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LISTING PROSPECTUS NOT FOR GENERAL CIRCULATION

IN THE UNITED STATES
CLOXAM

€300,000,000 2.875% Senior Secured Notes due 2026
€200,000,000 4.500% Senior Subordinated Notes due 2027

We (“Loxam,” the “Issuer” or the “Company”) are a limited liability company (société par actions simplifiée) formed under
French law. We are offering (i) €300,000,000 principal amount of our 2.875% senior secured notes due 2026 (the “Senior Secured Notes™)
and (ii) €200,000,000 principal amount of our 4.500% senior subordinated notes due 2027 (the “Senior Subordinated Notes™ and, together
with the Senior Secured Notes, the “Notes”).

The Senior Secured Notes will mature on April 15, 2026. We will pay interest on the Senior Secured Notes semi-annually on
each June 15 and December 15, commencing December 15, 2019, at a rate of 2.875% per annum. The Senior Secured Notes will be
guaranteed on the Issue Date by certain subsidiaries of the Issuer and will be secured by security interests with first priority under the
Intercreditor Agreement (as defined herein) in our “Loxam” trademark and 100% of the share capital of two of our subsidiaries, Loxam
Module SAS and Loxam Power SAS and by a first priority security interest over our Lavendon shares. We may redeem all or part of the
Senior Secured Notes at any time on or after April 15, 2022 at the redemption prices described in this listing prospectus. At any time prior to
April 15, 2022 we may redeem all or part of the Senior Secured Notes at a redemption price equal to 100% of their principal amount plus the
applicable premium described in this listing prospectus. At any time prior to April 15, 2022 during each 12-month period commencing on
the Issue Date (as defined herein), we may redeem up to 10% of the aggregate principal amount of the Senior Secured Notes at a redemption
price of 103% of the principal amount of the Senior Secured Notes redeemed. In addition, at any time prior to April 15, 2022 we may also
redeem up to 45% of the Senior Secured Notes with the net proceeds from certain equity offerings. Upon certain events constituting a
change of control and a specified rating decline (in each case as defined in the listing prospectus), we may be required to make an offer to
purchase the Senior Secured Notes at a price equal to 101% of the principal amount thereof. In the event of certain developments affecting
taxation, we may redeem all, but not less than all, of the Senior Secured Notes.

The Senior Subordinated Notes will mature on April 15, 2027. We will pay interest on the Senior Subordinated Notes
semi-annually on each June 15 and December 15, commencing December 15, 2019, at a rate of 4.500% per annum. The Senior
Subordinated Notes will not be guaranteed as of the Issue Date and will be expressly subordinated in right of payment to indebtedness
incurred under our Revolving Credit Facility (as defined herein), the Existing Senior Secured Notes (as defined herein), the Senior Secured
Notes offered hereby and other future senior debt. We may redeem all or part of the Senior Subordinated Notes at any time on or after April
15, 2022 at the redemption prices described in this listing prospectus. At any time prior to April 15, 2022 we may redeem all or part of the
Senior Subordinated Notes at a redemption price equal to 100% of their principal amount plus the applicable premium described in this
listing prospectus. In addition, at any time prior to April 15, 2022 we may also redeem up to 45% of the Senior Subordinated Notes with the
net proceeds from certain equity offerings. Upon certain events constituting a change of control and a specified rating decline (in each case
as defined in the listing prospectus), we may be required to make an offer to purchase the Senior Subordinated Notes at a price equal to 101%
of the principal amount thereof. In the event of certain developments affecting taxation, we may redeem all, but not less than all, of the
Senior Subordinated Notes.

This listing prospectus constitutes a prospectus for the purpose of the Luxembourg law dated July 10, 2005 on Prospectuses for
Securities, as amended. Application has been made to admit the Notes to listing on the Official List of the Luxembourg Stock Exchange and
to trading on the Euro MTF market (“Euro MTF”).

This listing prospectus includes information on the terms of the Notes, including redemption prices, covenants and transfer
restrictions.

Investing in the Notes involves a high degree of risk. See “Risk Factors” beginning on page 22.

The Notes have not been registered under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or the laws
of any other jurisdiction, and may not be offered or sold within the United States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act. In the United States, the offering is being made only
to “qualified institutional buyers” (as defined in Rule 144A under the Securities Act) in compliance with Rule 144A under the
Securities Act. You are hereby notified that the initial purchasers of the Notes may be relying on the exemption from the provisions
of Section 5 of the Securities Act provided by Rule 144A thereunder. Outside the United States, the offering is being made in
reliance on Regulation S under the Securities Act. See “Notice to Investors” and “Transfer Restrictions” for additional information
about eligible offerees and transfer restrictions.

Price for the Senior Secured Notes: 100 %

Price for the Senior Subordinated Notes: 100 %
plus accrued interest, if any, from the issue date.

Delivery of the Notes in book-entry form through Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, S.A.
(“Clearstream”), was made on April 11, 2019.

Joint Bookrunners

BNP PARIBAS Crédit Agricole CIB Deutsche Bank

The date of this listing prospectus is April 16, 2019.
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This listing prospectus may only be used where it is legal to sell these Notes and may only be used
for the purposes for which it has been published. The information in this listing prospectus may only be
accurate on the date of this listing prospectus.
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NOTICE TO INVESTORS

We, having made all reasonable inquiries, confirm to the best of our knowledge, information and belief
that the information contained in this listing prospectus with respect to us and our consolidated subsidiaries and
affiliates taken as a whole and the Notes offered hereby is true and accurate in all material respects and is not
misleading, that the opinions and intentions expressed in this document are honestly held and that there are no
other facts the omission of which would make this listing prospectus as a whole misleading in any material
respect. Subject to the following paragraphs, we accept responsibility for the information contained in this
listing prospectus.

We are providing this listing prospectus only to prospective purchasers of the Notes. You should read
this listing prospectus before making a decision whether to purchase any Notes. You must not use this listing
prospectus for any other purpose or disclose any information in this listing prospectus to any other person.

This listing prospectus does not constitute an offer to sell or an invitation to subscribe for or purchase
any of the Notes in any jurisdiction in which such offer or invitation is not authorized or to any person to whom
it is unlawful to make such an offer or invitation. No action has been, or will be, taken to permit a public
offering in any jurisdiction where action would be required for that purpose. Accordingly, the Notes may not be
offered or sold, directly or indirectly, and this listing prospectus may not be distributed, in any jurisdiction
except in accordance with the legal requirements applicable to such jurisdiction. You must comply with all laws
that apply to you in any place in which you buy, offer or sell any Notes or possess this listing prospectus. You
must also obtain any consents or approvals that you need in order to purchase, offer or sell any Notes or possess
or distribute this listing prospectus. We and the initial purchasers are not responsible for your compliance with any
of the foregoing legal requirements. See “Plan of Distribution.”

None of us, the initial purchasers or any of our or the initial purchasers’ respective representatives are
making an offer to sell the Notes in any jurisdiction except where such an offer or sale is permitted. We are
relying on exemptions from registration under the Securities Act for offers and sales of securities that do not
involve a public offering. By purchasing Notes, you will be deemed to have made the acknowledgments,
representations, warranties and agreements set forth under “Transfer Restrictions” in this listing prospectus. You
should understand that you will be required to bear the financial risks of your investment for an indefinite period
of time.

This listing prospectus is based on information provided by us and by other sources that we believe are
reliable. The initial purchasers named in this listing prospectus, the Trustee, the Security Agent, the Paying
Agent, the Registrar and the Transfer Agent make no representation or warranty, express or implied, as to the
accuracy or completeness of such information, and nothing contained in this listing prospectus is, or shall be
relied upon as, a promise or representation by the initial purchasers with respect to the Company or the Notes as
to the past or the future.

By purchasing the Notes, you will be deemed to have acknowledged that you have reviewed this listing
prospectus and have had an opportunity to request, and have received all additional information that you need
from us. No person has been authorized in connection with any offering made by this listing prospectus to
provide any information or to make any representations other than those contained in this listing prospectus.
You should carefully evaluate the information provided by the Company in light of the total mix of information
available to you, recognizing that the Company can provide no assurance as to the reliability of any information
not contained in this listing prospectus.

The information contained in this listing prospectus speaks as of the date hereof. Neither the delivery of
this listing prospectus at any time after the date of publication nor any subsequent commitment to purchase the
Notes shall, under any circumstances, create an implication that there has been no change in the information set
forth in this listing prospectus or in our business since the date of this listing prospectus.

None of us, the initial purchaser, the Trustee, the Security Agent, the Paying Agent, the Registrar, the
Transfer Agent or any of our or the initial purchaser’s respective representatives are making any representation
to you regarding the legality of an investment in the Notes by you under any legal, investment or similar laws or
regulations. You should not consider any information in this listing prospectus to be legal, financial, business,
tax or other advice. You should consult your own attorney, business advisor and tax advisor for legal, financial,
business and tax and related aspects of an investment in the Notes. You are responsible for making your own
examination of the Company and our business and your own assessment of the merits and risks of investing in
the Notes.



You should contact the initial purchasers with any questions about this offering or if you require
additional information to verify the information contained in this listing prospectus.

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

This communication is only being distributed to and is only directed at (i) persons who are outside the
United Kingdom or (ii) investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) high net worth companies, and other
persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all such
persons together being referred to as “relevant persons”). The Notes are only available to, and any invitation,
offer or agreement to subscribe, purchase or otherwise acquire such Notes will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.

In addition, the Notes are subject to restrictions on transferability and resale, which are described
under the captions “Plan of Distribution” and “Transfer Restrictions.” By possessing this listing prospectus or
purchasing any Note, you will be deemed to have represented and agreed to all of the provisions contained in
those sections of this listing prospectus.

The Notes will be issued in the form of one or more global notes, all of which will be deposited with
or on behalf of, Euroclear and Clearstream. Beneficial interests in the global notes will be shown on, and
transfers of beneficial interests in the global notes will be effected only through, records maintained by
Euroclear and Clearstream or their respective participants. See “Book-Entry, Delivery and Form.”

We will not, nor will any of our agents, have responsibility for the performance of the obligations of
Euroclear and Clearstream or their respective participants under the rules and procedures governing their
operations, nor will we or our agents have any responsibility or liability for any aspect of the records relating to,
or payments made on account of, book-entry interests held through the facilities of any clearing system or for
maintaining, supervising or reviewing any records relating to these book-entry interests. Investors wishing to
use these clearing systems are advised to confirm the continued applicability of their rules, regulations and
procedures.

We reserve the right to withdraw this offering of the Notes at any time. We and the initial purchasers
also reserve the right to reject any offer to purchase the Notes in whole or in part for any reason or no reason and
to allot to any prospective purchaser less than the full amount of the Notes sought by it. The initial purchasers
and certain of their related entities may acquire, for their own accounts, a portion of the Notes.
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STABILIZATION

IN CONNECTION WITH THE ISSUE OF THE NOTES, BNP PARIBAS (THE “STABILIZING
MANAGER”) (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) MAY
OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET
PRICE OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS
ACTING ON BEHALF OF THE STABILIZING MANAGER) WILL UNDERTAKE STABILIZATION
ACTION. ANY STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH
ADEQUATE PUBLIC DISCLOSURE OF THE FINAL TERMS OF THE OFFER OF THE NOTES IS MADE
AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT MUST END NO LATER THAN THE
EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE
OF THE ALLOTMENT OF THE NOTES. ANY STABILIZATION ACTION OR OVER ALLOTMENT
MUST BE CONDUCTED BY THE STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF
THE STABILIZING MANAGER) IN ACCORDANCE WITH ALL APPLICABLE LAWS AND RULES.

Notice relating to the U.S. Securities Act

The Notes have not been and will not be registered under the Securities Act or the securities laws of
any state of the United States, and may not be offered or sold within the United States except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. In the
United States, the offering of the Notes is being made only to “qualified institutional buyers” (as defined in Rule
144 A under the Securities Act). Prospective purchasers that are qualified institutional buyers are hereby notified
that the initial purchasers of the Notes may be relying on an exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A. Outside the United States, the offering is being made in offshore
transactions (as defined in Regulation S).

Neither the U.S. Securities and Exchange Commission (the “SEC”), any state securities commission
nor any non-U.S. securities authority has approved or disapproved of these securities or determined that this
listing prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

PRIIPs Regulation / Prohibition of Sales to EEA Retail Investors

The Notes are not intended to be offered or sold to and should not be offered or sold to any retail
investor in the European Economic Area (“EEA”). For these purposes, a “retail investor” means a person who is
one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended,
“MIFID II”); or (ii) a customer within the meaning of Directive 2016/97/EU (as amended, the “Insurance
Distribution Directive”), where that customer would not qualify as a professional client as defined in point (10)
of Article 4(1) of MiFID II. No key information document required by Regulation (EU) No 1286/2014 (as
amended, the “PRIIPs Regulation”) for offering or selling the Notes or otherwise making them available to retail
investors in the EEA has been prepared. Offering or selling the Notes or otherwise making them available to any
retail investor in the EEA may be unlawful under the PRIIPs Regulation.

Each Initial Purchaser has represented and agreed that it has not offered or sold and will not offer or
sell any Notes to any retail investor (as defined above) in the EEA. For the purposes of this provision, the
expression “retail investor” means a person who is one (or more) of the following: (i) a retail client as defined in
point (11) of Article 4(1) of MiFID II; or (ii) a customer within the meaning of Directive 2016/97/EU (as
amended, the “Insurance Distribution Directive”), where that customer would not qualify as a professional client
as defined in point (10) of Article 4(1) of MiFID II.

MIFID II Product Governance/Professional Investors and ECPs Only Target Market

Solely for the purposes of each of the manufacturer’s product approval process the target market
assessment in respect of the Notes has led to the conclusion that: (i) the target market for the Notes is eligible
counterparties and professional clients only, each as defined in MiFID II; and (ii) all channels for distribution of
the Notes to eligible counterparties and professional clients are appropriate. Any person subsequently offering,
selling or recommending the Notes (a “distributor’’) should take into consideration the manufacturers’ target
market assessment; however, a distributor subject to MiFID II is responsible for undertaking its own target
market assessment in respect of the Notes (by either adopting or refining the manufacturers’ target market
assessment) and determining appropriate distribution channels.
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Notice to investors in the European Economic Area

In relation to each Member State of the European Economic Area (each, a “Member State”), each
initial purchaser has represented and agreed that it has not made and will not make an offer of Notes which are
the subject of the offering contemplated by this listing prospectus to the public in that Member State other than
offers:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer 150 natural or legal persons (other than qualified investors as defined in the
Prospectus Directive), as permitted under the Prospectus Directive, subject to obtaining the
prior consent of the initial purchasers for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Notes shall result in a requirement for the publication by the Issuer or
any initial purchasers of a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer to the public” in relation to any Notes in
any Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the Notes to be offered so as to enable an investor to decide to purchase or subscribe the
Notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive
in that Member State and the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments
thereto, including the Directive 2010/73/EU), and includes any relevant implementing measure in the relevant
individual Member States.

