Act (including due to such Restricted Shares being eligible for sale pursuant to Rule 144 (or any similar
rule or rules then in effect) under the Securities Act), the Company will promptly upon such Transfer deliver new certificates for such securities (if such
securities are certificated as of such time) which do not bear the Securities Act portion of the legend set forth in Section 4(a).
 

5.                                       Transfers in Violation of Agreement. Any Transfer or attempted Transfer of any Restricted Shares in violation of any provision of this
Agreement shall be null and void, and the Company shall not record such Transfer on its books or treat any purported transferee of such Restricted Shares as
the owner of such securities for any purpose.
 

6.                                       Amendment and Waiver. No modification or amendment of any provision of this Agreement shall be effective against the Stockholders or
the Company unless such modification or amendment is approved in writing by (i) the Company and (ii) BRS Majority Holders; and any amendment to
which such written consent is obtained will be binding upon the Company and each Stockholder. No waiver of any provision of this Agreement shall be
effective against any Stockholder unless such waiver is approved in writing by such Stockholder. No waiver of any provision of this Agreement shall be
effective against the Company unless such waiver is approved in writing by the Company. The failure of any party to enforce any of the provisions of this
Agreement shall in no way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each and every
provision of this Agreement in accordance with its terms. Each Stockholder shall remain a party to this Agreement only so long as such person is the holder
of record of Restricted Shares.
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7.                                       Severability. Whenever possible, each provision of this Agreement shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under any applicable law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or any other jurisdiction, but this Agreement shall be reformed,
construed and enforced in such jurisdiction as if such invalid, illegal or unenforceable provision had never been contained herein.
 

8.                                       Entire Agreement. Except as otherwise expressly set forth herein, this document embodies the complete agreement and understanding
among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or
among the parties, written or oral, which may have related to the subject matter hereof in any way. However, the Parties acknowledge that the provisions of
Section 10.17(c) of the Limited Liability Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified



therein in respect of the initial public offering effected by H&E Holdings pursuant to the Registration Statement on Form S-1 filed by the Company with the
U.S. Securities and Exchange Commission and effective as of January 30, 2006.
 

9.                                       Successors and Assigns. Except as otherwise provided herein, this Agreement shall bind and inure to the benefit of and be enforceable by
the Company and its successors and assigns, including any corporation which is a successor to the Company, and the Stockholder and any subsequent holders
of Restricted Shares and the respective successors, heirs and assigns of each of them, so long as they hold Restricted Shares.
 

10.                                 Counterparts. This Agreement may be executed in separate counterparts each of which shall be an original and all of which taken together
shall constitute one and the same agreement.
 

11.                                 Remedies. The Parties shall be entitled to enforce their rights under this Agreement specifically to recover damages by reason of any breach
of any provision of this Agreement and to exercise all other rights existing in their favor. The Parties agree and acknowledge that money damages may not be
an adequate remedy for any breach of the provisions of this Agreement and that the Company and any Stockholder may in his, hers, or its sole discretion
apply to any court of law or equity of competent jurisdiction for specific performance and/or injunctive relief (without posting a bond or other security) in
order to enforce or prevent any violation of the provisions of this Agreement.
 

12.                                 Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement will
be in writing and will be deemed to have been given when delivered if delivered personally, sent via a nationally recognized overnight courier, or sent via
facsimile to the recipient, or if sent by certified or registered mail, return receipt requested, will be deemed to have been given two business days thereafter.
Such notices, demands and other communications shall be sent to any Stockholder at such Stockholder’s last address on the records of the Company, and to
the Company at: 11100 Mead Road, Second Floor, Baton Rouge, Louisiana 70816; Attention: Chief Executive Officer;
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Telephone: (225) 298-5230; Fax: (225) 298-5382, or such other address, telecopy number or to the attention of such other person as the recipient party shall
have specified by prior written notice to the sending party.
 

13.                                 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without giving
effect to any rules, principles or provisions of choice of law or conflict of laws.
 

14.                                 Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part of this
Agreement.
 

15.                                 WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF
THIS AGREEMENT OR ANY ANCILLARY AGREEMENT OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT THEREOF.
 

16.                                 VENUE; SUBMISSION TO JURISDICTION. ANY AND ALL SUITS, LEGAL ACTIONS OR PROCEEDINGS ARISING OUT OF
THIS AGREEMENT SHALL BE BROUGHT ONLY IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE AND EACH PARTY TO THIS
AGREEMENT HEREBY SUBMITS TO AND ACCEPTS THE EXCLUSIVE JURISDICTION OF SUCH COURT FOR THE PURPOSE OF SUCH SUITS,
LEGAL ACTIONS OR PROCEEDINGS. IN ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING, EACH PARTY TO THIS AGREEMENT HEREBY
WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS AND AGREES THAT SERVICE THEREOF MAY BE
MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO HIM OR IT AT THE ADDRESS AS PROVIDED IN SECTION 17 HEREOF. TO THE
FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION WHICH HE OR IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OR ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING IN SUCH COURT
AND HEREBY FURTHER WAIVES ANY CLAIM THAT ANY SUIT, LEGAL ACTION OR PROCEEDING BROUGHT IN SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.
 

17.                                 No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
 

18.                                 Time of the Essence; Computation of Time. Time is of the essence for each and every provision of this Agreement. Whenever the last day
for the exercise of any privilege or the discharge or any duty hereunder shall fall upon a Saturday, Sunday, or any date on which commercial banks in the
State of Delaware are authorized to be closed, the party having such
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privilege or duty may exercise such privilege or discharge such duty on the next succeeding day which is a regular business day.
 

19.                                 Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as defined in
the Agreement and Plan of Merger, and the H&E Holdings Securityholders Agreement will thereafter have no force and effect. In the event that the Merger
shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E Holdings
Securityholders Agreement shall continue in effect.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.
  
By:  /s/ John M. Engquist

 

 

John M. Engquist
 

President
 

Amended and Restated Security Holders Agreement dated as of February 3, 2006
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Stockholders

 
Bruckmann, Rosser, Sherrill & Co.,
L.P.(1)

Bruckmann, Rosser, Sherrill & Co. II,
L.P. (1)

By: BRS Partners, LP By: BRSE LLC
By: BRSE Associates, Inc., its General

Partner

  

   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
Bruckmann, Rosser, Sherrill & Co.,
Inc. (1)

The Estate of Donald J. Bruckmann(1)

   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
BCB Family Partners, L.P. (1) NAZ Family Partners, L.P. (1)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
Harold Rosser Charitable Trust(1) Stephen C. and Katherine D. Sherrill

Foundation(1)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
 
    

Bruce C. Bruckmann(1)
 

Harold O. Rosser(1)
 

   
    
H. Virgil Sherrill(1)

 

Stephen C. Sherrill(1)
 

   
    
Nancy A. Zweng(1)

 

Paul D. Kaminski(1)
 

   
    
John Rice Edmonds(1)

 

Marilena Tibrea(1)
 

 

(1)                               BRS Investors
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Wheeler Investments, Inc. (3) Southern Nevada Capital Corporation(2)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
Bagley Family Investments, L.L.C. (2) The Connor Family Trust(3)
   

    



By: By:
Print name:

 
 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
The McClain Family Revocable Trust(2) Robert G. Williams Limited Partnership(3)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
C/J Land & Livestock L.P. (3) John and Ellen Williams Limited

Partnership(3)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

 
 
    

John M. Engquist(2)
 

Kristan Engquist Dunne(2)
 

   
    
Don Wheeler(3)

 

Gary Bagley(3)
 

   
    
Kenneth Sharp, Jr. (2)

 

Lindsay Jones(3)
 

   
    
Siegfried Wallin(3)

   

 

(2)                               Management Investors
(3)                               Other Investors
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Schedule A to Amended and Restated

Security Holders Agreement
 

Shares of Common Stock Issuable Pursuant to the Merger
 

Attached
 

 
Exhibit A to Amended and Restated

Security Holders Agreement
 

Form of Joinder to
Amended and Restated Security Holders Agreement

 
This Joinder to the Security Holders Agreement dated as of               (the “Security Holders Agreement”)among H&E Equipment Services, Inc., a

Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the “Common Stock”), of the Company, is
made and entered into as of               by and between the Company and               (“Holder”). Capitalized terms used herein but not otherwise defined shall
have the meanings set forth in the Security Holders Agreement.
 

Whereas, Holder has acquired certain shares of the Common Stock from                            and the Security Holders Agreement and/or the Company
require Holder, as a holder of such Common Stock, to become a party to the Security Holders Agreement, and Holder agrees to do so in accordance with the
terms hereof.
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 

1.                                       Agreement to be Bound. Holder hereby agrees that upon execution of this Joinder, it shall become a party to the Security Holders
Agreement and shall be fully bound by, and subject to, all of the covenants, terms and conditions of the Security Holders Agreement as though an original
party thereto and shall be deemed a Stockholder for all purposes thereof. In addition, Holder hereby agrees that all Common Stock held by Holder shall be
deemed Restricted Shares for all purposes of the Security Holders Agreement.
 

2.                                       Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Company and its successors, heirs and assigns and Holder and any subsequent holders of Restricted Shares the respective successors, heirs and assigns of
each of them, so long as they hold any Restricted Shares.
 



3.                                       Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together shall
constitute one and the same agreement.
 

4.                                       Notices. For purposes of Section 12 of the Security Holders Agreement, all notices, demands or other communications to the Holder shall
be directed to:
 

[Name]
[Address]

 

 
5.                                       Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the state of Delaware, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 

6.                                       Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this Joinder.
 

[Signature Page Follows]
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In witness whereof, the parties hereto have executed this Joinder to the Security Holders Agreement as of the date set forth in the introductory

paragraph hereof.
 
H&E Equipment Services, Inc. Holder:
   
By:

   

Print name:
 

 

 Print name:
 

Print title:
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Exhibit 4.2
 

Amended and Restated Investor Rights Agreement dated as of February 3, 2006 (this “Agreement”) among:
 

(i)                                     H&E Equipment Services, Inc., a Delaware corporation (the “Company”);
 

(ii)                                  the Persons identified on the signature pages hereto as the “BRS Investors”, together with such additional Persons who become
BRS Investors in accordance with the provisions of this Agreement; and

 
(iii)                               the Persons identified on the signature pages hereto as the “CSFB-TCW Investors”.

 
The Company, the BRS Investors and the CSFB-TCW Investors are herein together referred to as the “Parties”.

 
Recitals

 
A.                                   On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)

among the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).
 

B.                                     Prior to the Merger, H&E Holdings, the BRS Investors and the CSFB-TCW Investors are the holders of “Class A Common Units”,
“Class B Common Units” “Class A Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, the
“Units”), representing membership interests in H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock,
par value $0.01 per share (the “Common Stock”), of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the BRS
Investors and the CSFB-TCW Investors will receive pursuant to the Merger in respect of their Units is set forth opposite their names on Schedule A hereto.
 

C.                                     Prior to the Merger, H&E Holdings and the holders of the membership interests in H&E Holdings, the BRS Investors and the CSFB-TCW
Investors are parties to the Investor Rights Agreement dated as of June 17, 2002 (the “H&E Holdings Investor Rights Agreement”).
 

D.                                    The Company, the BRS Investors and the CSFB-TCW Investors desire that this Agreement shall amend, restate and replace the H&E
Holdings Investor Rights Agreement.
 

 
Agreement

 
Now therefore, in consideration of the mutual covenants herein contained and for other good and valuable consideration, the parties hereto agree as

follows:
 

1.                                       Definitions. As used herein, the following terms shall have the following meanings:
 

“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is
under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.
 

“Amended and Restated Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement dated as of the
date hereof among the Company and the Persons identified therein as “Registrable Securities Holders”.
 

“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on
a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties. “Approved
Company Sale” shall not include the Merger.
 

“Board” means the Company’s board of directors.
 

“BRS Investor” means the Persons identified as such on the signature pages to this Agreement as such or any of their respective Permitted
Transferees.
 

“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Securities that are Common Stock which
are issued to the BRS Investors pursuant to the Merger in respect of Units held by BRS Investors prior to the Merger, including without limitation any
Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization or reclassification of such Common
Stock.
 

“BRS Securities” means all Common Stock owned by any BRS Investor which are issued to the BRS Investors pursuant to the Merger in
respect of Units held by the BRS Investors prior to the Merger, including without limitation any Common Stock issued with respect to such Common Stock
by way of a stock split or combination or recapitalization or reclassification of such Common Stock.
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“Commission” means the Securities and Exchange Commission.

 



“Common Stock” means collectively the Common Stock, par value $0.01 per share, of the Company and any other equity securities of the
Company (or its successors) that are not limited to a fixed sum or percentage of par value or stated value in respect of the rights of the holders thereof to
participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.
 

“Current Registration Statement” means the Registration Statement on Form S-1 filed by the Company with the Commission and effective
as of January 30, 2006.
 

“Exempt Transfer” means (i) transfers by any BRS Investor to its Related Parties; (ii) transfers by any BRS Investor’s Related Parties to
such BRS Investor; (iii) transfers subsequent to the H&E Holdings Merger by BRS Investors of any shares of Common Stock not to exceed, in the aggregate,
10% of the number of shares of Common Stock owned by them as immediately following the H&E Holdings Merger; (iv) distributions by a BRS Investor to
its constituent partners or members proportionate to their interest in the BRS Investor; and (v) transfers by any BRS Investor or any of its Related Parties in a
Public Sale; provided, however, that no such transfer (except as set forth in clause (v) above) shall be an Exempt Transfer unless the transferee agrees in
writing to be bound by this Agreement as if such transferee were a BRS Investor with respect to such transferred units or shares, as applicable, by executing a
joinder agreement in the form of Exhibit A hereto.
 

“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse, ancestors and descendants
(whether natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”), (ii) the trustee, fiduciary or
personal representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives or (iii) any limited partnership, limited
liability company or trust the governing instruments of which provide that such Person shall have the exclusive, nontransferable power to direct the
management and policies of such entity and of which the sole owners of partnership interests, membership interests or any other equity interests are, and will
remain, limited to such Person and such Person’s relatives.
 

“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the
number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not a member of the Family
Group of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.
 

“Notes” means the 12 1/2% Senior Subordinated Notes due 2013 of the Company (as successor to H&E Equipment Services L.L.C.) and
H&E Finance Corp.
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“Other Securities” means the Common Stock owned by the Other Investors which are issued to the Other Investors pursuant to the Merger

in respect of Units held by the Other Investors prior to the Merger.
 

“Other Investor” means any of the Persons identified as such on Schedule B hereto or any of their respective Permitted Transferees.
 

“Permitted Transferee” means (i) with respect to any BRS Investor, any Person who acquires Common Stock from such BRS Investor in an
Exempt Transfer, and (ii) with respect to the CSFB-TCW Investors, any Person who acquires Common Stock from the CSFB-TCW Investors or from any of
its Permitted Transferees; provided, that the provisions of this Agreement shall no longer apply to any shares of Common Stock that are sold in a Public Sale.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, a governmental entity or any department, agency or political subdivision thereof or any other entity or organization.
 

“Public Offering” means an underwritten public offering and sale of equity securities of the Company pursuant to an effective registration
statement under the Securities Act; provided, that a Public Offering shall not include an offering made in connection with a business acquisition or
combination pursuant to a registration statement on Form S-4 or any similar form, or an employee benefit plan pursuant to a registration statement on Form S-
8 or any similar form; provided further that an offering shall not be deemed a Public Offering unless the Company’s equity securities are at the time listed for
trading on a national securities exchange or are authorized for trading on the Nasdaq National Market System.
 

“Public Sale” means any sale of Common Stock to the public pursuant to an offering registered under the Securities Act or, after the
consummation of an initial Public Offering, to the public pursuant to the provisions of Rule 144 (or any similar rule or rules then in effect) under the
Securities Act.
 

“Related Party” with respect to any BRS Investor means: (i) any parent, controlling stockholder, or a more than 80% owned subsidiary of
such BRS Investor; (ii) any member of the Family Group of such BRS Investor; or (iii) any trust, corporation, partnership or other entity, the beneficiaries,
stockholders, partners, owners or persons holding more than a 80% controlling interest of which consist of such BRS Transferring Investor and/or such other
persons or entities referred to in the immediately preceding clauses (i) and (ii).
 

“Registrable Securities” means the Common Stock held by the CSFB-TCW Investors or any of its Permitted Transferees and any successor
securities which are issued to the CSFB-TCW Investors pursuant to the Merger in respect of Units held by the CSFB-TCW Investors prior to the Merger,
including without limitation all equity securities issued or issuable directly or indirectly with respect to such Common Stock by way of a stock dividend or
stock
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split or combination or recapitalization, merger, consolidation, reorganization or reclassification of such Common Stock, other than equity securities issued in
any Approved Company Sale, but only until such time as such securities (i) have been effectively registered under the Act and disposed of in accordance with
the Registration Statement covering it or (ii) have been sold to the public pursuant to Rule 144 (or any similar provision then in force) under the Act and the
Legend referred to in Section 3(a) has been removed from the certificate representing such security.
 

“Securities Act” means the Securities Act of 1933, as amended.



 
“TCW” means collectively, TCW Leveraged Income Trust IV, L.P., TCW/Crescent Mezzanine Partners III, L.P., TCW/Crescent Mezzanine

Trust III and TCW/Crescent Mezzanine Partners III Netherlands, L.P. and their respective Affiliates.
 

“Transfer” means any direct or indirect sale, transfer, conveyance, assignment, pledge, hypothecation, gift, delivery or other disposition or
encumbrance.
 

2.                                       Legend.
 

(a)                                  Each certificate or instrument evidencing Common Stock originally issued to the CSFB-TCW Investors pursuant to the Merger
and each certificate or instrument issued in exchange for or upon the Transfer of any Common Stock originally issued to the CSFB-TCW Investors pursuant
to the Merger (if such securities remain Registrable Securities after such Transfer) shall be stamped or otherwise imprinted with a legend in substantially the
following form:
 

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”), AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE ACT OR AN EXEMPTION FROM REGISTRATION THEREUNDER. THE SECURITIES
REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO AN AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT DATED
AS OF FEBRUARY 3, 2006, AS SUCH AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT MAY BE AMENDED FROM TIME
TO TIME, BY AND AMONG THE ISSUER AND CERTAIN HOLDERS OF THE COMMON STOCK OF THE ISSUER. THE HOLDER
HEREOF IS ENTITLED TO THE BENEFITS OF AND IS SUBJECT TO THE TERMS AND CONDITIONS OF THE AMENDED AND
RESTATED INVESTOR RIGHTS AGREEMENT. A COPY OF SUCH AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT
WILL BE FURNISHED WITHOUT CHARGE BY THE ISSUER TO THE HOLDER HEREOF UPON WRITTEN REQUEST.”

 
(b)                                 The legend set forth above regarding this Agreement shall be removed from the certificates evidencing any securities which cease

to be Registrable Securities. Upon the request of any holder of Registrable Securities, the Company shall remove the Securities Act portion of the legend set
forth above from the certificate or certificates for such Registrable Securities (if such Registrable Securities are certificated as of such time); provided, that
such Common Stock is eligible (as reasonably determined by the Company in reliance upon an
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opinion of counsel to the holder of the Registrable Securities) for sale pursuant to Rule 144(k) (or any similar rule or rules then in effect) under the Securities
Act.
 

3.                                       Registration Rights.
 

(a)                                  Piggyback Registration Rights.
 

