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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 7.01. Regulation FD Disclosure

On January 30, 2012, H&E Equipment Services, Inc. (the “Company”) participated in a conference call with prospective investors in connection with the
proposed debt offering in a private placement announced earlier today. During such call, the chief executive officer of the Company noted that the momentum
reported during the second and third quarters of fiscal year 2012 continued through the fourth quarter and that he did not expect that there would be any surprises
in the fourth quarter results.

This Form 8-K is being furnished solely to satisfy the requirements of Regulation FD in light of the inadvertent disclosure. The Company does not intend
to update this information or release similar information in the future.

The information under Item 7.01 of this Current Report on Form 8-K is being furnished and shall not be deemed “filed” for the purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. The information under Item 7.01 in this Current Report on
Form 8-K will not be incorporated by reference into any registration statement or other document filed by the Company under the Securities Act of 1933, as
amended, unless specifically identified therein as being incorporated by reference. The furnishing of the information under Item 7.01 in this Current Report on
Form 8-K is not intended to, and does not, constitute a determination or admission by the Company that the information under Item 7.01 in this Current Report on
Form 8-K is material or complete, or that investors should consider this information before making an investment decision with respect to any security of the
Company.

Certain statements contained herein are “forward-looking statements” within the meaning of the federal securities laws. Statements that are not historical
facts, including statements about our beliefs and expectations are forward-looking statements. Statements containing the words “may”, “could”, “would”,
“should”, “believe”, “expect”, “anticipate”, “plan”, “estimate”, “target”, “project”, “intend” and similar expressions constitute forward-looking statements.
Forward-looking statements involve known and unknown risks and uncertainties, which could cause actual results to differ materially from those contained in any
forward-looking statement. Such factors include, but are not limited to, the following: (1) the completion of the Company’s 2012 audit and any audit adjustments
that may be required; and (2) other factors discussed in our public filings, including the risk factors included in the Company’s most recent Annual Report on
Form 10-K and Quarterly Report on Form 10-Q. Readers are urged to consider these factors carefully in evaluating the forward-looking statements and are
cautioned not to place undue reliance on such forward-looking statements. Except as required by applicable law, including the securities laws of the United States
and the rules and regulations of the SEC, we are under no obligation to publicly update or revise any forward-looking statements after the date hereof.

The debt offering is being made in a private placement, solely to qualified institutional buyers in reliance on Rule 144A under the Securities Act of 1933,
as amended (the “Securities Act”), or outside the United States to persons other than “U.S. persons” in compliance with Regulation S under the Securities Act.
The securities have not been registered under the Securities Act or the securities laws of any other jurisdiction and may not be offered or sold in the United States
absent registration or an applicable exemption from the registration requirements. This filing does not constitute an offer to sell any securities, nor a solicitation
for an offer to purchase any securities, and shall not constitute an offer, solicitation or sale in any jurisdiction in which such offer or solicitation would be
unlawful. Any offer of securities for the proposed debt offering will be made only by means of a private offering memorandum.
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