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(State or other jurisdiction of (Primary Standard Industrial (IRS Employer
incorporation) Classification Code Number) Identification No.)

7500 Pecue Lane

Baton Rouge, LA 70809

(Address of principal executive offices, including zip code)

(225) 298-5200

(Registrant�s telephone number, including area code)

See Table of Additional Registrants Below

John M. Engquist

Chief Executive Officer

7500 Pecue Lane

Baton Rouge, Louisiana 70809

(225) 298-5200

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

Richard A. Goldberg, Esquire

Dechert LLP

1095 Avenue of the Americas

New York, New York 10036-6797

(212) 698-3500

Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration Statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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If this Form is a post effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)  ¨

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)  ¨

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until this Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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Table of Additional Registrants

Exact Name of Additional Registrants
Jurisdiction of
Incorporation

I.R.S.
Employer

Identification
Number

GNE Investments, Inc. Washington 41-1561043

Great Northern Equipment, Inc. Montana 81-0448694

H&E California Holding, Inc. California 33-0613371

H&E Equipment Services (California), LLC Delaware 20-1870322

H&E Equipment Services (Mid-Atlantic), Inc. Virginia 41-2085749

H&E Finance Corp. Delaware 02-0602822
The address for service of each of the additional registrants is: 7500 Pecue Lane, Baton Rouge, Louisiana 70809. The telephone number at that
address is (225) 298-5200. The primary standard industrial classification number for each of the additional registrants is 7350.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it
is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JANUARY 10, 2013

PRELIMINARY PROSPECTUS

H&E Equipment Services, Inc.
OFFER TO EXCHANGE

$530,000,000 7% Senior Notes due 2022 and related Guarantees for all outstanding

7% Senior Notes due 2022 issued on August 20, 2012

H&E Equipment Services, Inc. (�we,� �H&E� or the �Company�) is offering to exchange, upon the terms and subject to the conditions set forth in this
prospectus and the accompanying letter of transmittal up to $530,000,000 aggregate principal amount of new 7% Senior Notes due 2022, which
we refer to as the �new notes,� in exchange for a like aggregate principal amount of outstanding 7% Senior Notes due 2022 that were issued on
August 20, 2012, which we refer to as the �old notes.�

The form and terms of the new notes will be identical in all material respects to the form and terms of the old notes, except that the new notes:

� will have been registered under the Securities Act of 1933, as amended (the �Securities Act�);

� will not bear restrictive legends restricting their transfer under the Securities Act;

� will not be entitled to the registration rights that apply to the old notes; and

� will not contain provisions relating to increased interest rates in connection with the old notes under circumstances related to the
timing of the exchange offer.

The Exchange Offer

� The exchange offer expires at 5:00 p.m., New York City time, on                    , 2013 , unless extended.

� We will exchange all old notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer for an
equal principal amount of new notes which we have registered under the Securities Act.
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� You may withdraw tenders of old notes at any time prior to the expiration of the exchange offer.

� We believe that the exchange of old notes will not be a taxable event for U.S. federal income tax purposes, but you should see
�Material U.S. Federal Income Tax Considerations� on page 86 for more information.

� We will not receive any proceeds from the exchange offer.

� No public market currently exists for the new notes. We do not intend to apply for listing of the new notes on any securities
exchange or to arrange for them to be quoted on any quotation system.

� Interest on the new notes will be paid at the rate of 7% per annum and will be paid semi-annually in arrears on March 1 and
September 1 of each year commencing on March 1, 2013.

� The new notes are fully and unconditionally guaranteed by each of the current subsidiaries of H&E Equipment Services, Inc., subject
to customary release provisions.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a prospectus
in connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an �underwriter� within the meaning of the Securities Act. This prospectus, as it may be
amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in exchange for
old notes where such old notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. We have
agreed that, for a period of 90 days after consummation of the exchange offer, we will make this prospectus and any amendment or supplement
thereto available to any broker-dealer for use in connection with any such resale. See �Plan of Distribution.�

See �Risk Factors� beginning on page 15 for a discussion of risks that should be considered by holders prior to
tendering their old notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

We may amend or supplement this prospectus from time to time by filing amendments or supplements as required. You should read this entire
prospectus, the accompanying letter of transmittal and related documents, and any amendments or supplements to this prospectus carefully
before deciding whether to participate in the exchange offer.

The date of this prospectus is                    , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-4 under the Securities Act of 1933 that we filed with the Securities and
Exchange Commission (the �SEC�). In making your investment decision, you should rely only on the information contained in this
prospectus or incorporated by reference. See �Where You Can Find More Information.� We have not authorized anyone to provide you
with different information. If anyone provided you with different or inconsistent information, you should not rely on it. This prospectus
may only be used where it is legal to sell these securities. This prospectus does not constitute an offer to sell or a solicitation of an offer to
buy any securities other than the registered securities to which it relates, nor does this prospectus constitute an offer to sell or a
solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such
jurisdiction. You should assume the information appearing in this prospectus is accurate only as of the date on the front cover of this
prospectus. Our business, financial condition, results of operations and prospects may have changed since that date. Neither the delivery
of this prospectus nor any sale made hereunder shall under any circumstances imply that the information in this prospectus is correct as
of any date subsequent to the date on the cover of this prospectus.

This prospectus incorporates important business and financial information that is not included in or delivered with this document. This
information is available without charge upon written or oral request. See �Where You Can Find More Information.� To obtain this
information in a timely fashion, you must request such information no later than five business days before                 , 2013, which is the
date on which the exchange offer expires (unless we extend the exchange offer as described herein). See �The Exchange Offer�Terms of
the Exchange Offer; Expiration Date; Extensions; Amendments; Termination.�

i
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MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes market share data and other statistical information based on independent industry publications, government
publications, reports by market research firms or other published independent sources. We did not commission any of these publications or
reports. The remainder of the data is based on our good faith estimates, which are derived from our review of internal surveys, as well as the
independent sources listed above. Independent industry publications and surveys generally state that they have obtained information from
sources believed to be reliable, but do not guarantee or provide any warranty regarding the accuracy, completeness or suitability of such
information. Forecasts are particularly likely to be inaccurate, especially over long periods of time, and we do not know what assumptions, for
example, regarding general economic growth, are used in preparing the forecasts included in this prospectus. Information contained in this
prospectus may prove to be inaccurate because of the method by which we obtained some of the data for these estimates or because this
information cannot always be independently verified with complete certainty due to the limits on the availability and reliability of raw data, the
voluntary nature of the data gathering process and other inherent limitations and uncertainties. Furthermore, facts, statistics and estimates upon
which these publications and data are based and to which we cite in this prospectus may become outdated, obsolete or inaccurate as underlying
facts or markets or industry conditions change. Industry and market data involve risks and uncertainties and are subject to change based on
various factors, including those discussed under the caption �Risk Factors� in this prospectus.

ii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that may be
important to you in making your investment decision. You should read the entire prospectus, including the financial data and related notes and
the section entitled �Risk Factors,� as well the information incorporated by reference in this prospectus, before making an investment decision.
Unless the context otherwise requires, references to (i) �H&E� and the �Company� refer solely to H&E Equipment Services, Inc. and not its
subsidiaries; and (ii) �we,� �our,� and �us� refer to H&E Equipment Services, Inc. and its subsidiaries on a consolidated basis. The term
�guarantors� refers to certain of H&E�s subsidiaries that guarantee, as described herein, the obligations of H&E under the new notes.

Some of the statements in this summary are forward-looking statements. For more information, see �Forward-Looking Statements.�

Our Company

We are one of the largest integrated equipment services companies in the United States focused on heavy construction and industrial equipment.
We rent, sell and provide parts and service support for four core categories of specialized equipment: (1) hi-lift or aerial work platform
equipment; (2) cranes; (3) earthmoving equipment; and (4) industrial lift trucks. We engage in five principal business activities in these
equipment categories:

� equipment rentals;

� new equipment sales;

� used equipment sales;

� parts sales; and

� repair and maintenance services.
By providing rental, sales, parts, repair and maintenance functions under one roof, we offer our customers a one-stop solution for their
equipment needs. This full-service approach provides us with (1) multiple points of customer contact; (2) cross-selling opportunities among our
rental, new and used equipment sales, parts sales and services operations; (3) an effective method to manage our rental fleet through efficient
maintenance and profitable distribution of used equipment; and (4) a mix of business activities that enables us to operate effectively throughout
economic cycles. We believe that the operating experience and extensive infrastructure we have developed throughout our history as an
integrated services company provide us with a competitive advantage over rental-focused companies and equipment distributors. In addition, our
focus on four core categories of heavy construction and industrial equipment enables us to offer specialized knowledge and support to our
customers. For the nine months ended September 30, 2012, we generated total revenues and gross profit of

1
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approximately $587.2 million and $183.8 million, respectively. The pie charts below illustrate a breakdown of our revenues and gross profit for
the nine months ended September 30, 2012 by business segment:

Products and Services

Equipment Rentals. We rent our heavy construction and industrial equipment to our customers on a daily, weekly and monthly basis. We have a
well-maintained rental fleet that, at September 30, 2012, consisted of 20,801 pieces of equipment having an original acquisition cost (which we
define as the cost originally paid to manufacturers or the original amount financed under operating leases) of approximately $871.0 million and
an average age of approximately 38.6 months. Our rental business creates cross-selling opportunities for us in sales and service support
activities.

New Equipment Sales. We sell new heavy construction and industrial equipment in all four core equipment categories, and are a leading U.S.
distributor for nationally recognized suppliers including JLG Industries, Gehl, Genie Industries (Terex), Komatsu and Doosan/Bobcat. In
addition, we are a major distributor of Grove and Manitowoc crane equipment. Our new equipment sales operation is a source of new customers
for our parts sales and service support activities, as well as for used equipment sales.

Used Equipment Sales. We sell used equipment primarily from our rental fleet, as well as inventoried equipment that we acquire through
trade-ins from our customers and selective purchases of high-quality used equipment. For the nine months ended September 30, 2012,
approximately 86.6% of our used equipment sales revenues were derived from sales of rental fleet equipment. Used equipment sales, like new
equipment sales, generate parts and service business for us.

Parts Sales. We sell new and used parts to customers and also provide parts to our own rental fleet. We maintain an extensive in-house parts
inventory in order to provide timely parts and service support to our customers as well as to our own rental fleet. In addition, our parts operations
enable us to maintain a high-quality rental fleet and provide additional product support to our end users.

Service Support. We provide maintenance and repair services for our customers� owned equipment and to our own rental fleet. In addition to
repair and maintenance on an as-needed or scheduled basis, we provide ongoing preventative maintenance services and warranty repairs for our
customers. We devote significant resources to

2
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training our technical service employees and over time, we have built a full-scale services infrastructure that we believe would be difficult for
companies without the requisite resources and lead time to effectively replicate.

In addition to our principal business activities mentioned above, we provide ancillary equipment support activities including transportation,
hauling, parts shipping and loss damage waivers.