(i)                                     Right to Piggyback. Subject to the last sentence of this subsection (i), whenever the Company proposes to register any
equity securities (or securities convertible into or exchangeable for, or options to acquire, equity securities) with the Commission under the Act and the
registration form to be used may be used for the registration of the Registrable Securities (a “Piggyback Registration”), other than pursuant to the Current
Registration Statement, the Company will give written notice to the holders of Registrable Securities, at least 30 days prior to the anticipated filing date, of its
intention to effect such a registration, which notice will specify the proposed offering price (if available), the kind and number of securities proposed to be
registered, the distribution arrangements and such other information that at the time would be appropriate to include in such notice, and will, subject to
subsection (a)(ii) below, include in such Piggyback Registration all Registrable Securities with respect to which the Company has received written requests
for inclusion therein within 20 business days after the effectiveness of the Company’s notice. Except as may otherwise be provided in this Agreement, and
other than in connection with the Current Registration Statement, Registrable Securities with respect to which such request for registration has been received
will be registered by the Company and offered to the public in a Piggyback Registration pursuant to this Section 3 on the terms and conditions at least as
favorable as those applicable to the registration of shares of equity securities (or securities convertible into or exchangeable or exercisable for equity
securities) to be sold by the Company and by any other person selling under such Piggyback Registration.
 

(ii)                                  Priority on Piggyback Registrations. If the managing underwriter or underwriters, if any, advise the holders of Registrable
Securities in writing that in its or their reasonable opinion that the number or kind of securities proposed to be sold in such registration (including Registrable
Securities to be included pursuant to subsection (a)(i) above) will materially adversely affect the success of such offering, the Company will include in such
registration the number of securities, if any, which, in the opinion of such underwriter or underwriters, or the Company, as the case may be, can be sold as
follows: (A) first, the securities the Company proposes to sell, (B) second, the securities proposed to be sold by Persons initially requesting such registration,
if any (other than any BRS Investor), and (C) third, the securities proposed to be sold by any BRS Investor and the Registrable Securities requested to be
included in such registration by the holders of Registrable Securities and all other Persons having registration rights with respect to such offering. To the
extent that the privilege of including Registrable Securities in any Piggyback Registration must be allocated among the holders of Registrable Securities and
other Persons pursuant to clause (B) or (C) above, the allocation shall be made pro rata based on the number of Registrable Securities that each such
participant shall have requested to include therein or proposed to be sold by any BRS Investor, as the case may be. If any holder of Registrable Securities is
excluded as a result of the
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foregoing restrictions from registration, then such holder shall be entitled to sell, on a pro rata basis, the excluded Registrable Securities, prior to any other
Registrable Securities, pursuant to the underwriters’ over-allotment option.
 

(iii)                               Selection of Underwriters. If any Piggyback Registration is an underwritten offering, the Company will select a
managing underwriter or underwriters to administer the offering, which managing underwriter or underwriters will be of nationally recognized standing.
 

(b)                                 Demand Registration Rights.



 
(i)                                     Right to Demand by the Holders of Registrable Securities. On any two occasions after 180 days after the first Public

Offering, the holders of Registrable Securities holding 33% or more (singly or collectively) of the Registrable Securities (collectively, a “Demanding Group”)
may, make a written request of the Company for registration with the Commission, under and in accordance with the provisions of the Act, of all or part of
their Registrable Securities (a “Demand Registration”); provided, that (a) the Company need not effect a Demand Registration unless such Demand
Registration shall include at least 50% of the Registrable Securities held on the date of such written request by the Demanding Group, (b) the Company will
not be obligated to effect any Demand Registration within 180 days of the effectiveness of another registration statement, (c) the Company may, if the Board
unanimously determines in the exercise of its reasonable judgment that to effect such Demand Registration at such time would have a material adverse effect
on the Company, defer such Demand Registration for a single period not to exceed 90 days, and (c) if the Company elects to defer any Demand Registration
pursuant to the terms of this sentence, no Demand Registration shall be deemed to have occurred for purposes of this Agreement. Within 10 days after receipt
of the request for a Demand Registration, the Company will send written notice (the “Notice”) of such registration request and its intention to comply
therewith to each of the holders of Registrable Securities who are holders of Registrable Securities and, subject to subsection (iii) below, the Company will
include in such registration all Registrable Securities of such holder of Registrable Securities with respect to which the Company has received written
requests for inclusion therein within 20 business days after the effectiveness of the Notice. All requests made pursuant to this subsection (b)(i) will specify the
aggregate number of Registrable Securities requested to be registered and will also specify the intended methods of disposition thereof.
 

(ii)                                  Priority on Demand Registrations. If in any Demand Registration, the managing underwriter or underwriters thereof
advise the Company in writing that in its or their reasonable opinion the number of securities proposed to be sold in such Demand Registration exceeds the
number that can be sold in such offering without having a material effect on the success of the offering (including, without limitation, an impact on the selling
price or the number of securities that any participant may sell), the Company will include in such registration only the number of securities that, in the
reasonable opinion of such underwriter or underwriters (or holders of Registrable Securities, as the case may be) can be sold without having a material
adverse effect on the success of the offering
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as follows: (A) first, the Registrable Securities requested to be included in such Demand Registration by the holders of Registrable Securities pro rata among
those requesting to be included in such Registration on the basis of the number of securities requested to be included, (B) second, the securities requested to
be included in such Demand Registration by all other Persons having registration rights with respect thereto pro rata among those requesting such
Registration on the basis of the number of securities requested to be included, and (C) third, securities to be issued and sold by the Company.
 

(iii)                               Selection of Underwriters. If a Demand Registration is an underwritten offering, the holders of a majority of the
Registrable Securities to be included in such Demand Registration held by members of the Demanding Group that initiated such Demand Registration will
select a managing underwriter or underwriters of recognized national standing to administer the offering.
 

(iv)                              Effective Registration Statement. A demand registration requested pursuant to this Section 3(b) shall not be deemed to
have been effected (i) unless a registration statement with respect thereto has become effective; provided, however, that if such registration does not become
effective after the Company has filed it solely by reason of the refusal to proceed by the requesting holders of Registrable Securities (other than a refusal to
proceed based upon the advice of counsel relating to a matter with respect to the Company), then such registration shall be deemed to have been effected
unless such requesting holders shall have elected to pay all registration expenses referred to in Section 3(e) hereof in connection with such registration, (ii) if,
after the registration statement that relates to such registration has become effective, such registration statement becomes subject to any stop order, injunction
or requirement of the Commission or other governmental agency or court for any reason and such stop order, injunction or requirement is not promptly
withdrawn or lifted, or (iii) the conditions to closing specified in the purchase agreement or underwriting agreement entered into in connection with such
registration are not satisfied, other than by reason of some act or omission by such requesting holders.
 

(c)                                  Registration Procedures. With respect to any Piggyback Registration or Demand Registration (generically, a “Registration”), the
Company will, subject to Sections 3(a)(ii) and 3(b)(iii), as expeditiously as practicable:
 

(i)                                     prepare and file with the Commission, within 90 days after mailing the applicable Notice, a registration statement or
registration statements, on Form S-3, if available, (the “Registration Statement”) relating to the applicable Registration on any appropriate form
under the Act, which form shall be available for the sale of the Registrable Securities in accordance with the intended method or methods of
distribution thereof; provided that the Company will include in any Registration Statement on a form other than Form S-1 all information that the
holders of the Registrable Securities so to be registered shall reasonably request, (provided that such information is either required by Form S-1 or
relevant to the offering) and shall include all financial statements required by the Commission to be filed therewith, cooperate and assist in any
filings required to be made with the National
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Association of Securities Dealers, Inc. (“NASD”), and use all commercially reasonable efforts to cause such Registration Statement to become
effective; provided further, that before filing a Registration Statement or prospectus related thereto (a “Prospectus”) or any amendments or
supplements thereto, the Company will furnish to the holders of the Registrable Securities covered by such Registration Statement and the
underwriters, if any, copies of all such documents proposed to be filed, which documents will be subject to the reasonable review of such holders and
underwriters and their respective counsel, and the Company will not file any Registration Statement or amendment thereto or any Prospectus or any
supplement thereto to which the holders of a majority of the Registrable Securities covered by such Registration Statement or the underwriters, if
any, shall reasonably object;

 
(ii)                                  prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement as

may be necessary to keep each Registration Statement effective for the applicable period, or such shorter period which will terminate when all
Registrable Securities covered by such Registration Statement have been sold; cause each Prospectus to be supplemented by any required Prospectus
supplement, and as so supplemented to be filed pursuant to Rule 424 under the Act; and comply with the provisions of the Act with respect to the
disposition of all securities covered by such Registration Statement during the applicable period in accordance with the intended method or methods
of distribution by the sellers thereof set forth in such Registration Statement or supplement to the Prospectus;

 



(iii)                               notify the selling holders of Registrable Securities and the managing underwriters, if any, promptly, and (if requested by
any such person or entity) confirm such advice in writing, (A) when the Prospectus or any Prospectus supplement or post-effective amendment has
been filed, and, with respect to the Registration Statement or any post-effective amendment, when the same has become effective, (B) of any request
by the Commission for amendments or supplements to the Registration Statement or the Prospectus or for additional information, (C) of the issuance
by the Commission of any stop order suspending the effectiveness of the Registration Statement or the initiation of any proceedings for that purpose,
(D) if at any time the representations and warranties of the Company contemplated by subsection (xiv) below cease to be true and correct, (E) of the
receipt by the Company of any notification with respect to the suspension of the qualification of the Registrable Securities for sale in any jurisdiction
or the initiation or threatening of any proceeding for such purpose and (F) of the happening of any event which makes any statement made in the
Registration Statement, the Prospectus or any document incorporated therein by reference untrue or which requires the making of any changes in the
Registration Statement, the Prospectus or any document incorporated therein by reference in order to make the statements therein not misleading;

 
(v)                                 make every reasonable effort to obtain the withdrawal of any order suspending the effectiveness of the Registration

Statement at the earliest
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possible moment;

 
(vi)                              if requested by the managing underwriter or underwriters or a holder of Registrable Securities being sold in connection

with an underwritten offering, promptly incorporate in a Prospectus supplement or post-effective amendment such information as the managing
underwriters and the holders of a majority of the Registrable Securities being sold agree should be included therein relating to the plan of distribution
with respect to such Registrable Securities, including, without limitation, information with respect to the number of Registrable Securities being sold
to such underwriters, the purchase price being paid therefor by such underwriters and with respect to any other terms of the underwritten (or best
efforts underwritten) offering of the Registrable Securities to be sold in such offering; and make all required filings of such Prospectus supplement or
post-effective amendment as soon as notified of the matters to be incorporated in such Prospectus supplement or post-effective amendment;

 
(vi)                              furnish to each selling holder of Registrable Securities and each managing underwriter, without charge, at least one

conformed copy of the Registration Statement and any amendment thereto, including financial statements and schedules, all documents incorporated
therein by reference and all exhibits (including those incorporated by reference);

 
(vii)                           deliver to each selling holder of Registrable Securities and the underwriters, if any, without charge, as many copies of the

Prospectus (including each preliminary prospectus) and any amendment or supplement thereto as such selling holder of Registrable Securities and
underwriters may reasonably request; the Company consents to the use of each Prospectus or any amendment or supplement thereto by each of the
selling holders of Registrable Securities and the underwriters, if any, in connection with the offering and sale of the Registrable Securities covered by
such Prospectus or any amendment or supplement thereto;

 
(viii)                        prior to any Public Offering of Registrable Securities, register or qualify or cooperate with the selling holders of

Registrable Securities, the underwriters, if any, and their respective counsel in connection with the registration or qualification of such Registrable
Securities for offer and sale under the securities or “blue sky” laws of such jurisdictions as any seller or underwriter reasonably requests in writing,
considering the amount of Registrable Securities proposed to be sold in each such jurisdiction, and do any and all other acts or things necessary or
advisable to enable the disposition in such jurisdictions of the Registrable Securities covered by the Registration Statement; provided that the
Company will not be required to qualify generally to do business in any jurisdiction where it is not then so qualified or to take any action that would
subject it to general service of process in any such jurisdiction where it is not then so subject;

 
(ix)                                cooperate with the selling holders of Registrable Securities and the managing underwriters, if any, to facilitate the timely

preparation and delivery of certificates representing Registrable Securities to be sold and not bearing any restrictive
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legends and to be in such denominations and registered in such names as the managing underwriters may request at least two business days prior to
any sale of Registrable Securities to the underwriters;

 
(x)                                   use all commercially reasonable efforts to cause the Registrable Securities covered by the applicable Registration

Statement to be registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers
thereof or the underwriters, if any, to consummate the disposition of such Registrable Securities;

 
(xi)                                upon the occurrence of any event contemplated by subsection (iii)(F) above, prepare a supplement or post-effective

amendment to the Registration Statement or the related Prospectus or any document incorporated therein by reference or file any other required
document so that, as thereafter delivered to the purchasers of the Registrable Securities, the Prospectus will not contain an untrue statement of a
material fact or omit to state any material fact necessary to make the statements therein not misleading;

 
(xii)                             cause all Registrable Securities covered by any Registration Statement to be listed on each securities exchange on which

similar securities issued by the Company are then listed, or cause such Registrable Securities to be authorized for trading on the Nasdaq National
Market System if any similar securities issued by the Company are then so authorized, if requested by the holders of a majority of such Registrable
Securities or the managing underwriters, if any;

 
(xiii)                          provide a CUSIP number for all Registrable Securities, not later than the effective date of the applicable Registration

Statement;
 
(xiv)                         enter into such agreements (including an underwriting agreement) and take all such other actions in connection therewith

in order to expedite or facilitate the disposition of such Registrable Securities and in such connection, whether or not an underwriting agreement is
entered into and whether or not the Registration is an underwritten Registration (A) make such representations and warranties and indemnities to the



underwriters, if any, in form, substance and scope as are customarily made by issuers to underwriters in primary underwritten offerings; (B) obtain
opinions of counsel to the Company and updates thereof (which counsel and opinions (in form, scope and substance) shall be reasonably satisfactory
to the managing underwriters, if any) addressed to the underwriters, if any, covering the matters customarily covered in opinions requested in
underwritten offerings and such other matters as may be reasonably requested by such underwriters; (C) obtain “cold comfort” letters and updates
thereof from the Company’s independent certified public accountants addressed to the underwriters, if any, such letters to be in customary form and
covering matters of the type customarily covered in “cold comfort” letters by underwriters in connection with primary underwritten offerings; and
(D) the Company shall deliver such documents and certificates as may be requested by the managing underwriters, if any, to evidence compliance
with subsection
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(iii)(F) above and with any customary conditions contained in the underwriting agreement or other agreement entered into by the Company. The
above shall be done at each closing under such underwriting or similar agreement or as and to the extent required thereunder;

 
(xv)                            make available for inspection by a representative of any underwriter participating in any disposition pursuant to such

Registration, and any attorney or accountant retained by the underwriter, all financial and other records, pertinent corporate documents and
properties of the Company, and cause the Company’s officers, directors and employees to supply all information reasonably requested by any such
representative, underwriter, attorney or accountant in connection with such Registration Statement; provided that any records, information or
documents that are designated by the Company in writing as confidential shall be kept confidential by such Persons unless disclosure of such
records, information or documents is required by court or administrative order or any regulatory body having jurisdiction;

 
(xvi)                         otherwise use all commercially reasonable efforts to comply with all applicable rules and regulations of the Commission,

and make generally available to its security holders, earnings statements satisfying the provisions of Section 11(a) of the Act, no later than 45 days
after the end of any 12-month period (or 90 days, if such period is a fiscal year) (A) commencing at the end of any fiscal quarter in which Registrable
Securities are sold to underwriters in a firm or best efforts underwritten offering, or (B) if not sold to underwriters in such an offering, beginning with
the first month of the Company’s first fiscal quarter commencing after the effective date of the Registration Statement, which statements shall cover
said 12-month periods; and

 
(xvii)                      promptly prior to the filing of any document that is to be incorporated by reference into any Registration Statement or

Prospectus (after initial filing of the Registration Statement), provide copies of such document to the managing underwriters, if any, make the
Company’s representatives available for discussion of such document and make such changes in such document prior to the filing thereof as counsel
for such selling holders or underwriters may reasonably request.

 
The Company may require each seller of Registrable Securities as to which any Registration is being effected to furnish to the Company

such information regarding the proposed distribution of such securities and the proper name and address of such seller as the Company may from time to time
reasonably request in writing.
 

Each holder of Registrable Securities agrees by acquisition of such Registrable Securities that, upon receipt of any notice from the
Company of the happening of any event of the kind described in subsection (iii)(F) of this subsection (c), such holder will forthwith discontinue disposition of
Registrable Securities pursuant to the Registration Statement until such holder’s receipt of copies of the supplemented or amended Prospectus as
contemplated by subsection (xi) of this subsection (c), or until it is advised in writing (the “Advice”)
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by the Company that the use of the Prospectus may be resumed, and has received copies of any additional or supplemental filings that are incorporated by
reference in the Prospectus, and, if so directed by the Company, such holder will deliver to the Company (at the Company’s expense) all copies, other than
permanent file copies then in such holder’s possession, of the Prospectus covering such Registrable Securities current at the time of receipt of such notice. In
the event the Company shall give any such notice, the time periods referred to in subsection (ii) of this subsection (c) shall be extended by the number of days
during the period from and including the date of the giving of such notice to and including the date when each seller of Registrable Securities covered by such
Registration Statement shall have received the copies of the supplemented or amended prospectus contemplated by subsection (xi) of this subsection (c) or the
Advice.
 

(d)                                 Restrictions on Public Sale.
 

(i)                                     Public Sale by Holders of Registrable Securities. To the extent not inconsistent with applicable law, the holders of
Registrable Securities, if requested by the managing underwriter or underwriters for any registration statement filed by the Company, agrees not to effect any
public sale or distribution of Registrable Securities, including a sale pursuant to Rule 144 (or any similar provision then in force) under the Act, during the
180-day period (or such shorter period as may be applicable to sales by the Company) beginning on, the effective date of such registration statement and
during the 30-business day period following notice of such registration statement.
 

(ii)                                  Public Sale by the Company and Others. If requested by the managing underwriter or underwriters for any underwritten
Registration, or by the holders of a majority of the Registrable Securities held by the Persons whose securities are being registered in a Demand Registration
that is not being underwritten, (i) the Company will not effect any public sale or distribution of equity securities for their own account (or securities
convertible into or exchangeable or exercisable for equity securities) during the 180-day period (or such shorter period as may be agreed to by such
underwriters or holders) beginning on, the effective date of such registration statement and during the 30-business day period following notice of such
registration statement, and (ii) the Company will assist the underwriters to cause each other holder of equity securities (or securities convertible into or
exchangeable for, or options to purchase, equity securities) purchased from the Company at any time after the date of this Agreement (other than in a
registered Public Offering) to agree not to effect any public sale or distribution of any such securities during such period described in (A) above (except as
part of such Registration, if otherwise permitted).
 

(iii)                               Other Registrations. If the Company has previously filed a Registration Statement with respect to Registrable Securities,
and if such previous Registration has not been withdrawn or abandoned, the Company will not file or cause to be effected any other registration of any of its



equity securities (or securities convertible into or exchangeable for, or options to purchase, equity securities) under the Act (except on Form S-8 or any similar
successor form), whether on its own behalf or at the
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request of any holder or holders of equity securities (or securities convertible into or exchangeable or exercisable for equity securities), until a period of at
least six months has elapsed from the effective date of such previous Registration; provided, that if the Company and holders of 50% or more of the aggregate
number of Registrable Securities included in such previous Registration shall agree in writing, such period may be shortened.
 