Each person located in a Member State of the EEA to whom any offer of Notes is made, or who
receives any communication in respect of an offer of Notes, or who initially acquires any Notes, or to whom the
Notes are otherwise made available, will be deemed to have represented, warranted, acknowledged and agreed
to and with each Initial Purchaser and the Issuer that (i) it is a “qualified investor” within the meaning of the law
in that Member State implementing Article 2(1)(e) of Directive 2003/71/EC (the “Prospectus Directive,” as
implemented in Member States of the European Economic Area (the “EEA”) and any amendments thereto,
including Directive 2010/73/EU); and (ii) it is not a retail investor (as defined above).

Notice to certain European investors
France

Each initial purchaser has represented and agreed that it has not offered or sold and will not offer or sell,
directly or indirectly, any Notes to the public in France and it has not distributed or caused to be distributed and
will not distribute or cause to be distributed any Notes to the public in France, within the meaning of Article
L.411-1 of the French Code monétaire et financier and Title I of Book II of the Reglement Général of the
Autorité des Marchés Financiers (the French financial markets authority) (the “AMF”’). Consequently, the Notes
have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in France (offre
au public de titres financiers), and neither this listing prospectus nor any offering or marketing materials relating
to the Notes must be made available or distributed in any way that would constitute, directly or indirectly, an
offer to the public in France.

This listing prospectus or any other offering material relating to the Notes and such offers, sales and
distributions have been and will be made in France only to (a) investment services providers authorized to
engage in portfolio management for the account of third parties (personnes fournissant le service
d’investissement de gestion de portefeuille pour compte de tiers) and (b) qualified investors (investisseurs
qualifiés), other than individuals, as defined in, and in accordance with, Articles L.411 2 and D.411 1 of the
French Code monétaire et financier.

Prospective investors are informed that:

@) neither this listing prospectus nor any other offering material relating to the Notes has been or
will be submitted for clearance to the AMF;
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(i)

(iii)

United Kingdom

in compliance with Articles L.411-2 and D.411-1 of the French Code monétaire et financier,
any qualified investors subscribing for the Notes should be acting for their own account; and

the direct and indirect distribution or sale to the public of the Notes acquired by those
investors to whom offers and sales of the Notes may be made as described above may only be
made in compliance with Articles L.411-1 to L.411-4, L.412-1 and L.621-8 to L.621-8-3 of
the French Code monétaire et financier and applicable regulations thereunder.

Each initial purchaser has represented and agreed that:

(a)

(b)

it has only communicated or caused to be communicated and will only communicate or cause
to be communicated an invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000 (“FSMA”)) received
by it in connection with the issue or sale of the Notes in circumstances in which Section 21(1)
of the FSMA does not apply to the Issuer; and

it has complied and will comply with all applicable provisions of the FSMA with respect to
anything done by it in relation to the Notes in, from or otherwise involving the United
Kingdom.

Notice to investors in other jurisdictions

The distribution of this listing prospectus and the offer and sale or resale of the Notes may be restricted
by law in certain jurisdictions. Persons into whose possession this listing prospectus (or any part hereof) comes
are required by us and the initial purchasers to inform themselves about, and to observe, any such restrictions.



AVAILABLE INFORMATION

Each purchaser of Notes from the initial purchasers will be furnished with a copy of this listing
prospectus and, to the extent provided to the initial purchasers by us, any related amendment or supplement to
this listing prospectus. So long as any Notes are outstanding and are “restricted securities” within the meaning
of Rule 144 under the Securities Act, we will, upon request, furnish to any holder or beneficial owner of the
Notes the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act to permit
compliance with Rule 144A in connection with resales of the Notes if, at the time of the request, we are neither
a reporting company under Section 13 or 15(d) of the U.S. Securities Exchange Act of 1934, as amended (the
“Exchange Act”), nor exempt from reporting pursuant to Rule 12g 3-2(b) thereunder. Any such request should
be directed to the Company at 89, avenue de la Grande Armée, 75219 Paris Cedex 16, France, Attention:
Director of Finance and Administration. Telephone: +33 1 58 44 04 00.

Additionally, so long as any of the Notes are listed on the Luxembourg Stock Exchange and its rules so
require, copies of these filings, this listing prospectus and other information relating to such issuance of Notes
will be available in the specified offices of the listing agent in Luxembourg at the address listed on the inside of
the back cover of this listing prospectus. See “General Information.”
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CERTAIN DEFINITIONS

EEINT3

In this listing prospectus, “we,” “us,” “our” and “Group” refer to Loxam S.A.S. and its consolidated
subsidiaries, unless the context otherwise requires, and the “Company” and “Issuer” refer to Loxam S.A.S.

In this listing prospectus, references to “euros” or “€” are to the euro, the official currency of the
European Union member states participating in the European Monetary Union, references to “$,” “U.S.$” and
“U.S. dollars” are to the United States dollar, the official currency of the United States, and references to
“pounds sterling” or “£” are to the British pound sterling, the official currency of the United Kingdom.

In addition, unless indicated otherwise, or the context otherwise requires, references in this listing
prospectus to:

. “2017 Acquisitions” are to the acquisitions of Lavendon, Hune Group, the Danish operations of
Cramo Plc, the operations of Nacanco SpA and Swan Plant Hire and to the 24% increase in stake
of shares in Degraus;

e  “2020 Senior Subordinated Notes” are to the €300 million principal amount of 7.375% Senior
Subordinated Notes due 2020 issued on January 24, 2013 and redeemed in May 2016;

e “2021 Senior Secured Notes” are to the €410 million principal amount of 4.875% senior secured
notes due 2021 issued on July 23, 2014 and which were partially repaid in the amount of €110.7
million in August 2017 and in the amount of €60 million in July 2018;

e “2021 Senior Secured Notes Indenture” are to the indenture governing the 2021 Senior Secured
Notes;

e  “2022 Senior Secured Notes” are to the €300 million principal amount of 3.500% senior secured
notes due 2022 issued on April 4, 2017,

e “2022 Senior Secured Notes Indenture” are to the indenture governing the 2022 Senior Secured
Notes issued on April 4, 2017;

e  “2022 Senior Subordinated Notes” are to the €250 million principal amount of 7.000% senior
subordinated notes due 2022 issued on July 23, 2014 and which were partially repaid in the
amount of €25 million in July 2018;

e  “2022 Senior Subordinated Notes Indenture” are to the indenture governing the 2022 Senior
Subordinated Notes;

e  “2023 Senior Secured Notes” are to the €250 million principal amount of 3.500% senior secured
notes due 2023 issued on May 3, 2016;

e “2023 Senior Secured Notes Indenture” are to the indenture governing the 2023 Senior Secured
Notes;

e  “2024 Senior Secured Notes” are to the €300 million principal amount of 4.250% senior secured
notes due 2024 issued on April 4, 2017,

e “2024 Senior Secured Notes Indenture” are to the indenture governing the 2024 Senior Secured
Notes issued on April 4, 2017;

e  “2025 Senior Subordinated Notes” are to the €250 million principal amount of 6.000% senior
subordinated notes due 2025 issued on April 4, 2017,

e  “2025 Senior Subordinated Notes Indenture” are to the indenture governing the Senior
Subordinated Notes issued on April 4, 2017,

e “Auditors” are to our statutory auditors, KPMG Audit (a division of KPMG SA) and Constantin
Associés (a member of Deloitte Touche Tohmatsu Limited);

vii



“Bilateral credit facilities” are to the senior unsecured loans borrowed by us and certain of our
subsidiaries under various credit lines and instruments;

“Constant exchange rates” are to calculations of financial measures applying the prior year’s
exchange rates to the most recent period being compared, in order to neutralize the impact of
foreign currency translation to the euro;

“Constant perimeter” are to calculations of financial measures that eliminate the impact of results
(or losses) generated by businesses which were acquired during the two consecutive financial
periods being compared in order to neutralize the impact of acquisitions. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Factors Affecting
Comparability of Results”,

“Degraus” are to Degraus Andaimes, Maquinas e Equipamentos Para Constru¢do Civil S.A., a
Brazilian equipment rental company in which we have a 50.1% stake following share capital
purchases in April 2016 and October and December 2017,

“EBITDA” are to profit from ordinary operations plus depreciation and amortization of fixed
assets;

“EBITDA margin” are to EBITDA divided by revenue for the corresponding period;

“Existing Indentures” are to the Existing Senior Secured Notes Indentures and the Existing Senior
Subordinated Notes Indentures;

“Existing Notes” are to the Existing Senior Secured Notes and the Existing Senior Subordinated
Notes;

“Existing Senior Secured Notes” are to the 2021 Senior Secured Notes, the 2022 Senior Secured
Notes, the 2023 Senior Secured Notes and the 2024 Senior Secured Notes;

“Existing Senior Secured Notes Indentures” are to the 2021 Senior Secured Notes Indenture, the
2022 Senior Secured Notes Indenture, the 2023 Senior Secured Notes Indenture and the 2024
Senior Secured Notes Indenture;

“Existing Senior Subordinated Notes™ are to the 2022 Senior Subordinated Notes and the 2025
Senior Subordinated Notes;

“Existing Senior Subordinated Notes Indentures” are to the 2022 Senior Subordinated Notes
Indenture and the 2025 Senior Subordinated Notes Indenture;

“Free cash flow” are to EBITDA less net capital expenditures, other operating income and
expense (excluding non-cash operating income and expense), financial income and expense
(excluding non-cash financial income and expense), taxes (excluding deferred taxes), capital gains
on fleet disposals and certain other income and expenses and changes in working capital
requirements. This definition is used for presentation of financial information only and does not
correspond to the term Consolidated Cash Flow used in the section “Description of the Senior
Secured Notes” and “Description of the Senior Subordinated Notes”;

“Gardemann Disposal” are to our disposal of 26 branches acquired as part of the Lavendon
Acquisition;

“Gross book value” are to the total acquisition cost of the fleet equipment;
“Gross debt” or “total debt” are to loans and debt owed to credit institutions, bonds, lease
liabilities, bank overdrafts and other financial debt, plus accrued interest on debt, less capitalized

debt issuance costs;

“Guarantee” or “Guarantees” are to guarantees of the Senior Secured Notes or any future
guarantees of the Senior Subordinated Notes, as the case may be;
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“Guarantor” or “Guarantors” are to any subsidiary of the Issuer providing a Guarantee of the
Senior Secured Notes (on the Issue Date or in the future) or the Senior Subordinated Notes (in the
future), as the case may be;

“Hertz Equipment Acquisition” are to our acquisition of Hertz Equipment Rental Company’s
French and Spanish businesses, completed on October 30, 2015 through our purchase of 100% of
the share capital and voting rights of Hertz Equipement France and Hertz Alquiler de Maquinaria,
respectively;

“Hune Group” are to Hune Rental S.L., a Spanish company, and its subsidiaries Hune Locations
SAS (France), Hune Aluguer Lda (Portugal) and its minority shareholding interests in Hune
Specialized International Company (Saudi Arabia) and Gruas y Equipos Hune SAS (Colombia);

“Hune Group Acquisition” are to our acquisition of Hune Group, completed on February 6, 2017
through our purchase of 100% of the share capital and voting rights of Hune Group;

“IFRS” are to the International Financial Reporting Standards as adopted by the European Union;

“Indenture” or “Indentures” are to the Senior Secured Indenture and/or the Senior Subordinated
Indenture, as the context requires;

“Intercreditor Agreement” are to the intercreditor agreement which was dated July 23, 2014, as
amended, restated or otherwise modified or varied from time to time and to which the Trustee will
accede on or about the Issue Date;

“Issue Date” are to April 11, 2019;
“Lavendon” are to Lavendon Group Limited, formerly known as Lavendon Group plc;
“Lavendon Acquisition” are to our acquisition of Lavendon Group plc in February 2017;

“Loxam Module” are to Loxam Module S.A.S., a subsidiary of the Company organized and
existing in France and a guarantor of the Existing Senior Secured Notes and the Senior Secured
Notes;

“Nationwide Intercreditor Agreement” are to the English law governed intercreditor agreement
dated December 17, 2018 entered into between Nationwide Platforms Limited as the Company,
HSBC Bank Plc as Initial Senior Agent and HSBC Corporate Trustee Company (UK) Limited as
Security Agent;

“Nationwide Platforms” are to Nationwide Platforms Limited, a subsidiary of the Company
organized and existing in the United Kingdom and a guarantor of the Existing Senior Secured

Notes and the Senior Secured Notes;

“Nationwide Revolving Facility” are to the £90 million revolving facility provided by the
Nationwide Revolving Facility Agreement;

“Nationwide Revolving Facility Agreement” are to £90 million revolving facility agreement dated
December 17, 2018 by, among others, Nationwide Platforms Limited and HSBC Equipment
Finance (UK) Limited;

“Net book value” are to the total acquisition cost of the fleet equipment less the accumulated
depreciation of such equipment;

“Net capital expenditures” are to capital expenditures net of disposals of fixed assets;

“Net debt” are to gross debt less cash and cash equivalents (cash plus marketable investment
securities);

“Net fleet capital expenditures” are to the net amount of purchases of rental equipment less
proceeds from disposals of rental equipment;
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e  “Notes” are to the Senior Secured Notes and the Senior Subordinated Notes offered hereby;
e  “Nove” are to No.Ve. S.r.], an Italian company acquired by the Group in 2018;

e  “Revolving Credit Facility” are to the €75 million senior revolving credit facility provided by the
Revolving Credit Facility Agreement;

e  “Revolving Credit Facility Agreement” are to the €75 million senior revolving credit facility
agreement dated February 28, 2017 by, among others, the Company, Deutsche Bank AG, London
Branch, Crédit Agricole Corporate and Investment Bank, Natixis and Société Générale Corporate
and Investment Banking;

e  “Revolving Credit Facility Collateral” are to the collateral granted to secure the Revolving Credit
Facility pursuant to the French law framework “Dailly” receivables security assignment
agreement and the French law bank account pledge agreement to be entered into on or about the
date the Notes are issued as described in “Description of Certain Financing Arrangements—
Revolving Credit Facility Agreement—Security”;

e “Organic” are to changes in revenue for the period indicated compared to the prior comparable
period, excluding changes in the scope of consolidation;

e  “Replacement value” are to the estimated replacement cost of the rental fleet based on the price of
equipment assumed for purposes of preparing our internal budget as of the date indicated;

e  “Security Agent” are, as the context requires, either to Natixis S.A. as security agent under the
Revolving Credit Facility Agreement or to Wilmington Trust (London) Limited as security agent

under the Existing Senior Secured Notes Indentures and the Senior Secured Indenture;

. “Senior Secured Collateral” are to our “Loxam” trademark, our shares in Lavendon and 100% of
the share capital of two of our subsidiaries, Loxam Module and Loxam Power;

e  “Senior Secured Indenture” are to the indenture governing the Senior Secured Notes offered
herebys;

e  “Senior Secured Notes” are to the senior secured notes offered hereby;
e  “Senior Secured Notes Guarantors” are to Nationwide Platforms and Loxam Module;

e  “Senior Subordinated Indenture” are to the indenture governing the Senior Subordinated Notes
offered hereby;

e  “Senior Subordinated Notes” are to the senior subordinated notes offered hereby;

e  “Syndicated credit facilities” are to our senior secured credit facilities entered into with a
syndicate of banks and Natixis as agent and collateral agent, which we amended on December 21,
2012;

° “Trustee” are to Wilmington Trust, National Association as trustee for the Notes; and

e  “Utilization rate” are to the number of days that our equipment is actually rented in a given period
divided by the number of business days in such period, weighted on the basis of our reference
rental value of the equipment.