Our Competitive Strengths

Integrated Platform of Products and Services. We believe that our operating experience and the extensive infrastructure we have developed
through years of operating as an integrated equipment services company provide us with a competitive advantage over rental-focused companies
and equipment distributors. Key strengths of our integrated equipment services platform include:

� ability to strengthen customer relationships by providing a full-range of products and services;

� purchasing power gained through purchases for our new equipment sales and rental operations;

� high quality rental fleet supported by our strong product support capabilities;

� established retail sales network resulting in profitable disposal of our used equipment; and

� mix of business activities that enables us to effectively operate through economic cycles.
Complementary, High Margin Parts and Service Operations. Our parts and service businesses allow us to maintain our rental fleet in excellent
condition and to offer our customers high-quality rental equipment. Our after-market parts and service businesses together provide us with a
high-margin revenue source that has proven to be relatively stable throughout a range of economic cycles.

Specialized, High-Quality Equipment Fleet. Our focus on four core types of heavy construction and industrial equipment allows us to better
provide the specialized knowledge and support that our customers demand when renting and purchasing equipment. These four types of
equipment are attractive because they have a long useful life, high residual value and generally strong industry demand.

Well-Developed Infrastructure. We have built an infrastructure that included, as of September 30, 2012, a network of 66 full-service facilities
and a workforce that included a highly-skilled group of approximately 553 service technicians and an aggregate of 209 sales people in our
specialized rental and equipment sales forces. We believe that our well-developed infrastructure helps us to better serve large multi-regional
customers than our historically rental-focused competitors and provides an advantage when competing for lucrative fleet and project
management business.

Leading Distributor for Suppliers. We are a leading U.S. distributor for nationally-recognized equipment suppliers, including JLG Industries,
Gehl, Genie Industries (Terex), Komatsu and Doosan/ Bobcat. In addition, we are a major distributor of Grove and Manitowoc crane equipment.
These relationships improve our ability to negotiate equipment acquisition pricing and allow us to purchase parts at wholesale costs.

Customized Information Technology Systems. Our information systems allow us to actively manage our business and our rental fleet. We have a
customer relationship management system that provides our sales force with real-time access to customer and sales information. In addition, our
enterprise resource planning system implemented in 2010 expanded our ability to provide more timely and meaningful information to manage
our business.

Experienced Management Team. Our senior management team is led by John M. Engquist, our Chief Executive Officer, who has approximately
37 years of industry experience. Our senior and regional managers have an average of approximately 23 years of industry experience. Our
branch managers have extensive knowledge and industry experience as well.
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Our Business Strategy

Our business strategy includes, among other things, leveraging our integrated business model, managing the life cycle of our rental equipment,
further developing our parts and services operations and selectively entering new markets and pursuing acquisitions. However, the timing and
extent to which we implement these various aspects of our strategy depend on a variety of factors, many of which are outside our control, such
as general economic conditions and construction activity in the United States.

Leverage Our Integrated Business Model. We intend to continue to actively leverage our integrated business model to offer a one-stop solution
to our customers� varied needs with respect to the four categories of heavy construction and industrial equipment on which we focus. We will
continue to cross-sell our services to expand and deepen our customer relationships. We believe that our integrated equipment services model
provides us with a strong platform for growth and enables us to effectively operate through economic cycles.

Managing the Life Cycle of Our Rental Equipment. We actively manage the size, quality, age and composition of our rental fleet, employing a
�cradle through grave� approach. During the life of our rental equipment, we (1) aggressively negotiate on purchase price; (2) use our customized
information technology systems to closely monitor and analyze, among other things, time utilization (equipment usage based on customer
demand), rental rate trends and targets and equipment demand; (3) continuously adjust our fleet mix and pricing; (4) maintain fleet quality
through regional quality control managers and our on-site parts and services support; and (5) dispose of rental equipment through our retail sales
force. This allows us to purchase our rental equipment at competitive prices, optimally utilize our fleet, cost-effectively maintain our equipment
quality and maximize the value of our equipment at the end of its useful life.

Grow Our Parts and Service Operations. Our strong parts and services operations are keystones of our integrated equipment services platform
and together provide us with a relatively stable high-margin revenue source. Our parts and service operations help us develop strong, ongoing
customer relationships, attract new customers and maintain a high quality rental fleet. We intend to further grow this product support side of our
business and further penetrate our customer base.

Enter Carefully Selected New Markets. We intend to continue our strategy of selectively expanding our network to solidify our presence in
attractive and contiguous regions where we operate. We look to add new locations in those markets that offer attractive growth opportunities,
high demand for construction and heavy equipment, and contiguity to our existing markets.

Make Selective Acquisitions. The equipment industry is fragmented and includes a large number of relatively small, independent businesses
servicing discrete local markets. Some of these businesses may represent attractive acquisition candidates. We intend to evaluate and pursue, on
an opportunistic basis, acquisitions which meet our selection criteria, including favorable financing terms, with the objective of increasing our
revenues, improving our profitability, entering additional attractive markets and strengthening our competitive position.

Industry Background

Although there has been some consolidation within the industry, including the recent acquisition of Rental Services Corporation by United
Rentals, the U.S. construction equipment distribution industry remains highly fragmented and consists mainly of a small number of
multi-location regional or national operators and a large number of relatively small, independent businesses serving discrete local markets. The
industry is driven by a broad range of economic factors including total U.S. non-residential construction trends, construction machinery demand,
and demand for rental equipment and has been adversely affected by the recent economic downturn and the related decline in construction and
industrial activities. Construction equipment is largely distributed to end users through two channels: equipment rental companies and equipment
dealers. Examples of rental equipment companies include United Rentals/Rental Service Corporation, Sunbelt Rentals and Hertz Equipment
Rental.

4
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Examples of equipment dealers include Finning and Toromont. Unlike many of these companies, which principally focus on one channel of
distribution, we operate substantially in both channels. As an integrated equipment services company, we rent, sell and provide parts and service
support. Although many of the historically pure equipment rental companies also provide parts and service support to customers, their service
offerings are typically limited and may prove difficult to expand due to the infrastructure, training and resources necessary to develop the
breadth of offerings and depth of specialized equipment knowledge that our service and sales staff provides.

Company Information

Our executive offices are located at 7500 Pecue Lane, Baton Rouge, Louisiana 70809, and our telephone number is (225) 298-5200. Our website
is located at www.he-equipment.com. We have not incorporated by reference into this prospectus the information included on or linked from,
our website, and you should not consider it to be part of this prospectus.

5
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THE EXCHANGE OFFER

The summary below describes the principal terms of the exchange offer and is not intended to be complete. Certain of the terms and conditions
described below are subject to important limitations and exceptions. The section of this prospectus entitled �The Exchange Offer� contains a
more detailed description of the terms and conditions of the exchange offer.

On August 20, 2012, we issued and sold $530,000,000 7% Senior Notes due 2022 to Deutsche Bank Securities Inc., Credit Suisse Securities
(USA) LLC, and Merrill Lynch, Pierce, Fenner & Smith Incorporated. We refer to these parties collectively in this prospectus as the �initial
purchasers.� The initial purchasers subsequently resold the old notes: (i) to qualified institutional buyers pursuant to Rule 144A; or (ii) outside the
United States in compliance with Regulation S, each as promulgated under the Securities Act. In connection with this sale, we entered into a
registration rights agreement with the initial purchasers in which we agreed, among other things, to deliver this prospectus to you and to use all
commercially reasonable efforts to complete an exchange offer for the old notes.

Notes Offered $530,000,000 7% Senior Notes due 2022.

The issuance of the new notes will be registered under the Securities Act. The terms of
the new notes and old notes are identical in all material respects, except for transfer
restrictions, registration rights relating to the old notes and certain provisions relating to
increased interest rates in connection with the old notes under circumstances related to
the timing of the exchange offer. You are urged to read the discussions under the heading
�The New Notes� in this Summary for further information regarding the new notes.

The Exchange Offer We are offering to exchange the new notes for up to $530 million aggregate principal
amount of the old notes.

Old notes may be exchanged only in denominations of $2,000 and any integral multiple
of $1,000 in excess thereof. In this prospectus, the term �exchange offer� means this offer
to exchange new notes for old notes in accordance with the terms set forth in this
prospectus and the accompanying letter of transmittal. You are entitled to exchange your
old notes for new notes.

Expiration Date; Withdrawal of Tender The exchange offer will expire at 5:00 p.m., New York City time, on                     , 2013,
or such later date and time to which it may be extended by us. The tender of old notes
pursuant to the exchange offer may be withdrawn at any time prior to the expiration date
of the exchange offer. Any old notes not accepted for exchange for any reason will be
returned without expense to the tendering holder thereof promptly after the expiration or
termination of the exchange offer.

Conditions to the Exchange Offer Our obligation to accept for exchange, or to issue new notes in exchange for, any old
notes is subject to customary conditions relating to compliance with any applicable law or
any applicable interpretation by the staff of the SEC, the receipt of any applicable
governmental approvals and the absence of any actions or proceedings of any
governmental agency or court which could materially impair our ability to consummate
the exchange offer. See �The Exchange Offer�Conditions to the Exchange Offer.�
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Procedures for Tendering Old Notes If you wish to accept the exchange offer and tender your old notes, you must either:

�complete, sign and date the Letter of Transmittal, or a facsimile of the Letter of
Transmittal, in accordance with its instructions and the instructions in this prospectus,
and mail or otherwise deliver such Letter of Transmittal, or the facsimile, together
with the old notes and any other required documentation, to the exchange agent at the
address set forth herein; or

�if old notes are tendered pursuant to book-entry procedures, the tendering holder must
arrange with the Depository Trust Company (�DTC�) to cause an agent�s message to be
transmitted through DTC�s Automated Tender Offer Program System with the required
information (including a book-entry confirmation) to the exchange agent.

Broker-Dealers Each broker-dealer that receives new notes for its own account in exchange for old notes,
where such old notes were acquired by such broker-dealer as a result of market-making
activities or other trading activities, must acknowledge that it will deliver a prospectus in
connection with any resale of such new notes. See �Plan of Distribution.�

Use of Proceeds We will not receive any proceeds from the exchange offer. See �Use of Proceeds.�

Exchange Agent The Bank of New York Mellon Trust Company, N.A. is serving as the exchange agent in
connection with the exchange offer.

U.S. Federal Income Tax Consequences The exchange of old notes for new notes pursuant to the exchange offer should not be a
taxable event for federal income tax purposes. See �Material U.S. Federal Income Tax
Considerations.�

7
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CONSEQUENCES OF EXCHANGING OLD NOTES PURSUANT TO THE EXCHANGE OFFER

Based on certain interpretive letters issued by the staff of the SEC to third parties in unrelated transactions, we are of the view that holders of old
notes (other than any holder who is an �affiliate� of us within the meaning of Rule 405 under the Securities Act) who exchange their old notes for
new notes pursuant to the exchange offer generally may offer the new notes for resale, resell such new notes and otherwise transfer the new
notes without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that:

� the new notes are acquired in the ordinary course of the holders� business;

� the holders have no arrangement or understanding with any person to participate in a distribution of the new notes; and

� neither the holder nor any other person is engaging in or intends to engage in a distribution of the new notes.
Each broker-dealer that receives new notes for its own account in exchange for old notes that were acquired as a result of market-making or
other trading activity must acknowledge that it will deliver a prospectus in connection with any resale of the new notes. See �Plan of Distribution.�
If a holder of old notes does not exchange the old notes for new notes according to the terms of the exchange offer, the old notes will continue to
be subject to the restrictions on transfer contained in the legend printed on the old notes. In general, the old notes may not be offered or sold,
unless registered under the Securities Act, except under an exemption from, or in a transaction not subject to, the Securities Act and applicable
state securities laws. Holders of old notes do not have any appraisal or dissenters� rights in connection with the exchange offer.

