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EXPLANATORY NOTE

This Registration Statement on Form S-8 (this “Registration Statement”) is being filed for the purpose of registering a total of
2,631,942 shares of common stock of H&E Equipment Services, Inc. (the “Company”, or the “Registrant”), par value $0.01 per
share (the “Common Shares”) that may be offered and sold pursuant to the H&E Equipment Services, Inc. Amended and
Restated 2016 Stock-Based Incentive Compensation Plan (the “Amended 2016 Plan”), which was approved by stockholders on
May 16, 2024 (the “2024 Annual Meeting”). Except as otherwise set forth below, the contents of the registration statement on
Form S-8 previously filed with the Commission on August 1, 2016 (File No. 333-212802), which registered 2,485,195 Common
Shares for offer and sale under the Company’s 2016 Stock-Based Incentive Compensation Plan (the “2016 Plan”), is incorporated
herein by reference and made a part of this Registration Statement as permitted by General Instruction E to Form S-8. The total
number of Common Shares being registered on this Registration Statement that may be sold and offered pursuant to the Amended
2016 Plan represents (i) 1,748,000 additional Common Shares that were authorized for issuance under the Amended 2016 Plan at
the 2024 Annual Meeting, plus (ii) 608,671 Common Shares that were remaining available for issuance under the 2016 Plan as of
immediately prior to the 2024 Annual Meeting and which were authorized for issuance under the Amended 2016 Plan at the 2024
Annual Meeting, plus (iii) 275,271 Common Shares, representing the number of Common Shares that are, as of May 31, 2024,
subject to outstanding awards under the 2016 Plan which may again become available for awards under the Amended 2016 Plan
pursuant to the terms of the 2016 Plan and the Amended 2016 Plan.

PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The Company will provide, free of charge, all participants in the Amended 2016 Plan with the document(s) containing the
information required by Part I of Form S-8, as specified in Rule 428(b)(1) promulgated by the United States Securities and
Exchange Commission (the “Commission” or the “SEC”) under the Securities Act of 1933, as amended upon a written request to
the Company’s Legal Department, 7500 Pecue Lane, Baton Rouge, LA 70809 or by calling (225) 298-5200. In accordance with
the rules and regulations of the Commission, the Company has not filed such document(s) with the Commission, but such
documents (along with the documents incorporated by reference into this Registration Statement pursuant to Item 3 of Part II
hereof), taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 1. Incorporation of Documents by Reference

The following documents have been filed by the Company with the Commission and are hereby incorporated by reference into
this Registration Statement and will be deemed to be a part hereof:



Commission on February 22, 2024;

. The Company’s Quarterly Report on Form 10-Q for the quarterly period ending March 31, 2024 as filed with
the Commission on April 30, 2024;

. The Company’s definitive proxy statement on Schedule 14A as filed with the Commission on April 2, 2024, to

December 31, 2023;

. The Company’s Current Report on Form 8-K, as filed with the Commission on May 20, 2024 (other than any
reports or portions thereof that are furnished under Item 2.02 or Item 7.01 and any exhibits included with such
Items); and

. The description of the Company’s Common Shares, which is contained in the Company’s registration statement

on Form 8-A (File No. 000-51759)_filed with the Commission January 26, 2006, as amended by any amendment
to such registration statement, exhibit to the Company’s Annual Report on Form 10-K or other report filed for

The information incorporated by reference in this Registration Statement, and information that the Company subsequently files
with the SEC under Sections 13(a), 13(c), 14 or 15(d) under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”) after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration
Statement that indicates that all securities registered hereunder have been sold or that deregisters all such securities then
remaining unsold, is considered to be a part of this Registration Statement and will automatically update and supersede any
earlier information. Notwithstanding the foregoing, nothing in this Registration Statement shall be deemed to incorporate the
information furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K, unless expressly otherwise stated
therein, or any exhibits to the extent furnished in connection with such items.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document that also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this Registration Statement.

Item 8. Exhibits.

The following instruments and documents are included as exhibits to this Registration Statement:


https://www.sec.gov/ix?doc=/Archives/edgar/data/1339605/000095017024018750/hees-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1339605/000095017024050519/hees-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1339605/000095017024039778/hees-20240401.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1339605/000095017024062283/hees-20240516.htm
https://www.sec.gov/Archives/edgar/data/1339605/000110465906004115/a06-3552_18a12g.htm

Description

Exhibit No.

3.1 Amended and Restated Certificate of Incorporation of H&E Equipment Services, Inc. (incorporated by
reference to Exhibit 3.4 to Registration Statement on Form S-1 of H&E Equipment Services, Inc. (File No.
333-128996), filed January 20, 2006).

32 Amended and Restated Bylaws of the Company, dated as of March 13, 2023 (incorporated by reference to
Exhibit 3.1 to the Current Report on Form 8-K of H&E Equipment Services Inc. (File No. 000-51759), filed
on March 14, 2023).