This listing prospectus contains references to some of our owned or licensed trademarks, trade names
and service marks, which we refer to as our brands. All of the product names and logos included in this listing
prospectus are either registered trademarks of ours or of our licensors.



PRESENTATION OF FINANCIAL AND OTHER INFORMATION
Audited Financial Information

Our audited financial statements as of and for the years ended December 31, 2016, 2017 and 2018, an
English language translation of which is included in this listing prospectus, were prepared in accordance with
IFRS. Our financial statements have been audited by our statutory auditors, KPMG Audit (a division of KPMG
SA) and Constantin Associés (a member of Deloitte Touche Tohmatsu Limited) (together, our “Auditors”). A
free English language translation of their audit reports thereon is included elsewhere in this listing prospectus.
Approval of the audited financial statements as of and for the year ended December 31, 2018 is subject to
approval at the general meeting of our shareholders expected to be held on April 15, 2019.

Non-IFRS Financial Measures

This listing prospectus contains measures and ratios that do not comply with IFRS, including EBITDA,
EBITDA margin, free cash flow, net capital expenditures, net debt and net fleet capital expenditures, among
others. We present these non-IFRS measures because we believe that they and similar measures are widely used
by certain investors as supplemental measures of performance and liquidity. These non-IFRS measures may not
be comparable to other similarly titled measures of other companies and may have limitations as analytical tools.

Non-IFRS measures and ratios such as EBITDA, free cash flow and net debt are not measurements of
our performance or liquidity under IFRS and should not be considered to be alternatives to operating income or
any other performance measures derived in accordance with IFRS. Furthermore, they should not be considered
to be alternatives to cash flows from operating, investing or financing activities as a measure of our liquidity as
derived in accordance with IFRS.

Rounding adjustments have been made in calculating some of the financial and other information
included in this listing prospectus. As a result, figures shown as totals in some tables may not be exact
arithmetic aggregations of the figures that precede them.

Revenue and EBITDA by Business Division

We present revenue and EBITDA by division in this listing prospectus. To present the revenue of
Generalist France and Specialist France, we allocate revenue by branch. Where revenue is related to events-
related rentals handled by Loxam Event, which is not in a particular division, we allocate revenue to the branch
whose equipment is rented. To present the EBITDA of Generalist France and Specialist France, we allocate
rebates pro rata based on revenue, which is accounted for centrally, and then allocate direct expenses (which
represent a majority of expenses) directly to a given branch. Indirect expenses are allocated centrally or
regionally and are then allocated to a given branch according to a factor that is based on that branch’s revenue,
the gross value of its equipment or the rental value of its equipment. These allocations are done in our
management accounts and are not reviewed or audited by our statutory auditors and therefore investors should
not place undue reliance on revenue and EBITDA presented by division. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Results of Operations—Consolidated Condensed
Income Statement Data.”

As Adjusted Financial Data

We present in this listing prospectus certain financial data that are adjusted to give effect to the
issuance of the Notes offered hereby, including the application of the net proceeds of the Notes as of
December 31, 2018 as set forth under “Use of Proceeds” and “Capitalization.” The as adjusted financial data
have not been prepared in accordance with the requirements of Regulation S-X of the Securities Act or any
generally accepted accounting standards. Neither the assumptions underlying the related adjustments nor the
resulting as adjusted financial data have been audited or reviewed in accordance with any generally accepted
auditing standards.
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New Standards and Interpretations
IFRS 9

In November 2016, the European Union published IFRS 9 standard “Financial Instruments” in the
Official Journal. The new IFRS 9 requires us to recognize an allowance for future expected credit losses at
initial recognition and throughout the life of the trade receivable.

We have adopted an expected credit loss impairment model from January 1, 2018. The impact of the
adoption of IFRS 9 was recognized as a transition adjustment to the opening equity at January 1, 2018 for an
amount of €(1.2) million. No variation to this opening balance was booked at December 31, 2018.

IFRS 15

In September 2016, the European Union published IFRS 15 standard “Revenue from Contracts with
Customers” in the Official Journal. This standard replaces the IAS 11 and IAS 18 standards and the associated
International Financial Reporting Interpretations Committee (“IFRIC”) and Standard Interpretations Committee
(“SIC”) interpretations. IFRS 15 specifies how and when to recognize revenue. The standard provides a single,
principles-based five-step model to be applied to all contracts with customers.

We have applied IFRS 15 standard from January 1, 2018 using the modified retrospective method. Our
financial statements from the year ended December 31, 2017 have not been restated using IFRS 15. Revenue
recognition in accordance with IFRS 15 has not resulted in any material differences in the timing of the revenue
recognition or in the amounts to be recognized, compared to the previous principles.

IFRS 16

On October 31, 2017, the European Union published IFRS 16 standard “Leases” in the Official Journal,
which replaces the IAS 17 standard and the associated IFRIC and SIC interpretations and removes the
distinction previously made between simple leases and finance leases for the lessee. According to IFRS 16, a
lessee employs a right-of-use asset and a financial debt representing the rental obligation. Right-of-use assets are
amortized and the rental obligation is initially valued at the present value of lease payments during the lease, at
the interest rate implicit in the lease if the rate can be readily determined, or the incremental borrowing rates.
However, this standard is very close to the existing standard for the treatment of leases by the lessor.

We are in the process of finalizing a first assessment of the likely impact of the new IFRS 16 standard
for leases, which we will apply from January 1, 2019. We anticipate that most of our contracts to be impacted by
this change will be property leases.

Use of Industry and Market Data in this Listing Prospectus

Unless otherwise expressly indicated or noted below, all information regarding markets, market size,
market share, market position, growth rates and other industry data pertaining to our business contained in this
listing prospectus are based on estimates prepared by us based on certain assumptions and our knowledge of the
industry in which we operate, as well as data from various market research publications, publicly available
information and industry publications, including reports published by various third-party sources. Industry
publications generally state that the information they contain has been obtained from sources believed to be
reliable, but that the accuracy and completeness of such information is not guaranteed. We have not
independently verified such data.

We use a combination of data provided by the European Rental Association, Euroconstruct and IHS
Markit, among others.

In many cases, there is no readily available external information (whether from trade associations,
government bodies or other organizations) to validate market related analysis and estimates, requiring us to rely
on our own internally developed estimates regarding the industry in which we operate, our position in the
industry, our market share and the market shares of various industry participants based on experience, our own
investigation of market conditions and our review of industry publications, including information made
available to the public by our competitors. While we have examined and relied upon certain market or other
industry data from external sources as the basis for our estimates, neither we nor the initial purchasers have
verified that data independently. We and the initial purchasers cannot assure you of the accuracy and
completeness of, and take no responsibility for, such data. Similarly, while we believe our internal estimates to

xii



be reasonable, these estimates have not been verified by any independent source and we and the initial
purchasers cannot assure you as to their accuracy. Our estimates involve risks and uncertainties and are subject
to change based on various factors, including those discussed under “Forward-Looking Statements” and “Risk
Factors.”

Other Information in this Listing Prospectus

Certain information provided in this listing prospectus has been sourced from third parties. We confirm
that such third-party information has been accurately reproduced and that, so far as we are aware and are able to
ascertain from information published by such third parties, no facts have been omitted which would render the
third-party information reproduced herein inaccurate or misleading.

The information set out in relation to sections of this listing prospectus describing clearing and
settlement arrangements, including the section entitled “Book-Entry, Delivery and Form,” is subject to any
change or reinterpretation of the rules, regulations and procedures of Euroclear or Clearstream currently in
effect. While we accept responsibility for accurately summarizing the information concerning Euroclear and
Clearstream, we accept no further responsibility in respect of such information. In addition, this listing
prospectus contains summaries believed to be accurate with respect to certain documents, but reference is made
to the actual documents for complete information. All such summaries are qualified in their entirety by such
reference. Copies of documents referred to herein will be made available to prospective investors upon request.
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FORWARD-LOOKING STATEMENTS

This listing prospectus includes “forward-looking statements” within the meaning of the U.S. federal
securities laws, which involve risks and uncertainties, including, without limitation, certain statements regarding
management’s expectations as to our expectations regarding our business, growth, future financial condition,
results of operations and prospects and other statements made in the sections entitled “Summary,” “Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations.” You can
identify forward-looking statements because they contain words such as “believe,” “expect,” “may,” “should,”
“seek,” “intend,” “plan,” “estimate,” or “anticipate” or similar expressions that relate to our strategy, plans or
intentions. These forward-looking statements are subject to risks and uncertainties that may change at any time,
and, therefore, our actual results may differ materially from those that we expected. We have based these
forward-looking statements on our current views and assumptions about future events. While we believe that
our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and,
of course, it is impossible for us to anticipate all factors that could affect our actual results. We cannot assure
you that future results will be achieved. All forward-looking statements are based upon information available to
us on the date of this listing prospectus.

EEINT3

Important factors that could cause actual results to differ materially from our expectations (“cautionary
statements”) are disclosed under “Risk Factors” and elsewhere in this listing prospectus, including, without
limitation, in conjunction with the forward-looking statements included in this listing prospectus. All
forward-looking information in this listing prospectus and subsequent written and oral forward-looking
statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by the
cautionary statements. Some of the factors that we believe could affect our actual results include:

e fluctuations in the demand for the Company’s equipment due to the cyclical nature of the
industries in which it operates and according to general economic conditions;

e unfavorable conditions or disruptions in the capital and credit markets;
e the effects of competition;

e  increases in the cost of equipment for our rental fleet;

e  our ability to obtain additional capital as required;

e fluctuation in revenue and operating results;

e  our ability to forecast trends accurately;

e  execution of our organic and external growth strategy;

e  our ability to achieve the targeted benefits from significant acquisitions;
e the loss of core senior management or other key personnel;

° our ability to collect amounts due from customers;

e  our dependence on equipment manufacturers to obtain adequate rental equipment on a timely
basis;

e  increases in the cost of maintaining and repairing our rental fleet;

e  residual value risk upon disposition of fleet equipment;

e  disruptions in our information technology system or the implementation of new platforms;
o  effects of labor disputes;

° exposure to risks inherent in international business;

e compliance with laws and regulations, including those relating to environmental, health, safety,
tax and anti-corruption matters;
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e  our significant amount of outstanding debt and our ability to incur substantially more debt in the
future;

° the restrictive covenants in our debt agreements;

e  our ability to generate the cash required to service our indebtedness;

e  our success at managing the foregoing risks; and

e  other risks and uncertainties described in this listing prospectus.

We undertake no obligation to update or revise any forward-looking statements, whether as a result of
new information, future events or otherwise. We caution you that the foregoing list of important factors may not
contain all of the material factors that are important to our business. In addition, in light of these risks,
uncertainties and assumptions, the forward-looking events discussed in this listing prospectus might not occur.

When considering forward-looking statements, you should keep in mind the risk factors and other cautionary
statements included in this listing prospectus, including those described in the section entitled “Risk Factors.”
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EXCHANGE RATE INFORMATION

The following table sets forth, for the periods set forth below, the high, low, average and period end
Bloomberg Composite Rate (London) expressed as U.S. dollars per €1.00. The Bloomberg Composite Rate is a
“best market” calculation, in which, at any point in time, the bid rate is equal to the highest bid rate of all
contributing bank indications and the ask rate is set to the lowest ask rate offered by these banks. The
Bloomberg Composite Rate is a mid-value rate between the applied highest bid rate and the lowest ask rate. We
provide the exchange rates below solely for your convenience. We do not represent that euros were, could have
been, or could be, converted into U.S. dollars at these rates or at any other rate. The rates may differ from the
actual rates used in the preparation of the consolidated financial statements and other financial information
appearing in this listing prospectus.

U.S. dollar/Euro

Period End Average rate" High Low

Month
April 2019 (through April 10, 2019) .. . 1.1276 1.1237 1.1276 1.1197
March 2019 ....ccocovevviiiiiiieeeeeeenen 1.1221 1.1296 1.1356 1.1221
February 2019 .. 1.1382 1.1349 1.1469 1.1271
January 2019 .... 1.1450 1.1419 1.1533 1.1299
December 2018 1.1452 1.1382 1.1459 1.1301
November 2018 .......ccveuieieieieriene e 1.1315 1.1362 1.1464 1.1245
Year
2019 (through April 10, 2019) ..c.coveveviivineiaene. 1.1276 1.1343 1.1533 1.1197
2018 1.1452 1.1811 1.2492 1.1245
2017 et 1.2022 1.1300 1.2026 1.0427

1.0547 1.1068 1.1527 1.0384

1.0866 1.1100 1.2099 1.0492

1.2100 1.3285 1.3925 1.2100

(1) The average of the exchange rates on the last business day of each month during the relevant period; on each business day of the
month (or portion thereof) for monthly average.

Fluctuations in exchange rates that have occurred in the past are not necessarily indicative of
fluctuations in the exchange rates that may occur at any time in the future. No representations are made in this
listing prospectus that the euro, pound sterling or U.S. dollar amounts referred to herein could have been or
could be converted into euros, pounds sterling or U.S. dollars, as the case may be, at any particular rate.
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SUMMARY

This summary highlights selected information from this listing prospectus to help you understand our
business and the terms of the Notes. You should carefully read this entire listing prospectus, including the
consolidated financial statements and related notes, to fully understand our business, results of operations and
financial condition, and the terms of the Notes, as well as some of the other considerations that may be
important to you in making your investment decision. You should pay special attention to the “Risk Factors”
section of this listing prospectus to determine whether an investment in the Notes is appropriate for you.