Additionally, if you do not participate in the exchange offer, you will not be able to require us to register your old notes under the Securities Act
except in limited circumstances. These circumstances are:

� the exchange offer is not permitted by applicable law or SEC policy,

� prior to the 20th day following consummation of the exchange offer:

� any holder of the old notes notifies us that it is prohibited by law or SEC policy from participating in the exchange offer; or

� any holder of old notes notifies us that it may not resell the new notes acquired by it in the exchange offer to the public
without delivering a prospectus and this prospectus is not appropriate or available for such resales; or

� any broker-dealer notifies us that it owns old notes acquired directly from H&E or an affiliate of H&E.
In these cases, the registration rights agreement requires us to file a registration statement for a continuous offering in accordance with Rule 415
under the Securities Act for the benefit of the holders of the old notes. We do not currently anticipate that we will register under the Securities
Act any old notes that remain outstanding after completion of the exchange offer.

8
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THE NEW NOTES

The following summary is provided solely for your convenience. This summary is not intended to be complete. You should read the full text and
more specific details contained elsewhere in this prospectus. For a more detailed description of the new notes and definitions of some of the
terms used in this summary, see �Description of the New Notes.�

Issuer H&E Equipment Services, Inc., a Delaware corporation.

Notes Offered $530,000,000 aggregate principal amount of 7% Senior Notes due 2022.

Maturity The new notes will mature on September 1, 2022.

Interest Payment Dates Interest will be paid on the new notes in cash semi-annually in arrears on March 1 and
September 1 of each year, commencing on March 1, 2013. Interest on the new notes will
accrue from August 20, 2012.

Guarantees The new notes will be guaranteed by each of H&E�s existing and any future significant
domestic restricted subsidiaries.

Ranking The new notes and the guarantees of the new notes will be unsecured senior obligations
and will:

�rank equally in right of payment with all of our existing and future senior debt
(including debt under our credit facility with General Electric Capital Corporation
as agent and the lenders named therein (the �Credit Facility�));

�rank senior in right of payment to all of our existing and future subordinated debt;

�be effectively subordinated to our other existing and future secured debt (including
obligations under the Credit Facility) to the extent of the value of the assets
securing such debt; and

�be structurally subordinated to all of the liabilities and preferred stock of any
subsidiaries that do not guarantee the new notes.

As of October 26, 2012, H&E and its subsidiaries had approximately $675.2 million of
indebtedness, including $142.7 million of secured indebtedness (and would have an
additional $253.3 million of capacity under the Credit Facility (net of $6.5 million of
outstanding letters of credit)).

Edgar Filing: H&E FINANCE CORP - Form S-4/A

Table of Contents 20



Optional Redemption The new notes will be redeemable, in whole or in part, at any time on or after
September 1, 2017 at the redemption prices specified under �Description of the New
Notes�Optional Redemption� plus accrued and unpaid interest to the date of redemption.
We may redeem up to 35% of the aggregate principal amount of the new notes before
September 1, 2015 with the net cash proceeds from certain equity offerings. We may also
redeem new notes prior to September 1, 2017 at a specified �make-whole� redemption price
plus accrued and unpaid interest to the date of redemption.

9
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Certain Covenants The indenture governing the new notes limits, among other things, our ability and the
ability of our restricted subsidiaries to:

�incur additional debt;

�pay dividends and make distributions;

�make investments;

�repurchase stock;

�create liens;

�enter into transactions with affiliates;

�merge or consolidate; and

�transfer and sell assets.

Each of these restrictions has a number of important qualifications and exceptions. See
�Description of the New Notes.�

Certain of these covenants will cease to apply to the new notes for so long as the new
notes have investment grade ratings from both Moody�s Investor Service, Inc. and
Standard & Poor�s Rating Group. See �Description of the New Notes.�

Change of Control Upon a change of control, we will be required to offer to purchase the new notes at a
price equal to 101% of their principal amount plus accrued and unpaid interest, if any, to
the date of purchase. We will comply, to the extent applicable, with the requirements of
Section 14(e) of the Securities Exchange Act of 1934, as amended, and any other
securities laws or regulations in connection with the repurchase of notes in the event of a
change of control. See �Description of the New Notes�Repurchase at the Option of
Holders�Change of Control.�

No Public Market The new notes are a new issue of securities. There is currently no established trading
market for the new notes. Accordingly, we cannot assure you as to the development or
liquidity of any market for the new notes. See �Risk Factors�Risks Related to the Exchange
Offer�If an active trading market for the new notes does not develop, the liquidity and
value of the new notes could be harmed.�
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Use of Proceeds We will not receive any proceeds from the issuance of the new notes in exchange for the
outstanding old notes. We are making this exchange solely to satisfy our obligations
under the registration rights agreement entered into in connection with the offering of the
old notes. See �Use of Proceeds.�

Risk Factors

You should carefully consider the risks described in �Risk Factors� beginning on page 15 and all other information contained in this prospectus
before deciding to participate in the exchange offer.

10
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SUMMARY HISTORICAL FINANCIAL DATA

The following tables set forth, for the periods and dates indicated, our summary historical financial data. The summary historical consolidated
financial data for our fiscal years ended December 31, 2009, 2010 and 2011 have been derived from our audited consolidated financial
statements. The summary historical financial data for the nine months ended September 30, 2011 and 2012 have been derived from our
unaudited condensed consolidated financial statements. The unaudited condensed consolidated financial statements have been prepared on the
same basis as our audited consolidated financial statements and, in the opinion of our management, reflect all adjustments, consisting only of
normal recurring adjustments, necessary for a fair presentation of the results for those periods. The results for any interim period are not
necessarily indicative of the results that may be expected for a full year. The historical results included here and elsewhere in this prospectus are
not necessarily indicative of future performance or results of operations.

You should read this information in conjunction with �Use of Proceeds,� �Capitalization,� and �Selected Historical Consolidated Condensed
Financial Data� included elsewhere in this prospectus and �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� and the consolidated financial statements and related notes incorporated by reference in this prospectus.

For the year Ended December 31,
For the Nine Months
Ended September 30,

2009 2010 2011 2011 2012
(Amounts in thousands) (Unaudited)

Statement of operations data(1):
Revenues:
Equipment rentals $ 191,512 $ 177,970 $ 228,038 $ 165,440 $ 207,941
New equipment sales 208,916 167,303 220,211 133,629 154,710
Used equipment sales 86,982 62,286 85,347 65,655 75,100
Parts sales 100,500 86,686 94,511 71,166 74,161
Services revenues 58,730 49,629 53,954 40,072 41,615
Other 33,092 30,280 38,490 27,570 33,671

Total revenues 679,732 574,154 720,551 503,532 587,198
Cost of revenues:
Rental depreciation 87,902 78,583 86,781 64,146 74,727
Rental expense 42,086 40,194 46,599 34,484 36,375
New equipment sales 183,885 150,665 196,152 118,271 136,945
Used equipment sales 70,305 48,269 65,042 50,444 53,426
Parts sales 72,786 63,902 69,222 52,174 53,826
Services revenues 21,825 18,751 21,024 15,499 15,907
Other 35,445 37,851 43,028 31,862 32,183

Total cost of revenues 514,234 438,215 527,848 366,880 403,389
Gross profit (loss):
Equipment rentals 61,524 59,193 94,658 66,810 96,839
New equipment sales 25,031 16,638 24,059 15,358 17,765
Used equipment sales 16,677 14,017 20,305 15,211 21,674
Parts sales 27,714 22,784 25,289 18,992 20,335
Services revenues 36,905 30,878 32,930 24,573 25,708
Other (2,353) (7,571) (4,538) (4,292) 1,488
Total gross profit 165,498 135,939 192,703 136,652 183,809
Selling, general and administrative expenses(2) 144,460 148,277 153,354 114,681 124,504
Impairment of goodwill and intangible assets(3) 8,972 �  �  �  �  
Gain from sales of property and equipment, net 533 443 793 521 1,478

Income (loss) from operations 12,599 (11,895) 40,142 22,492 60,783
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For the year Ended December 31,
For the Nine Months
Ended September 30,

2009 2010 2011 2011 2012
(Amounts in thousands) (Unaudited)

Other income (expense):
Interest expense(4) (31,339) (29,076) (28,727) (21,607) (23,668) 
Loss on early extinguishment of debt(5) �  �  �  �  (10,180) 
Other, net 619 591 726 626 751

Total other expense, net (30,720) (28,485) (28,001) (20,981) (33,097) 
Income (loss) before income taxes (18,121) (40,380) 12,141 1,511 27,686
Income tax provision (benefit) (6,178) (14,920) 3,215 447 9,554

Net income (loss) $ (11,943) $ (25,460) $ 8,926 $ 1,064 $ 18,132

For the year Ended December 31,
For the Nine Months
Ended September 30,

2009 2010 2011 2011 2012
(Amounts in thousands except for

ratios) (Unaudited)
Other financial data:
EBITDA(6) $ 112,511 $ 80,962 $ 140,266 $ 96,911 $ 136,144
Adjusted EBITDA(6) 121,483 80,962 140,266 96,911 146,324
Depreciation and amortization(7) 99,293 92,266 99,398 73,793 84,790
Total capital expenditures (gross)(8) 45,539 107,179 174,024 130,318 266,958
Total capital expenditures (net)(9) (26,877) 58,947 109,284 82,018 200,094
Ratio of earnings to fixed charges(10) �  �  1.4x 1.1x 2.0x

As of September 30, 2012
(Amounts in
thousands)

(Unaudited)
Balance sheet data:
Cash $ 3,250
Rental equipment, net 571,936
Goodwill(3) 32,560
Deferred financing costs, net 14,313
Total assets 940,226
Total debt(11) 663,212
Stockholders� Equity 37,293

(1) See note 17 to the audited consolidated financial statements in H&E�s Annual Report on Form 10-K for the year ended December 31, 2011,
which is incorporated by reference in this prospectus, discussing segment information.

(2) Stock-based compensation expense included in selling, general and administrative expenses for the years ended December 31, 2011, 2010
and 2009 totaled $1.3 million, $1.0 million and $0.7 million, respectively.

(3) As more fully described in note 2 to the audited consolidated financial statements in H&E�s Annual Report on Form 10-K for the year
ended December 31, 2011, which is incorporated by reference in this prospectus, and in connection with our annual impairment test, we
recorded in 2009 a non-cash goodwill impairment of approximately $9.0 million, or $5.5 million after tax, related to our Equipment
Rentals Component 1 reporting unit.

(4) Interest expense is comprised of cash-pay interest (interest recorded on debt and other obligations requiring periodic cash payments) and
non-cash pay interest comprised of amortization of deferred financing costs and accretion of loan discounts.
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(5) In the third quarter of 2012, we repurchased or redeemed the entire $250 million aggregate principal amount of H&E�s senior notes due
2016 (the �Redeemed Notes�). In connection with this repurchase and redemption, we recorded a loss on the on the early extinguishment of
debt of approximately $10.2 million.