4.4 Form of H&E Equipment Services, Inc. common stock certificate (incorporated by reference to Exhibit 4.3
to Registration Statement on Form S-1 of H&E Equipment Services, Inc. (File No. 333-128996),_filed
January 5, 2006).

10.1 H&E Equipment Services, Inc. 2016 Stock-Based Incentive Compensation Plan (incorporated by reference
to Appendix A to the Definitive Proxy Statement of H&E Equipment Services, Inc. (File No. 000-51759),
filed April 1, 2016).

10.2 H&E Equipment Services, Inc. Amended and Restated 2016 Stock-Based Incentive Compensation Plan
(incorporated by reference to Appendix A to the Definitive Proxy Statement of H&E Equipment Services,
Inc. (File No. 000-51759), filed April 2, 2024).

5.1%* Opinion of Milbank LIP.

23.1%* Consent of BDO USA, P.C.

23.2% Consent of Milbank LLP (included in Exhibit 5.1 hereto).

24.1%* Power of Attorney (included on the signature pages).

107* Filing Fee Table.

*Filed herewith

Item 9. Undertakings
(a) The undersigned Registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;


https://www.sec.gov/Archives/edgar/data/1339605/000104746906000712/a2166708zex-3_4.htm
https://www.sec.gov/Archives/edgar/data/1339605/000095017023007731/hees-ex3_1.htm
https://www.sec.gov/Archives/edgar/data/1339605/000104746906000169/a2166341zex-4_3.htm
https://www.sec.gov/Archives/edgar/data/1339605/000119312516526894/d131486ddef14a.htm
https://www.sec.gov/Archives/edgar/data/1339605/000095017024039778/hees-ex10_1.htm

(i1) To reflect in the prospectus any facts or events arising after the effective date of the Registration
Statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of a
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(ii1) to include any material information with respect to the plan of distribution not previously disclosed in
the Registration Statement or any material change to such information in the Registration Statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with
or furnished to the Commission by the Company pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall

be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which

remain unsold at the termination of the offering.

(b)

(©

The undersigned Company hereby undertakes that, for purposes of determining any liability under the Securities Act,
each filing of the Company’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is
incorporated by reference in the Registration Statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the Company has been advised
that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Company of expenses incurred or paid by a director, officer or controlling person of the Company in the
successful defense of any



action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the Company will, unless, in the opinion of its counsel, the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-8, and has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Baton Rouge, State of Louisiana, on the 12t of June, 2024.

H&E EQUIPMENT SERVICES, INC.

By: /s/ Bradley W. Barber
Bradley W. Barber
Chief Executive Officer

POWER OF ATTORNEY

We, the undersigned directors and officers of the Company, hereby severally constitute and appoint Claire Kinchen Spencer and
Leslie S. Magee, and each of them singly, our true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, to sign for us in our name in the capacities indicated below, any and all amendments to this Registration Statement
on Form S-8 filed by the Company with the SEC, and generally to do all such things in our name and behalf in such capacities to
enable the Company to comply with the provisions of the Securities Act, and all requirements of the SEC, and we hereby ratify
and confirm our signatures as they may be signed by our said attorneys, or any of them, to any and all such amendments.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the
capacities indicated as of June 12th, 2024.

SIGNATURE TITLE
/s/ Bradley W. Barber Chief Executive Officer and Director
Bradley W. Barber (Principal Executive Officer)
/s/ Leslie S. Magee Chief Financial Officer and Secretary
Leslie S. Magee (Principal Financial and Accounting Olfficer)

/s/ John M. Engquist
John M. Engquist

Executive Chairman of the Board

/s/ Paul N. Arnold Direct
Paul N. Arnold rector

/s/ Gary W. Bagley
Gary W. Bagley

Lead Independent Director

/s/ Bruce C. Bruckmann Director




Bruce C. Bruckmann

/s/ Patrick L. Edsell

Patrick L. Edsell

/s/ Thomas J. Galligan III

Thomas J. Galligan 111

/s/ Lawrence C. Karlson

Lawrence C. Karlson

/s/ Jacob Thomas

Jacob Thomas

/s/ Mary P. Thompson

Mary P. Thompson

/s/ Suzanne H. Wood

Suzanne H. Wood

Director

Director

Director

Director

Director

Director
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T: 212.530.5000
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Exhibit 5.1
June 12, 2024
H&E Equipment Services, Inc.
7500 Pecue Lane

Baton Rouge, LA 70809

Ladies and Gentlemen:

We have acted as special counsel to H&E Equipment Services, Inc., a Delaware corporation (the “Company”), in
connection with the Registration Statement on Form S-8 (the “Registration Statement”) filed with the Securities and Exchange
Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”) on June 12, 2024. The Registration
Statement relates to the registration of up to 2,631,942 shares (the “Shares”) of the Company’s common stock (the “Commeon
Stock™), par value $0.01 per Share, representing the number of shares of Common Stock issuable in respect of awards to be
granted under the Company’s Amended and Restated 2016 Stock-Based Incentive Compensation Plan (the “Plan’). This opinion
is being furnished in connection with the requirements of Item 601(b)(5) of Regulation S-K under the Act, and no opinion is
expressed herein as to any matter pertaining to the contents of the Registration Statement or the prospectus forming a part
thereof, other than as expressly stated herein with respect to the issuance of the Shares.