Introduction

We are the fifth-largest equipment rental group in the world for the construction, industry, public works,
services and events sectors based on 2017 revenues. We are the leading equipment rental company in Europe
based on 2018 revenues of €1,482.6 million and also have a large international presence outside of Europe
through operations in Morocco, the Middle East, Brazil and Colombia. We have historically managed our
activity through three divisions:

e  Generalist France division, which includes equipment for earth moving (excavators, loaders
and dumpers), aerial work (booms and scissors), handling (forklifts and tele-handlers),
compaction, and building (concrete mixers and saws), as well as hand tools such as power
drills, chainsaws and jackhammers. As of December 31, 2018, our Generalist France network
included 426 branches. Our Generalist France network trades under the LOXAM Rental brand.

e  Specialist France division, which includes high-access equipment, modular buildings, large
compressors and generators, heavy compaction equipment, suspended platforms and
scaffolding. As of December 31, 2018, our specialist network in France included 81 branches.
We rent specialist equipment in France under several specific brands, such as LOXAM Access,
LOXAM Module, LOXAM Power, LOXAM Laho TEC, LOXAM TP and LOXAM Event.

e International division, which comprises our specialist and generalist equipment offerings
outside of France. We operate in 22 countries: France, Denmark, Belgium, the Netherlands,
Germany, Spain, the United Kingdom, Ireland, Switzerland, Luxembourg, Morocco, Norway,
Portugal, Italy, Bahrain, Kuwait, Oman, Qatar, Saudi Arabia, the United Arab Emirates,
Colombia and Brazil. As of December 31, 2018, our International division had a network of
256 branches. We have a majority share and full operating control of joint ventures in
Morocco, Brazil, Italy and the Middle East and have a 50% share of a joint venture in
Colombia.

We rent over 1,500 different types of equipment and tools. We also provide services such as
transportation, refueling, damage waiver and retail consumable products to complement and support our rental
business. As of December 31, 2018, our rental fleet consisted of approximately 290,000 pieces of equipment
(excluding accessories) with a gross book value of €3.0 billion. As of December 31, 2018, we have the largest
rental network in Europe measured by number of branches, including 507 branches in France and 763 branches
total across our network.

We generated revenue of €1,482.6 million and EBITDA of €500.7 million for the year ended
December 31, 2018, representing an EBITDA margin of 33.8%. In 2018, 44.4% of our revenue was generated
by our Generalist France division, 15.2% by our Specialist France division and 40.4% by our International
division. As of December 31, 2018, our net debt (as defined below) (excluding derivative instruments) was
€2,135.7 million and our shareholder’s equity, group share was €619.8 million.




The charts below show our revenue for the year ended December 31, 2018 broken down by division
and by geographic region.
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Competitive Strengths

We believe that the following competitive strengths have been instrumental in our success and will
drive our future growth:

Strong European leadership positions resulting from a successful, disciplined M&A strategy

We believe we are the largest equipment rental service provider in Europe based on our 2018 revenue
of €1,482.6 million. In France, we had a market share of approximately 21% in 2018 and we believe that due to
our brand recognition we are consistently one of the two largest players in most of the French regions where we
are active. Elsewhere in Europe, we have leveraged the best practices cultivated from our extensive experience
in France to build a strong presence that we believe has placed us in the top three market positions in each of the
UK (where we are the leader in the powered access market), Spain (number one), Denmark (number two), the
Netherlands and Belgium (number two) and Italy (number two). We believe we are particularly known for the
quality of our fleet and our expertise in these markets.

Partly due to our successful acquisition track record, we have developed an extensive European
network, including 507 branches in France and 218 branches in other European countries, most significantly in
the UK, Spain, Denmark and the Netherlands. In addition, we believe that we offer the largest equipment fleet in
the European market based on our European fleet’s gross book value of €2.8 billion as of December 31, 2018.
Our total rental fleet had a gross book value of €3.0 billion as of December 31, 2018 (and an estimated
replacement value of €3.6 billion as of the same date compared to €3.4 billion as of December 31, 2017).
Because availability of equipment is among the key criteria used by rental company customers for assessing a
rental company’s services, we believe that the size of our European network and fleet is a significant
competitive advantage.

The equipment rental market is highly fragmented and offers significant opportunities for consolidation
through M&A activity, which is a key part of our strategy. We have particularly focused our M&A strategy in
recent years on consolidation and expansion beyond our French network and we now operate 256 branches in 21
countries outside of France (including in other European countries, the Middle East and Latin America)
compared to 88 branches outside of France as of December 31, 2012. As a result of this growth, the revenue
generated from our International division has increased from €118.9 million for the year ended December 31,
2012 to €598.3 million for year ended December 31, 2018 and the percentage of our total revenue generated by
our International division has increased from 14.4% to 40.4% during the same period.

We played an especially active role in market consolidation in 2017, when we acquired Hune Rental
S.L., which has operations in Spain, Portugal and France, and Lavendon Group plc, which was listed on the
London Stock Exchange and operated 70 branches in the United Kingdom, Germany, France, Belgium and the
Middle East. Additionally, in 2017, we acquired Cramo Plc’s Danish business, the powered access equipment
rental business of Nacanco SpA in Italy and Swan Plant Hire, a construction equipment rental company in
Ireland. In 2018, we acquired the Italian powered access equipment rental company No.Ve S.r.l. in Italy and
Négoce de Véhicules Automoteurs, a company specializing in events logistics in France. Most recently, on
January 14, 2019, we completed our acquisition of UK Platforms Limited, which is specialized in renting




powered access equipment throughout the United Kingdom. For further details about our recent acquisitions, see
“Business—History and Development.”

We believe that our acquisitions track record has established us as a unique market consolidator and
has helped to strengthen our market leadership by acquiring scale, particularly in Europe. We use our extensive
familiarity with the markets we serve to anticipate customer needs and respond to new market opportunities
through additional M&A activity.

Dense commercial footprint serving diversified end markets with a large, wide-ranging fleet supported by
quality customer service

We operate a fleet of approximately 290,000 pieces of equipment which serves over 200,000 customers
in 22 countries as of December 31, 2018. Our fleet’s diverse coverage of generalist and specialist equipment and
the density of our 763 branches (particularly in France) provide us with the flexibility needed to meet our clients’
changing needs, while our focus on customer service further reinforces our brand and enhances our ability to
attract and retain customers.

Our portfolio of clients includes construction, industrial and specialist customers, from small
businesses and craftsmen to large international groups across 22 countries which follow different economic
cycles. The construction end markets represent the largest portion of our business and accounted for
approximately 63% of our 2018 revenue. We are seeking to further diversify our client portfolio and have
increased the percentage of revenue generated by non-construction end markets from 30% in 2013 to 37% in
2018, while the percentage of total revenue generated by our top 10 customers (all of whom operate in the
construction, civil engineering and utilities end markets) has decreased to less than 12% in 2018. We have
diversified our revenue across industries and in particular are increasingly supporting the day-to-day activities or
occasional needs of customers engaged in municipal projects and in events and media.

We provide our customer base with access to a fleet encompassing a wide range of both generalist and
specialist equipment. We believe that we are the only rental group to provide such a range of both generalist and
specialist brands on our geographic scale. Our evolving fleet allows us to act as a one-stop shop meeting a full
range of client needs for earth moving, aerial work, handling, compaction, energy, modular and building
equipment. Additionally, we aim to obtain standardized equipment from our suppliers to the extent possible and
in accordance with our high standards. Greater standardization of our fleet lowers maintenance costs and
reduces training time for our staff while also promoting greater fleet utilization by making it easier to share
spare parts between branches and transfer equipment from one branch to another.

Maintaining close client relationships is a core part of our business strategy and an important
competitive advantage in winning profitable business. The density of our network helps us stay close to our
clients and to understand their needs. For example, most of our largest customers operate multiple divisions,
which results in a large portion of our business being carried out directly between our local branches and the
local divisions or subsidiaries of larger groups. We believe that many of our professional customers consider
Loxam to be a trusted partner in their day-to-day operations, principally as a result of the wide range of products
available across our fleet and our reliability in terms of service.

Client service is a central element of our brand and we seek to go beyond being able to provide the
equipment our clients need by providing outstanding service throughout the rental process. For example, our
Loxam School near Paris offers our employees training on sales skills and the safe use of our equipment so that
they are able to effectively advise our clients in their choice and use of rented equipment. We perform quarterly
customer satisfaction surveys of approximately 30,000 customers, 93% of whom confirm their satisfaction with
the quality of the services we provide. In France, we were recognized as the client service provider of the year in
the rental equipment category by ESCDA (Election Service Client de I’Année) in 2018 and 2019.

Proven and flexible operating model supported by superior market knowledge as well as strong fleet and
network management skills

We have created a successful business model built on the smart management of our rental equipment
fleet and our broad network of branches, which is due to our superior knowledge of the end markets, customers
and geographic regions we serve.

Market knowledge and experience are central to each aspect of our business model. Our branches are
deeply embedded in the local markets in which they operate and we emphasize building and maintaining close




relationships with clients at the local level in order to learn about, and adapt to, their changing needs as well as
those of the overall construction market. We use market indicators such as GDP growth and construction
activity in addition to information generated from our local branch network and strong customer relationships to
predict short- and medium-term demand for our services. Our responsive business model is informed by the
density of our network, particularly within France, our large number of customers across diverse end markets
and our more than 50 years of experience in the equipment rental market.

The quality and appropriate management of our fleet is a core part of meeting our customers’ needs and
maintaining our profitability and market leadership. We use the needs of our customers and the business cycles
affecting our industry as well as our own set of key internal indicators, such as the age and utilization rates of
the different products in our fleet, to make strategic decisions with respect to the deployment of our fleet across
our network and to the level of capital expenditure dedicated for the maintenance or expansion of our fleet. We
continuously update and expand our fleet in order to meet the technical demands of our clients’ operations and
pursue opportunities to target new sectors.

We focus on maintaining the quality and flexibility of our overall network through close quality control
of our branches, training of our employees, optimized IT systems and detailed reporting tools that allow for
information sharing and internal benchmarking. We monitor the quality of our branches through regular internal
and external audits. We promote the quality and dynamism of our network by providing our employees with
different types of comprehensive internal training across all levels and divisions to foster the development of
multiple skill sets, resulting in a more efficient and motivated workforce. We rely on several integrated
enterprise resource planning (“ERP”) systems that support numerous aspects of our operations. In particular,
these systems provide us with immediate data to inform the deployment of assets within our network to areas
where the level of demand is higher, thus maximizing our utilization rates and further reinforcing the flexibility
of our business model.

Profitable track record and ability to manage business cycles through nimble cost and capital expenditure
control

We believe that our ability to manage our operating costs and our fleet according to market conditions
is a competitive advantage that contributes to our historically high level of profitability. For example, we have
maintained EBITDA margins above 30% throughout the various business cycles since 2006, illustrating the
responsiveness of our business model and ability to manage growth. This profitability exists at the level of each
of our three business divisions and is consistently higher than that of our three closest competitors.

The EBITDA margin of the Generalist France division has consistently been above 30% since 2006
and was 34.2% in 2018. The EBITDA margin of our Specialist France division has consistently ranged between
31% and 39% since 2006 and was 34.1% in 2018.

For our International division, the EBITDA margin increased significantly from 26.8% in 2016 to
33.3% in 2017, primarily due to the integration of the Lavendon and Hune groups, and slightly decreased to
32.2% in 2018. Margins for our International division have ranged between 22% and 33% since 2008 and were
historically lower than the margins we achieved in France because we pursued an active growth strategy through
branch openings and acquisitions and also because of the impact of local headquarters costs on networks with a
lower density of branches.

We are able to efficiently manage our capital expenditures based on our market expectations. In a
growth cycle, we invest in our rental fleet to enhance our product offering and expand into new products and
markets. In a downturn, we streamline our network, reduce capital expenditures and pay down debt with our
cash flows. We have no long-term engagements in respect of capital expenditures and make investment
decisions on a regular, near-term basis. As a result, we are able to quickly adjust our level of investment in the
fleet to respond to the state of the market. For example, based on the strength of the construction market in 2017,
we increased our capital expenditures by 102% to €399.6 million from €197.6 million in 2016. On the other
hand, when faced with more challenging market conditions in 2009 following the onset of the global financial
crisis, we were able to significantly and quickly reduce investments in our fleet to €28.1 million.

Experienced management with superior market knowledge and proven M&A track record

Our senior management team is led by Mr. Gérard Déprez, our president, CEO and controlling
shareholder who has over 30 years of experience with Loxam. The members of our management committee
have significant experience in our industry and are supported by divisional and regional managers in an




organizational structure that empowers middle management and keeps bureaucratic processes at a minimum.
We believe that our lean management structure encourages strong commitment and entrepreneurial spirit across
the Company.

Our management team has proven its ability to consistently maintain strong financial performance and
protect cash flow generation. In recent years, our management team has also demonstrated its skill at expanding
our business through acquisitions. Since 2012, we have successfully integrated 18 acquired companies
representing approximately 300 branches. In particular, with the Lavendon Acquisition in 2017 we significantly
increased our existing network in the United Kingdom and established a footprint for us in the Middle East.

In addition to our management team, our second-largest shareholder, Sparring Capital, supports our
success and development through its active participation in our Strategic Committee and the contribution of
additional expertise in the rental industry stemming from its previous investment in the sector. See
“Management—Strategic Committee.”

Our Strategy
The key elements described below form the base of our business strategy.
Maintain our high-quality fleet of rental equipment

We will continue to actively monitor the size, quality, age, composition and efficiency of our rental
fleet. We are committed to the disciplined management of our fleet to optimize utilization and profitability
through the following strategies:

. Leveraging our scale to negotiate fleet purchase prices and develop customized services and
bespoke equipment addressing our requirements in terms of quality, safety and low maintenance
costs. Our long-lasting relationships with key equipment suppliers will allow us to obtain useful
information on new product innovations and assess market demand.

. Using our comprehensive information systems and market knowledge to increase our utilization
rate and yield. We will continue redeploying assets within our branch network, optimizing pricing,
adjusting our fleet mix on a real time basis and maintaining fleet quality and diversification. We
will focus our primary investments in the most active markets where our fleet has a higher
utilization rate and where we expect stronger market trends.

. Maintaining our fleet to rigorous standards by tracking the servicing history of each piece of
equipment.

. Seeking to remove older or idle equipment from our fleet at optimal times, and rejuvenating our
fleet so as to be well-positioned to serve customers and meet higher demands as a result of a
strengthening market.

. Optimizing recycling of equipment through repair and salvage. For example, fleet equipment that
leaves our active rental fleet at the end of its lifecycle in France is sent to a reprocessing facility
near Alencon. This facility evaluates the equipment and helps us to determine whether to sell
such equipment to third parties or to recycle it for spare parts for our fleet. These recycling efforts
allow us to take advantage of lower costs for certain replacement parts for our rental fleet.

We believe that these strategies have helped us develop a reputation for quality and reliability that will
continue to make us an attractive choice for our customers while optimizing our operating costs and making the
most of our fleet-related capital expenditures.

Lead market consolidation and further strengthen market position through strategic acquisitions

Through our acquisition strategy, we seek to complement our organic growth, strengthen our leading
market positions, increase the density of our network and reach a critical size to run profitable operations at a
local level. We believe the fragmentation in the global equipment rental market will continue to allow us to
complete acquisitions at attractive prices and act as a market consolidator within our existing markets and
globally.