(6) We define EBITDA as net income (loss) before interest expense, income taxes, depreciation and amortization. We define Adjusted
EBITDA for the year ended December 31, 2009 as EBITDA adjusted for the $9.0 million goodwill impairment charge recorded in the
fourth quarter of 2009. We define Adjusted EBITDA for the nine month period ended September 30, 2012 as EBITDA adjusted for the
$10.2 million loss from early extinguishment of debt incurred in the third quarter ended September 30, 2012. We use EBITDA and
Adjusted EBITDA in our business operations to, among other things, evaluate the performance of our business, develop budgets and
measure our performance against those budgets. We also believe that analysts and investors use EBITDA and Adjusted EBITDA as
supplemental measures to evaluate a company�s overall operating performance. However, EBITDA and Adjusted EBITDA have material
limitations as analytical tools and you should not consider them in isolation, or as substitutes for analysis of our results as reported under
GAAP. We consider them useful tools to assist us in evaluating performance because they eliminate items related to capital structure, taxes
and non-cash charges. The items that we have eliminated in determining EBITDA for the periods presented are interest expense, income
taxes, depreciation of fixed assets (which includes rental equipment and property and equipment), and amortization of intangible assets
and, in the case of Adjusted EBITDA, any goodwill and intangible asset impairment charges and the other items described above
applicable to the particular period and the loss from early extinguishment of debt incurred in the third quarter ended September 30, 2012.
However, some of these eliminated items are significant to our business. For example, (i) interest expense is a necessary element of our
costs and ability to generate revenue because we incur a significant amount of interest expense related to our outstanding indebtedness;
(ii) payment of income taxes is a necessary element of our costs; and (iii) depreciation is a necessary element of our costs and ability to
generate revenue because rental equipment is the single largest component of our total assets and we recognize a significant amount of
depreciation expense over the estimated useful life of this equipment. Any measure that eliminates components of our capital structure and
costs associated with carrying significant amounts of fixed assets on our consolidated balance sheet has material limitations as a
performance measure. In light of the foregoing limitations, we do not rely solely on EBITDA and Adjusted EBITDA as performance
measures and also consider our GAAP results. EBITDA and Adjusted EBITDA are not measurements of our financial performance under
GAAP and should not be considered alternatives to net income (loss), operating income (loss) or any other measures derived in accordance
with GAAP. Because EBITDA and Adjusted EBITDA are not calculated in the same manner by all companies, they may not be
comparable to other similarly titled measures used by other companies.
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Set forth below is a reconciliation of net income (loss) to EBITDA and Adjusted EBITDA for the periods presented.

For the year Ended December 31,
For the Nine Months
Ended September 30,

2009 2010 2011 2011 2012
(Amounts in thousands)

Net income (loss) $ (11,943) $ (25,460) $ 8,926 $ 1,064 $ 18,132
Income tax provision (benefit) (6,178) (14,920) 3,215 447 9,554
Interest expense 31,339 29,076 28,727 21,607 23,668
Depreciation and amortization(7) 99,293 92,266 99,398 73,793 84,790

EBITDA 112,511 80,962 140,266 96,911 136,144
Impairment of goodwill 8,972 �  �  �  �  
Loss on early extinguishment of debt �  �  �  �  10,180

Adjusted EBITDA $ 121,483 $ 80,962 $ 140,266 $ 96,911 $ 146,324

(7) Excludes amortization of deferred financing costs and accretion of loan discounts, which are both included in interest expense.
(8) Total capital expenditures (gross) include rental equipment purchases, assets transferred from new and used inventory to rental fleet and

property and equipment purchases.
(9) Total capital expenditures (net) include rental equipment purchases, assets transferred from new and used inventory to rental fleet and

property and equipment purchases less proceeds from the sale of these assets.
(10) To achieve a coverage ratio of 1:1, we would need additional pre-tax earnings of $17,679 and $40,116 in 2009 and 2010, respectively.
(11) Total debt represents the amounts outstanding, as of September 30, 2012, under the Credit Facility, notes payable, capital leases and the

old notes.
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RISK FACTORS

You should carefully consider the risks described below as well as other information and data included in this prospectus before deciding to
participate in the exchange offer. The actual occurrence of any of these risks could materially adversely affect our business, financial condition,
results of operations, ability to meet our financial obligations and prospects, in which case you may lose part or all of your investment. Unless
the context otherwise requires, the term �notes� includes the old notes and the new notes.

Risks Related to the Exchange Offer

If you fail to exchange your old notes for new notes, your old notes will continue to be subject to restrictions on transfer and may become
less liquid.

We did not register the old notes under the Securities Act or any state securities laws, nor do we intend to after the exchange offer. In general,
you may only offer or sell the old notes if they are registered under the Securities Act and applicable state securities laws, or offered and sold
under an exemption from these requirements. If you do not exchange your old notes in the exchange offer, you will lose your right to have the
old notes registered under the Securities Act, subject to certain exceptions. If you continue to hold old notes after the exchange offer, you may be
unable to sell the old notes.

Because we anticipate that most holders of old notes will elect to exchange their old notes, we expect that the liquidity of the market for any old
notes remaining after the completion of the exchange offer will be substantially limited. Any old notes tendered and exchanged in the exchange
offer will reduce the aggregate principal amount of the old notes outstanding. Following the exchange offer, if you do not tender your old notes
you generally will not have any further registration rights, and your old notes will continue to be subject to certain transfer restrictions.
Accordingly, the liquidity of the market for the old notes could be adversely affected.

If an active trading market for the new notes does not develop, the liquidity and value of the new notes could be harmed.

There is no existing market for the new notes. An active public market for the new notes may not develop or, if developed, may not continue. If
an active public market does not develop or is not maintained, you may not be able to sell your new notes at their fair market value or at all.

Even if a public market for the new notes develops, trading prices will depend on many factors, including prevailing interest rates, our operating
results and the market for similar securities. Historically, the market for non-investment grade debt has been subject to disruptions that have
caused substantial volatility in the prices of securities similar to the new notes. Declines in the market for debt securities generally may also
materially and adversely affect the liquidity of the new notes, independent of our financial performance.

You must comply with the exchange offer procedures in order to receive new notes.

The new notes will be issued in exchange for the old notes only after timely receipt by the exchange agent of the old notes or a book-entry
confirmation related thereto, a properly completed and executed letter of transmittal or an agent�s message and all other required documentation.
If you want to tender your old notes in exchange for new notes, you should allow sufficient time to ensure timely delivery. Neither we nor the
exchange agent are under any duty to give you notification of defects or irregularities with respect to tenders of old notes for exchange. Old
notes that are not tendered or are tendered but not accepted will, following the exchange offer, continue to be subject to the existing transfer
restrictions. In addition, if you tender the old notes in the exchange offer to participate in a distribution of the new notes, you will be required to
comply with the registration and prospectus delivery requirements of the Securities Act in connection with any resale transaction. For additional
information, please refer to the sections entitled �The Exchange Offer� and �Plan of Distribution� later in this prospectus.
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Some persons who participate in the exchange offer must deliver a prospectus in connection with resales of the new notes.

Based on interpretations of the staff of the SEC contained in Exxon Capital Holdings Corp., SEC no-action letter (April 13, 1988), Morgan
Stanley & Co. Inc., SEC no-action letter (June 5, 1991) and Shearman & Sterling, SEC no-action letter (July 2, 1983), we believe that you may
offer for resale, resell or otherwise transfer the new notes without compliance with the registration and prospectus delivery requirements of the
Securities Act. However, in some instances described in this prospectus under �Plan of Distribution,� you will remain obligated to comply with the
registration and prospectus delivery requirements of the Securities Act to transfer your new notes. In these cases, if you transfer any new note
without delivering a prospectus meeting the requirements of the Securities Act or without an exemption from registration of your exchange
under the Securities Act, you may incur liability under the Securities Act. We do not and will not assume, or indemnify you against, this
liability.

Risks Related to the New Notes

Our substantial indebtedness could adversely affect our financial condition.

We have a significant amount of indebtedness outstanding. On October 26, 2012, we had total indebtedness of $675.2 million (including $530.0
million of senior unsecured debt under the old notes and $142.7 million of senior secured debt under the Credit Facility). As of September 30,
2012, we had $253.3 million of availability under the Credit Facility, net of $6.5 million of outstanding letters of credit.

Our substantial indebtedness could have important consequences to you. For example, it could:

� increase our vulnerability to general adverse economic and industry conditions;

� require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

� limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

� place us at a competitive disadvantage compared to our competitors that have less debt; and

� limit our ability to obtain additional financing for working capital, capital expenditures, acquisitions or general corporate purposes.
We expect to use cash flow from operations and borrowings under our Credit Facility to meet our current and future financial obligations,
including funding our operations, debt service and capital expenditures. Our ability to make these payments depends on our future performance,
which will be affected by financial, business, economic and other factors, many of which we cannot control. Our business may not generate
sufficient cash flow from operations in the future, which could result in our being unable to repay indebtedness, or to fund other liquidity needs.
If we do not have enough capital, we may be forced to reduce or delay our business activities and capital expenditures, sell assets, obtain
additional debt or equity capital or restructure or refinance all or a portion of our debt, including the notes and our Credit Facility, on or before
maturity. We cannot make any assurances that we will be able to accomplish any of these alternatives on terms acceptable to us, or at all. In
addition, the terms of existing or future indebtedness, including the agreements governing the notes and the Credit Facility, respectively, may
limit our ability to pursue any of these alternatives.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness, which may not be successful.

Our ability to make scheduled payments or to refinance our debt obligations depends on our financial and operating performance, which is
subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. We cannot
assure you that we will maintain a level of
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cash flows from operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness, including the
notes. In the absence of such operating results and resources, we could face substantial liquidity problems and might be required to dispose of
material assets or operations to meet our debt service and other obligations. The indenture governing the notes restricts our ability to dispose of
assets and use the proceeds from the disposition. We may not be able to consummate those dispositions or to obtain the proceeds which we
could realize from such dispositions. Any proceeds we do receive from a disposition may not be adequate to meet any debt service obligations
then due. In addition, we used a portion of the proceeds from the offering of the old notes to pay a special cash dividend to our stockholders on
September 19, 2012. The payment of this dividend decreased our available cash.

If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets or operations, seek additional capital or restructure or refinance our indebtedness, including the notes. We cannot assure
you that we would be able to take any of these actions, that these actions would be successful and permit us to meet our scheduled debt service
obligations or that these actions would be permitted under the terms of our existing or future debt agreements, including the Credit Facility or the
indenture governing the notes. See �Description of Other Indebtedness� and �Description of the New Notes.�

If we cannot make scheduled payments on our debt, we will be in default and, as a result:

� our debt holders could declare all outstanding principal and interest to be due and payable;

� the lenders under the Credit Facility could terminate their commitments to lend us money and foreclose against the assets securing
our borrowings; and

� we could be forced into bankruptcy or liquidation, which could result in your losing your investment in the notes.
Despite current indebtedness levels, we may still be able to incur more indebtedness, which could further exacerbate the risks described
above.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of the agreements governing the Credit
Facility and the notes, respectively, do not fully prohibit us from doing so. If we incur any additional indebtedness that ranks equally with the
new notes, the holders of that debt will be entitled to share ratably with you in any proceeds distributed in connection with any insolvency,
liquidation, reorganization, dissolution or other winding-up of us. This may have the effect of reducing the amount of proceeds paid to you.

