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H&E EQUIPMENT SERVICES, INC.

POST-EFFECTIVE AMENDMENT NO. 1 TO
REGISTRATION STATEMENT ON FORM S-8

EXPLANATORY NOTE

Pursuant to Item 512(a)(3) of Regulation S-K, this Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 (File No. 333-138242) filed
by H&E Equipment Services, Inc. (the “Company”) on October 27, 2006 is filed to deregister certain securities remaining under such registration statement.

Under the Company’s Registration Statement on Form S-8 (File No. 333-138242) (the “Prior Registration Statement”), the Company registered an aggregate
of 4,568,417 shares of the Company’s common stock, par value $0.01 per share (“Common Stock”), issuable under the Company’s Amended and Restated
2006 Stock-Based Incentive Compensation Plan, as amended (the “Prior Plan”). On May 13, 2016 (the “Approval Date”), the Company’s stockholders
approved the adoption of the Company’s 2016 Stock-Based Incentive Compensation Plan (the “2016 Plan”) that replaced and superseded the Prior Plan. The
2016 Plan became effective upon the approval of the Company’s stockholders.

The 2016 Plan provides, among other things, that the shares of Common Stock subject to awards outstanding under the Prior Plan (such shares, the “Carry
Forward Shares”) that relate to the portion of any such award that is forfeited or otherwise terminate without an actual distribution or issuance of shares shall
become available for issuance under the 2016 Plan. Shares of Common Stock that were available for grant under the Prior Plan and that were not subject to
awards as of the effective date of the 2016 Plan (such shares, the “Remaining Shares”) will not be issued under the Prior Plan, nor will such shares be
available for awards under the 2016 Plan. As of the date of this Post-Effective Amendment No. 1, there was an aggregate of 385,195 Carry Forward Shares
and an aggregate of 3,264,472 Remaining Shares.

This Post-Effective Amendment No. 1 to the Prior Registration Statement is being filed to deregister the Carry Forward Shares and the Remaining Shares.
The Company is concurrently filing a separate registration statement on Form S-8 to reflect that the Carry Forward Shares may be issued under the Prior Plan
or the 2016 Plan, as applicable.



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 Post-Effective Amendment No. 1 to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Baton Rouge, State of Louisiana, on the 1st day of August, 2016.
 

H&E Equipment Services, Inc.

By:  /s/ John M. Engquist

 

John M. Engquist
Chief Executive Officer
(Principal Executive Officer)



Pursuant to the requirements of the Securities Act, this Post-Effective Amendment No. 1 to the Registration Statement on Form S-8 has been signed by the
following persons in the capacities and on the dates indicated.
 
Signature   Capacity  Date

/s/ John M. Engquist
John M. Engquist   

Chief Executive Officer and Director (Principal Executive Officer)
 

August 1, 2016

/s/ Leslie S. Magee
Leslie S. Magee   

Chief Financial Officer (Principal Financial and Accounting Officer)
 

August 1, 2016

*
Gary W. Bagley   

Chairman and Director
 

August 1, 2016

*
Paul N. Arnold   

Director
 

August 1, 2016

*
Bruce C. Bruckmann   

Director
 

August 1, 2016

*
Patrick L. Edsell   

Director
 

August 1, 2016

*
Thomas J. Galligan III   

Director
 

August 1, 2016

*
Lawrence C. Karlson   

Director
 

August 1, 2016

*
John T. Sawyer   

Director
 

August 1, 2016


