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DisclaimerGAM

This document has been prepared by General de Alquiler de Maquinaria S.A. (the "Company") solely for use at a confidential presentation in connection with the proposed restructuring of the Company's indebtedness
(the "Restructuring"). For purposes of this notice, the presentation that follows (the "Presentation") shall mean and include the slides that follow, the oral presentation of the slides, the question-and-answer session that
follows that oral presentation, hard copies of this document and any materials distributed at, or in connection with, that Presentation. By attending the meeting at which the Presentation is made, or by reading the
Presentation slides, you will be deemed to have (i) agreed to all of the following restrictions and made the following undertakings and (ii) acknowledged that you understand the legal and regulatory sanctions attached to
the misuse, disclosure or improper circulation of the Presentation.

The Presentation is private and confidential, has been furnished to you solely for your information and may not be reproduced, redistributed or disclosed in any way in whole or in part to any other person.

The information contained in the Presentation has not been independently verified and no representation or warranty, express or implied, is made as to, and no reliance should be placed on, the fairness, accuracy,
completeness or correctness of the information or opinions expressed herein.

None of the Company nor GAM or any of their affiliates, directors, officers, employees, agents or any other person shall have any liability whatsoever (in negligence or otherwise) for any loss howsoever arising in
connection with the Presentation or its use by you. In particular, without prejudice to the generality of the foregoing, no representation or warranty is given as to the achievement or reasonableness of any future
projections, management estimates, prospects or returns contained in this Presentation. The information and opinions contained in this Presentation do not purport to be comprehensive, are provided as at the date of the
document and are subject to change without notice. Neither the Company, nor GAM are under any obligation to update or keep current the information contained herein. The Presentation does not constitute or form
part of and should not be construed as, an offer to sell or issue, or the solicitation of an offer to buy or acquire, securities of the Company in any jurisdiction or an inducement to enter into investment activity. No part of
this Presentation, nor the fact of its distribution, should form the basis of, or be relied on in connection with, any contract or commitment or investment decision whatsoever.

The Presentation contains certain “forward-looking statements” regarding the belief or current expectations of the Company, the Directors and other members of its senior management about the Company’s financial
condition, results of operations and business and the transactions described in this Presentation. Such forward-looking statements are not guarantees of future performance. Rather, they are based on current views and
assumptions and involve known and unknown risks, uncertainties and other factors, many of which are outside the control of the Company and are difficult to predict, that may cause the actual results, performance,
achievements or developments of the Company or the industries in which it operates to differ materially from any future results, performance, achievements or developments expressed or implied from the forward-looking
statementsstatements.

This Presentation is made to and is directed only at persons in the United Kingdom having professional experience in matters relating to investments who fall within the definition of "investment professionals" in Article
19(5) of the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005, and to those persons to whom it can otherwise lawfully be made or distributed or to existing holders of the Notes (together
"Relevant Persons"). This document should not be acted upon by persons who are not Relevant Persons. Any investment activity to which this Presentation relates will be engaged in only with Relevant Persons.

This is not an offer for sale of securities, nor a solicitation to purchase or subscribe for securities, in any jurisdiction. The Notes referred to in the Presentation have not been, and will not be, registered under the U.S.
Securities Act or under any securities laws of any state or other jurisdiction of the United States and will not be offered in compliance with the U.S. tender offer rules. The Notes may not be offered, sold, resold, transferred
or delivered, directly or indirectly, within the United States absent an exemption from registration under the U.S. Securities Act and the requirements of the U.S. tender offer rules., y y, p g q

The Company has not registered and will not register in Spain any Prospectus in relation to the issuance, offer or listing of the Notes.