Additionally, our Credit Facility provides revolving commitments of up to $402.5 million in the aggregate. As of October 26, 2012, we had
$253.3 million of availability under the Credit Facility, net of $6.5 million of outstanding letters of credit. All of those borrowings would be
secured indebtedness. If new debt is added to our current debt levels, the risks that we now face relating to our substantial indebtedness could
intensify. The subsidiaries that guarantee the old notes and that will guarantee the new notes are also guarantors under the Credit Facility. See
�Description of Other Indebtedness� and �Description of the New Notes.�

The agreements governing the Credit Facility and the notes restrict our ability to engage in some business and financial transactions.

The agreements governing the Credit Facility and the notes, respectively, among other things, restrict our ability to:

� incur more debt;

� pay dividends and make distributions;

� issue preferred stock of subsidiaries;
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� make investments;

� repurchase stock;

� create liens;

� enter into transactions with affiliates;

� enter into sale and lease-back transactions;

� merge or consolidate; and

� transfer and sell assets.
Our ability to borrow under the Credit Facility depends upon compliance with these covenants. Events beyond our control could affect our
ability to meet these covenants. In addition, the Credit Facility requires us to meet certain financial conditions tests. See �Description of Other
Indebtedness.�

Events beyond our control can affect our ability to meet these financial conditions tests and to comply with other provisions governing the Credit
Facility and the notes. Our failure to comply with obligations under the agreements governing the Credit Facility and the notes may result in an
event of default under the agreements governing the Credit Facility or the notes, respectively. A default, if not cured or waived, may permit
acceleration of this indebtedness and our other indebtedness. We may not have funds available to remedy these defaults. If our indebtedness is
accelerated, we may not have sufficient funds available to pay the accelerated indebtedness and may not have the ability to refinance the
accelerated indebtedness on terms favorable to us or at all.

Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.

Borrowings under the Credit Facility are at variable rates of interest and expose us to interest rate risk. As such, our results of operations are
sensitive to movements in interest rates. There are many economic factors outside our control that have in the past and may, in the future, impact
rates of interest including publicly announced indices that underlie the interest obligations related to a certain portion of our debt. Factors that
impact interest rates include governmental monetary policies, inflation, recession, changes in unemployment, the money supply, international
disorder and instability in domestic and foreign financial markets. If interest rates increase, our debt service obligations on the variable rate
indebtedness would increase even though the amount borrowed remained the same, and our results of operations would be adversely impacted.
Such increases in interest rates could have a material adverse effect on our financial conditions and results of operations.

Your right to receive payments on the new notes is effectively subordinated to the rights of our existing and future secured creditors. In
addition, the guarantees of the new notes will be effectively subordinated to the guarantors� secured indebtedness.

Holders of our secured indebtedness and the secured indebtedness of any guarantors, including indebtedness under the Credit Facility, will have
claims that are prior to your claims as holders of the new notes to the extent of the value of the assets securing that other indebtedness. Notably,
the Credit Facility is secured by, subject to certain exceptions, liens on substantially all of our material assets and the assets of our existing and
future significant domestic subsidiaries. The new notes and the guarantees will be effectively subordinated to all such secured indebtedness to
the extent of the value of the collateral securing such indebtedness. In the event of any distribution or payment of our assets or guarantors in any
foreclosure, dissolution, winding-up, liquidation, reorganization or other bankruptcy proceeding, holders of secured indebtedness will have a
prior claim to the assets that constitute their collateral. Holders of the new notes will participate ratably with all holders of our senior unsecured
indebtedness that is deemed to be of the same class as the new notes, and potentially with all of our other general creditors, based upon the
respective amounts owed to each holder or creditor, in our remaining assets. In any of the foregoing events, we cannot assure you that there will
be sufficient assets to pay amounts due on the new notes. As a result, holders of new notes may receive less, ratably, than holders of secured
indebtedness.
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As of October 26, 2012, H&E and its subsidiaries had approximately $675.2 million of indebtedness, including $142.7 million of secured
indebtedness (and had an additional $253.3 million of capacity under our Credit Facility, net of $6.5 million of outstanding letters of credit).

The new notes will be structurally subordinated to all indebtedness of our existing or future subsidiaries that are not guarantors of the new
notes.

You will not have any claim as a creditor against any of our existing subsidiaries that do not remain guarantors of the new notes or future
subsidiaries that do not become guarantors of the new notes. Indebtedness and other liabilities, including trade payables, whether secured or
unsecured, of those subsidiaries will be effectively senior to your claims against those subsidiaries.

In addition, subject to certain limitations, the indenture governing the notes permits these subsidiaries to incur additional indebtedness and does
not contain any limitation on the amount of other liabilities, such as trade payables, that may be incurred by these subsidiaries.

If we default on our obligations to pay our indebtedness we may not be able to make payments on the new notes.

Any default under the agreements governing our indebtedness, including a default under the Credit Facility that is not waived by the required
lenders, and the remedies sought by the holders of such indebtedness, could make us unable to pay principal, premium, if any, and interest on the
new notes and substantially decrease the market value of the new notes. If we are unable to generate sufficient cash flow and are otherwise
unable to obtain funds necessary to meet required payments of principal, premium, if any, and interest on our indebtedness, or if we otherwise
fail to comply with the various covenants, including financial and operating covenants, in the instruments governing our indebtedness (including
covenants in the indenture governing the notes and the Credit Facility), we could be in default under the terms of the agreements governing such
indebtedness, including the Credit Facility and the notes. In the event of such a default, the holders of such indebtedness could elect to declare
all the funds borrowed thereunder to be due and payable, together with accrued and unpaid interest, the lenders under the Credit Facility could
elect to terminate their commitments thereunder and cease making further loans and institute foreclosure proceedings against our assets and we
could be forced into bankruptcy or liquidation. If our operating performance declines, we may in the future need to obtain waivers from the
required lenders under the Credit Facility to avoid being in default. If we breach our covenants under the agreement governing the Credit
Facility and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs, we would be in default under the
Credit Facility, the lenders could exercise their rights, as described above, and we could be forced into bankruptcy or liquidation. See
�Description of Other Indebtedness� and �Description of the New Notes.�

Federal and state fraudulent transfer laws permit a court to void the new notes and the guarantees, and, if that occurs, you may not receive
any payments on the new notes or the guarantees.

The issuance of the notes and the guarantees may be subject to review under federal and state fraudulent transfer and conveyance statutes. While
the relevant laws may vary from state to state, under such laws the payment of consideration will generally be a fraudulent conveyance if (1) we
paid the consideration with the intent of hindering, delaying or defrauding creditors or (2) we or any of our guarantors, as applicable, received
less than reasonably equivalent value or fair consideration in return for issuing either the notes or a guarantee and, in the case of (2) only, one of
the following is also true:

� we or any of our guarantors were insolvent or rendered insolvent by reason of the incurrence of the indebtedness;

� payment of the consideration left us or any of our guarantors with an unreasonably small amount of capital to carry on its business;
or

� we or any of our guarantors intended to, or believed that we or it would, incur debts beyond our or its ability to pay those debts as
they mature.
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We paid a special dividend to our stockholders out of a portion of the proceeds of the issuance of the old notes, which may cause a court to apply
a greater degree of scrutiny in determining whether such issuance is a fraudulent conveyance.

We cannot be certain as to the standards a court would use to determine whether or not we or the guarantors were solvent at the relevant time. If
a court were to find that the issuance of the notes or a guarantee was a fraudulent conveyance, the court could void the payment obligations
under the notes or such guarantee or subordinate the notes or such guarantee to presently existing and future indebtedness of ours or such
guarantor, or require the holders of the notes to repay any amounts received with respect to the notes or such guarantee. In the event of a finding
that a fraudulent conveyance occurred, you may not receive any repayment on the new notes. Further, the voidance of the notes could result in
an event of default with respect to our other debt and that of our guarantors that could result in acceleration of such indebtedness.

Generally, an entity would be considered insolvent if at the time it incurred indebtedness:

� the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all its assets;

� the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its existing
debts and liabilities, including contingent liabilities, as they become absolute and mature; or

� it could not pay its debts as they become due.
If the guarantees were legally challenged, any guarantee could also be subject to the claim that, since the guarantee was incurred for our benefit,
and only indirectly for the benefit of the guarantor, the obligations of the applicable guarantor were incurred for less than fair consideration. A
court could thus void the obligations under the guarantees, subordinate them to the applicable guarantor�s other debt or take other action
detrimental to the holders of the notes.

Each subsidiary guarantee will contain a provision intended to limit the guarantor�s liability to the maximum amount that it could incur without
causing the incurrence of obligations under its subsidiary guarantee to be a fraudulent transfer. As was demonstrated in a bankruptcy case
originating in the State of Florida which was affirmed by a recent decision by the Eleventh Circuit Court of Appeals on other grounds, this
provision may not be effective to protect the subsidiary guarantees from being voided under fraudulent transfer laws.

We may not be able to repurchase the new notes upon a change of control.

Upon the occurrence of specific kinds of change of control events, we will be required to offer to repurchase all outstanding new notes at 101%
of their principal amount, plus accrued and unpaid interest. We may not be able to repurchase the new notes upon a change of control because
we may not have sufficient funds. Further, we may be contractually restricted under the terms of the Credit Facility from repurchasing all of the
new notes tendered by holders upon a change of control. Accordingly, we may not be able to satisfy our obligations to purchase your new notes
unless we are able to refinance or obtain waivers under the Credit Facility. Our failure to repurchase the new notes upon a change of control
would cause a default under the indenture and a cross default under the Credit Facility. The Credit Facility also provides that a change of control,
as defined in such agreement, will be a default that permits lenders to accelerate the maturity of borrowings thereunder and, if such debt is not
paid, to enforce security interests in the collateral securing such debt, thereby limiting our ability to raise cash to purchase the new notes, and
reducing the practical benefit of the offer to purchase provisions to the holders of the new notes. Any of our future debt agreements may contain
similar provisions.

In addition, the change of control provisions in the indenture may not protect you from certain important corporate events, such as a leveraged
recapitalization (which would increase the level of our indebtedness), reorganization, restructuring, merger or other similar transaction. Such a
transaction may not involve a change in
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voting power or beneficial ownership or, even if it does, may not involve a change that constitutes a �Change of Control� as defined in the
indenture that would trigger our obligation to repurchase the new notes. If an event occurs that does not constitute a �Change of Control� as
defined in the indenture, we will not be required to make an offer to repurchase the new notes and you may be required to continue to hold your
new notes despite the event. See �Description of Other Indebtedness� and �Description of the New Notes�Repurchase at the Option of
Holders�Change of Control.�

You may not be able to determine when a change of control has occurred and may not be able to require us to purchase the new notes as a
result of a change in the composition of the directors on H&E�s board of directors.

Legal uncertainty regarding what constitutes a change of control and the provisions of the indenture may allow us to enter into transactions, such
as acquisitions, refinancings or recapitalizations, that would not constitute a change of control but may increase our outstanding indebtedness or
otherwise affect our ability to satisfy our obligations under the new notes. The definition of change of control includes a phrase relating to the
transfer of �all or substantially all� of the assets of H&E and its subsidiaries taken as a whole. Although there is a limited body of case law
interpreting the phrase �substantially all,� there is no precise established definition of the phrase under applicable law. Accordingly, your ability to
require the issuers to repurchase notes as a result of a transfer of less than all of the assets of H&E to another person may be uncertain.