We will continue our selective acquisition strategy of recent years in order to complement our organic
growth, which may include, in addition to bolt-on acquisitions, potential significant transformational
transactions, including acquisitions of other European leaders. In February 2017, we acquired the Lavendon
Group (70 branches) and the Hune Group (34 branches). Later in 2017, we acquired the Danish equipment
rental operations of Cramo (7 branches), the rental activities of the Italian company Nacanco (14 branches) and
the Irish company Swan Plant Hire (2 branches). We also acquired a majority interest in Degraus (21 branches).
In June 2018, we acquired Nove, which operates six branches in Italy and specializes in powered access
equipment. In January 2019, we completed the acquisition, through our subsidiary Nationwide Platforms
Limited, of UK Platforms Limited, a company specializing in powered access equipment with 12 branches
across the United Kingdom. For further details of our recent acquisitions, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Key Factors Affecting Results of Operations—
Acquisitions.”

Following our past acquisitions and as part of our integration and general business management
strategies, we monitor opportunities to optimize our network at the local, national and international levels in
order to maximize profitable growth through moving branches and adjusting our offerings according to factors
such as branch profitability, utilization rates and expected future local market conditions.

Further diversify our customers within and beyond the construction industry

We will continue our strategy of diversifying our customer pool in order to capture the most active
segments of the construction market. For example, we have strengthened our focus on more resilient sectors
such as renovation, which has been particularly active in recent years, and we have also reduced the share of our
business generated from civil engineering. Additionally, our expansion of our access equipment business
through the Lavendon Acquisition has diversified our customer base even further as powered access equipment
reaches a broader range of market sectors.

We have also increased our exposure to other end-markets, such as manufacturing, local authorities,
event organizers, landscaping, retail, petro-chemical, training, demolition and facilities management. The
customers in certain of these sectors often have higher expectations in terms of access to service (24 hours a
day/7 days a week) and appreciate the high standard of service and equipment quality we provide across our
business.

We are also targeting additional client categories, such as small and medium enterprises (SME) or
craftsmen who need smaller equipment. Additionally, we are broadening our customer base through the
development of partnerships with major do-it-yourself retail chains, sometimes based on a co-branding model.
We also continue to open Loxam City shops in Paris to offer our customers proximity to their sites. We had a
total of 14 Loxam City branches as of December 31, 2018.

Continue to adapt our disciplined and responsive financial model

Our management’s experience in equipment rental gives us a long-term vision of the construction and
public works industries and thus of demand for our equipment. Our responsive business model enables us to
maintain high EBITDA margins while also giving us the flexibility to quickly adjust our capital expenditure
investments to demand in order to protect cash flow generation. This strategy relies on strong financial
discipline implemented across our platform, and the cash flows we have generated during market downturns are
evidence of our success in relying on this discipline in the past.

We plan to continue using this experience to help us identify the inflection points in the cyclical
construction market, when we must decide whether to make further expenses to meet growing market demand
or consider reducing capital investments and applying cash to debt repayment. We intend to continue
deleveraging towards a net leverage ratio of approximately 4.0 times our EBITDA in 2019 (excluding the
impact of any potential transformational merger and acquisition transactions). Our approach helps us to maintain
profitability and meet the evolving needs of our customers, avoiding either excess fixed costs related to
over-investment during periods of decreased demand or lost revenue opportunities and customer dissatisfaction
due to under-investment during periods of increased demand. We intend to continue managing our operations
with a clear focus on EBITDA and cash flow growth to fund our future investments and service our debt.




Maintain our commitments to safety, quality, corporate sustainability and responsibility and digital
transformation

We intend to remain at the forefront of our industry as a leader for safety, quality, responsibility,
sustainability and digital transformation.

Safety is a top priority for us. We provide safety-related trainings for both our employees and our
customers and in 2018 delivered approximately 50,000 hours of training, including more than 9,000 hours of
training dedicated to risk prevention. In the past year, we have also developed and implemented workshops and
regular security briefings at the branch level and introduced a new motto throughout our branches: “safety,
always and everywhere.” Additionally, we hold ISO 9001, ISO 14001, MASE, VCA and OHSAS certifications
and, shortly after integrating with the Loxam Group, Hune earned the internationally-acknowledged OHSAS
18001 certification in 2017 for its occupational health and safety management system. These certifications
recognize the policies implemented by all of our teams to reduce the risk of accidents, comply with legislation
and improve safety and working conditions.

Our customers benefit from similar safety-driven training and solutions. For example, our powered
access customers in the UK benefit from Lavendon’s BlueSky Solutions, which develops innovative solutions to
reduce the risk of accidents associated with working at high heights. We also seek feedback from our customers
about their experience using our equipment so that we can adjust our offerings to provide what will be most safe,
reliable and adaptable to our customers’ wide range of needs. Our long-standing relationships with our suppliers
also make us well-positioned to help our customers use equipment safely and to relay their feedback to the
manufacturers so that our customers can benefit from improved machine designs.

We are committed to promoting corporate sustainability and responsibility. In October 2015, we
became a member of the UN Global Compact program, the world’s largest corporate sustainability initiative.
We issued our first corporate social responsibility brochure, in 2014 and released an updated report in 2018.
This “Responsible Rental” report summarizes our initiatives and results relating to customer service, safety and
security, respecting the environment and corporate governance. In December 2016, we underwent an audit of
our corporate and social responsibility actions according to the guidelines of the ISO 26000:2010 standard. We
have been rewarded in France with a performance rating of level three (on a scale of five) in the ISO
26000:2010, which demonstrates our level of commitment and maturity with regards to our corporate and social
responsibility.

As part of our commitment to corporate responsibility, we also prioritize the professional development
of our employees throughout their careers. The Loxam School in Bagneux, near Paris, has been open to all our
employees across our three divisions and has offered sessions to both beginners and experienced staff since
2008 with the aim of improving key skills. Training is provided by experienced professionals from our network
and covers a variety of fields including knowledge of equipment, safety, environment (waste processing, energy
savings, etc.) sales skills and team management, among others. The Loxam School also plays a key role in the
integration of employees from acquired companies.

Finally, in 2018 we began a process of digital transformation that we expect to continue to implement
as a key part of our corporate strategy. Like our other strategic priorities, digital transformation impacts our
internal operations as well as our customers. We launched a new customer portal in 2018 that allows our
customers to manage their account online and to receive digital invoices, which represented more than 30% of
our invoices during the quarter ended December 31, 2018. We have also rolled out digital tools in our branches
and are already seeing an increase in logistical efficiency in response to this transformation. We plan to continue
taking advantage of digital offerings in the future in order to improve our internal processes and our customer
service.




Recent Developments
Current trading

Our revenue grew by 6.3% from January 1, 2019 to February 28, 2019 compared to the same period of
2018. Revenue generated from France increased by 6.4%, primarily due to a higher volume of rentals generated
from the increased availability of our expanded fleet, whereas our revenue generated from our international
activities grew by 6.3%, primarily as a result of the acquisition of UK Platforms. At constant perimeter and
constant exchange rate, our consolidated revenue grew by 3.0% compared to the same period of 2018. In
addition, there has been no material change to total gross financial debt of the Group between December 31,
2018 and February 28, 2019 (before taking into account the impact of IFRS 16).




SUMMARY CORPORATE AND FINANCING STRUCTURE

The diagram below illustrates, in simplified form, our corporate and financing structure as of December
31, 2018, as adjusted for the issuance of the Notes offered hereby and the application of the net proceeds
therefrom in the manner described under “Use of Proceeds.”

See “Use of Proceeds,” “Capitalization,” “Description of Certain Financing Arrangements,”
“Description of the Senior Secured Notes” and “Description of the Senior Subordinated Notes.”
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(1) Sparring Capital holds 4.8% of the shares of Loxam SAS and Loxam’s management holds the remaining 95.2%. See “Management”
and “Shareholders and Related Party Transactions.”

(2) Loxam SAS (the “Issuer”) is a limited liability company (société par actions simplifiée) organized under the laws of France.

(3) Other indebtedness at the Loxam SAS level is composed of certain unsecured bilateral credit facilities, under which a total of €242.2
million was drawn as of December 31, 2018, and finance leases totaling €207.0 million as of December 31, 2018. See “Description of
Certain Financing Arrangements.”

(4) Indebtedness amounts do not include €9.4 million of accrued interest on debt, €4.4 million of other financial debt and €2.4 million of
bank overdrafts, less capitalized debt issuance costs of €14.6 million (composed of €1.5 million related to the 2023 Senior Secured
Notes, €2.3 million related to the 2022 Senior Secured Notes, €3.6 million related to the 2024 Senior Secured Notes, €3.3 million
related to the 2025 Senior Subordinated Notes and an estimated €3.8 million related to the issuance of the Notes offered hereby).

(5) The Revolving Credit Facility provides for borrowings of up to an aggregate amount of €75.0 million. See “Description of Certain
Financing Arrangements—Revolving Credit Facility Agreement.” As of December 31, 2018, no amounts were drawn under the
Revolving Credit Facility. We do not intend to draw under the Revolving Credit Facility on the Issue Date.

(6) Indebtedness at the level of the Issuer’s subsidiaries is composed of certain bilateral credit facilities under which a total of €67.8
million was drawn as of December 31, 2018 and finance leases totaling €86.3 million as of December 31, 2018. See “Description of
Certain Financing Arrangements.”

(7) The Nationwide Revolving Facility provides for borrowings of up to an aggregate amount of £90 million on a committed basis. As of
December 31, 2018, €99.1 million was outstanding under the Nationwide Revolving Facility, net of issuance costs. See “Description
of Certain Financing Arrangements—Nationwide Revolving Facility Agreement.”
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Certain of the Issuer’s subsidiaries will not guarantee the Senior Secured Notes on the Issue Date, and none of the Issuer’s subsidiaries
will guarantee the Senior Subordinated Notes on the Issue Date. The Notes and the Guarantees will be structurally subordinated to all
existing and future obligations of subsidiaries of the Issuer or the Guarantors that do not guarantee the Notes. As of December 31,
2018, the non-Guarantor subsidiaries of the Issuer had €150.4 million of indebtedness.

The Senior Secured Notes will be guaranteed on a senior basis by Nationwide Platforms Limited, a limited company incorporated
under the laws of England and Wales, and Loxam Module SAS, a limited liability company (société par actions simplifiée) organized
under the laws of France (the “Guarantors”). As of December 31, 2018, the Issuer and the Guarantors accounted for 68% of the Loxam
group’s consolidated EBITDA and 68% of the Loxam group’s consolidated total assets. The Guarantees will be subject to limitations
under applicable laws and may be released under certain circumstances. See “Description of Certain Financing Arrangements,”
“Certain Insolvency Law Considerations and Limitations on Validity and Enforceability of the Guarantees and the Security Interests,”
“Description of the Senior Secured Notes—The Notes Guarantees,” and “Risk Factors—Risks Related to the Notes and Our Capital
Structure.”

The Senior Secured Notes will be senior secured obligations of the Issuer and any of the Issuer’s subsidiaries that guarantee the Senior
Secured Notes, will rank pari passu in right of payment to all of the existing and future indebtedness of the Issuer that is not
subordinated in right of payment to the Senior Secured Notes, will rank senior in right of payment to any existing and future
indebtedness of the Issuer that is expressly subordinated in right of payment to the Senior Secured Notes and will be effectively
subordinated to any existing or future indebtedness of the Issuer and its subsidiaries that is secured by property and assets that do not
secure the Senior Secured Notes, to the extent of the value of the property and assets securing such indebtedness. See “Description of
the Senior Secured Notes,” “Risk Factors—Risks Related to the Notes and Our Capital Structure” and “Risk Factors—Risks Related to
the Senior Secured Notes.”

The Senior Subordinated Notes will be senior subordinated obligations of the Issuer, will be expressly subordinated in right of
payment to the 2022 Senior Secured Notes, the 2023 Senior Secured Notes, the 2024 Senior Secured Notes and the Revolving Credit
Facility and other future senior debt, including the Senior Secured Notes, will rank pari passu in right of payment to the 2025 Senior
Subordinated Notes and future indebtedness (excluding other senior debt) that is not expressly subordinated to the Senior Subordinated
Notes, will be effectively subordinated to all secured debt and will not be guaranteed on the Issue Date. See “Description of the Senior
Subordinated Notes,” “Risk Factors—Risk Related to the Notes and Our Capital Structure” and “Risk Factors—Risks Related to the
Senior Subordinated Notes.”
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THE OFFERING

’

For the purposes of this section captioned “The Offering,” references to “we,” “our” and similar
expressions are to Loxam only and not to its subsidiaries.

The ISSuer ........cccccoovvvvvvvveeiiiiiiiiiiiieiiieeene, Loxam S.A.S.

Securities Offered .................ccecenen (i) €300,000,000 aggregate principal amount of 2.875% senior
secured notes due 2026 (the “Senior Secured Notes”) and (ii)
€200,000,000 aggregate principal amount of 4.500% senior
subordinated notes due 2027 (the “Senior Subordinated Notes” and
together with the Senior Secured Notes, the “Notes”).

Issue Date .......c..cccvvveeviiiiiiiieeeiee e, April 11, 2019.

Transfer Restrictions ............................. We have not registered the Notes under the Securities Act or any
state securities laws. You may not offer or sell the Notes except
under an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and applicable state
securities laws. See “Transfer Restrictions.”

Use of Proceeds ............ccocceveiiinennnnnen. We expect to receive gross proceeds from the offering of
€500,000,000. We intend to use the net proceeds from the offering to
redeem the outstanding aggregate principal amounts of our 2021
Senior Secured Notes and our 2022 Senior Subordinated Notes in full
(including the payment of associated call premiums), to pay the fees
and expenses related to the offering and for other general corporate
purposes. See “Use of Proceeds.”

The Senior Secured Notes

Issue Price.........cccccooiiviiiiiiniiiee, 100% (plus accrued and unpaid interest from the Issue Date).

Maturity..........ccooeevevieriereee e The Senior Secured Notes will mature on April 15, 2026. The
redemption price for the Senior Secured Notes at maturity will be
100%.

Interest.........cccoooveeviieciieiieieeeeeeeeees 2.875% per annum, payable semi-annually in arrear on June 15 and

December 15 of each year, beginning on December 15, 2019.
Ranking .........cccccovniiiiiiiiiiiiee The Senior Secured Notes:

e will be the general senior secured obligations of the Issuer and
any of the Issuer’s subsidiaries that guarantee the Senior
Secured Notes;

e will be secured as set forth under “—Security for the Senior
Secured Notes™,

e will rank pari passu in right of payment among themselves and
with any existing and future obligations that are not expressly
subordinated in right of payment to the Senior Secured Notes,
including the Revolving Credit Facility, the Existing Senior
Secured Notes and the bilateral credit facilities extended to
Loxam; and

e will be effectively subordinated to any of our and our
subsidiaries’ existing or future obligations that are secured by
property and assets that do not secure the Senior Secured Notes,
to the extent of the value of the property and assets securing
such obligations, including the Revolving Credit Facility which
is secured by commercial receivables that are not pledged for the
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benefit of the holders of the Senior Secured Notes, and
additional indebtedness to be incurred as permitted under the
Senior Secured Indenture and secured by assets other than the
property and assets securing the Senior Secured Notes.