This document is not for publication, release or distribution, directly or indirectly, in the United States, Switzerland, Canada, Japan, New Zealand or South Africa or any other jurisdictions where to do so would
constitute a violation of the relevant laws of such jurisdictions nor should it be taken or transmitted, directly or indirectly, into the United States, Switzerland, Canada, Japan, New Zealand or South Africa.
GAM is acting exclusively for the Company in connection with the Restructuring and no one else and will not regard any other person as a client in relation to the Restructuring and will not be responsible to anyone
other than the Company for providing the protections afforded to their clients or for providing advice in relation to the Restructuring or any matters referred to in this Presentation. GAM accepts no responsibility
whatsoever for the contents of the Presentation.
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Domestic Market SituationGAM
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12 market’s severe decline in 
2010 and 2011, whilst no 
recovery is expected in 2012

Moreover, the deep 
economic recession has led 
to austerity measures 
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implemented by the 
Government, negatively 
affecting on-going projects 
(i.e. PEIT(5))

As a result, the prospects for 
the Spanish machinery 
rental market are extremely 
h ll i

2009 2010 %
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Quarterly Performance of Building Construction(3) (000’s)

YTD 10(2) YTD 11(2) %

61.3 48.5 (21.0%)

Machinery Renting Companies: Current Situation

Ceased Operations in 
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2

2009 2010 %

114.7 81.5 (28.9%)

(2) YTD dated September
(3) Total number of finished buildings 

and houses in Spain
(4) Real investments from ministering of 

Infrastructures and Environment
Includes investments in 
infrastructures, transports, water 
facilities, ADIF, AENA, and SEITT

(5)  Strategic Infrastructures and Transport 
Spanish Plan

Madrid
 Losin



Financial Performance and Debt ServiceGAM

Actuals

Financial Performance  (€m) Debt Repayment Schedule (2) (€m)The Company’s performance 
has deteriorated significantly 
since 2008 affected by the 
extremely negative domestic

2008 2009 2010 9M11'

Net Sales

Domestic n.a. 266.2 194.2 118.0

International n.a. 26.8 43.5 41.0

Total Net Sales 371.6 292.9 237.8 159.0
% Growth (21 2%) (18 8%)

115.6

82 8

92.8

extremely negative domestic 
market conditions; the 2009 
and 2011 restructurings have 
proved insufficient

In the absence of a 
comprehensive restructuring 

C. Notes
€57.1m

% Growth (21.2%) (18.8%)

EBITDA(1)

Domestic n.a. 68.4 47.5 14.0

International n.a. 8.6 12.4 17.0

Total EBITDA(1) 146.5 77.0 60.0 31.0

h

79.4
82.8

44.2

p g
the current capital structure 
is unsustainable 

% Growth n.a. (47.4%) (22.1%)

%  Margin 39.4% 26.3% 25.2% 19.5%

Total Pre-Financing Cash-Flow 122.4 87.1 55.6 54.0

Interests (33.7) (27.2) (19.6) (17.0)
Debt Amortization(2) (155 9) (163 2) (121 3) (79 0)Debt Amortization( ) (155.9) (163.2) (121.3) (79.0)

Total Debt Service (189.5) (190.4) (140.8) (96.0)
2012 2013 2014 2015 2016

3

Source: GAM Annual Accounts and Quarterly Financial Information
Notes: 
(1) Reported Accounting EBITDA 
(2) Future estimated  repayment schedule (subject to changes) dated December 2010. Includes early amortization of Convertible 

Notes in 2008 and 2009 (c. €14m and c. €60m respectively). Excludes Working Capital Financing



Pre-Restructuring ProcessGAM

Jun-11 Feb-12Aug-11 Dec-11Oct-11Jul-11 Sep-11 Nov-11 Jan-12Unlike the two previous 
restructurings, which were 
based on the support of 
lenders representing c 85%(1)

PHASE 1

Board / Lenders with 

Shareholdings

PHASE 2

Large Creditors

PHASE 3

Noteholders and 

Smaller Creditors

lenders representing c. 85%(1)

of the non-bond debt, this 
restructuring must involve all 
stakeholders

To achieve such goal, the 
Company sought to identfy

 Business Plan elaboration

 €10m emergency funding

g

 Standstill Agreement

 €5m emergency funding

 Standstill extension (until
February 29th)

p y g fy
and involve Noteholders
from early on but had no 
response 

 Scope of potential key terms
of restructuring

 Initial contacts with other
key lenders

 Reach out to Noteholders

 Development of termsheet  Noteholders’ Meeting to
amend T&C

 Negotiation with smaller
creditors

 Shareholders’ Meeting Reach out to Noteholders
(directly and via Bondholder
Communications Group)

g

4Note:
(1) GAM obtained 80.4% and 86.4% lender consent in previous restructurings carried out in 2009 and 2011 respectively