In rendering the opinions expressed below, we have examined the General Corporations Law of the State of Delaware (the
“DGCL”), the Registration Statement, the Plan and the forms of award agreements relating to awards of Shares under the Plan
(collectively, the “Agreements”) and Company records, certificates, agreements and other documents, and such matters of fact

MILBANK LLP

NEW YORK | LOS ANGELES | WASHINGTON, D.C. | SAO PAULO | FRANKFURT
LONDON | MUNICH | BEIJING | HONG KONG | SEOUL | SINGAPORE | TOKYO




H&E Equipment Services, Inc.
June 12,2024 Page 2

and questions of law, as we have considered necessary or appropriate for the purposes of this opinion. In our examination, we
have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents
submitted to us as originals and the conformity with authentic original documents of all documents submitted to us as copies. As
to various questions of fact material to this opinion, we have, when relevant facts were not independently established, relied upon
certificates of officers and representatives of the Company and public officials and statements and representations contained in
the Registration Statement, the Plan, and other documents as we have deemed necessary.

Based upon the above, and subject to the stated assumptions, exceptions and qualifications, we are of the opinion that the
issuance of the Shares pursuant to the Plan has been duly authorized by all necessary corporate action on the part of the Company
and, when issued and delivered upon receipt by the Company of consideration constituting lawful consideration under Delaware
law in accordance with the Plan and any related Agreements, the Shares will be validly issued, fully paid and non-assessable.

The foregoing opinion is limited to matters involving the DGCL, and we do not express any opinion as to the laws of any other
jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and all references to us in the
Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the rules and regulations thereunder. We disclaim any obligation to update
anything herein for events occurring after the date hereof.

Very truly yours,

/s/ Milbank LLP

DW/BN



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
We hereby consent to the incorporation by reference in this Registration Statement of our reports dated February 22, 2024, relating to the consolidated

financial statements and schedules and the effectiveness of internal control over financial reporting of H&E Equipment Services, Inc. (the Company)
appearing in the Company’s Annual Report on Form 10-K for the year ended December 31, 2023.

/s/ BDO USA, P.C.
Dallas, Texas

June 12, 2024



Exhibit 107
Calculation of Filing Fee Tables
Form S-8
(Form Type)
H&E Equipment Services, Inc.
(Exact Name of Registrant as Specified in its Charter)
Table 1: Newly Registered Securities

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Fee Amount Maximum Maximum
Security Security Calculation to be Offering Price Aggregate Amount of
Type Class Title Rule Registered " per Share Offering Price Fee Rate Registration Fee
Common
Stock, $0.01
par value per
Equity share 457(c) and (h) 2,631,942 $44.68 $117,595,169 0.00014760 $17,357.05
Total Offering Amounts $117,595,169 $17,357.05
Total Fee Offsets -
Net Fee Due $17,357.05

@

)

3)

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional
shares of Common Stock, $0.01 par value per share (the “Common Shares”) of H&E Equipment Services, Inc. (the “Company”, or the “Registrant™)
which become issuable under the H&E Equipment Services, Inc. Amended and Restated 2016 Stock-Based Incentive Compensation Plan (the
“Amended 2016 Plan”) by reason of any stock dividend, stock split, recapitalization or any other similar transaction effected without the receipt of
consideration which results in an increase in the number of our outstanding Common Shares

The total number of Common Shares being registered on this Registration Statement that may be sold and offered pursuant to the Amended 2016 Plan
represents (i) 1,748,000 additional Common Shares that were authorized for issuance under the Amended 2016 Plan at the 2024 Annual Meeting of
stockholders held on May 16, 2024 (the “2024 Annual Meeting”), plus (ii) 608,671 Common Shares that were remaining available for issuance under
the Company’s 2016 Stock-Based Incentive Compensation Plan (the “2016 Plan”) as of immediately prior to the 2024 Annual Meeting and which
were authorized for issuance under the Amended 2016 Plan at the 2024 Annual Meeting, plus (iii) 275,271 Common Shares, representing the number
of Common Shares that are, as of May 31, 2024, subject to outstanding awards under the 2016 Plan which may again become available for awards
under the Amended 2016 Plan pursuant to the terms of the 2016 Plan and the Amended 2016 Plan.

Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h) of the Securities Act, based on $44.68 per
share, which is the average of the high and low prices of the Registrant’s Common Stock on June 6, 2024, as reported on the Nasdaq Global Select
Market.