(e)                                  Registration Expenses.
 

(i)                                     All expenses incident to the Company’s performance of or compliance with this Agreement will be borne by the
Company, including, without limitation, all registration and filing fees, the fees and expenses of the counsel and accountants for the Company (including the
expenses of any “cold comfort” letters and special audits required by or incident to the performance of such persons), all other costs and expenses of the
Company incident to the preparation, printing and filing under the Act of the Registration Statement (and all amendments and supplements thereto) and
furnishing copies thereof and of the Prospectus included therein, the costs and expenses incurred by the Company in connection with the qualification of the
Registrable Securities under the state securities or “blue sky” laws of various jurisdictions, the costs and expenses associated with filings required to be made
with the NASD (including, if applicable, the fees and expenses of any “qualified independent underwriter” and its counsel as may be required by the rules and
regulations of the NASD), the costs and expenses of listing the Registrable Securities for trading on a national securities exchange or authorizing them for
trading on the Nasdaq National Market System and all other costs and expenses incurred by the Company in connection with any Registration hereunder;
provided, that, except as otherwise provided in subsection (ii) below, the Company shall not bear the costs and expenses of the holders of Registrable
Securities for underwriters’ commissions, brokerage fees, transfer taxes, or the fees and expenses of any counsel, accountants or other representative retained
by the holders of Registrable Securities.
 

(ii)                                  Notwithstanding the foregoing and except as provided below, in connection with each Registration hereunder, the
Company will reimburse holders of Registrable Securities being registered in any Registration hereunder for the reasonable out-of-pocket expenses, including
the reasonable fees and disbursements of not more than one counsel, which counsel shall be chosen by the majority in interest of the holders of Registrable
Securities requesting such registration.
 

(f)                                    Indemnification.
 

(i)                                     Indemnification by the Company. The Company agrees to indemnify, to the full extent permitted by law, the holder of
Registrable Securities and each of its respective officers, directors and agents and each person who controls any of them (within the meaning of the Act and
the Exchange Act), against all losses, claims, damages, liabilities and expenses caused by any untrue or alleged untrue statement of a material fact contained
in any Registration Statement, Prospectus or preliminary Prospectus or any omission or alleged omission to state therein a material fact necessary to make the
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statements therein (in the case of a Prospectus or any preliminary Prospectus, in light of the circumstances under which they were made) not misleading,
except insofar as the same are caused by or contained in any information with respect to the holder of Registrable Securities furnished in writing to the
Company by such holder of Registrable Securities or its representative specifically for use therein. The Company will also indemnify underwriters, selling
brokers, dealer managers and similar securities industry professionals participating in the distribution, their officers and directors and each person who
controls such persons (within the meaning of the Act) to the same extent as provided above with respect to the indemnification of the holders of Registrable
Securities; provided, however, if pursuant to an underwritten Public Offering of Registrable Securities, the Company and any underwriters enter into an
underwriting or purchase agreement relating to such offering that contains provisions relating to indemnification and contribution between the Company and
such underwriters, such provisions shall be deemed to govern indemnification and contribution as between the Company and such underwriters.
 

(ii)                                  Indemnification by Holders of Registrable Securities. In connection with any registration in which the holders of
Registrable Securities is participating, the holders of Registrable Securities will furnish to the Company in writing such information with respect to the
holders of Registrable Securities as the Company reasonably requests for use in connection with any Registration Statement or Prospectus and agrees to
indemnify, to the full extent permitted by law, the Company, the directors and officers of the Company signing the Registration Statement and each person
who controls the Company (within the meaning of the Act and the Exchange Act) against any losses, claims, damages, liabilities and expenses resulting from
any untrue statement of a material fact or any omission to state a material fact required to be stated therein or necessary to make the statements in the
Registration Statement or Prospectus or preliminary Prospectus (in the case of the Prospectus or any preliminary Prospectus, in light of the circumstances
under which they were made) not misleading, to the extent, but only to the extent, that such untrue statement or omission is contained in any information with
respect to such holder of Registrable Securities so furnished in writing by such holders of Registrable Securities specifically for inclusion therein. In no event
shall the liability of any selling holder of Registrable Securities hereunder be greater in amount than the dollar amount of the proceeds received by such
holder upon the sale of the Registrable Securities giving rise to such indemnification obligation. The Company shall be entitled to receive indemnities from
underwriters, selling brokers, dealer managers and similar securities industry professionals participating in the distribution, to the same extent as provided
above with respect to information with respect to such persons or entities so furnished in writing by such persons or entities or their representatives
specifically for inclusion in any Prospectus or Registration Statement.
 

(iii)                               Conduct of Indemnification Proceedings. Any person or entity entitled to indemnification hereunder will (A) give prompt
written notice to the indemnifying party after the receipt by the indemnified party of a written notice of the commencement of any action, suit, proceeding or
investigation or threat thereof made in writing for which such indemnified party will claim indemnification or contribution pursuant to this Agreement;
provided, however, that the failure of any indemnified party to give notice as
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provided herein shall not relieve the indemnifying party of its obligations under the preceding clauses (i) and (ii), except to the extent that the indemnifying
party is actually prejudiced by such failure to give notice as determined by a final determination by a court of competent jurisdiction and (B) unless in such
indemnified party’s reasonable judgment a conflict of interest may exist between such indemnified and indemnifying parties with respect to such claim,
permit such indemnifying party to assume the defense of such claim with counsel reasonably satisfactory to the indemnified party. Whether or not such
defense is assumed by the indemnifying party, the indemnifying party will not be subject to any liability for any settlement made without its consent (but such
consent will not be unreasonably withheld). No indemnifying party will be required to consent to the entry of any judgment or to enter into any settlement that
does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect of
such claim or litigation. An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim will not be obligated to pay the fees and
expenses of more than one counsel in any one jurisdiction for all parties indemnified by such indemnifying party with respect to such claim, unless in the
reasonable judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim, in which event the indemnifying party shall be obligated to pay the fees and expenses of such additional counsel or counsels.
 

(iv)                              Contribution. If for any reason the indemnification provided for in the preceding clauses (i) and (ii) is unavailable to an
indemnified party as contemplated by the preceding clauses (i) and (ii), then the indemnifying party in lieu of indemnification shall contribute to the amount
paid or payable by the indemnified party as a result of such loss, claim, damage, liability or expense in such proportion as is appropriate to reflect not only the
relative benefits received by the indemnified party and the indemnifying party, but also the relative fault of the indemnified party and the indemnifying party,
as well as any other relevant equitable considerations, provided that such holder of Registrable Securities shall not be required to contribute in an amount
greater than the difference between the net proceeds received by such holder of Registrable Securities with respect to the sale of any LLC Interests and any
successor securities and all amounts already contributed by such holder of Registrable Securities with respect to such claims, including amounts paid for any
legal or other fees or expenses incurred by such holder of Registrable Securities.
 

(h)                                 Rule 144. The Company agrees that at all times after it has filed a registration statement pursuant to the requirements of
the Act relating to any class of equity securities of the Company, it will file in a timely manner all reports required to be filed by it pursuant to the Act and the
Exchange Act and will take such further action as any holder of Registrable Securities may reasonably request in order that such holder may effect sales of
Shares pursuant to Rule 144. At any reasonable time and upon request of the CSFB-TCW Investors, the Company will furnish the holders of Registrable
Securities and others with such information as may be necessary to enable the holders of Registrable Securities to effect sales of securities pursuant to
Rule 144 under the Act and will deliver to the holders of Registrable Securities a written statement as to whether it has complied with such

 
16

 
requirements. Notwithstanding the foregoing, the Company may deregister any class of its equity securities under Section 12 of the Exchange Act or suspend
its duty to file reports with respect to any class of its securities pursuant to Section 15(d) of the Exchange Act if it is then permitted to do so pursuant to the
Exchange Act and the rules and regulations thereunder.
 

(h)                                 Participation in Underwritten Registrations. No holder of Registrable Securities may participate in any underwritten
registration hereunder unless the holder of Registrable Securities (i) agrees to sell its Registrable Securities on the basis provided in any underwriting
arrangements approved by the persons entitled hereunder to select the underwriter pursuant to Sections 3(a)(iii) and 3(b)(iv) above, (ii) accurately completes
in a timely manner and executes all questionnaires, powers of attorney, underwriting agreements and other documents customarily required under the terms of
such underwriting arrangements.
 

(i)                                     Other Registration Rights. Except as set forth herein, and except as provided in the Amended and Restated Registration
Rights Agreement, the Company will not grant to any person (including the CSFB-TCW Investors) any demand or piggyback registration rights with respect
to the equity securities of the Company (or securities convertible into or exchangeable for, or options to purchase, equity securities) other than piggyback
registration rights that are not inconsistent with the terms of this Section 3. Except as provided in the Amended and Restated Registration Rights Agreement,
to the extent that the Company grants to any person registration rights with respect to any securities of the Company having provisions more favorable to the
holders thereof than the provisions contained in this Agreement, the Company will confer comparable rights to the holders of Registrable Securities under this
Agreement.
 

4.                                       Amendment and Waiver. No modification or amendment of any provision of this Agreement shall be effective against the Company, the
BRS Investors or the CSFB-TCW Investors unless such modification or amendment is approved in writing by (i) the Company, (ii) BRS Majority Holders
and (iii) the holders of Registrable Securities holding a majority of the Registrable Securities then outstanding; and any amendment to which such written
consent is obtained will be binding upon the Company, the BRS Investors and the CSFB-TCW Investors. No waiver, modification or amendment of any
provision of this Agreement shall be effective against the BRS Investors and the CSFB-TCW Investors unless such waiver, modification or amendment is
approved in writing by such BRS Investors and such CSFB-TCW Investors. No waiver of any provision of this Agreement shall be effective against the
Company unless such waiver is approved in writing by the Company. The failure of any party to enforce any of the provisions of this Agreement shall in no
way be construed as a waiver of such provisions and shall not affect the right of such party thereafter to enforce each and every provision of this Agreement
in accordance with its terms. The BRS Investors and the CSFB-TCW Investors shall remain a party to this Agreement only so long as such person is the
holder of record of Registrable Securities.
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5.                                       Entire Agreement. Except as otherwise expressly set forth herein, this document embodies the complete agreement and understanding

among the parties hereto with respect to the subject matter hereof and supersedes and preempts any prior understandings, agreements or representations by or
among the parties, written or oral, which may have related to the subject matter hereof in any way. However, the Parties acknowledge that the provisions of
Section 10.17(c) of the Limited Liability Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified
therein in respect of the initial public offering effected pursuant to the Current Registration Statement.
 

6.                                       Successors, Assigns and Transferees. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective legal representatives, heirs, legatees, successors and assigns including any party to which any holder of Registrable Securities transferred or sold
his or its Registrable Securities. Each transferee of Registrable Securities from a party hereto or Permitted Transferee thereof shall take such Registrable
Securities subject to the same restrictions and the same rights as existed in the hands of the transferor except that Registrable Securities sold in a Public
Offering or in a Public Sale shall no longer be subject to any of the provisions of this Agreement.



 
7.                                       Specific Performance, Etc. The Company and the Securities Holders, in addition to being entitled to exercise all rights provided herein or

granted by law, including recovery of damages, will be entitled to specific performance of its rights under this Agreement. The Company agrees that
monetary damages would not be adequate compensation for any loss incurred by reason of a breach by it of the provisions of this Agreement and hereby
agrees to waive the defense in any action for specific performance that a remedy at law would be adequate.
 

8.                                       Governing Law. This Agreement shall be governed by and construed in accordance with the internal law of the State of New York.
 

9.                                       Interpretation. The headings of the sections contained in this Agreement are solely for the purpose of reference, are not part of the
agreement of the parties and shall not affect the meaning or interpretation of this Agreement.
 

10.                                 Notices. All notices and other communications provided for or permitted hereunder shall be in writing and shall be deemed to have been
duly given if delivered personally or sent by registered or certified mail (return receipt requested) postage prepaid to the parties at the following addresses (or
at such other address for any party as shall be specified by like notice, PROVIDED that notices of a change of address shall be effective only upon receipt
thereof). Notices sent by mail shall be effective five days after mailing.
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(a)                                  If to the Company, at:

 
H&E Equipment Services, Inc.
11100 Mead Road, Second Floor
Baton Rouge, Louisiana 70816
Attention: Chief Executive Officer
Tel: (225) 298-5230
Fax: (225) 298-5382
 
With a copy, which shall not constitute notice, to:
 
Bruckmann, Rosser, Sherrill & Co., Inc.
126 East 56th Street, 29th Floor
New York, New York 10022
Attention: Bruce Bruckmann and Nicholas Sheppard
Tel: (212) 521-3700
Fax: (212) 521-3799
 
and
 
Dechert LLP
30 Rockefeller Plaza
New York, New York 10112
Attention: Ronald R. Jewell, Esq.
Tel: (212) 698-3589
Fax: (212) 698-3599

 
or such other address, telecopy number or to the attention of such other person as the recipient party shall have specified by prior written notice to the sending
party.
 

(b)                                 If to the holders of Registrable Securities Investor, at:
its address as shown in the stock register of the Company.
 

With a copy, which shall not constitute notice, to:
 

TCW/Crescent Mezzanine
                                                                                                                                                11100 Santa Monica Boulevard, Suite 2000
   � 60;                                                                                                                                            Los Angeles, California 90025
                 � 60;                                                                                                                              Attention: Tyrone Chang
                                � 60;                                                                                                               Tel: (310) 235-5900
                                               &# 160;                                                                                                Fax: (310) 235-5967
 

11.                                 Recapitalizations, Exchange, Etc. Affecting the Common Stock. The provisions of this Agreement shall apply, to the full extent set forth
herein with respect to the Registrable Securities, to any and all equity interests of the Company or any successor or assign of the Company (whether by
merger, consolidation, sale of assets, or otherwise) that may be issued
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in respect of, in exchange for, or in substitution of the Registrable Securities and shall be appropriately adjusted for any stock dividends, splits, reverse splits,
combinations, recapitalizations and the like occurring after the date hereof.
 

12.                                 Inspection and Compliance with Law. Copies of this Agreement will be available for inspection or copying by the holders of Registrable
Securities at the offices of the Company through the Secretary of the Company. The Company shall take all reasonable action to insure that the provisions of
laws of the State of New York relating to agreements similar to this Agreement are promptly complied with.



 
13.                                 Counterparts. This Agreement may be executed in one or more counterparts, by the original parties hereto and any successor in interest,

each of which shall be deemed to be an original and all of which together shall be deemed to constitute one and the same agreement.
 

14.                                 Termination. This Agreement will automatically terminate and be of no further force or effect immediately after the consummation of an
Approved Company Sale.
 

15.                                 Attorneys’ Fees. In any action or proceeding brought to enforce any provision of this Agreement, or where any provision hereof is validly
asserted as a defense, the successful party shall be entitled to recover reasonable attorneys’ fees in addition to any other available remedy.
 

16.                                 Severability. In the event that any one or more of the provisions contained herein, or the application thereof in any circumstances, is held
invalid, illegal or unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the
remaining provisions contained herein shall not be in any way impaired thereby.
 

17.                                 WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF
THIS AGREEMENT OR ANY ANCILLARY AGREEMENT OR THE VALIDITY, PROTECTION, INTERPRETATION, COLLECTION OR
ENFORCEMENT THEREOF.
 

18.                                 VENUE; SUBMISSION TO JURISDICTION. ANY AND ALL SUITS, LEGAL ACTIONS OR PROCEEDINGS ARISING OUT OF
THIS AGREEMENT SHALL BE BROUGHT ONLY IN THE SUPREME COURT OF THE STATE OF NEW YORK AND EACH PARTY TO THIS
AGREEMENT HEREBY SUBMITS TO AND ACCEPTS THE EXCLUSIVE JURISDICTION OF SUCH COURT FOR THE PURPOSE OF SUCH
SUITS, LEGAL ACTIONS OR PROCEEDINGS. IN ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING, EACH PARTY TO THIS AGREEMENT
HEREBY WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS AND AGREES THAT SERVICE THEREOF
MAY BE MADE BY CERTIFIED OR REGISTERED MAIL DIRECTED TO HIM OR IT AT THE ADDRESS AS PROVIDED IN SECTION 12
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HEREOF. TO THE FULLEST EXTENT PERMITTED BY LAW, EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION
WHICH HE OR IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OR ANY SUCH SUIT, LEGAL ACTION OR PROCEEDING IN
SUCH COURT AND HEREBY FURTHER WAIVES ANY CLAIM THAT ANY SUIT, LEGAL ACTION OR PROCEEDING BROUGHT IN SUCH
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.
 

19.                                 No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event an
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
 

20.                                 Time of the Essence; Computation of Time. Time is of the essence for each and every provision of this Agreement. Whenever the last day
for the exercise of any privilege or the discharge or any duty hereunder shall fall upon a Saturday, Sunday, or any date on which commercial banks in the
State of New York are authorized to be closed, the party having such privilege or duty may exercise such privilege or discharge such duty on the next
succeeding day which is a regular business day.
 

21.                                 Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as defined in
the Agreement and Plan of Merger, and the H&E Holdings Investor Rights Agreement will thereafter have no force and effect. In the event that the Merger
shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E Holdings
Investor Rights Agreement shall continue in effect.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.

  

   
By:    /s/ John Engquist

    

 

John Engquist
   

 

President
   

 
Amended and Restated Investor Rights Agreement dated as of February 3, 2006
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BRS Investors

 
Bruckmann, Rosser, Sherrill & Co., L.P.

 

Bruckmann, Rosser, Sherrill & Co. II,
L.P. 

By: BRS Partners, LP
 

By: BRSE LLC
By: BRSE Associates, Inc., its General

   



Partner
   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

   
Bruckmann, Rosser, Sherrill & Co.,
Inc. 

 

The Estate of Donald J. Bruckmann

   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

    
BCB Family Partners, L.P. 

 

NAZ Family Partners, L.P. 
    
By:

   

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

     
Harold Rosser Charitable Trust

 

Stephen C. and Katherine D. Sherrill
Foundation

   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

     
   
 

Bruce C. Bruckmann
 

 

Harold O. Rosser
     
   
 

H. Virgil Sherrill
 

 

Stephen C. Sherrill
     
   
 

Nancy A. Zweng
 

 

Paul D. Kaminski
     
   
 

John Rice Edmonds
 

 

Marilena Tibrea
 

Amended and Restated Security Holders Agreement dated as of February 3, 2006
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CSFB-TCW Investors

 
Credit Suisse Securities (USA) LLC
(f/k/a Credit Suisse First Boston 
Corporation

 

TCW Leveraged Income Trust IV, L.P.

  

By: TCW Asset Management Company,
as its Investment Advisor

   
By:

  

By:
 

Print name:
 

 

Print name:
 

Print title:
 

 

Print title:
 

     
   

and
 

     
  

By: TCW Asset Management Company,
as its Managing Member of TCW 
(LINC IV) L.L.C., the General Partner

   
  

By:
 

  

Print name:
 

  

Print title:
 

 
TCW/Crescent Mezzanine Partners 
III, L.P.
TCW/Crescent Mezzanine Trust III
TCW/Crescent Mezzanine Partners III 
Netherlands, L.P.