Standard “Market” RestructuringGAM

Standard “Market” Restructuring ExampleA “market” restructuring would 
involve the write-off of all debt 
in excess of the enterprise value 
and the conversion into equity

Unsecured Non-
Shareholders’ Debt 

Current Shareholders

Shareholders’ 
Debt

Unsecured Non-
Shareholders’ Debt 

and the conversion into equity 
of part of the “in the money” 
debt to create an equity cushion

In this case, this approach is 
unlikely to succeed as all 
stakeholders who would thereby Write-off

Current Shareholders

Shareholders’ 
Debt

+  
Convertible

Notes 

Example for 

illustrative 

purposes:

EV calculated

+  
Convertible

Notes 

5
0

%

Machinery 
Related Debt

y
be disenfranchised lack 
economic incentive to support a 
transaction which requires their 
consent

Machinery Related 
Debt

5
0

%

EV calculated 

as 5.0x 

EBITDA

Equity

Refinanced Debt

Conversion into
Ordinary Shares

Amend and 

New Capital 
Structure

Pre 

Transaction

Post 

Transaction

Extend
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Key Terms of the Proposed RestructuringGAM

Key Terms of the Restructuring(1)

 Lenders to either (i) accept the cancellation of their claims in exchange for the delivery of the machine related to such debt or
(ii) to accept the remaining terms herein

The proposal reflects the 
relative rights and seniority of 
each party 

Machinery Related Debt 

(e.g. Lease, Renting, 

etc.) (c. €269m)

 All amounts maturing before 31st December 2015 will extend maturity to such date

 Interest payment as per current rates

 Annual amortization of 0.5%

 Semiannual cash sweep of all cash in excess of €15m in 2012 and in excess of €10m thereafter

N Sh h ld  All amounts maturing before 31 January 2016 will extend maturity to such date

Convertible Noteholders are 
offered the same treatment as 
non-shareholder Unsecured 
Debt but, in addition, get an 
interest payment floor of 5% 
and see their conversion option 

Non-Shareholder 

Unsecured Debt         

(c. €54m)

 All amounts maturing before 31 January 2016 will extend maturity to such date

 Cash interest payment of EURIBOR + 3.25%

 Annual amortization of 0.5%

Convertible Notes

 Similar treatment as Non-Shareholder Unsecured Debt (above) plus (i) cash interest payment floor of 5.00% and (ii)
amendment of the conversion option as per the Proposal

 Convertible into Ordinary Shares from 24 months after the closing of the restructuring transaction with a Conversion Price at

p
materially improved

(c. €57m)
 Convertible into Ordinary Shares from 24 months after the closing of the restructuring transaction, with a Conversion Price at

a discount of 20% to the volume-weighted average trading price of the Ordinary Shares for the 15 calendar days prior to
exercise of the conversion right and repurchasable by the Company (at the Company’s discretion as long as its financial
obligations allow it to do so)

Shareholder Debt  

(c. €59m)

 Conversion to Participative Loan (which are subordinated by law and reinforce the Company’s shareholders’ funds for the
purpose of the net worth test) with PIK interest of EURIBOR + 5.00% convertible into Ordinary Shares at a discount of 10%
on the market price at conversion and callable by the Company at paro t e a et p ce at co ve s o a d ca ab e by t e Co pa y at pa

Working Capital 

Financing (c. €15m)

 Maintenance of the current working capital lines at current levels at least until 2015

 Commitment to make best efforts to allow the utilization of factoring lines

6Note: 
(1)    Amounts in parenthesis indicate the balance as of 31st December 2011



Main Changes to the Terms of the Convertible NotesGAM

Current terms and conditions Description of the main amended and restated terms

Maturity  20 August 2012  31 January 2016

The table herein describes 
the proposed changes to the 
terms and conditions of the 
notes which will be