In addition, in a recent decision, the Court of Chancery of the State of Delaware raised the possibility that a change of control put right occurring
as a result of a failure to have �continuing directors� comprising a majority of a board of directors might be unenforceable on public policy
grounds.

Changes in the financial and credit markets or in our credit ratings could adversely affect the market prices of the new notes.

The future market prices of the new notes will depend on a number of factors, including:

� the prevailing interest rates being paid by companies similar to us;

� our ratings with major credit rating agencies; and

� the overall condition of the financial and credit markets.
The condition of the financial and credit markets and prevailing interest rates have fluctuated in the past and are likely to fluctuate in the future.
Fluctuations in these factors could have an adverse effect on the market prices of the new notes. In addition, credit rating agencies continually
revise their ratings for companies that they follow, including us. We cannot assure you that any credit rating agencies that rate the new notes will
maintain their ratings on the new notes. A negative change in our rating could have an adverse effect on the market price of the new notes.

Risks Related to Our Business

Our business could be adversely affected by declines in construction and industrial activities, or a downturn in the economy in general,
which could lead to decreased demand for equipment, depressed equipment rental rates and lower sales prices, resulting in a decline in our
revenues, gross margins and operating results.

Our equipment is principally used in connection with construction and industrial activities. Consequently, a downturn in construction or
industrial activities, or the economy in general, may lead to a decrease in the demand for equipment or depress rental rates and the sales prices
for our equipment. Our business may also be negatively impacted, either temporarily or long-term, by:

� a reduction in spending levels by customers;

� unfavorable credit markets affecting end-user access to capital;
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� adverse changes in federal and local government infrastructure spending;

� an increase in the cost of construction materials;

� adverse weather conditions which may affect a particular region;

� an increase in interest rates; or

� terrorism or hostilities involving the United States.
Weakness or deterioration in the non-residential construction and industrial sectors caused by these or other factors could have a material
adverse effect on our financial position, results of operations and cash flows in the future and may also have a material adverse effect on residual
values realized on the disposition of our rental fleet. Most recently, the economic downturn and related economic uncertainty, combined with
weakness in the construction industry and a decrease in industrial activity, resulted in a significant decrease during fiscal years 2009 and 2010 in
the demand for our new and used equipment and depressed equipment rental rates, which resulted in decreased revenues and lower gross
margins realized on our equipment rentals and on the sale of our new and used inventory during those periods.

The inability to forecast trends accurately may have an adverse impact on our business and financial condition.

An economic downturn or economic uncertainty makes it difficult for us to forecast trends, which may have an adverse impact on our business
and financial condition. The recent economic downturn which included, among other things, significant reductions in available capital and
liquidity from banks and other providers of credit, substantial reductions and/or fluctuations in equity and currency values worldwide and
concerns that the worldwide economy may enter into a prolonged recessionary period limited our ability, as well as the ability of our customers
and our suppliers, to accurately forecast future product demand trends. Uncertainty regarding future product demand could cause us to maintain
excess equipment inventory and increase our equipment inventory carrying costs. Alternatively, this forecasting difficulty could cause a shortage
of equipment for sale or rental that could result in an inability to satisfy demand for our products and a loss of market shares.

Unfavorable conditions or disruptions in the capital and credit markets may adversely impact business conditions and the availability of
credit.

Disruptions in the global capital and credit markets as a result of an economic downturn, economic uncertainty, changing or increased
regulation, reduced alternatives or failures of significant financial institutions could adversely affect our customers� ability to access capital and
could adversely affect our access to liquidity needed for business in the future. Additionally, unfavorable market conditions may depress demand
for our products and services or make it difficult for our customers to obtain financing and credit on reasonable terms. Unfavorable market
conditions also may cause more of our customers to be unable to meet their payment obligations to us, increasing delinquencies and credit
losses. If we are unable to manage credit risk adequately, or if a large number of customers should have financial difficulties at the same time,
our credit losses could increase above historical levels and our operating results would be adversely affected. Delinquencies and credit losses
generally can be expected to increase during economic slowdowns or recessions. Moreover, our suppliers may be adversely impacted by
unfavorable capital and credit markets, causing disruption or delay of product availability. These events could negatively impact our business,
financial position, results of operations and cash flows.

In addition, if the financial institutions that have extended line of credit commitments to us are adversely affected by the conditions of the capital
and credit markets, they may be unable to fund borrowings under those credit commitments, which could have an adverse impact on our
financial condition and our ability to borrow funds, if needed, for working capital, acquisitions, capital expenditures and other corporate
purposes.
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Our business could be hurt if we are unable to obtain additional capital as required, resulting in a decrease in our revenues and profitability.

The cash that we generate from our business, together with cash that we may borrow under the Credit Facility, may not be sufficient to fund our
capital requirements. We may require additional financing to obtain capital for, among other purposes, purchasing equipment, completing
acquisitions, establishing new locations and refinancing existing indebtedness. Any additional indebtedness that we incur will make us more
vulnerable to economic downturns and limit our ability to withstand competitive pressures. Moreover, we may not be able to obtain additional
capital on acceptable terms, if at all. If we are unable to obtain sufficient additional financing in the future, our business could be adversely
affected by reducing our ability to increase revenues and profitability.

Our revenue and operating results may fluctuate, which could result in a decline in our profitability and make it more difficult for us to grow
our business.

Our revenue and operating results have historically varied from quarter to quarter. Periods of decline could result in an overall decline in
profitability and make it more difficult for us to make payments on our indebtedness and grow our business. We expect our quarterly results to
continue to fluctuate in the future due to a number of factors, including:

� general economic conditions in the markets where we operate;

� the cyclical nature of our customers� business, particularly our construction customers;

� seasonal sales and rental patterns of our construction customers, with sales and rental activity tending to be lower in the winter
months;

� severe weather and seismic conditions temporarily affecting the regions where we operate;

� changes in corporate spending for plants and facilities or changes in government spending for infrastructure projects;

� the effectiveness of integrating acquired businesses and new start-up locations; and

� timing of acquisitions and new location openings and related costs.
In addition, we incur various costs when integrating newly acquired businesses or opening new start-up locations, and the profitability of a new
location is generally expected to be lower in the initial months of operation.

We are subject to competition, which may have a material adverse effect on our business by reducing our ability to increase or maintain
revenues or profitability.

The equipment rental and retail distribution industries are highly competitive and the equipment rental industry is highly fragmented. Many of
the markets in which we operate are served by numerous competitors, ranging from national and multi-regional equipment rental companies to
small, independent businesses with a limited number of locations. We generally compete on the basis of availability, quality, reliability, delivery
and price. Some of our competitors have significantly greater financial, marketing and other resources than we do, and may be able to reduce
rental rates or sales prices. The recent market downturn and increased competitive pressures in 2009 and 2010 caused us to significantly reduce
our rates to maintain market share, resulting in lower operating margins and profitability. We may encounter increased competition from
existing competitors or new market entrants in the future, which could have a material adverse effect on our business, financial condition and
results of operations.
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We purchase a significant amount of our equipment from a limited number of manufacturers. Termination of one or more of our
relationships with any of those manufacturers could have a material adverse effect on our business, as we may be unable to obtain adequate
or timely rental and sales equipment.

We purchase most of our rental and sales equipment from leading, nationally-known original equipment manufacturers (�OEMs�). For the year
ended December 31, 2011, we purchased approximately 64% of our rental and sales equipment from three manufacturers (Grove/Manitowoc,
Komatsu and Genie Industries (Terex)).
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Although we believe that we have alternative sources of supply for the rental and sales equipment we purchase in each of our core product
categories, termination of one or more of our relationships with any of these major suppliers could have a material adverse effect on our
business, financial condition or results of operations if we were unable to obtain adequate or timely rental and sales equipment.

Our suppliers of new equipment may appoint additional distributors, sell directly or unilaterally terminate our distribution agreements,
which could have a material adverse effect on our business due to a reduction of, or inability to increase, our revenues.

We are a distributor of new equipment and parts supplied by leading, nationally-known OEMs. Under our distribution agreements with these
OEMs, manufacturers retain the right to appoint additional dealers and sell directly to national accounts and government agencies. We have both
written and oral distribution agreements with our new equipment suppliers. Under our oral agreements with the OEMs, we operate under our
established course of dealing with the supplier and are subject to the applicable state law regarding such relationship. In most instances, the
OEM�s may appoint additional distributors, elect to sell to customers directly or unilaterally terminate their distribution agreements with us at any
time without cause. Any such actions could have a material adverse effect on our business, financial condition and results of operations due to a
reduction of, or an inability to increase, our revenues.

The cost of new equipment that we sell or purchase for use in our rental fleet may increase and therefore we may spend more for such
equipment. In some cases, we may not be able to procure new equipment on a timely basis due to supplier constraints.

The cost of new equipment from manufacturers that we sell or purchase for use in our rental fleet may increase as a result of increased raw
material costs, including increases in the cost of steel, which is a primary material used in most of the equipment we use. These increases could
materially impact our financial condition or results of operations in future periods if we are not able to pass such cost increases through to our
customers.

Our rental fleet is subject to residual value risk upon disposition.

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

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

� wear and tear on the equipment relative to its age;

� the time of year that it is sold (prices are generally higher during the construction season);

� worldwide and domestic demands for used equipment;

� the supply of used equipment on the market; and

� general economic conditions.
We include in operating income the difference between the sales price and the depreciated value of an item of equipment sold. Although for the
year ended December 31, 2011 we sold used equipment from our rental fleet at an average selling price of approximately 141.9% of net book
value, we cannot assure you that used equipment selling prices will not decline. Any significant decline in the selling prices for used equipment
could have a material adverse affect on our business, financial condition, results of operations or cash flows.

We incur maintenance and repair costs associated with our rental fleet equipment that could have a material adverse effect on our business
in the event these costs are greater than anticipated.
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As our fleet of rental equipment ages, the cost of maintaining such equipment, if not replaced within a certain period of time, generally
increases. Determining the optimal age for our rental fleet equipment is subjective and requires considerable estimates by management. We have
made estimates regarding the relationship between the age of our rental fleet equipment, and the maintenance and repair costs, and the market
value of used equipment.
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Our future operating results could be adversely affected because our maintenance and repair costs may be higher than estimated and market
values of used equipment may fluctuate.

Fluctuations in fuel costs or reduced supplies of fuel could harm our business.

We could be adversely affected by limitations on fuel supplies or significant increases in fuel prices that result in higher costs to us of
transporting equipment from one branch to another branch or one region to another region. A significant or protracted disruption of fuel supplies
could have a material adverse effect on our financial condition and results of operations.

We may not be able to facilitate our growth strategy by identifying or completing transactions with attractive acquisition candidates, which
could impede our revenues and profitability. Future acquisitions may result in significant transaction expenses and may involve significant
costs. We may experience integration and consolidation risks associated with future acquisitions.