  

By: TCW/Crescent Mezzanine 
Management III, L.L.C., 
its Investment Manager

  

By: TCW Asset Management Company,
  



its Sub-Advisor
   
By:

    

Print name:
 

   

Print title:
 

   

     
   
By:

    

Print name:
 

   

Print title:
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Schedule A to Amended and Restated

Investor Rights Agreement
 

Shares of Common Stock Issuable Pursuant to the Merger
 

Attached
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Exhibit A to Amended and Restated

Investor Rights Agreement
 

Form of Joinder to Amended and Restated Investor Rights Agreement
 

Joinder to the Amended and Restated Investor Rights Agreement dated as of February 3, 2006 (the “Investor Rights Agreement”) among H&E
Equipment Services, Inc., a Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the “Common
Stock”), of the Company, is made and entered into as of                 by and between the Company and                 (“Holder”). Capitalized terms used herein but
not otherwise defined shall have the meanings set forth in the Investor Rights Agreement.
 

WHEREAS, Holder has acquired certain shares of the Common Stock from                 and the Investor Rights Agreement and/or the Company
require Holder, as a holder of such Common Stock, to become a party to the Investor Rights Agreement, and Holder agrees to do so in accordance with the
terms hereof.
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 

1.                                       Agreement to be Bound. Holder hereby agrees that upon execution of this Joinder, it shall become a party to the Investor Rights Agreement
and shall be fully bound by, and subject to, all of the covenants, terms and conditions of the Investor Rights Agreement as though an original party thereto and
shall be deemed a [BRS Investor/ CSFB-TCW Investor/ Other Investor] and a holder of Registrable Securities for all purposes thereof. In addition, Holder
hereby agrees that all Registrable Securities held by Holder shall be deemed Registrable Securities for all purposes of the Agreement.
 

2.                                       Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Company and its successors, heirs and assigns and Holder and any subsequent holder of Registrable Securities and the respective successors, heirs and
assigns of each of them, so long as they hold any Registrable Securities.
 

3.                                       Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together shall
constitute one and the same agreement.
 

4.                                       Notices. For purposes of Section 10 of the Investor Rights Agreement, all notices, demands or other communications to the Holder shall be
directed to:
 

[Name]
[Address]

 

 
4.                                       Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of New York, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 

5.                                       Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this Joinder.
 

[Signature Page Follows]
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In witness whereof, the parties hereto have executed this Joinder to the Investor Rights Agreement as of the date set forth in the introductory
paragraph hereof.
 
H&E Equipment Services, Inc.

 

Holder:
   
By:

   

Print name:
 

 

Print name:
 

Print title:
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Exhibit 4.3
 

Amended and Restated Registration Rights Agreement dated as of February 3, 2006 (this “Agreement”) among:
 

(i)            H&E Equipment Services, Inc., a Delaware corporation (the “Company”); and
 

(ii)           the Persons identified on the signature pages hereto as “Registrable Securities Holders”, together with such additional Persons
who become Registrable Securities Holders in accordance with the provisions of this Agreement

 
The Company and the Registrable Securities Holders are herein together referred to as the “Parties”.

 
Recitals

 
A.            On the date hereof, and pursuant to the Agreement and Plan of Merger dated as of February 2, 2006 (the “Agreement and Plan of Merger”)

among  the Company, H&E Holdings L.L.C., a Delaware limited liability company (“H&E Holdings”), H&E Equipment Services, L.L.C., a Louisiana limited
liability company, H&E Holdings will be merged with and into the Company, with the Company as the surviving corporation (the “Merger”).
 

B.            Prior to the Merger, H&E Holdings and the Registrable Securities Holders are the holders of “Class A Common Units”, “Class B Common
Units” “Class A Preferred Units”, “Class B Preferred Units”, “Class C Preferred Units” and “Class D Preferred Units” (together, “Units”) representing
membership interests in H&E Holdings and, pursuant to the Merger, their Units will be converted into shares of the Common Stock, par value $0.01 per share
(the “Common Stock”), of the Company. Subsequent to the Merger, the number of shares of the Common Stock which the Registrable Securities Holders will
receive pursuant to the Merger in respect of their Units is set forth opposite their names on Schedule A hereto.
 

C.            H&E Holdings and Registrable Securities Holders are parties to the Registration Rights Agreement dated as of June 17, 2002 (the “H&E
Holdings Registration Rights Agreement”).
 

D.            The Company and Registrable Securities Holders desire that this Agreement shall amend, restate and replace the H&E Holdings
Registration Rights Agreement.
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Agreement hereby agree as follows:

 

 
1.             Definitions. As used herein, the following terms shall have the following meanings.

 
“Affiliate” means, when used with reference to a specified Person, any Person that directly or indirectly controls or is controlled by or is

under common control with the specified Person. As used in this definition, “control” (including, with its correlative meanings, “controlled by” and “under
common control with”) shall mean possession, directly or indirectly, of power to direct or cause the direction of management or policies (whether through
ownership of securities or partnership or other ownership interests, by contract or otherwise). With respect to any Person who is an individual, “Affiliates”
shall also include, without limitation, any member of such individual’s Family Group.
 

“Approved Company Sale” means if BRS Majority Holders approve a sale of all or substantially all of the Company’s assets determined on
a consolidated basis or a sale of all (or a lesser percentage, if necessary, as determined by BRS Majority Holders for accounting, tax or other reasons) of the
Company’s outstanding Common Stock (in either case, whether by merger, recapitalization, consolidation, reorganization, combination or otherwise) or any
other transaction which has the same effect as any of the foregoing, to an Independent Third Party or group of Independent Third Parties. “Approved
Company Sale” shall not include the Merger.
 

“BRS Majority Holders” means, at any time, the holders of a majority of the number of the BRS Securities that are Common Stock which
are issued to the BRS Registrable Securities Holders pursuant to the Merger in respect of Units held by BRS Registrable Securities Holders prior to the
Merger, including without limitation any Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization
or reclassification of such Common Stock.
 

“BRS Securities” means all Common Stock owned by any BRS Registrable Securities Holders which are issued to the BRS Registrable
Securities Holders pursuant to the Merger in respect of Units held by the BRS Registrable Securities Holders prior to the Merger, including without limitation
any Common Stock issued with respect to such Common Stock by way of a stock split or combination or recapitalization or reclassification of such Common
Stock.
 

“BRS Registrable Securities” means (i) all Common Stock acquired by, or issued or issuable to, BRS Registrable Securities Holders or any
of their Affiliates pursuant to the Merger in respect of the Units held by such BRS Registrable Securities Holders prior to the Merger and (ii) all equity
securities issued or issuable directly or indirectly with respect to any Common Stock described in clause (i) above by way of a stock dividend or stock split or
in connection with a combination of shares, recapitalization, merger, consolidation, reorganization or reclassification, other than equity securities issued in
any Approved Company Sale. As to any particular BRS Registrable Securities, such securities shall cease to be BRS Registrable Securities when they have
been distributed to the public pursuant to an offering registered under the Securities Act or sold to the public in compliance with Rule 144.
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“BRS Registrable Securities Holders” means those Registrable Securities Holders identified as such on Schedule A hereto.

 
“Common Stock” means collectively, the Common Stock, par value $0.01 per share, of the Company any other equity of the Company (or

its successors) hereafter authorized which is not limited to a fixed sum or percentage of par value or stated value in respect to the rights of the holders thereof
to participate in dividends or other distributions or in the distribution of assets upon any voluntary or involuntary liquidation, dissolution or winding up of the
issuer of such securities.



 
“Current Registration Statement” means the Registration Statement on Form S-1 filed by the Company with the SEC and effective as of

January 30, 2006.
 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
 

“Family Group” means, with respect to any Person who is an individual, (i) such Person’s spouse, former spouse and descendants (whether
natural or adopted), parents and their descendants and any spouse of the foregoing persons (collectively, “Relatives”) or (ii) the trustee, fiduciary or personal
representative of such Person and any trust solely for the benefit of such Person and/or such Person’s relatives.
 

“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 5% of the
number of Common Stock on a fully diluted basis (a “5% Owner”), who is not an Affiliate of any such 5% Owner and who is not a member of the Family
Group of any such 5% Owner or a trust for the benefit of any such 5% Owner and/or such other Persons.
 

“Other Registrable Securities” means (i) all Common Stock acquired by, or issued or issuable to, Other Registrable Securities Holders
pursuant to the Merger in respect of the Units held by such Other Registrable Securities Holders prior to the Merger, (ii) all equity securities issued or issuable
directly or indirectly with respect to any Common Stock described in clause (i) above by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization. As to any particular Other Registrable Securities, such securities shall
cease to be Other Registrable Securities when they have been distributed to the public pursuant to an offering registered under the Securities Act or sold to the
public in compliance with Rule 144.
 

“Other Registrable Securities Holders” means Registrable Securities Holders other than BRS Registrable Securities Holders.
 

“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, a bank, a trust company, a land trust, a business trust, a governmental entity or any department, agency or political
subdivision thereof or any other entity or organization, whether or not it is a legal entity.
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“Public Offering” means an underwritten public offering and sale of Common Stock pursuant to an effective registration statement under

the Securities Act; provided that a Public Offering shall not include an offering made in connection with a business acquisition or combination pursuant to a
registration statement on Form S-4 or any similar form, or an employee benefit plan pursuant to a registration statement on Form S-8 or any similar form.
 

“Registrable Securities” means, collectively, the BRS Registrable Securities and the Other Registrable Securities.
 

“Registration Expenses” means all expenses incident to the Company’s performance of or compliance with this Agreement, including
without limitation all registration and filing fees, fees and expenses of compliance with securities or blue sky laws, printing and distributing expenses,
messenger and delivery expenses, fees and expenses of custodians, internal expenses (including all salaries and expenses of its officers and employees
performing legal or accounting duties), the expense of any annual audit or quarterly review, the expense of any liability insurance and the expenses and fees
for listing the securities to be registered on each securities exchange on which similar securities issued by the Company are then listed or on the NASD
automated quotation system, and fees and disbursements of counsel for the Company and the underwriters and all independent certified public accountants,
underwriters (excluding discounts and commissions) and other Persons retained by the Company.
 

“Rule 144” means Rule 144 under the Securities Act (or any similar rule then in force).
 

“SEC” means the Securities and Exchange Commission.
 

“Securities Act” means the Securities Act of 1933, as amended.
 

“Subsidiary” means, with respect to any Person, any corporation, limited liability company, partnership, association or other business entity
of which (i) if a corporation or a limited liability company with voting securities, a majority of the total voting power of shares of stock (or units) entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by such Person or one or more of the other Subsidiaries of such Person or a combination thereof, or (ii) if a limited liability company
without voting securities, partnership, association or other business entity, a majority of the partnership or other similar ownership interest thereof is at the
time owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of such Person or entity or a combination thereof. For purposes of
this Agreement, a Person or Persons shall be deemed to have a majority ownership interest in a limited liability company, partnership, association or other
business entity if such Person or Persons shall be allocated a majority of limited liability company, partnership, association or other business entity gains or
losses or shall be or control any managing director, managing member, or general partner of such limited liability company, partnership, association or other
business entity.
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2.             Demand Registrations.

 
(a)           Requests for Registration.

 
(i)            At any time after the date hereof, the holder(s) of a majority of the BRS Registrable Securities may request registration

under the Securities Act (other than in connection with the Current Registration Statement) of all or any portion of their Registrable Securities on Form S-1 or
any similar long-form registration (a “Long-Form Registration”), or on Form S-2 or S-3 or any similar short-form registration (a “Short-Form Registration”)
if such a short form is available.
 



(ii)           All registrations requested pursuant to this Section 2(a) are referred to herein as “Demand Registrations”. Each request for a
Demand Registration (a “Demand Request”) shall specify the approximate number of Registrable Securities requested to be registered, the anticipated method
or methods of distribution and the anticipated per share price range for such offering. Within ten days after receipt of any such Demand Request, the
Company will give written notice of such requested registration (which shall specify the intended method of disposition of such Registrable Securities) to all
other holders of Registrable Securities (a “Company Notice”) and the Company will include (subject to the provisions of this Agreement) in such registration,
all Registrable Securities with respect to which the Company has received written requests for inclusion therein within 20 days after the delivery of such
Company Notice; provided that any such other holder may withdraw its request for inclusion at any time prior to executing the underwriting agreement or, if
none, prior to the applicable registration statement becoming effective.
 

(b)           Long-Form Registrations. The holders of BRS Registrable Securities will be entitled to unlimited Long-Form Registrations. The
Company will pay all Registration Expenses in connection with any registration initiated as a Long-Form Registration whether or not it has become effective.
 

(c)           Short-Form Registrations. The holders of BRS Registrable Securities will be entitled to unlimited Short-Form Registrations.
Demand Registrations by holders of BRS Registrable Securities will be Short-Form Registrations whenever the Company is permitted to use any applicable
short form. After the Company has become subject to the reporting requirements of the Exchange Act, the Company will use its best efforts to make Short-
Form Registrations on Form S-3 available for the sale of BRS Registrable Securities. The Company will pay all Registration Expenses in connection with any
registration initiated as a Short-Form Registration by the holders of BRS Registrable Securities whether or not it has become effective.
 

(d)           Priority on Demand Registrations.
 

(i)            The Company will not include in any Demand Registration any securities which are not Registrable Securities unless
holder(s) of a majority of the Registrable Securities initiating such Demand Registration pursuant to Section 2(a) otherwise consent.
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(ii)           If a Demand Registration is an underwritten offering and the managing underwriters advise the Company in writing that

in their opinion the number of Registrable Securities and, if permitted hereunder, other securities, requested to be included in such offering exceeds the
number of Registrable Securities and other securities, if any, which can be sold in an orderly manner in such offering within a price range acceptable to
holder(s) of a majority of the Registrable Securities initiating such Demand Registration pursuant to Section 2(a) and without adversely affecting the
marketability of the offering, then the Company will include in such Demand Registration (A) first, the number of Registrable Securities requested to be
included in such Demand Registration (by holders initiating such Demand Registration as well as other holders who are permitted under this Agreement to
request the inclusion of Registrable Securities in such Demand Registration), pro rata from among the holders of such Registrable Securities according to the
number of Registrable Securities requested by them to be so included, and (B) second, any other securities of the Company requested to be included in such
registration, in such manner as the Company may determine.
 

(e)           Restrictions on Demand Registrations.
 

(i)            The Company will not be obligated to file any registration statement with respect to any Long-Form Registration within
180 days after the effective date of a previous Long-Form Registration (including the Current Registration Statement) or a previous registration in which the
holders of Registrable Securities were given piggyback rights pursuant to Section 3 and in which there were included not less than 80% of the number of
Registrable Securities requested to be included.
 

(ii)           The Company may postpone for up to 90 days the filing or the effectiveness of a registration statement for a Demand
Registration if the Company determines that such Demand Registration would reasonably be expected to have a material adverse effect on any proposal or
plan by the Company or any of its Subsidiaries to engage in any acquisition of assets (other than in the ordinary course of business) or any merger,
consolidation, tender offer, reorganization or similar transaction; provided that in such event the holders of Registrable Securities initiating such Demand
Registration pursuant to Section 2(a) will be entitled to withdraw such request and, if such request is withdrawn, such Demand Registration will not count as
one of the permitted Demand Registrations hereunder and the Company will pay all Registration Expenses in connection with such requested registration.
The Company may use the provisions of this clause (ii) to delay a Demand Registration initiated by holders of BRS Registrable Securities only once during
any twelve-month period.
 

(f)            Selection of Underwriters. In the case of any Demand Registration, the holders of a majority of the BRS Registrable Securities to
be included in such Demand Registration will have the right to select the investment banker(s) and manager(s) to administer the offering (which investment
banker(s) and manager(s) will be nationally recognized).
 

(g)           Other Registration Rights. Except as provided in this Agreement, after the date hereof, the Company will not grant to any Persons
the right to request the Company to register any Common Stock, or any securities convertible or exchangeable into or exercisable for
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Common Stock, without the prior written consent of the holders of a majority of the BRS Registrable Securities.
 

3.             Piggyback Registrations.
 

(a)           Right to Piggyback. Whenever the Company proposes to register any of its Common Stock under the Securities Act for its own
account or for the account of any holder of Common Stock (other than pursuant to the Current Registration Statement, other than pursuant to a Demand
Registration, other than pursuant to a registration statement on Form S-8 or S-4 or any similar or successor form, other than in connection with a registration
the primary purpose of which is to register debt securities (i.e., in connection with a so-called “Equity Kicker”), and, except, unless the Company has received
the prior written consent of holders of a majority of the BRS Registrable Securities, in connection with an initial Public Offering) (a “Piggyback
Registration”), the Company will give prompt written notice to all holders of Registrable Securities of its intention to effect such a registration and of such
holders’ rights under this Section 3(a). Upon the written request of any holder of Registrable Securities (which request shall specify the Registrable Securities
intended to be disposed of by such holder and the intended method of disposition thereof), the Company shall include in such registration (subject to the



provisions of this Agreement) all Registrable Securities requested to be registered pursuant to this Section 3(a), subject to Section 3(b) below, with respect to
which the Company has received written requests for inclusion therein within 20 days after the receipt of the Company’s notice; provided that any such other
holder may withdraw its request for inclusion at any time prior to executing the underwriting agreement or, if none, prior to the applicable registration
statement becoming effective.
 

(b)           Priority on Primary Registrations. If a Piggyback Registration is in part an underwritten primary registration on behalf of the
Company and the managing underwriters advise the Company in writing that in their opinion the number of securities requested to be included in such
registration exceeds the number which can be sold in an orderly manner in such offering within a price range acceptable to the Company and without
adversely affecting the marketability of the offering, then the Company will include in such registration (i) first, the securities the Company proposes to sell,
(ii) second, the Registrable Securities requested to be included in such registration, pro rata from among the holders of such Registrable Securities according
to the number of Registrable Securities requested by them to be so included, and (iii) third, any other securities requested to be included in such registration,
in such manner as the Company may determine.
 

(c)           Priority on Secondary Registrations. If a Piggyback Registration is an underwritten secondary registration on behalf of holders of
the Company’s securities, and the managing underwriters advise the Company in writing that in their opinion the number of securities requested to be
included in such registration exceeds the number which can be sold in an orderly manner in such offering within a price range acceptable to the holders
initially requesting such registration and without adversely affecting the marketability of the offering, then the Company will include in such registration (i)
first, (A) the securities requested to be included therein by the holders requesting such registration and (B) the Registrable Securities requested to be included
in such registration, pro rata from among such holders and the holders

 
7

 
of such Registrable Securities according to the number of Registrable Securities requested by them to be so included, and (ii) second, any other securities
requested to be included in such registration, in such manner as the Company may determine.
 

(d)           Other Registrations. If the Company has previously filed a registration statement with respect to Registrable Securities pursuant to
Section 2 or pursuant to this Section 3, and if such previous registration has not been withdrawn or abandoned, then all the parties hereto agree that the
Company shall not be required to effect any other registration of any of its equity or similar securities or securities convertible or exchangeable into or
exercisable for its equity or similar securities under the Securities Act (except on Forms S-4 or S-8 or any successor or similar form or in connection with a
Demand Registration), whether on its own behalf or at the request of any holder or holders of such securities, until a period of at least 180 days has elapsed
from the effective date of such previous registration.
 

