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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 29, 2015

H&E Equipment Services, Inc.

(Exact name of registrant as specified in its charter)

Commission File Number: 000-51759

Delaware 81-0553291
(State or other jurisdiction of

incorporation)

(IRS Employer

Identification No.)
7500 Pecue Lane
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Baton Rouge, LA 70809

(Address of principal executive offices, including zip code)

(225) 298-5200

(Registrant�s telephone number, including area code)

(Former name or former address, if changed since last report)

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

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

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

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

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR
240.13e-4(c))
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Item 2.02 Results of Operations and Financial Condition.
On October 29, 2015, we issued a press release announcing our financial results for the three months ended
September 30, 2015. A copy of the press release is attached as Exhibit 99.1.

The information in this Form 8-K and the attached exhibit shall not be deemed �filed� for purposes of Section 18 of the
Securities Exchange Act of 1934 (the �Exchange Act�) or otherwise subject to the liabilities of that section, nor shall it
be deemed incorporated by reference into any filing under the Securities Act of 1933 or the Exchange Act, except as
shall be expressly set forth by specific reference in such filing.

Item 8.01 Other Events
We define EBITDA as net income (loss) before interest expense, income taxes, depreciation and amortization. We use
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 as a
supplemental measure to evaluate a company�s overall operating performance. However, EBITDA has material
limitations as an analytical tool and you should not consider EBITDA isolation, or as a substitute for analysis of our
results as reported under generally accepted accounting principles in the United States (�GAAP�). We consider EBITDA
a useful tool to assist us in evaluating performance because it eliminates 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. 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 as a performance measure and also consider our GAAP results. EBITDA is not a
measurement of our financial performance under GAAP and should not be considered an alternative to net income
(loss), operating income (loss) or any other measures derived in accordance with GAAP. Because EBITDA is not
calculated in the same manner by all companies, it may not be comparable to other similarly titled measures used by
other companies.

Item 9.01 Financial Statements and Exhibits.
99.1 Press Release, dated October 29, 2015, announcing financial results for the three months ended September 30,
2015.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: October 29, 2015 By: /s/ Leslie S. Magee
Leslie S. Magee
Chief Financial Officer

n a several basis agreed to vote their shares in Jefferies in favor of the Transactions, and (iii) Leucadia (who holds
through its indirect wholly owned subsidiary, BEI Jeffvest, LLC, a Delaware limited liability company, approximately
28.56% of the voting power of Jefferies) has agreed to vote, and cause the vote of, its shares in Jefferies in favor of the
Transactions (such voting agreements, along with the Leucadia Voting Agreements, the �Voting Agreements�).

The foregoing summary of the Voting Agreements does not purport to be complete and is qualified in its entirety by the terms and conditions of
Exhibits 10.1, 10.2, 10.3, 10.4 and 10.5.

Item 3.03. Material Modification to Rights of Security Holders

See above.

Item 5.01. Changes in Control of Registrant.

See above.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Jefferies has been informed that upon consummation of the Transactions, Ian M. Cumming will resign from the board of directors of Jefferies.
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Item 8.01 Other Events

On November 12, 2012, Jefferies and Leucadia issued a joint press release announcing the execution of the Merger Agreement. A copy of the
press release is attached to this Current Report on Form 8-K as Exhibit 99.1.

Item 9.01 Financial Statements and Exhibits.

  2.1 Agreement and Plan of Merger, dated as of November 11, 2012, by and among Jefferies, Jefferies Holdings, Merger Sub One, Leucadia
and Merger Sub Two

  2.2 Agreement and Plan of Merger, dated as of November 11, 2012, by and among Jefferies, Jefferies Holdings and Merger Sub One

10.1 Voting Agreement, dated as of November 11, 2012, by and among Jefferies, Leucadia and BEI Jeffvest, LLC

10.2 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Ian M. Cumming

10.3 Voting Agreement, dated as of November 11, 2012, by and among Jefferies and Joseph S. Steinberg

10.4 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Richard B. Handler

10.5 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Brian P. Friedman

99.1 Joint Press Release dated as of November 12, 2012
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IMPORTANT ADDITIONAL INFORMATION WILL BE FILED WITH THE SEC