From time to time, we may selectively identify attractive acquisition candidates. We cannot assure you that we will be able to identify attractive
acquisition candidates or complete the acquisition of any identified candidates at favorable prices and upon advantageous terms and conditions,
including financing alternatives. We expect to face competition for acquisition candidates, which may limit the number of acquisition
opportunities and lead to higher acquisition costs. We may not have the financial resources necessary to consummate any acquisitions or the
ability to obtain the necessary funds on satisfactory terms. Any future acquisitions may result in significant transaction expenses and risks
associated with entering new markets. We may also be subject to claims by third parties related to the operations of these businesses prior to our
acquisition and by sellers under the terms of our acquisition agreements.

We may not have sufficient management, financial and other resources to integrate and consolidate any future acquisitions. Any significant
diversion of management�s attention or any major difficulties encountered in the integration of the businesses we acquire could have a material
adverse effect on our business, financial condition or results of operations, which could decrease our profitability and make it more difficult for
us to grow our business. Furthermore, general economic conditions or unfavorable global capital and credit markets could affect the timing and
extent to which we successfully acquire new businesses, which could impede our revenues and profitability.

We may not be able to facilitate our growth strategy by identifying and opening attractive start-up locations, which could impede our
revenues and profitability.

An important element of our growth strategy is to selectively identify and implement start-up locations in order to add new customers. The
success of our growth strategy depends, in part, on identifying strategic start-up locations.

We also cannot assure you that we will be able to identify attractive start-up locations. Opening start-up locations may involve significant costs
and limit our ability to expand our operations. Start-up locations may involve risks associated with entering new markets and we may face
significant competition.

We may not have sufficient management, financial and other resources to successfully operate new locations. Any significant diversion of
management�s attention or any major difficulties encountered in the locations that we open in the future could have a material adverse effect on
our business, financial condition or results of operations, which could decrease our profitability and make it more difficult for us to grow our
business. Furthermore, general economic conditions or unfavorable global capital and credit markets could affect the timing and extent to which
we open new start-up locations, which could impede our revenues and profitability.
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We are dependent on key personnel. A loss of key personnel could have a material adverse effect on our business, which could result in a
decline in our revenues and profitability.

Our senior and regional managers have an average of approximately 23 years of industry experience. Our branch managers have extensive
knowledge and industry experience as well. Our success is dependent, in part, on the experience and skills of our management team.
Competition for top management talent within our industry is generally significant. If we are unable to fill and keep filled all of our senior
management positions, or if we lose the services of any key member of our senior management team and are unable to find a suitable
replacement in a timely manner, we may be challenged to effectively manage our business and execute our strategy.

Disruptions in our information technology systems, including our customer relationship management system, could adversely affect our
operating results by limiting our capacity to effectively monitor and control our operations.

Our information technology systems facilitate our ability to monitor and control our operations and adjust to changing market conditions. Any
disruption in any of these systems, including our customer management system, or the failure of any of these systems to operate as expected
could, depending on the magnitude of the problem, adversely affect our operating results by limiting our capacity to effectively monitor and
control our operations and adjust to changing market conditions.

If the Company fails to maintain an effective system of internal controls, the Company may not be able to accurately report financial results
or prevent fraud.

Effective internal controls are necessary to provide reliable financial reports and to assist in the effective prevention of fraud. Any inability to
provide reliable financial reports or prevent fraud could harm our business. We must annually evaluate our internal procedures to satisfy the
requirements of Section 404 of the Sarbanes-Oxley Act of 2002, which requires management and auditors to assess the effectiveness of our
internal controls. If we fail to remedy or maintain the adequacy of our internal controls, as such standards are modified, supplemented or
amended from time to time, we could be subject to regulatory scrutiny, civil or criminal penalties or shareholder litigation.

In addition, failure to maintain effective internal controls could result in financial statements that do not accurately reflect our financial condition
or results of operations. There can be no assurance that we will be able to maintain a system of internal controls that fully complies with the
requirements of the Sarbanes-Oxley Act of 2002 or that our management and independent registered public accounting firm will continue to
conclude that our internal controls are effective.

We are exposed to various risks related to legal proceedings or claims that could adversely affect our operating results. The nature of our
business exposes us to various liability claims, which may exceed the level of our insurance coverage and thereby not fully protect us.

We are a party to lawsuits in the normal course of our business. Litigation in general can be expensive, lengthy and disruptive to normal business
operations. Moreover, the results of complex legal proceedings are difficult to predict. Responding to lawsuits brought against us, or legal
actions that we may initiate, can often be expensive and time-consuming. Unfavorable outcomes from these claims and/or lawsuits could
adversely affect our business, results of operations or financial condition, and we could incur substantial monetary liability and/or be required to
change our business practices.

Our business exposes us to claims for personal injury, death or property damage resulting from the use of the equipment we rent or sell and from
injuries caused in motor vehicle accidents in which our delivery and service personnel are involved and other employee related matters.
Additionally, we could be subject to potential litigation associated with compliance with various laws and governmental regulations at the
federal, state or local levels, such as those relating to the protection of persons with disabilities, employment, health, safety, security and other
regulations under which we operate.
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We carry comprehensive insurance, subject to deductibles, at levels we believe are sufficient to cover existing and future claims made during the
respective policy periods. However, we may be exposed to multiple claims that do not exceed our deductibles, and, as a result, we could incur
significant out-of-pocket costs that could adversely affect our financial condition and results of operations. In addition, the cost of such insurance
policies may increase significantly upon renewal of those policies as a result of general rate increases for the type of insurance we carry as well
as our historical experience and experience in our industry. Although we have not experienced any material losses that were not covered by
insurance, our existing or future claims may exceed the coverage level of our insurance, and such insurance may not continue to be available on
economically reasonable terms, or at all. If we are required to pay significantly higher premiums for insurance, are not able to maintain
insurance coverage at affordable rates or if we must pay amounts in excess of claims covered by our insurance, we could experience higher costs
that could adversely affect our financial condition and results of operations.

Our future operating results and financial position could be negatively affected by impairment charges to our goodwill, intangible assets or
other long-lived assets.

When we acquire a business, we record goodwill as the excess of the consideration transferred plus the fair value of any non-controlling interest
in the acquiree at the acquisition date over the fair values of the identifiable net assets acquired. At December 31, 2011, we had goodwill of
approximately $34.0 million. In accordance with Accounting Standards Codification 350, Intangibles�Goodwill and Other, we test goodwill for
impairment on October 1 of each year, and on an interim date if factors or indicators become apparent that would require an interim test. In
connection with our annual impairment test as of October 1, 2009, and as further discussed in note 2 to our audited consolidated financial
statements in our Annual Report on Form 10-K for the year ended December 31, 2011, which is incorporated by reference in this prospectus, we
recorded a non-cash goodwill impairment of $9.0 million.

If economic conditions deteriorate and result in significant declines in the Company�s stock price, or if there are significant downward revisions
in the present value of our estimated future cash flows, additional impairments to one or more reporting units could occur in future periods, and
such impairments could be material. A downward revision in the present value of estimated future cash flows could be caused by a number of
factors, including, among others, adverse changes in the business climate, negative industry or economic trends, decline in performance in our
industry sector, or a decline in market multiples for competitors. Our estimates regarding future cash flows are inherently uncertain and changes
in our underlying assumptions and the impact of market conditions on those assumptions could materially affect the determination of fair value
and/or goodwill impairment. Future events and changing market conditions may impact our assumptions as to revenues, costs or other factors
that may result in changes in our estimates of future cash flows. We can provide no assurance that a material impairment charge will not occur in
a future period. Such a charge could negatively affect our results of operations and financial position. We will continue to monitor the
recoverability of the carrying value of our goodwill and other long-lived assets (see �Management�s Discussion and Analysis of Financial
Condition and Results of Operations�Critical Accounting Policies and Estimates� in H&E�s Annual Report on Form 10-K for the year ended
December 31, 2011, which is incorporated by reference in this prospectus).

Labor disputes could disrupt our ability to serve our customers and/or lead to higher labor costs.

As of September 30, 2012, we have approximately 69 employees in Utah, a significant territory in our geographic footprint, who are covered by
collective bargaining agreements and approximately 1,639 employees who are not represented by unions or covered by collective bargaining
agreements. Various unions periodically seek to organize certain of our nonunion employees. Union organizing efforts or collective bargaining
negotiations could potentially lead to work stoppages and/or slowdowns or strikes by certain of our employees, which could adversely affect our
ability to serve our customers. Further, settlement of actual or threatened labor disputes or an increase in the number of our employees covered
by collective bargaining agreements can have unknown effects on our labor costs, productivity and flexibility.
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We have operations throughout the United States, which exposes us to multiple state and local regulations. Changes in applicable law,
regulations or requirements, or our material failure to comply with any of them, can increase our costs and have other negative impacts on
our business.

Our 66 branch locations in the United States are located in 21 different states, which exposes us to a host of different state and local regulations.
These laws and requirements address multiple aspects of our operations, such as worker safety, consumer rights, privacy, employee benefits and
more, and can often have different requirements in different jurisdictions. Changes in these requirements, or any material failure by our branches
to comply with them, can increase our costs, affect our reputation, limit our business, drain management time and attention and generally
otherwise impact our operations in adverse ways.

We could be adversely affected by environmental and safety requirements, which could force us to increase significant capital and other
operational costs and may subject us to unanticipated liabilities.

Our operations, like those of other companies engaged in similar businesses, require the handling, use, storage and disposal of certain regulated
materials. As a result, we are subject to the requirements of federal, state and local environmental and occupational health and safety laws and
regulations. We may not be in complete compliance with all such requirements at all times. We are subject to potentially significant civil or
criminal fines or penalties if we fail to comply with any of these requirements. We have made and will continue to make capital and other
expenditures in order to comply with these laws and regulations. However, the requirements of these laws and regulations are complex, change
frequently, and could become more stringent in the future. It is possible that these requirements will change or that liabilities will arise in the
future in a manner that could have a material adverse effect on our business, financial condition and results of operations.

Environmental laws also impose obligations and liability for the cleanup of properties affected by hazardous substance spills or releases. These
liabilities can be imposed on the parties generating or disposing of such substances or operator of the affected property, often without regard to
whether the owner or operator knew of, or was responsible for, the presence of hazardous substances. Accordingly, we may become liable, either
contractually or by operation of law, for remediation costs even if a contaminated property is not presently owned or operated by us, or if the
contamination was caused by third parties during or prior to our ownership or operation of the property. Given the nature of our operations
(which involve the use of petroleum products, solvents and other hazardous substances for fueling and maintaining our equipment and vehicles),
there can be no assurance that prior site assessments or investigations have identified all potential instances of soil or groundwater
contamination. Future events, such as changes in existing laws or policies or their enforcement, or the discovery of currently unknown
contamination, may give rise to additional remediation liabilities which may be material.

Hurricanes, other adverse weather events, national or regional catastrophes or natural disasters could negatively affect our local economies
or disrupt our operations, which could have an adverse effect on our business or results of operations.