Senior Secured Notes Guarantees .......... As of the Issue Date, the Senior Secured Notes will be guaranteed on
a senior basis by Nationwide Platforms Limited and Loxam Module
SAS (each a “Senior Secured Notes Guarantor”). As of and for the
year ended December 31, 2018, the Issuer and the Senior Secured
Notes Guarantors accounted for 67% of our consolidated revenue,
68% of our consolidated EBITDA and 68% of our consolidated total
assets, respectively. See “Description of the Senior Secured Notes—
the Note Guarantees.”

Ranking of the Senior Secured Notes The Guarantee of any Senior Secured Notes Guarantor will:
Guarantees............c.ccooceeveeneneinennennnn.
e be a general senior obligation of such Senior Secured Notes
Guarantor;

e Dbe secured as described below under “—Security for the
Senior Secured Notes;”

e rank pari passu in right of payment with all existing and
future indebtedness of such Senior Secured Notes Guarantor
that is not subordinated in right of payment to such Senior
Secured Notes Guarantor’s Guarantee including the
obligations of such Senior Secured Notes Guarantor under
the Revolving Credit Facility Agreement;

e rank senior in right of payment to all of the existing and
future indebtedness that is subordinated in right of payment
to such Senior Secured Notes Guarantor’s Guarantee; and

e Dbe effectively subordinated to any existing and future
indebtedness of such Senior Secured Notes Guarantor that is
secured by property or assets that do not secure such
Guarantee, to the extent of the value of the property and
assets securing such indebtedness.

Security for the Senior Secured The Senior Secured Notes will be secured by a security interest

NOLES.......ooiiiiiiiiceccce granted over the Senior Secured Collateral on a first-priority basis by
virtue of the Intercreditor Agreement. Holders of the Existing Senior
Secured Notes agreed in the Intercreditor Agreement that the holders
of the Senior Secured Notes and themselves will be deemed and
treated for the purpose of the Intercreditor Agreement (including,
inter alia, its provisions relating to the application of proceeds
following the enforcement of the Senior Secured Collateral) as
secured pari passu, notwithstanding the ranking of their respective
security interests. References to first-priority basis under the
Intercreditor Agreement means that, notwithstanding their rank in the
Senior Secured Collateral, the security interests therein are
contractually pari passu first-priority and entitled to equal treatment
with other first-priority secured creditors by virtue of the
Intercreditor Agreement.

See “Description of Certain Financing Arrangements—Intercreditor
Agreement.”

Intercreditor Agreement........................ To establish the relative rights of certain of our creditors under our
financing arrangements, we entered into the Intercreditor Agreement
with, among others, the Security Agent, the trustees for the Existing
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Optional Redemption .................c.cccc.e.

Change of Control ...............c.cccvvennenee.

Redemption for Changes in Tax

Certain
Default

Covenants and Events of

Senior Secured Notes and the lenders under the Revolving Credit
Facility. In connection with the issuance of the Senior Secured Notes,
the Trustee will accede to the Intercreditor Agreement in its capacity
as trustee for the Senior Secured Notes.

For further information see “Description of Certain Financing
Arrangements—Intercreditor Agreement.”

We may redeem all or part of the Senior Secured Notes at any time
on or after April 15, 2022 at the redemption prices described in this
listing prospectus. At any time prior to April 15, 2022 we may
redeem all or part of the Senior Secured Notes at a redemption price
equal to 100% of their principal amount plus the applicable premium
described in this listing prospectus. At any time prior to April 15,
2022 during each 12-month period commencing on the Issue Date,
we may redeem up to 10% of the aggregate principal amount of the
Senior Secured Notes at a redemption price of 103% of the principal
amount of the Senior Secured Notes redeemed. In addition, at any
time prior to April 15, 2022 we may also redeem up to 45% of the
Senior Secured Notes with the net proceeds from certain equity
offerings.

Upon certain events constituting a change of control and a rating
decline (which is defined to include, among other things, Standard &
Poor’s issuing, confirming or maintaining a corporate rating of the
Issuer that is below B+ at any time during the period commencing on
the date of the first public notice of the occurrence the change of
control and ending on the date that is ninety (90) days following the
occurrence of such event), the Issuer may be required to make an
offer to purchase the Senior Secured Notes at a price equal to 101%
of the principal amount thereof.

We will be required to pay additional amounts to the holders of the
Senior Secured Notes to compensate them for any amounts deducted
from payments to them in respect of the Senior Secured Notes on
account of certain taxes and other governmental charges. If we
become obliged to pay such additional amounts as a result of a
change in law, the Senior Secured Notes will be subject to
redemption, in whole but not in part, at our option at a price equal to
100% of the principal amount of the Senior Secured Notes.

The indenture governing the Senior Secured Notes will contain
certain covenants and events of default that, among other things,
limit our ability and that of certain of our subsidiaries to:

e incur or guarantee additional indebtedness or issue preferred
shares;

e pay dividends or make other distributions;

e purchase equity interests or redeem subordinated indebtedness
prior to its maturity;

e  create or incur certain liens;

e create or incur restrictions on the ability to pay dividends or
make other payments to us;

e enter into certain transactions with affiliates;
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e impair the Senior Secured Collateral; and

e sell assets (including the capital stock of our subsidiaries) or
merge or consolidate with another company.

All of these limitations are subject to a number of important
qualifications and exceptions.

If at any time the Senior Secured Notes receive ratings of BBB- or
higher from Standard & Poor’s and Baa3 or higher from Moody’s
Investors Service, Inc. (“Moody’s”), and no default or event of
default has occurred and is continuing, certain restrictions, covenants
and events of default will cease to be applicable to the Senior
Secured Notes for so long as the Senior Secured Notes maintain such

ratings.

Taxation ...........ccceveiiiiiiniiniiieeee For a description of the material tax consequences of an investment
in the Senior Secured Notes, see “Taxation.”

Denomination................c.c.cccoeeeiiennnnn.. Each Note will have a minimum denomination of €100,000 and
integral multiples of €1,000 in excess thereof.

Listing .........cccoooveviiviiieeeeeeeee, Application has been made to admit the Senior Secured Notes to
listing on the Official List of the Luxembourg Stock Exchange and to
trading on the Euro MTF.

Governing Law ..............ccoocevevininnienen. The Senior Secured Indenture and the Senior Secured Notes will be

governed by, and construed in accordance with, the laws of the State
of New York. The Intercreditor Agreement is governed by, and
construed in accordance with the laws of England and Wales.

TrUSLEE ....c..eeeeeeeieeieeie e Wilmington Trust, National Association
Security Agent...........ccccoeevieiniiiniiinieene Wilmington Trust (London) Limited
Paying Agent ............cccoccvvvevveniiiiiieenn. Deutsche Bank AG, London Branch

Luxembourg Listing Agent, Transfer
Agent and Registrar...............c...ooee... Deutsche Bank Luxembourg S.A.

For further information regarding the Senior Secured Notes, see “Description of the Senior Secured
Notes.”

The Senior Subordinated Notes

Issue Price.........ccccoviiniininniiiiiieee 100% (plus accrued and unpaid interest from the Issue Date).

Maturity..........cccoeeveveienieeeeee e The Senior Subordinated Notes will mature on April 15, 2027. The
redemption price for the Senior Subordinated Notes at maturity will
be 100%.

Interest.........ccoooveviiiiiiieieeee e, 4.500% per annum, payable semi-annually in arrear on June 15 and

December 15 of each year, beginning on December 15, 2019.
Ranking ..........ccoocvvviiiniiiiiiiieeiee The Senior Subordinated Notes:
e will be general unsecured senior subordinated obligations;
e will be expressly subordinated in right of payment to
indebtedness incurred under the Revolving Credit Facility, the

Existing Senior Secured Notes, the Senior Secured Notes and
other future senior debt;
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e will rank pari passu in right of payment to any of our existing or
future indebtedness (other than our senior debt) that is not
expressly subordinated in right of payment to the Senior
Subordinated Notes, including the Existing Senior Subordinated
Notes;

e will not be guaranteed on the Issue Date and as a result will be
structurally subordinated to all indebtedness and other liabilities
(including trade payables) of our subsidiaries; and

o will be effectively subordinated to all secured debt (including
the Senior Secured Notes and the Revolving Credit Facility) to
the extent of the value of the collateral securing such debt
(including the Senior Secured Collateral and the Revolving
Credit Facility Collateral).

Intercreditor Agreement........................ To establish the relative rights of certain of our creditors under our
financing arrangements, we entered into the Intercreditor Agreement
with, among others, the Security Agent, the trustees for the Existing
Senior Secured Notes and the lenders under the Revolving Credit
Facility. In connection with the issuance of the Senior Subordinated
Notes, the Trustee will accede to the Intercreditor Agreement in its
capacity as trustee for the Senior Subordinated Notes.

For further information see “Description of Certain Financing
Arrangements—Intercreditor Agreement.”

Optional Redemption ............................. We may redeem all or part of the Senior Subordinated Notes at any
time on or after April 15, 2022 at the redemption prices described in
this listing prospectus. At any time prior to April 15, 2022 we may
redeem all or part of the Senior Subordinated Notes at a redemption
price equal to 100% of their principal amount plus the applicable
premium described in this listing prospectus. In addition, at any time
prior to April 15, 2022 we may also redeem up to 45% of the Senior
Subordinated Notes with the net proceeds from certain equity
offerings.

Change of Control ...............coceeenene Upon certain events constituting a change of control and a rating
decline (which is defined to include, among other things, Standard &
Poor’s issuing, confirming or maintaining a corporate rating of the
Issuer that is below B+ at any time during the period commencing on
the date of the first public notice of the occurrence the change of
control and ending on the date that is ninety (90) days following the
occurrence of such event), the Issuer may be required to make an
offer to purchase the Senior Subordinated Notes at a price equal to
101% of the principal amount thereof.

Redemption for Changes in Tax Law ... We will be required to pay additional amounts to the holders of the
Senior Subordinated Notes to compensate them for any amounts
deducted from payments to them in respect of the Senior
Subordinated Notes on account of certain taxes and other
governmental charges. If we become obliged to pay such additional
amounts as a result of a change in law, the Senior Subordinated
Notes will be subject to redemption, in whole but not in part, at our
option at a price equal to 100% of the principal amount of the Senior
Subordinated Notes.

Certain Covenants and Events of The indenture governing the Senior Subordinated Notes will contain
Default............ccocovviiiniiiiieieieies certain covenants and events of default that, among other things,
limit our ability and that of certain of our subsidiaries to:
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Taxation.....................

Denomination............

Listing ..........ccooeeeene.

Governing Law .........

Trustee...........ccceeueennn.
Paying Agent.............

Luxembourg Listing
Agent and Registrar

Agent, Transfer

e incur or guarantee additional indebtedness or issue preferred
shares;

e pay dividends or make other distributions;

e purchase equity interests or redeem subordinated indebtedness
prior to its maturity;

e  create or incur certain liens;

e create or incur restrictions on the ability to pay dividends or
make other payments to us;

e enter into certain transactions with affiliates; and

e sell assets (including the capital stock of our subsidiaries) or
merge or consolidate with another company.

All of these limitations are subject to a number of important
qualifications and exceptions.

If at any time the Senior Subordinated Notes receive ratings of
BBB- or higher from Standard & Poor’s and Baa3 or higher from
Moody’s Investors Service, Inc. (“Moody’s”), and no default or
event of default has occurred and is continuing, certain restrictions,
covenants and events of default will cease to be applicable to the
Senior Subordinated Notes for so long as the Senior Subordinated

Notes maintain such ratings.

For a description of the material tax consequences of an investment
in the Senior Subordinated Notes, see “Taxation.”

Each Note will have a minimum denomination of €100,000 and
integral multiples of €1,000 in excess thereof.

Application has been made to admit the Senior Subordinated Notes
to listing on the Official List of the Luxembourg Stock Exchange
and to trading on the Euro MTF.

The Senior Subordinated Indenture and the Senior Subordinated
Notes will be governed by, and construed in accordance with, the
laws of the State of New York. The Intercreditor Agreement is
governed by, and construed in accordance with the laws of England
and Wales.

Wilmington Trust, National Association

Deutsche Bank AG, London Branch

Deutsche Bank Luxembourg S.A.

For further information regarding the Senior Subordinated Notes, see “Description of the Senior

Subordinated Notes.”

Risk Factors

Investment in the Notes offered hereby involves certain risks. You should carefully consider the
information under “Risk Factors” and all other information included in this listing prospectus before investing in

the Notes.
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SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary consolidated financial information as of and for the years ended December 31,
2016, 2017 and 2018 has been derived from our audited consolidated annual financial statements as of and for
the years ended December 31, 2016, 2017 and 2018, which were audited by our Auditors. An English language
translation of our audited consolidated financial statements as of and for the years ended December 31, 2016,
2017 and 2018 is included elsewhere in this listing prospectus, together with a free English language translation
of the audit reports thereon from our independent auditors, KPMG Audit (a division of KPMG SA) and
Constantin Associés (a member of Deloitte Touche Tohmatsu Limited). Our consolidated financial statements
were prepared in accordance with IFRS.

The summary consolidated financial information included below is not necessarily indicative of our
future results of operations and should be read in conjunction with, and is qualified in its entirety by reference to,
our consolidated financial statements, including the notes thereto, a free English language translation of which is
included elsewhere in this listing prospectus. You should also read the tables below in conjunction with
“Presentation of Financial and Other Information,” “Use of Proceeds,” “Capitalization” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations.”