(e)           Registration Expenses. The Company will pay all Registration Expenses in connection with any Piggyback Registration whether
or not such Piggyback Registration has become effective.
 

4.             Holdback Agreements.
 

(a)           Each holder of Registrable Securities hereby agrees (i) not to effect any sale or distribution of Common Stock, or any securities
convertible into or exchangeable or exercisable for Common Stock, during the seven days prior to and the 180-day period beginning on the effective date of a
Public Offering (except as part of such Public Offering), unless the underwriters managing such Public Offering otherwise agree (which agreement shall be
equally applicable to all holders of Registrable Securities) and (ii) to execute and deliver any reasonable agreement which is consistent with the provisions of
clause (i) of this Section 4(a) and which may be required by the underwriters managing such Public Offering.
 

(b)           The Company (i) will not effect any sale or distribution of Common Stock, or any securities convertible into or exchangeable or
exercisable for Common Stock, during the seven days prior to and during the 180-day period beginning on the effective date of a Public Offering (except as
part of such Public Offering), unless the underwriters managing such Public Offering otherwise agree (which agreement shall be equally applicable to all
holders of Registrable Securities), and (ii) will cause each holder of Common Stock or any securities convertible into or exchangeable or exercisable for
Common Stock, purchased from the Company at any time after the date of this Agreement (other than in a Public Offering) to agree not to effect any sale or
distribution of any such securities during such period (except as part of such Public Offering, if otherwise permitted), unless the underwriters managing such
Public Offering otherwise agree.
 

5.             Registration Procedures. Whenever the holders of Registrable Securities have requested that any Registrable Securities be registered
pursuant to this Agreement, the Company will use its best efforts to effect the registration and the sale of such Registrable Securities in accordance with the
intended method of disposition thereof, and pursuant thereto the Company will as expeditiously as possible:
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(a)           prepare and file with the SEC a registration statement with respect to such Registrable Securities and use its best efforts to cause

such registration statement to become effective (provided that before filing a registration statement or prospectus or any amendments or supplements thereto,
the Company will furnish to the counsel selected pursuant to Section 6(b) below copies of all such documents proposed to be filed, which documents will be
subject to the prompt review and reasonable comment of such counsel), and upon filing such documents, the Company shall promptly notify in writing such
counsel of the receipt by the Company of any written comments by the SEC with respect to such registration statement or prospectus or any amendment or
supplement thereto or any written request by the SEC for the amending or supplementing thereof or for additional information with respect thereto;
 

(b)           notify each holder of Registrable Securities of the effectiveness of each registration statement filed hereunder and prepare and file
with the SEC such amendments and supplements to such registration statement and the prospectus used in connection therewith as may be necessary to keep
such registration statement effective for a period of not less than 180 days or, if such registration statement relates to an underwritten offering, such longer
period as, in the opinion of counsel for the underwriters, a prospectus is required by law to be delivered in connection with sales of Registrable Securities by
any underwriter or dealer or such shorter period as will terminate when all of the securities covered by such registration statement have been disposed of in
accordance with the intended methods of disposition by the seller or sellers thereof as set forth in such registration statement (but in any event not before the
expiration of any longer period required under the Securities Act), and comply with the provisions of the Securities Act with respect to the disposition of all
securities covered by such registration statement during such period in accordance with the intended methods of disposition by the sellers thereof set forth in



such registration statement and cause the prospectus to be supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant
to Rule 424 under the Securities Act;
 

(c)           furnish to each seller of Registrable Securities such number of copies of such registration statement, each amendment and
supplement thereto, the prospectus included in such registration statement (including each preliminary prospectus) and such other documents as such seller
may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such seller;
 

(d)           if requested by the holders of a majority of the BRS Registrable Securities in connection with any Demand Registration requested
by such holders, use its commercially reasonable efforts to cause to be included in such registration Common Stock having an aggregate value (based on the
midpoint of the proposed offering price range specified in the registration statement used to offer such securities) of up to $50.0 million, to be offered in a
primary offering of the Company’s securities contemporaneously with such offering of Registrable Securities;
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(e)           use its best efforts to register or qualify such Registrable Securities under such other securities or blue sky laws of such

jurisdictions as any seller reasonably requests and do any and all other acts and things which may be reasonably necessary or advisable to enable such seller
to consummate the disposition in such jurisdictions of the Registrable Securities owned by such seller (provided that the Company will not be required to (i)
qualify generally to do business in any jurisdiction where it would not otherwise be required to qualify but for this subsection, (ii) subject itself to taxation in
any such jurisdiction in any jurisdiction where it is not so subject or (iii) consent to general service of process (i.e., service of process which is not limited
solely to securities law violations) in any such jurisdiction in any jurisdiction where it is not so subject);
 

(f)            promptly notify each seller of such Registrable Securities, at any time when a prospectus relating thereto is required to be
delivered under the Securities Act, upon discovery that, or upon the discovery of the happening of any event as a result of which the prospectus included in
such registration statement contains an untrue statement of a material fact or omits any fact necessary to make the statements therein not misleading in light of
the circumstances under which they were made, and, at the request of any such seller, the Company will, as soon as reasonably practicable, file and furnish to
all sellers a supplement or amendment to such prospectus so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus will
not contain an untrue statement of a material fact or omit to state any fact necessary to make the statements therein not misleading in light of the
circumstances under which they were made;
 

(g)           cause all such Registrable Securities to be listed on each securities exchange on which similar securities issued by the Company
are then listed and, if not so listed, to be listed on the Nasdaq National Market System (“NASDAQ Market”) and, if listed on the Nasdaq Market, use its best
efforts to secure designation of all such Registrable Securities covered by such registration statement as a Nasdaq “National Market System security” within
the meaning of Rule 11Aa2-1 under the Exchange Act or, failing that, to secure Nasdaq Market authorization for such Registrable Securities and, without
limiting the generality of the foregoing, to arrange for at least two market makers to register as such with respect to such Registrable Securities with the
National Association of Securities Dealers;
 

(h)           provide a transfer agent and registrar for all such Registrable Securities not later than the effective date of such registration
statement;
 

(i)            enter into such customary agreements (including underwriting agreements in customary form) and take all such other actions as
the holders of a majority of the Registrable Securities being sold or the underwriters, if any, reasonably request in order to expedite or facilitate the disposition
of such Registrable Securities (including, without limitation, effecting a split or a combination of stock or units); provided that no holder of Registrable
Securities shall have any indemnification or contribution obligations inconsistent with Section 7 hereof;
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(j)            make available for inspection by any seller of Registrable Securities, any underwriter participating in any disposition pursuant to

such registration statement and any attorney, accountant or other agent retained by any such seller or underwriter, all financial and other records, pertinent
corporate documents and properties of the Company, and cause the Company’s officers, directors, employees and independent accountants to supply all
information and participate in due diligence sessions reasonably requested by any such seller, underwriter, attorney, accountant or agent in connection with
such registration statement;
 

(k)           otherwise use its best efforts to comply with all applicable rules and regulations of the SEC, and make available to its security
holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve months beginning with the first day of the Company’s
first full calendar quarter after the effective date of the registration statement, which earnings statement shall satisfy the provisions of Section 11(a) of the
Securities Act and Rule 158 promulgated thereunder;
 

(l)            use reasonable best efforts to prevent the issuance of any stop order (“Stop Order”) suspending the effectiveness of a registration
statement, or of any order suspending or preventing the use of any related prospectus or suspending the qualification of any securities included in such
registration statement for sale in any jurisdiction, and, in the event of such issuance, the Company shall immediately notify the holders of Registrable
Securities included in such registration statement of the receipt by the Company of such notification and shall use its best efforts promptly to obtain the
withdrawal of such order;

 
(m)          use its best efforts to cause such Registrable Securities covered by such registration statement to be registered with or approved by

such other governmental agencies or authorities as may be necessary to enable the sellers thereof to consummate the disposition of such Registrable
Securities, and cooperate and assist with any filings to be made with the NASD;

 
(n)           obtain one or more “cold comfort” letters, dated the effective date of such registration statement (and, if such registration includes

an underwritten Public Offering, dated the date of the closing under the underwriting agreement), signed by the Company’s independent public accountants in
customary form and covering such matters of the type customarily covered by “cold comfort” letters as the holders of a majority of the Registrable Securities
being sold reasonably request; and

 



(o)           provide a legal opinion of the Company’s outside counsel, dated the effective date of such registration statement (and, if such
registration includes an underwritten Public Offering, dated the date of the closing under the underwriting agreement), with respect to the registration
statement, each amendment and supplement thereto, the prospectus included therein (including the preliminary prospectus) and such other documents relating
thereto in customary form and covering such matters of the type customarily covered by legal opinions of such nature.
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If any such registration or comparable statement refers to any holder by name or otherwise as the holder of any securities of the Company and if in such
holder’s sole and exclusive judgment, such holder is or might be deemed to be an underwriter or a controlling person of the Company, such holder shall have
the right to (i) require the insertion therein of language, in form and substance satisfactory to such holder and presented to the Company in writing, to the
effect that the holding by such holder of such securities is not to be construed as a recommendation by such holder of the investment quality of the Company’s
securities covered thereby and that such holding does not imply that such holder will assist in meeting any future financial requirements of the Company, or
(ii) in the event that such reference to such holder by name or otherwise is not required by the Securities Act or any similar Federal statute then in force,
require the deletion of the reference to such holder; provided, that with respect to this clause (ii), if requested by the Company, such holder shall furnish to the
Company an opinion of counsel to such effect, which opinion and counsel shall be reasonably satisfactory to the Company.
 

6.             Registration Expenses.
 

(a)           All expenses incident to the Company’s performance of or compliance with this Agreement, including without limitation all
Registration Expenses, will be borne by the Company.

 
(b)           In connection with each Demand Registration and each Piggyback Registration, the Company will reimburse the holders of

Registrable Securities included in such registration for the reasonable fees and disbursements of one counsel chosen by the holders of a majority of the
Registrable Securities initially requesting such registration (which counsel shall be retained to represent all such holders).
 

7.             Indemnification.
 

(a)           By the Company. The Company agrees to, and will cause each of its Subsidiaries to agree to, indemnify, to the fullest extent
permitted by law, each holder of Registrable Securities, its officers, directors, members, employees, agents, stockholders and general and limited partners and
each Person who controls such holder (within the meaning of the Securities Act and Exchange Act) against any and all losses, claims, damages, liabilities and
expenses (or actions or proceedings, whether commenced or threatened, in respect thereof), joint or several, arising out of or based upon any untrue or alleged
untrue statement of material fact contained in any registration statement, reports required and other documents filed under the Exchange Act, prospectus or
preliminary prospectus or any amendment thereof or supplement thereto, together with any documents incorporated therein by reference, or any omission or
alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation or alleged
violation by the Company or any of its Subsidiaries of any federal, state, foreign or common law rule or regulation and relating to action or inaction in
connection with any such registration, disclosure document or other document and shall reimburse such holder, officer, director, member, employee, agent,
stockholder, partner or controlling Person for any legal or other expenses, including any amounts paid in any settlement effected with the consent of the
Company, which consent will not be unreasonably withheld or delayed, incurred by such holder, officer, director, member, employee,
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agent, stockholder, partner or controlling Person in connection with the investigation or defense of such loss, claim, damage, liability or expense, except
insofar as the same are caused by or contained in any information furnished in writing to the Company by such holder expressly for use therein. In connection
with an underwritten offering, the Company will indemnify such underwriters, their officers, directors, agents and employees and each Person who controls
such underwriters (within the meaning of the Securities Act) to the same extent as provided above with respect to the indemnification of the holders of
Registrable Securities.
 

(b)           By the Holders. In connection with any registration statement in which a holder of Registrable Securities is participating, each
such holder will furnish to the Company in writing such information and affidavits about such holder as the Company reasonably requests for use in
connection with any such registration statement or prospectus and, to the extent permitted by law, will indemnify the Company, its directors and officers and
each Person who controls the Company (within the meaning of the Securities Act) and the other holders of Registrable Securities against any losses, claims,
damages, liabilities and expenses resulting from any untrue or alleged untrue statement of material fact contained in the registration statement, prospectus or
preliminary prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading, but only to the extent that such untrue statement or omission is contained in any information or
affidavit so furnished in writing by such holder which authorizes its use in the applicable document; provided, that the obligation to indemnify will be
individual, not joint and several, for each holder and will be limited to the net amount of proceeds received by such holder from the sale of Registrable
Securities pursuant to such registration statement.

 
(c)           Claim Procedures. Any Person entitled to indemnification hereunder will (i) give prompt written notice to the indemnifying party

of any claim with respect to which it seeks indemnification (provided that the failure to give prompt notice will not impair any Person’s right to
indemnification hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable
judgment a conflict of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit the indemnifying party to
assume the defense thereof, jointly with any other indemnifying party similarly notified to the extent it may wish, with counsel reasonably satisfactory to the
indemnified party. If such defense is assumed, the indemnifying party will not be subject to any liability for any settlement made by the indemnified party
without its consent (but such consent will not be unreasonably withheld or delayed) and the indemnifying party shall not, without the consent of the
indemnified party, consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof, a release from all
liability in respect of such claim or litigation provided by the claimant or plaintiff to such indemnified party. An indemnifying party who is not entitled to, or
elects not to, assume the defense of a claim will not be obligated to pay (i) the fees and expenses of more than one counsel for all parties indemnified by such
indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a conflict of interest may exist between such
indemnified party and any other of such indemnified parties with respect to such claim or (ii) any settlement made by any indemnified party without such
indemnifying party’s consent (but such consent will not be unreasonably withheld).
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(d)           Survival; Contribution. The indemnification provided for under this Agreement will remain in full force and effect regardless of

any investigation made by or on behalf of the indemnified party or any officer, agent or employee and each other Person who participates as an underwriter in
the offering or sale of such securities and each other Person, if any, who controls such indemnified party (within the meaning of the Securities Act), and will
survive the transfer of securities. The Company also agrees to make such provisions, as are reasonably requested by any indemnified party, for contribution to
such party in the event the Company’s indemnification is unavailable for any reason.

 
8.             Participation in Underwritten Registrations. No Person may participate in any registration hereunder which is underwritten unless such

Person (a) agrees to sell such Person’s securities on the basis provided in any underwriting arrangements approved by the Person or Persons entitled
hereunder to approve such arrangements (including, without limitation, pursuant to the terms of any over-allotment or “green shoe” option requested by the
managing underwriter(s), provided that no holder of Registrable Securities will be required to sell more than the number of Registrable Securities that such
holder has requested the Company to include in any registration) and (b) completes and executes all customary questionnaires, powers of attorney,
indemnities, underwriting agreements and other documents required under the terms of such underwriting arrangements; provided, that no holder of
Registrable Securities included in any underwritten registration shall be required to make any representations or warranties to the Company or the
underwriters (other than representations and warranties regarding such holder and such holder’s intended method of distribution) or to undertake any
indemnification or contribution obligations to the Company or the underwriters with respect thereto, except as otherwise provided in Section 7.
 

9.             Rule 144 Reporting. With a view to making available to the holders of Registrable Securities the benefits of certain rules and regulations of
the SEC which may permit the sale of the Registrable Securities to the public without registration, the Company agrees at its expense to use its best efforts to:
 

(a)           make and keep current public information available, within the meaning of Rule 144 or any similar or analogous rule promulgated
under the Securities Act, at all times after it has become subject to the reporting requirements of the Exchange Act;

 
(b)           file with the SEC, in a timely manner, all reports and other documents required of the Company under the Securities Act and

Exchange Act (after it has become subject to such reporting requirements); and
 

(c)           so long as any party hereto owns any Registrable Securities, furnish to such Person forthwith upon request, a written statement by
the Company as to its compliance with the reporting requirements of said Rule 144 (at any time commencing 90 days after the effective date of the
first registration filed by the Company for an offering of its securities to the general public), the Securities Act and the Exchange Act (at any time
after it has become subject to such reporting requirements); a copy of the most recent annual or quarterly report of the Company; and such other
reports and
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documents as such Person may reasonably request in availing itself of any rule or regulation of the SEC allowing it to sell any such securities
without registration.

 
10.           Notices. All notices, demands or other communications to be given or delivered under or by reason of the provisions of this Agreement

will be in writing and will be deemed to have been given when delivered if delivered personally, sent via a nationally recognized overnight courier, or sent via
facsimile to the recipient, or if sent by certified or registered mail, return receipt requested, will be deemed to have been given two business days thereafter.
Such notices, demands and other communications shall be sent to any holder of Registrable Securities at such holder’s last address on the records of the
Company, and to the Company at: 11100 Mead Road, Second Floor, Baton Rouge, Louisiana 70816; Attention: Chief Executive Officer; Telephone: (225)
298-5230; Fax: (225) 298-5382, or such other address, telecopy number or to the attention of such other person as the recipient party shall have specified by
prior written notice to the sending party.
 

11.           Miscellaneous.
 

(a)           No Inconsistent Agreements. The Company represents and warrants to the holders of Registrable Securities that the registration
rights granted to the holders of such securities hereby do not conflict with any other registration rights granted by the Company.
 

(b)           Remedies. Any Person having rights under any provision of this Agreement will be entitled to enforce such rights specifically to
recover damages caused by reason of any breach of any provision of this Agreement and to exercise all other rights granted by law. The parties hereto agree
and acknowledge that money damages may not be an adequate remedy for any breach of the provisions of this Agreement and that any party may in its sole
discretion apply to any court of law or equity of competent jurisdiction (without posting any bond or other security) for specific performance and for other
injunctive relief in order to enforce or prevent violation of the provisions of this Agreement.
 

(c)           Amendments and Waivers. The provisions of this Agreement may be amended or waived only upon the prior written consent of
the Company and holders of at least a majority of the number of BRS Registrable Securities; and any amendment to which such written consent is obtained
will be binding upon the Company and all holders of Registrable Securities.
 

(d)           Successors and Assigns. All covenants and agreements in this Agreement by or on behalf of any of the parties hereto will bind
and inure to the benefit of the respective successors and assigns of the parties hereto whether so expressed or not, including any corporation which is a
successor to the Company.
 

(e)           Severability. Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will be ineffective only
to the extent of such prohibition or invalidity, without invalidating the remainder of this Agreement.
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(f)            Counterparts. This Agreement may be executed simultaneously in two or more counterparts, any one of which need not contain

the signatures of more than one party, but all such counterparts taken together will constitute one and the same Agreement.
 

(g)           Descriptive Headings. The descriptive headings of this Agreement are inserted for convenience only and do not constitute a part
of this Agreement.
 

(h)           Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware.
 

(i)            No Strict Construction. The parties hereto have participated jointly in the negotiation and drafting of this Agreement. In the event
an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any of the provisions of this Agreement.
 

(j)            Transfer. Prior to transferring any Registrable Securities (other than a transfer pursuant to which such Securities cease to be
Registrable Securities) to any Person, the Person transferring such Registrable Securities will cause the prospective transferee to execute and deliver to the
Company, a joinder to this Agreement substantially in the form of Exhibit A hereto pursuant to which the prospective transferee agrees to be bound by this
Agreement to the same extent as the Person transferring such Registrable Securities with respect to the Registrable Securities so transferred.
 