Leucadia National Corporation (�Leucadia�) plans to file with the SEC a Registration Statement on Form S-4 in connection with the proposed
transaction, and Leucadia and Jefferies Group, Inc. (the �Company�) plan to file with the SEC and mail to their respective stockholders a Joint
Proxy/Prospectus in connection with the proposed transaction. THE REGISTRATION STATEMENT AND THE JOINT
PROXY/PROSPECTUS WILL CONTAIN IMPORTANT INFORMATION ABOUT LEUCADIA, JEFFERIES, THE PROPOSED
TRANSACTION AND RELATED MATTERS. INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE REGISTRATION
STATEMENT AND THE JOINT PROXY/PROSPECTUS CAREFULLY WHEN THEY BECOME AVAILABLE. Investors and security
holders will be able to obtain free copies of the Registration Statement and the Joint Proxy/Prospectus and other documents filed with the SEC
by Leucadia and Jefferies through the web site maintained by the SEC at www.sec.gov. In addition, investors and security holders will be able to
obtain free copies of the Registration Statement and the Joint Proxy/Prospectus by phone, e-mail or written request by contacting the investor
relations department of Leucadia or Jefferies at the following:

Leucadia National Corporation Jefferies Group, Inc.

315 Park Avenue South 520 Madison Avenue

New York, NY 10010 New York, NY 10022

Attention: Investor Relations Attention: Investor Relations

Phone: (212) 460-1900 Phone: (203) 708-5975

info@jefferies.com
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PARTICIPANTS IN THE SOLICITATION

Leucadia and Jefferies, and their respective directors and executive officers, may be deemed to be participants in the solicitation of proxies in
respect of the proposed transactions contemplated by the merger agreement. Information regarding Leucadia�s directors and executive officers is
contained in Leucadia�s proxy statement dated April 13, 2012, which has been filed with the SEC. Information regarding Jefferies� directors and
executive officers is contained in Jefferies� proxy statement dated March 28, 2012, which has been filed with the SEC. A more complete
description will be available in the Registration Statement and the Joint Proxy/Prospectus.

SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS

Statements in this document regarding the proposed transaction between Leucadia and Jefferies, the expected timetable for completing the
proposed transactions, future financial and operating results, benefits and synergies of the proposed transactions, future opportunities for the
combined company, and any other statements about Leucadia or Jefferies managements� future expectations, beliefs, goals, plans or prospects
constitute forward looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements that are not
statements of historical fact (including statements containing the words �believes,� �plans,� �anticipates,� �expects,� estimates and similar expressions)
should also be considered to be forward looking statements. There are a number of important factors that could cause actual results or events to
differ materially from those indicated by such forward looking statements, including: the ability to consummate the proposed transaction; the
ability to obtain the requisite regulatory approvals, stockholder approvals and the satisfaction of other conditions to consummation of the
transaction; Leucadia�s ability to consummate contemplated asset disposals; the ability of Leucadia to successfully integrate Jefferies� operations
and employees; the ability to realize anticipated synergies and cost savings; the potential impact of announcement of the transaction or
consummation of the transaction on relationships, including with employees, suppliers, customers and competitors; the ability to achieve
revenue growth; national, international, regional and local economic, competitive and regulatory conditions and developments; technological
developments; capital and credit markets conditions; inflation rates; interest rates; regulatory and other restrictions; environmental conditions;
business and regulatory or legal decisions; the pace of regulation of the financial services industry; the timing and success of business
development efforts; terrorism; and the other factors described in Leucadia�s and Jefferies� 2011 Annual Reports on Form 10-K and their most
recent quarterly reports filed with the SEC. Leucadia and Jefferies disclaim any intention or obligation to update any forward looking statements
as a result of developments occurring after the date of this document.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: November 13, 2012

JEFFERIES GROUP, INC.

By: /s/ Roland T. Kelly

Roland T. Kelly

Assistant Secretary
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EXHIBIT INDEX

Exhibit
Number Description

  2.1 Agreement and Plan of Merger, dated as of November 11, 2012, by and among Jefferies, Jefferies Holdings, Merger Sub One,
Leucadia and Merger Sub Two

  2.2 Agreement and Plan of Merger, dated as of November 11, 2012, by and among Jefferies, Jefferies Holdings and Merger Sub One

10.1 Voting Agreement, dated as of November 11, 2012, by and among Jefferies, Leucadia and BEI Jeffvest, LLC

10.2 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Ian M. Cumming

10.3 Voting Agreement, dated as of November 11, 2012, by and among Jefferies and Joseph S. Steinberg

10.4 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Richard B. Handler

10.5 Voting Agreement, dated as of November 11, 2012, by and between Jefferies and Brian P. Friedman

99.1 Joint Press Release dated November 12, 2012
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