Interest
 Fixed interest rate of 2.75%

 Annual payments on 20 August

 Euribor + 3.25%, with floor of 5.0%

 Semi-annual payments on 30 June / 31 December

A i i

 Annual payments as at the Implementation Date to Note holders
equal to 0.5% of the Accreted Principal Amount and rest at
mat rit

notes which will be 
effective upon the later of 
(i) the adoption by the 
Company’s shareholders of 
the resolutions necessary to 
approve and make effective 
the Terms and Conditions 

Amortization  Payment at maturity maturity

 The Accreted Principal Amount will cease to increase with effect
from the Implementation Date

 At any time by Noteholders

 At any time from 24 months after the Effective Date

 At a price per Ordinary Share that represents a 20% discount to
the volume weighted average trading price of the Ordinary

(including but not limited 
to the approval of a capital 
increase) and (ii) the date 
on which the Board of 
Directors of GAM 
announces the completion 
f th t t i i th

Convertibility
 Conversion price of €37.05 per Ordinary Share (subject to

adjustment )

the volume-weighted average trading price of the Ordinary
Shares over the 15 calendar days prior to exercise of the
conversion right

 Since the Conversion Price will always be at a 20% discount, no
adjustment events

 H ld f S i i ( h h O di Sh ) b

of the restructuring in the 
terms described on the 
previous page (the 
“Implementation Date”)

Conversion 

rights to third 

parties

 Holders of Securities (other than Ordinary Shares) may be
granted conversion rights at a consideration which is not less
than 95 per cent. of the Current Market Price per Ordinary Share
at the close of business on the last trading day prior to the first
public announcement of the grant of such rights unless the same
gives rise to an adjustment to the Conversion Price

 Holders of Securities (other than Ordinary Shares) may be
granted conversion rights at a consideration which is not less
than 80% of the volume-weighted average trading price per
Ordinary Share over the 15 calendar days prior to first public
announcement of the grant of such rights

7

Callability
 At the option of the Issuer in whole at their Accreted Principal

Amount (plus accrued interest) at any time

 At the option of the issuer in whole at 120% of their outstanding
principal amount (plus accrued interest) at any time (taking into
account the annual amortization payments described above)



Key datesGAM

Key Dates Calendar

February

A restructuring of the 
Company’s liabilities 
requires the support of 50% 
of the Noteholders in a  First General Noteholders’ Meeting

- Minimum quorum: 2 / 3 of the notes outstanding
February 

14th

 Second General Noteholders’ Meeting (if First
G l N t h ld ’ M ti i t t d)

March 

M T W Th F S Su

6

13

1

8

15

2

9

16

3

10

17

4

11

18

5

12

19

7

14

of the Noteholders in a 
properly convened meeting

General Noteholders’ Meeting is not quorated)
- No minimum quorum

14th

 Annual Accounts Approval by the Board
February

28th

20

27

22

29

23 2421

28

25 26

March

M T W Th F S Su28th

 General Shareholders’ Meeting Call for
Restructuring Transaction and Capital increase
approval

[TBD]

M T W Th F S Su
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12

19

7

14

21

1

8

15

22

2

9

16

23

3

10

17

24

4

11

18

25

6

13

20approval
26 28 29 30 3127

8



Key TakeawaysGAM

 The Company has actively taken steps to restructure its operations in light of the conditions of the domestic market and

continued to generate €54.0m of cash during the first 9 months of 2011

 In the absence of a comprehensive restructuring, the existing capital structure is unsustainable

h ff f ll k h ld Such restructuring requires an effort from all stakeholders

 The transaction put forward:

 Allows the Company to continue as a going concern

 R i it bl ff t f ll t k h ld Requires an equitable effort from all stakeholders

 Respects relative rights and pecking order

 Preserves optionality for all stakeholders

 Provides all stakeholders a better comparative alternative Provides all stakeholders a better comparative alternative

 The transaction gives Noteholders the same treatment as creditors with similar ranking but, in addition, materially improves

their ability to convert into Ordinary Shares

 Noteholders are requested to agree to the amendment of the terms and conditions in the context of the transaction

 Such amendment will only become effective if and when the rest of the stakeholders implement the necessary steps to

effectuate the overall restructuring

 If other stakeholders do not agree to the terms of the restructuring, the Noteholders will be in exactly same position as

h d

9

they are today