(k)           Issuance by the Company of Additional Common Stock and Grant of Rights under this Agreement. In connection with any
issuance by the Company of shares of Common Stock or securities convertible or exchangeable into Common Stock, the Parties agree that, with the prior
written consent of the holders of a majority of the BRS Registrable Securities, the Company may grant (but shall be under no obligation to grant) to the
purchasers of such Common Stock or securities rights substantially similar to the rights granted to the holders of Other Registrable Securities hereunder
(provided that, if such grant is made, each such purchaser is also subject to the obligations of holders of Other Registrable Securities hereunder) by causing
each such purchaser to execute a joinder to this Agreement substantially in the form of Exhibit A hereto.
 

(l)            Effectiveness of this Agreement. This Agreement shall be effective as of the “Effective Time of the H&E Holdings Merger” as
defined in the Agreement and Plan of Merger, and the H&E Holdings Registration Rights Agreement will thereafter have no force and effect. In the event that
the Merger shall not occur, this Agreement shall be automatically terminated and the Parties shall have no rights or obligations hereunder, and the H&E
Holdings Registration Rights Agreement shall continue in effect.
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(m)          Termination. This Agreement will automatically terminate and be of no further force or effect immediately after the

consummation of an Approved Company Sale.
 

(n)           Limited Liability Company Agreement. The Parties acknowledge that the provisions of Section 10.17(c) of the Limited Liability
Company Agreement dated June 17, 2002 of H&E Holdings shall continue to be applicable for the period specified therein in respect of the initial public
offering effected pursuant to the Current Registration Statement.
 

[Signature Pages Follow]
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In witness whereof, the parties hereto have executed this Agreement as of the date first above written.

 
H&E Equipment Services, Inc.
 
By: /s/ John Engquist

 

 
 

John Engquist
 

  

President
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Bruckmann, Rosser, Sherrill & Co.,
L.P.(1)

Bruckmann, Rosser, Sherrill & Co. II,
L.P.  (1)

By: BRS Partners, LP By: BRSE LLC
By: BRSE Associates, Inc., its General

Partner

  

   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    



Bruckmann, Rosser, Sherrill & Co.,
Inc.  (1)

The Estate of Donald J. Bruckmann(1)

   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
BCB Family Partners, L.P.  (1) NAZ Family Partners, L.P.  (1)
    
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
Harold Rosser Charitable Trust(1) Stephen C. and Katherine D. Sherrill

Foundation(1)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
    

Bruce C. Bruckmann(1)
 

Harold O. Rosser(1)
 

    
    

 

H. Virgil Sherrill(1)
 

 

Stephen C. Sherrill(1)
 

      
      

 

Nancy A. Zweng(1)
 

 

Paul D. Kaminski(1)
 

      
      

 

John Rice Edmonds(1)
 

 

Marilena Tibrea(1)
 

 

(1)       BRS Registrable Securities Holders
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Wheeler Investments, Inc.  (3) Southern Nevada Capital Corporation(2)
  
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
Bagley Family Investments, L.L.C.  (2) The Connor Family Trust(3)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
The McClain Family Revocable Trust(2) Robert G. Williams Limited Partnership(3)
    
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
C/J Land & Livestock L.P.(3) John and Ellen Williams Limited

Partnership(3)
   
By:

  

By:
  

Print name:
 

 

Print name:
 

 

Print title:
 

 

Print title:
 

 

    
    

John M. Engquist(2)
 

Kristan Engquist Dunne(2)
 

    
    

 

Don Wheeler(3)
 

 

Gary Bagley(3)
 

      
      

 
 

 
 



Kenneth Sharp, Jr.(2) Lindsay Jones(3)
      
      

 

Siegfried Wallin(3)
    

 

(1)  Other Registrable Securities Holders
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Schedule A to Amended and
Restated Registration Rights Agreement

 
Shares of Common Stock Issuable Pursuant to the Merger

 
Attached

 

 
Exhibit A to Amended and

Restated Registration Rights Agreement
 

Form of Joinder to
Amended and Restated Registration Rights Agreement

 
Joinder to the Amended and Restated Registration Rights Agreement dated as of February 3, 2006 (the “Registration Rights Agreement”)among

H&E Equipment Services, Inc., a Delaware corporation (the “Company”), and certain holders of the Common Stock, par value $0.01 per share (the
“Common Stock”), of the Company, is made and entered into as of                           by and between the Company and                           (“Holder”). Capitalized
terms used herein but not otherwise defined shall have the meanings set forth in the Registration Rights Agreement.
 

Whereas, Holder has acquired                           shares of the Common Stock from                          .
 

Now, therefore, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties to this Joinder hereby agree as follows:
 

1.             Agreement to be Bound. Holder hereby (i) acknowledges that it has received and reviewed a complete copy of the Registration Rights
Agreement and (ii) agrees that upon execution of this Joinder, it shall become a party to the Registration Rights Agreement and shall be fully bound by, and
subject to, all of the covenants, terms and conditions of the Registration Rights Agreement as though an original party thereto. In addition, Holder hereby
agrees that all Common Stock held by Holder shall be deemed [BRS Registrable Securities/Other Registrable Securities] and Registrable Securities for all
purposes of the Registration Rights Agreement.
 

2.             Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Company and its successors, heirs and assigns and Holder and any subsequent holders of Registrable Securities and the respective successors, heirs and
assigns of each of them, so long as they hold any Registrable Securities.
 

3.             Notices. For purposes of Section 10 of the Agreement, all notices, demands or other communications to the Holder shall be directed to:
 

[Name]
[Address]

 
4.             Counterparts. This Joinder may be executed in separate counterparts each of which shall be an original and all of which taken together

shall constitute one and the same agreement.
 

 
5.             Governing Law. This Joinder shall be governed by and construed in accordance with the laws of the State of Delaware, without giving

effect to any rules, principles or provisions of choice of law or conflict of laws.
 

6.             Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this
Joinder.
 

In witness whereof, the parties hereto have executed this Joinder to the Registration Rights Agreement as of the date set forth in the introductory
paragraph hereof.

 
H&E Equipment Services, Inc.

 

Holder:
 

   
By:

   

Print name:
 

 

Print name:
 

 
  



Print title:
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Exhibit 4.4
 

Supplemental Indenture dated as of February 3, 2006 (this “Supplemental Indenture”) by and among:
 

(i)            H&E Equipment Services L.L.C., a Louisiana limited liability company (“H&E LLC”);
 
(ii)           H&E Finance Corp., a Delaware corporation (“H&E Finance”);
 
(iii)          the Guarantors (as defined in the Indenture to which reference is made below) (the “Guarantors”);
 
(iv)          H&E Equipment Services, Inc., a Delaware corporation (“H&E Inc.”); and
 
(v)           The Bank of New York, a New York banking corporation, as Trustee under the Indenture to which reference is made below (the

“Trustee”).
 

H&E LLC, H&E Finance, the Guarantors, H&E Inc. and the Trustee are herein together referred to as the “Parties”.
 

Recitals
 

A.            H&E LLC, H&E Finance, the Guarantors and the Trustee are parties to the Indenture dated as of June 17, 2002 (the “Indenture”), which
Indenture governs the 11 1/8% Senior Secured Notes due 2012 (the “Notes”) issued pursuant thereto. H&E LLC and H&E Finance are together referred to in
the Indenture as the “Company”.
 

B.            Each of H&E LLC and H&E Inc. is a wholly-owned subsidiary of H&E Holdings L.L.C., a Delaware limited liability company (“H&E
Holdings”); and as such, H&E Inc. is an Affiliate of H&E LLC. H&E Holdings has no substantial assets (other than shares of the capital stock of H&E Inc.
and the limited liability company membership interests of H&E LLC) or substantial liabilities. H&E Inc. has no substantial assets or substantial liabilities.
 

C.            For the purpose of incorporating H&E LLC under the laws of the State of Delaware, H&E LLC proposes to merge with and into H&E Inc.,
with H&E Inc. as the surviving corporation (the “Merger”). Contemporaneously with the Merger, H&E Holdings will also be merged with and into H&E Inc.,
with H&E Inc. as the surviving corporation. Pursuant to and upon the effectiveness of the Merger under the laws of the State of Delaware and the State of
Louisiana (the “Effective Time of the Merger”), H&E Inc. will succeed to all of the liabilities and obligations of H&E LLC under the Indenture, the Notes and
the Second-Lien Security Documents (as defined in the Indenture) and will expressly assume such liabilities and obligations under the Indenture, the Notes
and the Second-Lien Security Documents.
 

D.            Article 5 of the Indenture permits the Merger, and the Trustee is authorized under Section 9.01 of the Indenture to execute and deliver this
Supplemental Indenture.

 

 
E.             The Parties desire to execute and deliver this Supplemental Indenture to effect the substitution of H&E Inc. for H&E LLC under the

Indenture, the Notes and the Second-Lien Security Documents. The Board of Directors of each of H&E LLC, H&E Finance and H&E Inc. have authorized
the execution of this Supplemental Indenture.
 

Now therefore, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
Parties mutually covenant, agree and consent, including without limitation for the equal and ratable benefit of the Holders of the Notes, as follows:
 

1.             Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

2.             No Default or Event of Default. H&E LLC, H&E Finance and H&E Inc. represent and warrant to the Trustee that (i) the Merger is being
effected for the purpose of incorporating H&E LLC under the laws of the State of Delaware, and (ii) no Default or Event of Default will exist as of
immediately after the Merger.
 

3.             Agreement to Substitute and Assumption. Upon the Effective Time of the Merger:
 

(i)            H&E Inc. shall succeed to and be substituted for H&E LLC, so that from and after the Effective Time of the Merger, all references
in the Indenture and the Notes to the “Company” shall refer to H&E Inc. and H&E Finance (and not to H&E LLC and H&E Finance), and all
references in the Indenture,the Notes and the Second Lien Security Documents to H&E LLC or to H&E LLC as the “Grantor” shall mean H&E
Inc.];

 
(ii)           H&E Inc. assumes all of the liabilities and obligations of H&E LLC under the Indenture, the Notes and the Second-Lien Security

Documents; and
 
(iii)          H&E Inc. may exercise every right and power of H&E LLC or the Company under the Indenture and the Notes and of H&E LLC

under the Second-Lien Security Documents with the same effect as if H&E Inc. had been named, together with H&E Finance, as the Company or as
H&E LLC, as applicable, therein.

 
4.             NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO

CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE
EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
 

5.             Counterparts. The Parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
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6.             Effect of Headings. The Section headings herein are for convenience only and shall not effect the construction hereof.

 
7.             The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this

Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by H&E LLC, H&E Finance and H&E Inc..
 

8.             Effectiveness of this Supplemental Indenture. This Supplemental Indenture shall be effective as of the Effective Time of the Merger.
 

9.             Indenture Generally. Except as supplemented herein, the Indenture remains in full force and effect.
 

[Signature page follows]
 
3

 
In witness whereof, the undersigned have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above written.

 
H&E Equipment Services L.L.C.

 

H&E Finance Corp.
   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
GNE Investments, Inc., as a Guarantor

 

Great Northern Equipment, Inc. , as a 
Guarantor

   
By:

  

By:
 

 

John Engquist
  

John Engquist
 

President
  

President
   
   
Eagle Merger Corp., as a Guarantor

  

  
By:

    

Print name:
 

   

Print title:
 

   

    
    
H&E Equipment Services, Inc.

 

The Bank of New York, as Trustee
 

   
By:

  

By:
 

 

John Engquist
 

Print name:
 

 

President
 

Print title:
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Exhibit 4.5
 

Supplemental Indenture dated as of February 3, 2006 (this “Supplemental Indenture”) by and among:
 

(i)            H&E Equipment Services L.L.C., a Louisiana limited liability company (“H&E LLC”);
 
(ii)           H&E Finance Corp., a Delaware corporation (“H&E Finance”);
 
(iii)          the Guarantors (as defined in the Indenture to which reference is made below) (the “Guarantors”);
 
(iv)          H&E Equipment Services, Inc., a Delaware corporation (“H&E Inc.”); and
 
(v)           The Bank of New York, a New York banking corporation, as Trustee under the Indenture to which reference is made below (the

“Trustee”).
 
H&E LLC, H&E Finance, the Guarantors, H&E Inc. and the Trustee are herein together referred to as the “Parties”.
 

Recitals
 

A.            H&E LLC, H&E Finance, the Guarantors and the Trustee are parties to the Indenture dated as of June 17, 2002 (the “Indenture”), which
Indenture governs the 12 1/2% Senior Subordinated Notes due 2013 (the “Notes”) issued pursuant thereto. H&E LLC and H&E Finance are together referred
to in the Indenture as the “Company”.
 

B.            Each of H&E LLC and H&E Inc. is a wholly-owned subsidiary of H&E Holdings L.L.C., a Delaware limited liability company (“H&E
Holdings”); and as such, H&E Inc. is an Affiliate of H&E LLC. H&E Holdings has no substantial assets (other than shares of the capital stock of H&E Inc.
and the limited liability company membership interests of H&E LLC) or substantial liabilities. H&E Inc. has no substantial assets or substantial liabilities.
 

C.            For the purpose of incorporating H&E LLC under the laws of the State of Delaware, H&E LLC proposes to merge with and into H&E Inc.,
with H&E Inc. as the surviving corporation (the “Merger”). Contemporaneously with the Merger, H&E Holdings will also be merged with and into H&E Inc.,
with H&E Inc. as the surviving corporation. Pursuant to and upon the effectiveness of the Merger under the laws of the State of Delaware and the State of
Louisiana (the “Effective Time of the Merger”), H&E Inc. will succeed to all of the liabilities and obligations of H&E LLC under the Indenture and the Notes
and will expressly assume such liabilities and obligations under the Indenture and the Notes.
 

D.            Article 5 of the Indenture permits the Merger, and the Trustee is authorized under Section 9.01 of the Indenture to execute and deliver this
Supplemental Indenture.

 

 
E.             The Parties desire to execute and deliver this Supplemental Indenture to effect the substitution of H&E Inc. for H&E LLC under the

Indenture and the Notes. The Board of Directors of each of H&E LLC, H&E Finance and H&E Inc. have authorized the execution of this Supplemental
Indenture.
 

Now therefore, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the
Parties mutually covenant, agree and consent, including without limitation for the equal and ratable benefit of the Holders of the Notes, as follows:
 

1.             Capitalized Terms. Capitalized terms used herein without definition shall have the meanings assigned to them in the Indenture.
 

2.             No Default or Event of Default. H&E LLC, H&E Finance and H&E Inc. represent and warrant to the Trustee that (i) the Merger is being
effected for the purpose of incorporating H&E LLC under the laws of the State of Delaware, and (ii) no Default or Event of Default will exist as of
immediately after the Merger.
 

3.             Agreement to Substitute and Assumption. Upon the Effective Time of the Merger:
 

(i)            H&E Inc. shall succeed to and be substituted for H&E LLC, so that from and after the Effective Time of the Merger, all references
in the Indenture and the Notes to the “Company” shall refer to H&E Inc. and H&E Finance (and not to H&E LLC and H&E Finance), and all
references in the Indenture and the Notes to H&E LLC or to H&E LLC as the “Grantor” shall mean H&E Inc.];

 
(ii)           H&E Inc. assumes all of the liabilities and obligations of H&E LLC under the Indenture and the Notes; and
 
(iii)          H&E Inc. may exercise every right and power of H&E LLC or the Company under the Indenture and the Notes with the same

effect as if H&E Inc. had been named, together with H&E Finance, as the Company or as H&E LLC, as applicable, therein.
 

4.             NEW YORK LAW TO GOVERN. THE INTERNAL LAW OF THE STATE OF NEW YORK SHALL GOVERN AND BE USED TO
CONSTRUE THIS SUPPLEMENTAL INDENTURE WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS OF LAW TO THE
EXTENT THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
 

5.             Counterparts. The Parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of
them together represent the same agreement.
 

6.             Effect of Headings. The Section headings herein are for convenience only and shall not effect the construction hereof.
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7.             The Trustee. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this
Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by H&E LLC, H&E Finance and H&E Inc..
 

8.             Effectiveness of this Supplemental Indenture. This Supplemental Indenture shall be effective as of the Effective Time of the Merger.
 

9.             Indenture Generally. Except as supplemented herein, the Indenture remains in full force and effect.
 

[Signature page follows]
 
3

 
In witness whereof, the undersigned have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above written.

 
 
H&E Equipment Services L.L.C. H&E Finance Corp.
  
By:

  

By:
 

 

John Engquist
 

John Engquist
 

President
 

President
   
  
GNE Investments, Inc., as a Guarantor Great Northern Equipment, Inc. , as a
 

Guarantor
  
By:

  

By:
 

 

John Engquist
 

John Engquist
 

President
 

President
   
   
Eagle Merger Corp., as a Guarantor

  

  
By:

    

Print name:
 

   

Print title:
 

   

     
  
H&E Equipment Services, Inc. The Bank of New York, as Trustee

 

  
By:

  

By:
 

 

John Engquist Print name:
 

 

President Print title:
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Exhibit 10.1
 
 

 
JOINDER AGREEMENT, CONSENT AND AMENDMENT NO. 10

TO CREDIT AGREEMENT
 

This JOINDER AGREEMENT, CONSENT AND AMENDMENT NO. 10 TO CREDIT AGREEMENT (this “Amendment”) dated as of February 3,
2006, is entered into by and among H&E EQUIPMENT SERVICES L.L.C., a Louisiana limited liability company (“H&E”), GREAT NORTHERN
EQUIPMENT, INC., a Montana corporation (“Great Northern” and together with H&E, individually an “Existing Borrower” and jointly, severally and
collectively, the “Existing Borrowers”), H&E HOLDINGS L.L.C., a Delaware limited liability company (“Holdings”), GNE INVESTMENTS, INC., a
Washington corporation, H&E FINANCE CORP., a Delaware corporation, H&E EQUIPMENT SERVICES, INC., a Delaware corporation (“H&E Delaware”
and together with Existing Borrowers, individually a “Borrower” and jointly, severally and collectively, the “Borrowers”), the persons designated as
“Lenders” on the signature pages hereto, and GENERAL ELECTRIC CAPITAL CORPORATION, a Delaware corporation, as Agent.

 
WHEREAS, Existing Borrowers, the other Credit Parties, the Lenders (as defined therein) and Agent are party to the Credit Agreement dated as of

June 17, 2002 (including all annexes, exhibits and schedules thereto, and as amended by Amendment No. 1 dated as of March 31, 2003, Amendment No. 2
dated as of May 14, 2003, Amendment No. 3 dated as of February 10, 2004, Amendment No. 4 dated as of October 26, 2004, Amendment No. 5 dated as of
January 13, 2005, Amendment No. 6 dated as of March 11, 2005, Amendment No. 7 dated as of March 31, 2005, Amendment No. 8 dated as of October 13,
2005 and Amendment No. 9 dated as of November 16, 2005, and as further amended, restated, supplemented or otherwise modified and in effect from time to
time, “Original Credit Agreement”; all capitalized terms defined in the Original Credit Agreement and not otherwise defined herein have the meanings
assigned to them in the Original Credit Agreement or in Annex A thereto);

 
WHEREAS, Existing Borrowers have informed Lenders and Agent that Holdings desires to consummate an initial public offering of Stock and, in

order to have a Delaware corporation as the issuer of such Stock, (i) Holdings has formed H&E Delaware as a direct wholly-owned Subsidiary of Holdings;
and (ii) H&E and H&E Holdings intend to contemporaneously merge with and into H&E Delaware pursuant to the terms of that certain Agreement and Plan
of Merger dated as of February 3, 2006 (the “Merger Agreement” and the mergers contemplated thereby, the “Mergers”), as a result of which H&E Delaware
shall be the surviving entity of such mergers and shall succeed to and assume all of the rights and obligations of H&E and H&E Holdings.  The Existing
Borrowers have further informed Lenders and Agent that immediately following the consummation of the Mergers, H&E Delaware will consummate an
initial public offering of its Stock (such transaction, the “Initial Public Offering”);

 
WHEREAS, Existing Borrowers have requested that Lenders and Agent (i) consent to the formation of H&E Delaware and the consummation of the

Mergers to the extent the foregoing would otherwise contravene any of the provisions of the Original Credit Agreement, and (ii) amend the Original Credit
Agreement in certain respects (collectively, the “Borrower Requests”);

 
WHEREAS, H&E Delaware is executing this Agreement to become a party as a “Borrower” to the Credit Agreement and the other Loan Documents

and to induce the Lenders and the Agent to enter into this Agreement; and
 
WHEREAS, upon the terms and subject to the conditions hereinafter set forth, Lenders and Agent have agreed to so amend the Original Credit

Agreement and to grant the Borrower Requests;
 

 
NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, Existing Borrowers, the other

Credit Parties, H&E Delaware, each Lender and Agent agree as follows:
 

SECTION 1.
 