Our market areas in the Gulf Coast and Mid-Atlantic regions of the United States are susceptible to hurricanes. Such weather events can disrupt
our operations, result in damage to our properties and negatively affect the local economies in which we operate. Future hurricanes could result
in damage to certain of our facilities and the equipment located at such facilities, or equipment on rent with customers in those areas. In addition,
climate change could lead to an increase in intensity or occurrence of hurricanes or other adverse weather events. Future occurrences of these
events, as well as regional or national catastrophes or natural disasters, and their effects may adversely impact our business or results of
operations.
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FORWARD-LOOKING STATEMENTS

This prospectus contains 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. Forward-looking statements include statements
preceded by, followed by or that include the words �may,� �could,� �would,� �should,� �believe,� �expect,� �anticipate,� �plan,� �estimate,� �target,� �project,� �intend,�
�foresee� and similar expressions. These statements include, among others, statements regarding our expected business outlook, anticipated
financial and operating results, our business strategy and means to implement the strategy, our objectives, the amount and timing of capital
expenditures, the likelihood of our success in expanding our business, financing plans, budgets, working capital needs and sources of liquidity.
By their nature, forward-looking statements involve risks and uncertainties because they relate to events and depend on circumstances that may
or may not occur in the future. We believe that these risks and uncertainties include, but are not limited to, those described in the �Risk Factors�
section of this prospectus. These factors should not be construed as exhaustive and should be read with the other cautionary statements in this
prospectus.

Forward-looking statements are only predictions and are not guarantees of performance. These statements are based on our management�s beliefs
and assumptions, which in turn are based on currently available information. Important assumptions relating to the forward-looking statements
include, among others, assumptions regarding demand for our products, the expansion of product offerings geographically or through new
marketing applications, the timing and cost of planned capital expenditures, competitive conditions and general economic conditions. These
assumptions could prove inaccurate. Forward-looking statements also involve known and unknown risks and uncertainties, which could cause
actual results to differ materially from those contained in any forward-looking statement. In addition, even if our actual results are consistent
with the forward-looking statements contained in this prospectus, those results may not be indicative of results or developments in subsequent
periods. Many of these factors are beyond our ability to control or predict. Such factors include, but are not limited to, the following:

� general economic conditions and construction and industrial activity in the markets where we operate in North America, as well as
the depth and duration of the recent macroeconomic downturn and related decreases in construction and industrial activities, which
may significantly affect our revenues and operating results;

� the impact of conditions in the global credit markets and their effect on construction spending and the economy in general;

� relationships with equipment suppliers;

� increased maintenance and repair costs as we age our fleet and decreases in our equipment�s residual value;

� our substantial indebtedness;

� risks associated with the special cash dividend we paid to our stockholders on September 19, 2012;

� risks associated with the expansion of our business;

� competitive pressures;

� political events that could impact the worldwide economy;
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� our possible inability to integrate any businesses we acquire;

� compliance with laws and regulations, including those relating to environmental matters and corporate governance matters; and

� other factors discussed under �Risk Factors� or elsewhere in this prospectus.
Any forward-looking statements which we make in this prospectus speak only as of the date of such statement. Except as required by applicable
law, including the securities laws of the United States and the rules and
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regulations of the SEC, we are under no obligation to publicly update or revise any forward-looking statements after we distribute this
prospectus, whether as a result of any new information, future events or otherwise. Potential investors and other readers are urged to consider the
above mentioned factors carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on such
forward-looking statements. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results or performance. Comparisons of results for current and any prior periods are not intended to express any future trends or
indications of future performance, unless expressed as such, and should only be viewed as historical data.

USE OF PROCEEDS

We will not receive any cash proceeds from this exchange offer. Because we are exchanging the new notes for the old notes, which have
substantially identical terms, the issuance of the new notes will not result in any increase in our indebtedness. We are making this exchange
solely to satisfy our obligations under the registration rights agreement entered into in connection with the offering of the old notes.

The net proceeds from the offering of the old notes were approximately $530 million, before deducting the initial purchasers� discount. These net
proceeds were used (i) to retire the entire $250 million aggregate principal amount of the Redeemed Notes and to pay redemption and tender
premiums associated with repaying these notes, (ii) to repay the Credit Facility, (iii) to pay a special cash dividend to our stockholders in the
amount of $246 million on September 19, 2012, and (iv) to pay fees and expenses related to these transactions.

RATIO OF EARNINGS TO FIXED CHARGES

Our consolidated ratio of earnings to fixed charges was as follows for the periods presented:

Year Ended December 31,
Nine Months Ended

September 30,
2007 2008 2009 2010 2011 2011 2012

Ratio of Earnings to Fixed Charges 3.6x 2.6x �  �  1.4x 1.1x 2.0x
Ratio of earnings to fixed charges is calculated by dividing earnings by fixed charges from operations for the periods indicated. For purposes of
calculating the ratio of earnings to fixed charges, (a) earnings represents pre-tax income from continuing operations plus fixed charges plus
capitalized interest amortization less capitalized interest and (b) fixed charges represents interest expense plus capitalized interest plus the
portion of rent expense deemed to be the equivalent of interest.

To achieve a coverage ratio of 1:1, we would need additional pre-tax earnings of $17,679 and $40,116 in 2009 and 2010, respectively.
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CAPITALIZATION

The following table sets forth our cash and capitalization as of September 30, 2012. You should read this table in conjunction with
�Summary�Summary Historical Financial Data� included elsewhere in this prospectus and �Management�s Discussion and Analysis of Financial
Condition and Results of Operations� and our consolidated audited and unaudited financial statements and the related notes thereto in H&E�s
Annual Report on Form 10-K for the year ended December 31, 2011 and Quarterly Report on Form 10-Q for the quarter ended September 30,
2012, which are incorporated by reference in this prospectus.

September 30, 2012
(Dollars in millions)

Cash $ 3.3

Debt:
Credit Facility $ 130.7
7% Senior Notes due 2022 offered to be exchanged hereby 530.0
Other debt 2.5

Total debt 663.2
Total Equity 37.3

Total capitalization $ 700.5
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SELECTED HISTORICAL CONSOLIDATED CONDENSED FINANCIAL DATA

The following table presents selected consolidated financial data. This information should only be read in conjunction with our consolidated
audited and unaudited financial statements and the notes related thereto and �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� in H&E�s Annual Report on Form 10-K for the year ended December 31, 2011 and Quarterly Report on Form 10-Q for the
quarter ended September 30, 2012, which are incorporated by reference in this prospectus. The selected consolidated financial data for the nine
months ended September 30, 2011 and 2012 were derived from our unaudited consolidated financial statements. The unaudited financial
statements have been prepared on the same basis as the audited financial statements and, in the opinion of our management, include all normal
recurring adjustments necessary for a fair presentation of the information set forth herein. The consolidated financial data for the fiscal years
ended December 31, 2007, 2008, 2009, 2010 and 2011 have been derived from our audited consolidated financial statements.

For the Year
Ended December 31,

For the Nine Months
Ended September 30,

2007(1) 2008 2009 2010 2011 2011 2012
(Amounts in thousands) (Unaudited)

Statement of operations data(2)

Revenues:
Equipment rentals $ 286,573 $ 295,398 $ 191,512 $ 177,970 $ 228,038 $ 165,440 $ 207,941
New equipment sales 355,178 374,068 208,916 167,303 220,211 133,629 154,710
Used equipment sales 148,742 160,780 86,982 62,286 85,347 65,655 75,100
Parts sales 102,300 118,345 100,500 86,686 94,511 71,166 74,161
Services revenues 64,050 70,124 58,730 49,629 53,954 40,072 41,615
Other 46,291 50,254 33,092 30,280 38,490 27,570 33,671

Total revenues 1,003,134 1,068,969 679,732 574,154 720,551 503,532 587,198
Cost of revenues:
Rental depreciation 94,211 104,311 87,902 78,583 86,781 64,146 74,727
Rental expense 45,374 49,481 42,086 40,194 46,599 34,484 36,375
New equipment sales 307,897 324,472 183,885 150,665 196,152 118,271 136,945
Used equipment sales 112,351 121,956 70,305 48,269 65,042 50,444 53,426
Parts sales 71,791 83,561 72,786 63,902 69,222 52,174 53,826
Services revenues 23,076 25,324 21,825 18,751 21,024 15,499 15,907
Other 42,394 49,824 35,445 37,851 43,028 31,862 32,183

Total cost of revenues 697,094 758,929 514,234 438,215 527,848 366,880 403,389
Gross profit (loss):
Equipment rentals 146,988 141,606 61,524 59,193 94,658 66,810 96,839
New equipment sales 47,281 49,596 25,031 16,638 24,059 15,358 17,765
Used equipment sales 36,391 38,824 16,677 14,017 20,305 15,211 21,674
Parts sales 30,509 34,784 27,714 22,784 25,289 18,992 20,335
Services revenues 40,974 44,800 36,905 30,878 32,930 24,573 25,708
Other 3,897 430 (2,353) (7,571) (4,538) (4,292) 1,488

Total gross profit 306,040 310,040 165,498 135,939 192,703 136,652 183,809
Selling, general and administrative
expenses(3) 165,048 181,037 144,460 148,277 153,354 114,681 124,504
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For the Year
Ended December 31,

For the Nine Months
Ended September 30,

2007(1) 2008 2009 2010 2011 2011 2012
(Amounts in thousands) (Unaudited)

Statement of operations data(2):
Impairment of goodwill and intangible assets(4) �  $ 22,721 $ 8,972 �  �  �  �  
Gain from sales of property and equipment, net 469 436 533 443 793 521 1,478
Income (loss) from operations 141,461 106,718 12,599 (11,895) 40,142 22,492 60,783
Other income (expense):
Interest expense(5) (36,771) (38,255) (31,339) (29,076) (28,727) (21,607) (23,668) 
Loss on early extinguishment of debt(6) (320) �  �  �  �  �  (10,180) 
Other, net 1,045 934 619 591 726 626 751
Total other expense, net (36,046) (37,321) (30,720) (28,485) (28,001) (20,981) (33,097) 
Income (loss) before income taxes 105,415 69,397 (18,121) (40,380) 12,141 1,511 27,686
Income tax provision (benefit) 40,789 26,101 (6,178) (14,920) 3,215 447 9,554
Net income (loss) $ 64,626 $ 43,296 $ (11,943) $ (25,460) $ 8,926 $ 1,064 $ 18,132

For the Year
Ended December 31,

For the Nine Months
Ended September 30,

2007(1) 2008 2009 2010 2011 2011 2012
(Amounts in thousands) (Unaudited)

Other financial data:
Depreciation and amortization(7) $ 104,281 $ 117,677 $ 99,293 $ 92,266 $ 99,398 $ 73,793 $ 84,790
Statement of cash flows:
Net cash provided by operating
activities 104,094 120,467 72,901 17,938 60,385 16,892 21,677
Net cash provided by (used in)
investing activities (188,647) (36,675) 37,900 (29,669) (80,928) (54,319) (172,484) 
Net cash provided by (used in)
financing activities 90,012 (87,288) (76,731) (4,456) 15,609 13,172 129,842

As of December 31 As of September 30,
2007(1) 2008 2009 2010 2011 2011 2012

(Amounts in thousands) (Unaudited)
Balance sheet data:
Cash $ 14,762 $ 11,266 $ 45,336 $ 29,149 $ 24,215 $ 4,894 $ 3,250
Rental equipment, net 577,628 554,457 437,407 426,637 450,877 447,425 571,936
Goodwill(4) 54,731 42,991 34,019 34,019 34,019 34,019 32,560
Deferred financing costs, net 8,628

Edgar Filing: H&E FINANCE CORP - Form S-4/A

Table of Contents 55