Consolidated Income Statement Information

Year ended December 31,

2016 2017 2018
(in millions of euros)

REVENUE ...t et 926.8 1,367.7 1,482.6
Other iINCOME()....uviieeiiii e 56.3 62.6 56.7
Operating inCome .................ccoocveeierienienieieeee e 983.0 1,430.3 1,539.3
Purchases consumed..........ccceeeeeeieeiiiiniieeeeeeeeiiiireeee e (105.5) (144.4) (162.8)
Personnel eXpenses ........c.eevveerieeiieerieeeniienee et (244.4) (360.1) (381.3)
Other CUITENT EXPEINSES ...vevruvrerreeriierreeeniierieeenireeieeesseesnaees (311.7) (443.3) 475.3)
Taxes and AULIES .......eceeeeeeiirririeeeeeeiirieeee e e e eennnees (16.6) (18.5) (19.3)
Depreciation and amortization...............c..oevevevevevrvevvnnenennns (143.7) (238.4) (287.8)
Profit from ordinary operations.................cccoceeeverrnnennen. 161.1 225.6 212.9
Other operating income and eXpense.........coccveervverrueeerueennnne. (19.9) 4.5) 0.2
Operating profit................ccocovviriirienieeeeee e 141.2 221.2 213.2
Interest and financing-related eXpenses...........cccceeevereeneenne. (63.1) (93.3) 97.2)
Other financial EXPenses. .......ccccereereerrierienieniienieeenee e (31.8) (26.9) 7.7)
Financial INCOME............ccoeeuuieieiiieeeeiiee e 6.8 3.5 2.8
Financial income (eXpense) ................ccccoooeeueverevenrennnnn. (88.1) (116.7) (102.1)
Profit before taxX............cccoovvvviiiiiiiiiiieeeeeeeeeees 53.0 104.4 111.0
Share of profit of assOCiates.........ccoceeveerieniieiieeienieeieeene (1.0) (1.3) -
INCOME (X EXPENSE «..eveveveverevereerereereseresesesesesesesssesesesenesenas (17.6) (18.9) (20.6)
Net Profit .......ccoocvviiiiiiiieeieee e 34.4 84.3 90.4
NON-CONtrolling iNtErests ...........coovveeveveerereeeereeereeereseenenens 0.1 0.4) (5.2)
Net profit, Group share.................c..coccoceviiinininnnn. 34.3 84.6 95.7

(*) Other income includes capital gains on disposal of fleet assets for €43.3 million, €50.6 million and €41.5 million in 2016, 2017 and
2018, respectively. It also includes income from real estate rentals to third parties for €5.8 million, €5.5 million and €6.1 million in
2016, 2017 and 2018, respectively.

17




Consolidated Balance Sheet Information

Intangible assets and goodwill......................
Property, plant and equipment..........c...c.......
Financial assets........cccooveieeviieeeiiiieeeecreeeenns
Financial derivatives..........cccccoeevveeeeeineeeenns
Investments in asSOCIALES ...........ceeeeeeurereennnes

Deferred tax asSetS........ccoevvvveriieeeeviiirveeeneen.

Non-current assets

INVeNtories ......oooevviieeeiiiceeiiee e
Trade and other receivables.............cccveeennes
Other current assets ..........cceveeercvveeeeiveeeennns
Corporate income tax receivables.................

Cash and cash equivalents .........ccccccevveennnenn.

Current assets
Total assets

Share capital ......ccccovevveerienienieiinienieneee,
Additional paid-in capital ..........c.cceceerirnene
Consolidated reserves ........coceveereereeneeneene
Net profit for the year ........c..ccoceeveerinnineene
Shareholders’ equity (Group share) .......ccceeeeeerereenee
Non-controlling interests ..........cccceeveerereenne

Total equity

Employee benefits .........c.ccoeceeveeneininncnnnne
Deferred tax liabilities ..........ccooeeveererneeneenne
Borrowings and financial debt......................
Financial derivatives..........ccccoeceeveereenecneenne

Non-current liabilities

Provisions .......cccecveeeeeniiencieenieeeieesveeenens
Borrowings and financial debt......................
Trade and other payables...........ccoceerveennnnn.
Other liabilities .......cooeevvieriieeniienieenieeneeene

Corporate income tax liabilities....................

Current liabilities

Total shareholders’ equity and liabilities

Consolidated Cash Flow Statement Information

Cash flow from operating activities..............
Cash flow from investing activities ..............
Cash flow from financing activities..............
Change in cash and cash equivalents........
Cash and cash equivalents™ at end of period

As of December 31,
2016 2017 2018
(in millions of euros)
969.0 1,333.9 1,327.3
630.0 1,232.6 1,354.7
9.9 15.6 14.4
0.8 1.2 -
9.7 - -
7.8 21.6 18.4
1,627.2 2,604.9 2,714.8
18.7 29.3 30.8
224.6 370.8 388.5
26.1 64.7 56.2
6.6 19.4 12.3
155.9 117.5 143.8
431.9 601.8 631.5
2,059.1 3,206.7 3,346.3
232.4 229.8 229.8
1.9 1.9 1.9
211.3 212.0 292.5
34.3 84.6 95.7
479.9 528.3 619.8
0.9 154 10.6
480.8 543.7 630.5
18.7 16.6 11.1
25.4 62.1 70.4
1,189.2 2,037.5 2,063.0
4.9 2.9 2.3
1,238.2 2,119.0 2,146.9
4.9 11.2 11.1
107.4 201.2 216.5
123.1 188.2 202.2
103.9 1354 135.5
0.7 8.0 3.7
340.1 544.0 569.0
2,059.1 3,206.7 3,346.3
As of December 31,
2016 2017 2018
(in millions of euros)
165.6 260.8 361.9
(178.3) (1,183.8) (366.9)
7.0 883.4 28.5
5.7) 39.5) 23.5
155.7 116.6 141.4

(*) Cash and cash equivalents at the end of the period is defined net of bank overdrafts.
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Other Financial and Operating Data

The following table presents other financial and operating data which we use to analyze our business
on a consolidated basis for the periods indicated.

As of or for the year ended December 31,

2016 2017 2018
(in millions of euros, except percentages and operational data)

EBITDAY 304.8 464.0 500.7
EBITDA Margin® 32.9% 33.9% 33.8%
Gross capital expenditures

Purchases of rental equipment .................ccccceeueeeueenen. 197.6 399.6 3734
Purchases of non-rental equipment @ .............c.ccoou..... 33.2 33.3 39.1
Total 230.9 432.8 412.5
Proceeds from disposal of fixed assets

Proceeds from disposals of rental equipment............... 50.0 62.7 56.2
Proceeds from disposals of non-rental equipment........ 4.6 3.9 6.5
Total 54.6 66.6 62.8
Net capital expenditures® .............ccccoeveveiviviririrnenenna, 176.3 366.2 349.7
Change in working capital requirements ...................... 6.8 40.7) 8.7
Interest and financing-related exXpenses............c.cceeene (63.1) (93.3) 97.2)
Free cash flow®.........oovoiiiieiiiieeeeeee e (5.4) (121.1) 10.8
Loans and financial debt (gross debt)¥........................ 1,296.6 2,238.7 2,279.5
Net debt® 1,140.8 2,121.2 2,135.7

As of or for the year ended December 31,
2016 2017 2018

EMPIOYEES ..ottt 5,007 7,879 7,914
Number of branches.........ccccceeveviercieeriiieeiiesiieeeeesieeeeens 648 760 763
Branch Openings ........ccccceeeeeueeierienienienieneese e 11 11 8
Branch closures Or MErgers ..........ccecueeeereeneenieeneenneeneenne 36 49 12
Acquisitions (number of branches)...........ccccceveererrennene 1 150 7
Replacement value of the fleet” (in millions of euros) .... 2,117 3,443 3,631
Organic growth® (%) ......cocveeeeeiiieeeeeeeeeeee e 4.8 8.4 3.3
Revenue from Generalist France division (%) .................. 61.9 45.5 44 .4
Revenue from Specialist France division (%)................... 17.7 15.6 15.2
Revenue from International division (%).......cccccvveeveeeeenn. 20.5 38.9 40.4
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The following table sets forth certain financial information as of December 31, 2018 and on an as

adjusted basis to give effect to the issuance of the Notes and the use of the net proceeds thereof. See “Use of
Proceeds” and “Capitalization.”

December 31, 2018
Actual As adjusted
(in millions of euros)

Cash and cash equivalents © 143.8 156.1
Priority debt: 1

Bilateral credit facilities, finance leases and other indebtedness

) ettt ettt r st b bbbt e e s e b bbb e bt tene 460.2 460.2

2021 Senior Secured Notes 12 ... 239.3 —

2022 Senior Secured Notes (2 .........cooovvvvvvevereriiiieeeeeeee e, 300.0 300.0

2023 Senior Secured Notes (2 .........cocovvviivevereriiiieeeeeeeee e, 250.0 250.0

2024 Senior Secured Notes !2.................. . 300.0 300.0

Senior Secured Notes offered hereby (2 .. — 300.0

Gross priority debt..............ccccccevevnnee. . 1,549.5 1,610.2

Net priority debt 3 1,405.7 1,454.1
Other debt:

Bilateral credit facilities 14 . 242.2 242.2

2022 Senior Subordinated Notes 12 225.0 —

2025 Senior Subordinated Notes 12 250.0 250.0

Senior Subordinated Notes offered hereby 1?2 — 200.0

ONET ..ot 12.8 19 1.7 19
Gross debt® 2,279.5 2,304.1
Net debt® 2,135.7 2,148.0
Ratio of as adjusted net priority debt to EBITDA W03 ... 2.9x
Ratio of as adjusted net debt to EBITDA 4.3x

(1) EBITDA is defined as profit from ordinary operations plus depreciation and amortization of fixed assets. We present EBITDA as
additional information because we believe it is helpful to investors in highlighting trends in our business. However, other companies
may present EBITDA differently than we do. EBITDA is not a measure of financial performance under IFRS and should not be
considered as an alternative to net profit as an indicator of our operating performance or any other measures of performance derived in
accordance with IFRS. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—EBITDA” for a reconciliation of EBITDA to profit from ordinary operations and net profit. EBITDA Margin is
equal to EBITDA divided by revenue for the relevant period.

(2) Non-rental equipment principally includes equipment used in our workshops, equipment used to outfit or maintain our branches and
information technology.

(3) Net capital expenditures is capital expenditures net of proceeds from disposals of fixed assets.

(4) Free cash flow is defined as EBITDA less net capital expenditures, other operating income and expense (excluding non-cash operating
income and expense), financial income and expense (excluding non-cash financial income and expense), taxes (excluding deferred
taxes), capital gains on fleet disposals and certain other income and expenses and changes in working capital requirement. We present
free cash flow as additional information because we believe it is helpful to investors in highlighting trends in our business. However,
other companies may present free cash flow differently than we do. Free cash flow is not a measure of financial performance under
IFRS and should not be considered as an alternative to net profit as an indicator of our operating performance or any other measures of
performance derived in accordance with IFRS. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Free cash flow.”

(5) Gross debt is defined as loans and debt owed to credit institutions, bonds, lease liabilities, bank overdrafts and other financial debt,
plus accrued interest on debt, less capitalized debt issuance costs. See “Capitalization.”

(6) Net debt is defined as gross debt less cash and cash equivalents (cash plus marketable investment securities). Net debt is presented as
additional information because we believe that netting cash against debt may be helpful to investors in understanding our financial
liability exposure. However, other companies may present net debt differently than we do. Net financial debt is not a measure of
financial performance under IFRS and should not be considered as an alternative to any other measures of performance derived in
accordance with IFRS. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Net debt” for a reconciliation of net debt to certain financing items on our balance sheet.

(7) The replacement value of the fleet is defined as the estimated replacement cost of the rental fleet based on the price of equipment
assumed for purposes of preparing our internal budget as of the date indicated. We cannot assure you that we would be able to replace
our fleet at these prices.

(8) Changes in revenue for the period indicated compared to the prior comparable period, excluding changes in the scope of consolidation.
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As adjusted cash and cash equivalents reflects the net proceeds from the offering of the Notes after giving effect to the redemption of
the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes, including the payment of €8.8 million in accrued and unpaid
interest to, but excluding, the date of redemption of the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes in
connection with their redemption.

(10) We define priority debt as secured debt of the Issuer plus any debt of our subsidiaries.

an

12)
13)

14

15)

(16)

Includes borrowings under our subsidiaries’ bilateral credit facilities, finance leases under which the Issuer and our subsidiaries are
obligors and the Nationwide Revolving Facility. The bilateral credit facilities consist of senior unsecured loans borrowed by certain of
our subsidiaries from a variety of banks. As of December 31, 2018, €67.8 million was owed by our subsidiaries under bilateral credit
facilities (a portion of which was guaranteed by Loxam S.A.S.). Our finance leases are secured by liens over equipment in our fleet
and generally have maturities of five years. Of the amounts drawn under finance leases as of December 31, 2018, €207.0 million was
owed by Loxam S.A.S. and €86.3 million was owed by our subsidiaries. The Nationwide Revolving Facility provides for borrowings
of up to an aggregate of £90 million on a committed basis. As of December 31, 2018, €99.1 million was outstanding under the
Nationwide Revolving Facility, net of issuance costs.

Represents outstanding aggregate principal amount.
Represents gross priority debt less cash and cash equivalents.

Includes borrowings under the Issuer’s bilateral credit facilities. These bilateral credit facilities consist of senior unsecured loans
borrowed by the Issuer from a variety of banks.

Includes €18.2 million of accrued interest on debt, €4.4 million of other financial debt and €2.4 million of bank overdrafts, less the
unamortized portion of capitalized debt issuance costs of €12.1 million (composed of €0.4 million related to the 2021 Senior Secured
Notes, €0.9 million related to the 2022 Senior Subordinated Notes, €1.5 million related to the 2023 Senior Secured Notes, €2.3 million
related to the 2022 Senior Secured Notes, €3.6 million related to the 2024 Senior Secured Notes and €3.3 million related to the 2025
Senior Subordinated Notes).

As adjusted to take into account (i) an estimated €3.8 million in capitalized debt issuance costs related to the issuance of the Notes
offered hereby, (ii) the reversal of €1.4 million in the unamortized portion of capitalized debt issuance costs related to the issuance of
the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes due to their redemption and (iii) the payment of €8.8 million
in accrued and unpaid interest to, but excluding, the date of redemption of the 2021 Senior Secured Notes and the 2022 Senior
Subordinated Notes in connection with their redemption.
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RISK FACTORS

An investment in the Notes involves a high degree of risk. You should carefully consider the risks
described below, together with other information provided to you in this listing prospectus, before deciding
whether to invest in the Notes. Any of the risks described below, individually or together, could have a material
adverse effect on our business, financial condition, results of operations, ability to meet our financial
obligations and prospects as well as the value of the Notes. The risks described below are not the only risks we
face. Additional risks not currently known to us or that we now deem immaterial may also harm us and affect
your investment.

Risks Related to Our Industry

Demand for our equipment fluctuates due to the cyclical nature of the industries in which we operate and
according to general economic conditions.

Our equipment is principally used in connection with construction and civil engineering activities, in
addition to industrial activities. These sectors in the markets where we operate are cyclical industries with
activity levels that tend to increase during periods of economic growth and decline during economic downturns.
The demand for our products is strongly correlated to conditions in the general economy and in the construction,
engineering and industrial sectors. Consequently, a downturn in construction, civil engineering or industrial
activities, or the economy in general, generally leads to decreased demand for our equipment. Downturns also
intensify price competition as equipment rental providers seek to increase utilization of idle equipment.