LIMITED CONSENT; LIMITED RELEASE OF COLLATERAL
 
Effective as of the Effective Date, Agent and Lenders hereby consent to (i) the formation of H&E Delaware by Holdings and waive compliance and

the effects of noncompliance with the provisions of Section 6.1 of the Original Credit Agreement to the extent those provisions would otherwise be violated
as a consequence thereof and (ii) the consummation of the Mergers by Holdings, H&E and H&E Delaware in accordance with the terms of the Merger
Agreement and waive compliance and the effects of noncompliance with the provisions of Sections 5.1, 6.1, 6.5 and 6.15 of the Original Credit Agreement to
the extent those provisions would otherwise be violated as a consequence thereof or to the extent a Change of Control would otherwise result therefrom.  In
connection with the consummation of the Mergers, on the Effective Date, Agent and the Lenders hereby agree that H&E Holdings Pledge Agreement and the
H&E Holdings Guaranty shall each be deemed terminated and of no further force and effect, and the Lenders hereby authorize and direct the Agent to, and
the Agent shall, deliver to H&E Delaware or its counsel on or promptly following the Effective Date any and all of the certificates representing the
outstanding Stock of H&E that were delivered by H&E Holdings to the Agent pursuant to the H&E Holdings Pledge Agreement and are then in the Agent’s
possession.
 

SECTION 2.
 

AMENDMENTS TO ORIGINAL CREDIT AGREEMENT
 
Effective as of the Effective Date, the Original Credit Agreement is hereby amended as follows:
 
(a)                                  the Original Credit Agreement is hereby amended by replacing the name “H&E” each instance it appears in Section 1.1 with the name

“H&E Delaware”.
 
(b)                                 the Original Credit Agreement is hereby amended by replacing Section 1.3(b)(iii) in its entirety with the following:

 
                                             (iii)                               If any Credit Party issues Stock or any Indebtedness (other than Indebtedness permitted by Section 6.3) in excess of $1,000,000 in
the aggregate of such Stock and such Indebtedness, no later than the Business Day following the date of receipt of the cash proceeds thereof, the
issuing Credit Party shall prepay the Loans in an amount equal to all such proceeds, net of underwriting discounts and commissions and other



reasonable costs paid to non-Affiliates in connection therewith; provided, that no such prepayment shall be required, so long as no Event of Default
has occurred and is continuing, from the proceeds of any issuance of Stock by a Credit Party (i) to any director, officer or other employee of such
Credit Party pursuant to the stock incentive plan adopted by H&E Delaware prior to, and as in effect on, the Amendment No. 10 Effective Date,
(ii) in connection with the Related Transactions, (iii) as consideration for any Person (other than any Affiliate of a Credit Party) providing permitted
Indebtedness under Section 6.3, (iv) to any other Credit Party (v) as consideration to any Person (other than an Affiliate) selling assets in any
Permitted Acquisition or (vi) in connection with the Initial Public Offering or the Mergers.  Any such prepayment shall, subject to Section 1.3(b)
(iv), be applied in accordance with Section 1.3(c).
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(c)                                  the Original Credit Agreement is hereby amended by redesignating clauses (x) and (xi) of Section 6.3 as clauses (xi) and (xii) and inserting

the following new clause (x):
 

(x)                                    on and after the Eagle Acquisition Closing Date, Indebtedness owing by Eagle LLC to CNL Commercial Mortgage Funding, Inc.
on the Eagle Acquisition Closing Date in a principal amount not to exceed $1,285,066.

 
(d)                                 the Original Credit Agreement is hereby amended by replacing subsection (a) of Section 6.4 with the following new subsection (a):

 
                                             (a)                                  No Credit Party shall enter into or be a party to any transaction with any Affiliate of any Credit Party (other than another Credit
Party) thereof except in the ordinary course of and pursuant to the reasonable requirements of such Credit Party’s business and upon fair and
reasonable terms that are no less favorable to such Credit Party than would be obtained in a comparable arm’s length transaction with a Person not
an Affiliate of such Credit Party; provided, that other than a transaction described in any Related Transaction Documents or Disclosure
Schedule 6.4(a), no Credit Party shall in any event enter into any such transaction or series of related transactions (i) involving payments in excess
of $10,000 without disclosing to Agent in advance the terms of such transactions and (ii) involving payments in excess of $50,000 in the aggregate;
and provided further, that H&E Delaware may not later than the third Business Day following the Amendment No. 10 Effective Date, solely by
using proceeds of Stock sold in the Initial Public Offering, (x) pay to BRS Management Co. transaction fees in an aggregate amount not to exceed
$8,000,000 and accrued management fees and expenses in an aggregate amount not to exceed $350,000, in each case pursuant to the BRS
Management Agreement (which BRS Management Agreement shall be terminated immediately following the making of such payments), and (y)
pay deferred compensation to Gary W. Bagley and Kenneth R. Sharp, Jr. in an aggregate amount not to exceed $8,000,000 (including accrued
interest).

 
(e)                                  the Original Credit Agreement is hereby amended by replacing subsection (b) of Section 6.5 with the following new subsection (b):

 
(b)                                  make any change in its capital structure as described in Disclosure Schedule (3.8), including the issuance or sale of any shares of

Stock, warrants or other securities convertible into Stock or any revision of the terms of its outstanding Stock, provided, that any Borrower may
issue or sell shares of its Stock for cash so long as (i) the proceeds thereof are applied in prepayment of the Obligations as required by Section 1.3(b)
(iii), (ii) no Change of Control occurs after giving effect thereto and (iii) other than with respect to H&E Delaware, such shares are pledged to the
Agent for the benefit of the Lenders pursuant to a Pledge Agreement.
 
(f)                                    the Original Credit Agreement is hereby amended by replacing the name “H&E” appearing in Section 6.12 with the name “H&E

Delaware”.
 
(g)                                 the Original Credit Agreement is hereby amended by (i) deleting clause (g) of Section 6.14 in its entirety, (ii) redesignating clause (h)

thereof as the new clause (g), (iii) adding the word “and” following clause (f) thereof and (iv) replacing clause (d) thereof with the following new clause (d):
 
(d)                                  to the extent expressly permitted by the second proviso of Section 6.4, payments on the Amendment No. 10 Effective Date of

transaction fees and accrued management fees and expenses pursuant to the BRS Management Agreement and of deferred compensation.
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(h)                                 the following definitions are added to Annex A of the Original Credit Agreement in their proper alphabetical place:

 
“Amendment No. 10” means the Joinder Agreement, Consent and Amendment No. 10 to Credit Agreement dated as of February 3, 2006,
with respect to this Agreement.
 
“Amendment No. 10 Effective Date” means the ‘Effective Date’ as defined in Amendment No. 10.
 
“Eagle Acquisition” means that certain merger and acquisition contemplated by the Eagle Acquisition Agreement pursuant to which as of
the Eagle Acquisition Closing Date Eagle S-Corp will become a wholly-owned direct subsidiary of H&E Delaware and Eagle LLC will
become a wholly-owned direct and indirect subsidiary of H&E Delaware.
 
“Eagle Acquisition Agreement” means that certain Acquisition Agreement dated as of January 4, 2006, by and among H&E, Eagle Merger
Corp., a Delaware corporation and wholly-owned subsidiary of H&E, Eagle LLC, Eagle S-Corp, SBN Eagle LLC, a Delaware limited
liability company, SummitBridge National Investments LLC, a Delaware limited liability company and the shareholders of Eagle S-Corp.
 
“Eagle Acquisition Closing Date” means the date on which the Eagle Acquisition is consummated in accordance with the terms of the
Eagle Acquisition Agreement and the Eagle Acquisition Consent and Waiver.
 
“Eagle Acquisition Consent and Waiver” means the Consent and Waiver dated as of December 29, 2005, with respect to this Agreement
and the Eagle Acquisition.
 
“Eagle LLC” means Eagle High Reach Equipment, Inc., a California corporation.



 
“Eagle S-Corp” means Eagle High Reach Equipment, LLC, a Delaware limited liability company.
 
“H&E Delaware” means H&E Equipment Services, Inc., a Delaware corporation and the successor by merger to H&E and H&E Holdings.
 
“H&E Pledge Agreement” means the Pledge Agreement dated as of the Amendment No. 10 Effective Date executed by H&E Delaware in
favor of Agent, on behalf of itself and Lenders, pledging all Stock of its Subsidiaries owned or held by H&E Delaware.
 
 “Initial Public Offering” means an initial public offering of the Stock of H&E Delaware.
 
“Merger Agreement” means that certain Agreement and Plan of Merger dated as of February 2, 2006, by and among H&E, H&E Holdings
and H&E Delaware, as amended, restated, modified or supplemented in accordance with the terms hereof and thereof.
 
“Merger Documents” means, collectively, (i) the Merger Agreement and (ii) each other document, agreement and instrument executed or
delivered in connection with the
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Mergers, in each case as to clause (ii), as amended, restated, modified or supplemented in accordance with the terms hereof and thereof.
 
“Mergers” means the contemporaneous mergers of H&E and H&E Holdings with and into H&E Delaware, with H&E Delaware as the
surviving entity, in accordance with the terms of the Merger Documents.
 

(i)                                     Annex A of the Original Credit Agreement is amended as follows:
 
(i)                                     the definitions of “Adjusted Interest Coverage Ratio”, “Adjusted Leverage Ratio”, “EBITDA” and “Leverage Ratio” are

amended by replacing the phrase “H&E Holdings and its Subsidiaries” each instance it appears therein with the phrase “H&E
Delaware and its Subsidiaries”.

 
(ii)                                  the definitions of “Borrower Representative”, “Great Northern Advance”, “H&E Borrowing Base” and “H&E/Great

Northern Advance” are amended by replacing the name “H&E” each instance it appears therein with the name “H&E Delaware”.
 
(iii)                               the definition of “Change of Control” is amended by replacing the definition in its entirety with the following new definition:
 

“Change of Control” means any event, transaction or occurrence as a result of which (a) prior to any initial public offering of the
Stock of H&E Delaware, BRS together with any BRS Related Party shall cease to own and control directly or indirectly all of the
voting rights associated with ownership of at least fifty-one percent (51%) of the outstanding membership interests (or other
outstanding Stock) of H&E Delaware, (b) following any such initial public offering of the Stock of H&E Delaware, BRS together
with any BRS Related Party together with John Engquist (and the immediate family members, spouse and lineal descendants of
John Engquist) shall cease to own and control directly or indirectly all of the economic and voting rights associated with
ownership of at least thirty percent (30%) of the outstanding Stock of H&E Delaware, (c)  H&E Delaware shall cease to own and
control all of the economic and voting rights associated with ownership of at least one hundred percent (100%) of the outstanding
capital Stock of H&E Finance and GNE Investments, each on a fully diluted basis, (d) GNE Investments shall cease to own and
control all of the economic and voting rights associated with ownership of at least one hundred percent (100%) of the outstanding
capital Stock of Great Northern on a fully diluted basis, in each case except pursuant to a merger as provided in Section 6.1(b) or
(e) there shall occur any “Change of Control” as such term is defined in the Senior Note Indenture or the Senior Subordinated
Note Indenture.”
 

(iv)                              the definition of “Guaranties” is amended by replacing the definition in its entirety with the following new definition:
 

“Guaranties” means, collectively, each Subsidiary Guaranty and any other guaranty executed by any Guarantor in favor of Agent
and Lenders in respect of the Obligations.
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(v)                                 the definition of “Guarantors” is amended by replacing the definition in its entirety with the following new definition:
 

“Guarantors” means Great Northern, each Subsidiary of each Borrower (other than each such Subsidiary that is a Borrower) and
each other Person, if any, that executes a guaranty or other similar agreement in favor of Agent, for itself and the ratable benefit of
Lenders, in connection with the transactions contemplated by the Agreement and the other Loan Documents.
 

(vi)                              the definitions of “H&E Holdings Guaranty” and “H&E Holdings Pledge Agreement” are deleted in their entireties.
 
(vii)                           the definition of “Inter-Creditor Agreement” is amended by replacing the definition in its entirety with the following new

definition:
 

“Inter-Creditor Agreement” means, the intercreditor agreement of even date herewith entered into by and among Bank of New
York as Collateral Agent, Agent, H&E Finance and H&E Delaware, the successor by merger to H&E.
 

(viii)                        the definition of “Permitted Encumbrances” is amended by redesignating clauses (j) and (k) thereof as clauses (l) and (m) and
inserting the following new clauses (j) and (k):

 



(j)  from and after the Eagle Acquisition Closing Date, the Santa Fe Springs Liens (as defined in the Disclosure Schedules to the
Eagle Acquisition Agreement), provided, that such Liens encumber only the Santa Fe Springs Property (as defined in the
Disclosure Schedules to the Eagle Acquisition Agreement) and no other property of any Credit Party and, provided further, that
the CNL Mortgage (as defined in the Disclosure Schedules to the Eagle Acquisition Agreement) secures only the Indebtedness
permitted by Section 6.3(x) and the BOE Santa Fe Lien secures only the Sales Tax Settlement (as defined in the Eagle Acquisition
Agreement);

 
(j)  from and after the Eagle Acquisition Closing Date, the Pacific Western Deed of Trust and the BP Deed of Trust (as such terms
are defined in the Disclosure Schedules to the Eagle Acquisition Agreement), provided, that such Liens encumber only Eagle
LLC’s leasehold interest in its lease with Tillotson Corporation with respect to the Eagle Plaza Property (as defined in the
Disclosure Schedules to the Eagle Acquisition Agreement) and no other property of any Credit Party and, provided further, that
such Liens do not secure Indebtedness of any Credit Party;

 
(ix)                                the definition of “Pledge Agreements” is amended by replacing the definition in its entirety with the following new definition:
 

“Pledge Agreements” means the H&E Pledge Agreement, the GNE Investments Pledge Agreement and any other pledge
agreement entered into after the Closing Date in connection herewith (as required by the Agreement or any other Loan
Document).
 

(x)                                   the definition of “Security Agreements” is amended by replacing the definition       in its entirety with the following new definition:
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“Security Agreements” means, collectively, each security agreement entered into on or after the Closing Date in connection
herewith (as required by the Agreement or any other Loan Document) by and among Agent, on behalf of itself and Lenders, and
each Credit Party that is a signatory thereto.
 

(j)                                         Annex E of the Original Credit Agreement is amended by replacing the name “H&E Holdings” each instance it appears therein with the
name “H&E Delaware”, provided that (x) the phrase “H&E Holdings and the Borrowers” appearing therein shall be replaced with “Borrowers” and (y) the
last sentence of subsection (d) thereof shall not be amended.

 
(k)                                      Annex G of the Original Credit Agreement is amended by replacing the name “H&E Holdings” each instance it appears therein with the

name “H&E Delaware”.
 
(l)                                         Annex I of the Original Credit Agreement is amended by replacing such annex in its entirety with Annex I attached hereto.
 
(m)                                   Disclosure Schedules 1.1, 3.1 3.2, 3.8, 3.11, 3.12 and 5.1 to the Original Credit Agreement are amended by replacing such Disclosure

Schedules in their entireties with the corresponding Disclosure Schedules attached hereto.
 

SECTION 3.
 

JOINDER OF H&E DELAWARE
 
(a)                                      Joinder and Assumption.  Effective as of the Effective Date, in reliance upon the representations and warranties of the respective Credit

Parties set forth herein and in the Original Credit Agreement, Agent, Lenders, the Credit Parties and H&E Delaware each hereby acknowledges and agrees
that, by H&E Delaware’s execution and delivery hereof, without further notice or action of any kind whatsoever on its part or on the part of any other Person,
 

(i)                                     for all purposes, H&E Delaware is hereby joined automatically as a “Borrower” party to the Original Credit Agreement, as
amended hereby, being hereafter bound by all of the respective terms and provisions thereof,

 
(ii)                                  H&E Delaware hereby assumes and becomes liable with Great Northern on a joint and several basis for the prompt payment,

observance and performance of all Obligations, and
 
(iii)                               H&E Delaware hereby makes as of the Effective Date, and thereafter agrees to make at such time or times as the representations

and warranties therein are deemed to be made or repeated, as to itself, each of the representations and warranties contained in the Original Credit Agreement,
as amended hereby,
 
in the case of both clauses (i) and (ii) above, to the same extent and with the same force and effect as if H&E Delaware had been one of the Existing
Borrowers under and an original signatory to the Original Credit Agreement.  Each reference to “Borrowers” or a “Borrower” in the Original Credit
Agreement, as amended hereby, and the other Loan Documents shall be deemed to include H&E Delaware.
 

(b)                                 Appointment as Borrower Representative.  Effective as of the Effective Date, (i) Great Northern, and to the extent applicable, each other
Credit Party, hereby designates H&E Delaware as its
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representative and agent on its behalf for the purposes of issuing Notices of Revolving Credit Advances and Notices of Conversion/Continuation, giving
instructions with respect to the disbursement of the proceeds of the Loans, selecting interest rate options, requesting Letters of Credit, giving and receiving all
other notices and consents hereunder or under any of the other Loan Documents and taking all other actions (including in respect of compliance with
covenants) on behalf of any Credit Party or Credit Parties under the Loan Documents and (ii) H&E Delaware hereby accepts such appointment as Borrower
Representative.  Agent and each Lender may regard any notice or other communication pursuant to any Loan Document from Borrower Representative as a
notice or communication from all Credit Parties, and may give any notice or communication required  or permitted to be given to any Credit Party or Credit



Parties hereunder to Borrower Representative on behalf of such Credit Party or Credit Parties.  Each Credit Party agrees that each notice, election,
representation and warranty, covenant, agreement and undertaking made on its behalf by Borrower Representative shall be deemed for all purposes to have
been made by such Credit Party and shall be binding upon and enforceable against such Credit Party to the same extent as if the same had been made directly
by such Credit Party.  Notwithstanding anything to the contrary contained herein, unless the Requisite Lenders shall otherwise agree in writing, the Borrower
Representative shall not make any request for an Advance on behalf of Great Northern and Great Northern shall not be entitled to borrow from Lenders
hereunder, provided, that subject to the terms hereof, H&E Delaware may make requests for and Lenders shall make H&E/Great Northern Advances.
 

SECTION 4.
 

CONDITIONS TO EFFECTIVENESS
 

This Amendment No. 10 shall become effective on the date (the “Effective Date”) on which Agent shall have received the following, each of which
shall be in form and substance satisfactory to Agent:

 
(a)                                  this Amendment No. 10, duly executed and delivered by Existing Borrowers, the other Credit Parties, H&E Delaware, Agent and

the Lenders,
 
(b)                                 to extent necessary to reflect accurately as of the Effective Date the matters purported to be set forth therein, updated Disclosure

Schedules to the Original Credit Agreement,
 
(c)                                  Amended and Restated Notes, duly executed and delivered by H&E Delaware to the order of each Lender;
 
(d)                                 a Security Agreement, duly executed and delivered by H&E Delaware and Agent,
 
(e)                                  a Pledge Agreement, duly executed and delivered by H&E Delaware, covering all of the outstanding Stock of GNE Investments

and H&E Finance, and all documents (including share certificates and stock powers) required by the terms thereof,
 
(f)                                    a Trademark Security Agreement, duly executed and delivered by H&E Delaware,
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(g)                                 evidence satisfactory to the Agent in its sole discretion that the Mergers have been consummated in accordance with the terms of

the Merger Documents, together with true and correct copies of the Merger Documents, each of which shall be in full force and effect,
 
(h)                                 an insurance certificate or certificates demonstrating that H&E Delaware and the assets acquired by it pursuant to the Merger

Documents have insurance coverage as required the terms of the Original Credit Agreement,
 
(i)                                     for H&E Delaware, (a) its certificate of incorporation and all amendments thereto, (a) its by-laws, together with all amendments

thereto, (c) resolutions of its Board of Directors, approving and authorizing the execution, delivery and performance of this Amendment No. 10 and the other
Loan Documents to which it is a party and the transactions to be consummated in connection therewith, each certified as of Amendment No. 10 Effective
Date by H&E Delaware’s secretary or an assistant secretary as being in full force and effect without any modification or amendment, (d) a good standing
certificate (including verification of tax status) in its state of incorporation, and (e) good standing certificates (including verification of tax status) and
certificates of qualification to conduct business in each jurisdiction where its ownership or lease of property or the conduct of its business requires such
qualification, each dated a recent date prior to the Amendment No. 10 Effective Date and certified by the applicable Secretary of State or other authorized
Governmental Authority,

 
(j)                                     such UCC financing statements and such other filings and recordings as Agent may require to obtain its first priority security

interest in Collateral owned by H&E Delaware and evidence satisfactory to Agent that Agent has a valid and perfected first priority security interest in all
present and future assets of H&E Delaware and all proceeds thereof;

 
(k)                                  such information from H&E Delaware as Lender may have requested relative to UCC, lien, tax lien and other searches and results,

satisfactory to Agent, of such UCC, judgment lien, tax lien and other searches of public records with respect to H&E Delaware, as Agent shall have required,
 
(l)                                     a legal opinion of Dechert LLP, in form and substance satisfactory to Agent, as to, among other things, the legality and

enforceability against H&E Delaware of this Amendment and of the Original Credit Agreement, as amended hereby, and the validity, attachment and
perfection of all security interests required by this Amendment and the other Loan Documents contemplated hereby, and

 
(m)                               such other agreements, documents, instruments, certificates and opinions as Agent may have reasonably requested.

 
SECTION 5.

 
POST-CLOSING COVENANTS

 
(a)                                  H&E Delaware hereby agrees (i) as soon as practicable following the Effective Date, but in no event later than April 28, 2006, to (A) cause

each certificate of title for any titled motor vehicle that constituted P&E of H&E immediately prior to the consummation of the Mergers, whether or not such
certificate of title had been previously delivered to the Agent by H&E pursuant to the Original Credit Agreement, to be re-issued by the appropriate
Governmental Authority in accordance with applicable law in order to (1) name H&E Delaware as the vehicle owner on such certificate of title, (2) cause the
Agent’s security interest to be noted on such certificate of title as a first priority lien, and (3) cause the Collateral Agent’s security interest to be separately
noted on such certificate of title as a second priority lien, and
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(B) deliver all such re-issued certificates of title to Agent as collateral security for the Obligations, and (ii) as soon as practicable following the Eagle
Acquisition Closing Date (as defined in the Original Credit Agreement, as amended hereby), but in no event later than ninety (90) days thereafter, to (A)
cause each certificate of title for any titled motor vehicle that constitutes P&E of Eagle LLC (as defined in the Original Credit Agreement, as amended
hereby) to be re-issued by the appropriate Governmental Authority in accordance with applicable law in order to (1) name Eagle LLC as the vehicle owner on
such certificate of title, (2) cause the Agent’s security interest to be noted on such certificate of title as a first priority lien, and (3) cause the Collateral Agent’s
security interest to be separately noted on such certificate of title as a second priority lien, and (B) cause Eagle LLC to deliver all such re-issued certificates of
title to Agent as collateral security for the Obligations, in each case at the sole cost and expense of H&E Delaware.  Each Lender hereby authorizes and
directs the Agent, and the Agent agrees, to deliver to H&E Delaware at its request any and all certificates of title previously delivered by H&E to the Agent
pursuant to the Original Credit Agreement to the extent necessary to permit H&E Delaware to perform its obligations under this Section 5.
 

(b)                                 H&E Delaware hereby further agrees to deliver to the Agent:
 

(i)                                     not later than February 28, 2006, evidence satisfactory to the Agent that account number 400-00360-04 maintained by H&E
Delaware (as the successor by merger to H&E) at Wells Fargo Bank, N.A. has been closed;

 
(ii)                                  not later than February 28, 2006, evidence satisfactory to the Agent that UCC financing statement number 17-1235774 naming

Transamerica Equipment Financial Services Corporation as secured party and H&E as debtor and filed on July 23, 2003 in East Baton Rouge Parish,
Louisiana has been terminated of record;

 
(iii)                               not later than February 28, 2006, an original Amendment and Reaffirmation of Intercreditor Agreement with respect to each

Vendor Inter-Creditor Agreement in effect on the Effective Date, duly executed and delivered by H&E Delaware, the Collateral Agent and Ingersoll-Rand
Company, Komatsu America Corp., NMHG Financial Services, Inc., Textron Financial Corporation, Manitowoc Boom Trucks, Inc., Access Financial
Solutions, Inc., Genie Financial Services, Inc., Manitowoc Cranes, Inc., Grove U.S. L.L.C and National Crane Corporation, Tymco, Inc., Omniquip Textron,
Inc. and Trak International, Inc., Clark Equipment Company, Genie Industries, Inc. and Terex Construction Americas, a division of Terex Corporation, as
applicable, each in form and substance satisfactory to the Agent; and

 
(iv)                              not later than March 31, 2006, original good standing certificates (including verification of tax status) and certificates of qualification to

conduct business for H&E Delaware in Alabama, Arizona, Arkansas, California, Florida, Georgia, Idaho, Kentucky, Mississippi, Missouri, Montana, Nevada,
New Jersey, New Mexico, North Carolina, Ohio, Oklahoma, Oregon, South Carolina, Tennessee, Texas, Utah, Virginia, Washington, West Virginia and
Wyoming, each dated a recent date and certified by the applicable Secretary of State or other authorized Governmental Authority.

 
SECTION 6.

 
AMENDMENT TO EAGLE CONSENT AND WAIVER
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Effective as of the Effective Date, the Eagle Consent and Waiver (as defined in the Original Credit Agreement, as amended hereby) is hereby

amended by deleting the figure “$60,000,000” appearing in Section 1(a)(i) thereof and substituting the figure “$63,000,000” in lieu thereof.
 

SECTION 7.
 

LIMITATION ON SCOPE
 
Except as expressly amended hereby or to the extent noncompliance is consented to pursuant to the this Amendment, all of the representations,

warranties, terms, covenants and conditions of the Loan Documents shall remain in full force and effect in accordance with their respective terms.  The
amendments set forth herein shall be limited precisely as provided for herein and shall not be deemed to be waivers of, amendments of, consents to or
modifications of any term or provision of the Loan Documents or any other document or instrument referred to therein or of any transaction or further or
future action on the part of Borrowers or any other Credit Party requiring the consent of Agent or Lenders except to the extent specifically provided for
herein.  Agent and Lenders have not and shall not be deemed to have waived any of their respective rights and remedies against Borrowers or any other Credit
Party for any existing or future Defaults or Event of Default.

 
SECTION 8.

 
MISCELLANEOUS

 
(a)                                  Each of the Credit Parties hereby represents and warrants as follows:
 

(i)                                     it has full power and authority to execute and deliver this Amendment and to perform its obligations hereunder,
 
(ii)                                  upon the execution and delivery hereof by such Credit Party, this Amendment will be valid, binding and enforceable against such

Credit Party in accordance with its terms, subject to any applicable bankruptcy, insolvency, moratorium or similar laws affecting creditors’ rights
generally and to general principles of equity,

 
(iii)                               the execution and delivery of this Amendment and the performance by such Credit Party of its obligations hereunder and under

the Original Credit Agreement, as amended hereby, (A) does not and will not contravene, conflict with, violate or constitute a default under (1) the
organizational documents of such Credit Party or (2) any law or regulation, or any order or decree of any court or Governmental Authority or any
indenture, mortgage, deed of trust, lease, agreement or other instrument to which such Credit Party is a party or by which such Credit Party or any of
its property is bound,, (B) do not result in the creation or imposition of any Lien upon any of the property of such Credit Party other than Permitted
Encumbrances or those in favor of Agent, on behalf of itself and Lenders, pursuant to the Loan Documents; and (C) do not require the consent or
approval of any Governmental Authority or any other Person,

 
(iv)                              no Default or Event of Default presently exists, in each case, after giving effect to the effectiveness of this Amendment, and
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(v)                                 no Material Adverse Effect has occurred since the date of the last financial statements delivered by Borrowers to Agent, and as of

the date hereof there shall have occurred no material adverse change in the financial condition, operations, assets, business or prospects of Borrowers
since the date of the most recent financial statements of Borrowers delivered to the Agent, and

 
(b)                                 Borrowers repeat and restate the representations and warranties of Borrowers contained in the Original Credit Agreement as of the date of

this Amendment No. 10 and as of the Effective Date, except to the extent such representations and warranties relate to a specific date.
 
(c)                                  This Amendment No. 10 is being delivered in the State of New York.
 
(d)                                 Borrowers and the other Credit Parties hereby ratify and confirm the Original Credit Agreement, as amended hereby, and agree that, as

amended hereby, the Original Credit Agreement remains in full force and effect.
 
(e)                                  Borrowers and the other Credit Parties agree that all Loan Documents to which each such Person is a party remain in full force and effect

notwithstanding the execution and delivery of this Amendment No. 10.
 
(f)                                    This Amendment No. 10 may be executed by the parties hereto in separate counterparts, each of which when so executed and delivered

shall be deemed an original, but all of which counterparts together shall constitute but one and the same instrument.
 
(g)                                 All references in the Loan Documents to the “Credit Agreement” and in the Original Credit Agreement as amended hereby to “this

Agreement,” “hereof,” “herein” or the like shall mean and refer to the Original Credit Agreement as amended by this Amendment No. 10 (as well as by all
subsequent amendments, restatements, modifications and supplements thereto).

 
(h)                                 Each of the following provisions of the Original Credit Agreement is hereby incorporated herein by this reference with the same effect as

though set forth in its entirety herein, mutatis mutandis, and as if “this Agreement” in any such provision read “this Amendment No. 10”: Section 11.6,
(Severability), Section 11.9 (Governing Law), Section 11.10 (Notices), Section 11.11 (Section Titles) Section 11.13 (Waiver of Jury Trial), Section 11.16
(Advice of Counsel) and Section 11.17 (No Strict Construction).

 
[SIGNATURE PAGES FOLLOW]
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WITNESS the due execution hereof by the respective duly authorized officers of the undersigned as of the date first written above.
 

BORROWERS:
 
H&E EQUIPMENT SERVICES L.L.C.
  
  
By:

 

 

Name:
 

Title:
  
  
GREAT NORTHERN EQUIPMENT, INC.
  
  
By:

 

 

Name:
 

Title:
  
  
H&E EQUIPMENT SERVICES, INC.
  
  
By:

 

 

Name:
 

Title:
  
 
 

[SIGNATURE PAGE TO JOINDER AGREEMENT, CONSENT
AND AMENDMENT NO. 10 TO CREDIT AGREEMENT]

 

 
OTHER CREDIT PARTIES:
 
 



H&E HOLDINGS L.L.C.
 
  
By:

 

 

Name:
 

Title:
  
  
GNE INVESTMENTS, INC.
 
  
By:

 

 

Name:
 

Title:
  
H&E FINANCE CORP.
  
  
By:

 

 

Name:
 

Title:
  
 
 

[SIGNATURE PAGE TO JOINDER AGREEMENT, CONSENT
AND AMENDMENT NO. 10 TO CREDIT AGREEMENT]

 

 
AGENT AND LENDERS:
 
GENERAL ELECTRIC CAPITAL CORPORATION,
as Agent and a Lender
  
  
By:

 

 

Name:
 

Title:
  
  
BANK OF AMERICA, N.A.,
as a Lender
  
  
By:

 

 

Name:
 

Title:
  
  
PNC BANK, NATIONAL ASSOCIATION,
as a Lender
  
  
By:

 

 

Name:
 

Title:
  
  
LASALLE BUSINESS CREDIT, LLC,
as a Lender
  
By:

 

 

Name:
 

Title:
 
 

[SIGNATURE PAGE TO JOINDER AGREEMENT, CONSENT
AND AMENDMENT NO. 10 TO CREDIT AGREEMENT]

 

 
ANNEX I (Section 11.10)

to



 
CREDIT AGREEMENT

 
NOTICE ADDRESSES

 
(A)                              If to Agent or GE Capital, at:
 

General Electric Capital Corporation.
299 Park Ave, 6th Floor 
New York, NY 10171 
Attention: H&E Equipment Services Account Manager
Telephone No.: (212) 370-8003 
Telecopier No.: (646) 428-7398
 
with copies to:
 
Global Sponsor Finance
GE Corporate Financial Services, Inc.
335 Madison Ave. 11th Floor
New York, NY 10003
Attention: Corporate Counsel
Telephone No.: 212-370-8093
Telecopier No.: 212-983-8767
 
and
 

King & Spalding LLP
1185 Avenue of the Americas 
New York, NY 10036-4003 
Attention: Robert S. Finley
Telephone No.:  (212) 556-2100
Telecopier No.:  (212) 556-2100
 
GE Capital - Commercial Equipment Finance
NMHG Financial Services, Inc.,
44 Old Ridgebury Road, Danbury, CT 06810
Attention: Michael Belville
Telephone No.: (203) 796-5671
Telecopier No.: (203) 796-2352
 

(B)                                If to a Lender other than GE Capital, at the following, as applicable:
 

PNC Bank, National Association
One PNC Plaza
249 Fifth Avenue — 6  Floor
Pittsburgh, PA 15222
Attention:  Doug Hoffman
Telephone No.: (412) 768-1333
 

 
Telecopier No.: (212) 768-4369
 
LaSalle Business Credit, Inc.
One Centerpointe Drive
Suite 500
Lake Oswego, OR 97035
Attention: Andrew Moulton
Telephone No.: (503) 431-6142
Telecopier No.: (503) 684-4665
 
Bank of America, N.A.
335 Madison Avenue
6  Floor
New York, NY  10017
Attention:  Ed Kahn
Telephone No.: (212) 503-7370
Telecopier No.: (212) 503-7340
 

(C)                                If to any Credit Party, to Borrower Representative at:
 
H&E Equipment Services, Inc.
11100 Mead Road, Suite 200
Baton Rouge, LA  70816
Attention:  Leslie Magee

th

th



Telecopier No.:  (225) 298-5232
Telephone No.: (225) 298-5332
 

 



Exhibit 99.1
 

 

News Release

 
Contacts:
 
Leslie S. Magee
Chief Financial Officer
225-298-5261
lmagee@he-equipment.com
 
Kevin S. Inda
Corporate Communications, Inc.
407-566-1180
kevin.Inda@cci-ir.com
 

H&E Equipment Services Completes Public Offering
 

BATON ROUGE, Louisiana – (Feb. 3, 2006) – H&E Equipment Services, Inc. (NASDAQ: HEES) announced today that it completed its public offering of
common stock at a price of $18.00 per share.  The Company sold 10,937,500 shares in the offering.  An additional 1,640,625 shares were sold pursuant to an
over-allotment option exercised by the underwriters.  The Company’s stock began trading on the Nasdaq National Market on January 31, 2006 under the
symbol “HEES.”
 
Total net proceeds to the Company from the offering, after deducting underwriter discounts and commissions and estimated offering expenses, are
approximately $198,807,813.  The Company intends to use the net proceeds to fund the Company’s proposed acquisition of a construction and industrial
equipment rental company; purchase rental equipment currently under operating leases; pay deferred compensation owed to a current executive and a former
executive; and, with the remaining proceeds, repay borrowings under the Company’s senior secured credit facility and/or use for general corporate purposes.
 
Credit Suisse First Boston and UBS Investment Bank acted as joint book-runners for the offering.  Banc of America Securities LLC, Deutsche Bank
Securities and JP Morgan acted as co-managers for the offering.  A copy of the final prospectus related to this offering may be obtained by contacting the
Credit Suisse Prospectus Department at 1-800-221-1037 or 1-212-325-2580.
 
A registration statement relating to these shares of common stock has been filed with and declared effective by the Securities and Exchange Commission. 
The offering of securities of the Company is being made solely by means of a prospectus.  This press release shall not constitute an offer to sell or the
solicitation of an offer to buy nor shall there be any sale of such common stock in any state or jurisdiction in which such offer,

 
- MORE -

 
solicitation or sale would be unlawful prior to registration or qualification under securities laws of any such state or jurisdiction.
 
About H&E Equipment Services, Inc.
 
H&E Equipment Services, Inc. is one of the largest integrated equipment services companies in the United States with 41 full-service facilities throughout the
Intermountain, Southwest, Gulf Coast and Southeast regions of the United States. The Company is focused on heavy construction and industrial equipment
and rents, sells and provides parts and service support for four core categories of specialized equipment: (1) hi-lift or aerial platform equipment; (2) cranes;
(3) earthmoving equipment; and (4) industrial lift trucks. By providing equipment rental, sales, and on-site parts, repair and maintenance functions under one
roof, the Company is a one-stop provider for its customers’ varied equipment needs. This full service approach provides the Company with multiple points of
customer contact, enabling it to maintain a high quality rental fleet, as well as an effective distribution channel for fleet disposal and provides cross-selling
opportunities among its new and used equipment sales, rental, parts sales and service operations. The Company trades on the Nasdaq Stock Exchange under
the symbol “HEES.”  For further information regarding H&E Equipment Services, Inc., please go to www.he-equipment.com and select “Investor Relations.”
 
Forward-Looking Statements
 
Statements in this press release regarding the Company’s business that are not historical facts are “forward-looking statements” that involve risks and
uncertainties.  For a discussion of such risks and uncertainties, which could cause actual results to differ from those contained in the forward-looking
statements, see “Risk Factors” in the Company’s Registration Statement on Form S-1 (Reg. No. 333-128996), as amended, as filed with the Securities and
Exchange Commission.
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