Construction and civil engineering activities, which account for a majority of our revenue, may be
impacted, either temporarily or over the long-term, by changes in:

e  government infrastructure spending;

e  construction spending levels by either public or private customers;

e the credit markets affecting our customers’ ability to undertake new construction projects;
e the cost of construction materials; or

e  weather conditions affecting a particular region.

Changes in these or other factors caused by deterioration in the construction and civil engineering
sectors could have a material adverse effect on our financial position, results of operations and cash flows in the
future. For example, the economic downturn in 2009 led to a decline in demand for our equipment. Additionally,
we are exposed to the Middle East market, which is more volatile than the markets in which we have
traditionally operated. If in any of our markets the economic conditions deteriorate or a return to economic
growth is further delayed, our business, financial position, results of operations and cash flows could be
adversely affected.

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

Disruptions in the global capital and credit markets as a result of an economic downturn, economic
uncertainty, regulatory changes, financial institution failures or other factors could adversely affect our ability to
access liquidity to invest in our equipment fleet. Unfavorable market conditions may depress construction
markets by making it difficult for our customers to obtain financing for their projects and credit on reasonable
terms, which may cause more of our customers to be unable to meet their payment obligations to us, increasing
losses on bad debt. Delinquencies and credit losses generally can be expected to increase during economic
slowdowns or recessions. See “—Risks Related to our Business—If we are unable to collect amounts due from
customers, our operating results would be adversely affected.” 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 particular, the potential withdrawal of the United Kingdom (our largest market outside of France in
terms of 2018 revenue) from the European Union (“Brexit”) may also lead to significant uncertainty, volatility
and disruptions in European economies and the capital and credit markets. Among other potential consequences
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of Brexit, market volatility and changes in exchange rates between the British Pound and the euro could
adversely affect our business, financial position, results of operations and cash flows.

In addition, if the financial institutions that have extended 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 capital expenditures, working capital, acquisitions, and other corporate purposes.

The equipment rental industry is highly competitive, which puts downward pressure on prices.

The equipment rental industry is highly competitive. 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 may encounter increased competition from
existing competitors or new market entrants in the future.

In France, we face competition principally from national rental companies as well as from regional and
local entities. In our international markets, we similarly face competition from well-established local and
national competitors. Some of our competitors outside of France have greater financial, marketing and other
resources than we do. We aim to develop a strategy in international markets that reflects our competitive
position and financial assets, including focusing our efforts on local customers in markets where we are not a
market leader, but such efforts may be unsuccessful. Our competitors may be more specialized or may have
greater name recognition in some markets. We also face competition from smaller competitors operating at
regional or local levels, many of whom benefit from a strong market presence and local relationships. Over time,
our competitors, whether global, national, regional or local, could consolidate their businesses, and the
diversified service offerings or increased synergies of these consolidated businesses could increase competition
in the sectors in which we operate. Additionally, our customers might choose to use the services of our
competitors rather than ours. Given that our top 10 clients at the group level represented approximately 12% of
our revenue in 2018, our results might be negatively affected if we lose any of our top 10 clients to our
competitors. These or other changes to the competitive landscape of our industry could result in a loss of market
share, decreased revenue and a decline in profitability.

From time to time, we or our competitors may attempt to compete aggressively by lowering rental rates
or prices. To the extent we lower rental rates or increase our fleet in order to retain or increase market share, our
operating margins would be adversely affected. In addition, we may not be able to match a competitors’ price
reductions or fleet investment, which could cause our customers to reduce their level of business with us.
Termination of contractual arrangements by our customers may result in decreased market share and revenue.

The cost of equipment purchases for use in our rental fleet may increase.

The cost of new equipment that we purchase for 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 our
equipment. These increases could materially affect our financial condition or results of operations in future
periods if we are not able to pass such cost increases through to our customers. In addition, changes in customer
demand due to changed technology, safety or environmental concerns, regulations, or other factors could cause
certain of our existing equipment to become obsolete and require us to purchase new equipment, which would
increase our costs.

Risks Related to Our Business
Our business could be hurt if we are unable to obtain additional capital as required.

We use cash generated from our operations, together with borrowings under our credit facilities and
bond issuances, to fund our capital requirements. This cash may be insufficient and we may require additional
financing to obtain capital for, among other purposes, purchasing equipment, completing acquisitions,
establishing new locations and refinancing existing indebtedness. In the past we mainly relied on borrowings
under our bilateral credit facilities to fund our capital expenditures. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Capital Expenditures.” In the future we may need
to rely on different sources of financing for our capital expenditures. Our level of capital expenditures
significantly affects the age and size of our equipment fleet, and if we are required to reduce these expenditures
for any reason, the reduced availability of equipment or the age of our rental fleet may cause us competitive
harm and increase our maintenance costs. Any additional indebtedness that we incur will make us more
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vulnerable to economic downturns and limit our ability to withstand competitive pressures. If we are unable to
obtain sufficient financing in the future, our business could be adversely affected.

Our revenue and operating results fluctuate.

Our revenue and operating results have historically varied from period to period. A decline in general
economic conditions and/or activity in the industries in which we operate could result in an overall decline in
cash flows and profitability and make it more difficult for us to make payments on our indebtedness and grow
our business. We expect our results to continue to fluctuate in the future due to a number of factors, including:

e  general economic conditions in the markets where we operate;
e the cyclical nature of our customers’ business, particularly our construction customers;

e seasonal sales and rental patterns of our construction customers, with sales and rental activity
decreasing in the winter months;

e  severe weather temporarily affecting the regions where we operate;

e  changes in private sector demand for plants and facilities or changes in government spending for
infrastructure projects;

e  our relatively high level of fixed costs, which causes revenue declines to significantly affect cash
flow and profitability;

. the effectiveness of integrating acquired businesses and new start-up locations; and
e timing of acquisitions and new location openings and related costs.

In addition, we may lose sales and incur various costs when integrating newly acquired businesses or
opening new start-up locations, and the profitability of a new location is lower in the initial months of operation.

We may be unable to forecast trends accurately.

Our decisions about investments in new equipment are based in significant part on our views of future
demand. We believe that our experience in the rental equipment market allows us to recognize inflection points
(the points at which demand is poised to level off or change direction) in the cycles affecting the construction
and civil engineering sectors, so that we can increase investment just before the bottom of the cycle (before we
expect demand to expand) and decrease investment just before the top of the cycle (before we expect demand to
contract). However, economic volatility or uncertainty makes it difficult for us to forecast trends and set
appropriate investment levels, which may have an adverse impact on our business and financial condition. If
anticipated growth does not occur, we may not earn the level of returns that we hope to achieve on investments
made during the bottom of the cycle. More generally, uncertainty regarding future product demand in the
markets in which we operate could cause us to maintain excess equipment inventory and increase our capital
expenditures beyond what is efficient. Alternatively, this forecasting difficulty could cause a shortage of
equipment for rental that could result in an inability to satisfy demand for our products and a loss of market
share.

We may not be able to execute our growth strategy by identifying or completing transactions with attractive
acquisition candidates, and future acquisitions may result in significant transaction expenses and integration
risks.

We have historically expanded our business through organic and external growth. While we have
generally targeted small acquisition targets, we have recently undertaken more significant, strategic and
transformational combinations, such as the Lavendon Acquisition, that may produce pronounced transactional
expenses and integration risks. The management of our operations has become increasingly complex over the
past three years as we have undertaken a significant number of acquisitions and have expanded our business into
geographic markets in which we have not previously operated.

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. We expect to face
competition for acquisition candidates, which may limit the number of acquisition opportunities and lead to
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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. Furthermore, general economic conditions or
unfavorable global capital and credit markets could affect the timing and extent to which we successfully
acquire new businesses.

Risks associated with our acquisition strategy, which could materially adversely affect our business,
results of operations and financial condition, include the following:

e we may lose sales and incur substantial costs, delays or other operational or financial problems in
integrating acquired businesses and integration may be more costly and take longer than expected;

e we may not achieve financial and operational synergies on a timely basis or without significant
costs, if at all;

e  acquisitions may divert our management’s attention from the operation of existing businesses;

e the assumptions underlying the business plans supporting the valuations of the acquisitions and
expected synergies may prove inaccurate, in particular with respect to the future performance of
the acquired businesses;

e we may be forced to divest or reduce the scope of certain businesses so as to obtain the necessary
regulatory authorizations, in particular with respect to anti-trust authorizations;

e we may need to write down goodwill, market shares and certain other intangible assets from our
balance sheet if our initial estimates of the value of an acquired business are higher than actual
results;

e we may be further exposed to risks of fluctuations in currency exchange rates;
e we may not be able to retain key personnel or customer contracts of acquired businesses;

e we may operate an acquired company as a joint venture with partners with whom we lack a
longstanding relationship; and

e we may encounter unanticipated events, circumstances or legal liabilities related to the acquired
businesses, their integration and the growth of our business, particularly in geographic areas in
which we have not previously operated.

In the short-term, the disruptive effects of an acquisition can result in lower employee productivity and
an increase in the efforts of competitors to lure away customers, which may cause a drop in revenue from
acquired branches. We have historically integrated acquired businesses into the Group gradually to preserve
client relationships, and this integration period tends to be longer for larger acquisitions with many branches. In
the longer term, there can be no assurance that, following integration into our Group, an acquired business will
be able to maintain its customer base consistent with expectations or generate the expected margins or cash
flows. Although we typically thoroughly analyze each acquisition target, our assessments are subject to a
number of assumptions concerning profitability, growth, interest rates and company valuations. In addition, we
may have difficulties in implementing our business model within an acquired company due to various factors,
including corporate culture. There can be no assurance that our assessments of and assumptions regarding
acquisition targets will prove to be correct and actual developments may differ significantly from our
expectations.

Furthermore, acquisitions of companies expose us to the risk of unforeseen obligations with respect to
employees, customers, suppliers and subcontractors of acquired businesses, public authorities and other parties.
Although we typically engage in diligence while analyzing an acquisition opportunity, we cannot ensure that
there will not be unexpected risks, liabilities or obligations that could have a material adverse effect on our
business, results of operations or financial condition.

In addition to the risks described above, the integration of acquired businesses in our International
division may be more difficult and take more time due to logistical, regulatory, cultural and other factors such as
our relative lack of familiarity with a given market and its economic, political and social dynamics. Such risks
include significant exposure of local economies and government spending (and thus of demand and pricing for
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equipment rentals) to the level of oil prices, as well as economic instability, political volatility, civil war, violent
conflict, social unrest or action by terrorist groups. All of these risks in any country where we operate may
negatively affect our operations, revenue and profits in the affected country and for the Group generally, and
competitors may take advantage of these difficulties to weaken our customer base.

Our ability to manage our growth and integrate operations, technologies, services and personnel
depends on our administrative, financial and operational controls and our ability to create the infrastructure
necessary to exploit market opportunities, as well as our financial resources. In order to compete effectively and
to grow our business profitably, we will need, on a timely basis, to maintain and improve our financial and
management controls, reporting systems and procedures, implement new systems as necessary, attract and retain
adequate management personnel, and hire, retain and train a highly qualified workforce. Furthermore, we expect
that as we continue to introduce new product offerings and enter new markets, we will be required to manage an
increasing number of relationships with various customers and other third parties. The failure or delay of our
management in responding to these challenges could have a material adverse effect on our business, financial
condition and result of operations.

We may not be able to execute our growth strategy by identifying and opening attractive new branch
locations.

An element of our growth strategy is to selectively identify and implement new branches, both in
France and in our international markets. We cannot assure you that we will be able to identify attractive new
branch locations. Opening new branches may require significant investments and may involve risks associated
with entering new markets, including markets where we face significant competition. We may not have
sufficient management, financial and other resources to successfully operate the new branches. 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 branches, which could adversely affect our revenue and profitability.

We are dependent on our executives, managers and employees.

Our success depends, to a large degree, upon the continued service and skills of our existing
management team, particularly our chairman and chief executive officer, Mr. Gérard Déprez, and our managing
director, Mr. Stéphane Hénon. Our management team has significant industry experience. Although our
management team is deep, 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, it may be a challenge for us to effectively manage our
business and execute our strategy.

Our success also depends on the experience and skills of our regional managers and branch managers,
who have extensive knowledge and industry experience. Competition for managers within our industry is
generally significant, and, if any of our senior or regional managers joins a competitor or forms a competing
company, we may lose customers, know-how and other personnel.

In addition, we depend upon the quality of our staff personnel, including sales and customer service
personnel who routinely interact with and fulfill the needs of our customers. Although we believe we have
established competitive pay packages, as well as the right working environment for our staff, there is no
assurance we can continue to attract, hire, train and retain qualified personnel. A significant increase in
personnel turnover could negatively affect our results of operations and financial performance.

If we are unable to collect amounts due from customers, our operating results would be adversely affected.

One of the reasons some of our customers find it more attractive to rent equipment than own that
equipment is the need to deploy their capital elsewhere. However, some of our customers may have liquidity
problems and ultimately may not be able to fulfill the terms of their rental agreements with us. Delinquencies
and credit losses generally can be expected to increase during economic slowdowns or recessions. If we are
unable to manage credit risk adequately, or if a large number of customers faces financial difficulties at the same
time, our credit losses could increase above historical levels and our operating results would be adversely
affected.
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We depend on equipment manufacturers to obtain adequate rental equipment for our fleet on a timely basis.

We purchase most of our rental equipment from well-known original equipment manufacturers.
However, our suppliers may not be able to fulfill the terms of their agreements with us on a timely basis or at all
for logistical or strategic reasons. Further, suppliers may be unwilling to extend contracts that provide favorable
terms to us, or they may seek to renegotiate existing contracts with us. As a result, we could face increased costs
for our equipment or longer delivery times. Delays in the delivery of new equipment may impair our ability to
respond to increases in demand and may cause us to miss opportunities in our markets. Although we believe that
we have alternative sources of supply for the equipment we purchase in each of our core product categories, the
termination or delay of equipment orders by a major supplier could have a material adverse effect on our
business, financial condition or results of operations.

The maintenance and repair costs associated with our rental fleet may increase.

As the equipment in our rental fleet ages, the cost of maintaining such equipment, if not replaced
within a certain period of time, generally increases. Determining the optimal average age for disposal of our
rental fleet is subjective and requires considerable estimates by management. Our future operating results could
be adversely affected because our maintenance and repair costs may be higher than estimated.

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

Our approach to fleet management is to replace equipment only at the end of its useful rental life, at
which time it is used for parts, sold for scrap or sold at auction. Usually a piece of equipment is fully amortized
down to its residual value by the time it is removed from the fleet. Nonetheless, the market value of any given
piece of rental equipment could be less than its depreciated value or residual value at the time it is sold. The
market value of used rental equipment depends on several factors, including:

° general economic conditions;

e  worldwide and domestic demands for used equipment;

e  the supply of used equipment on the market;

e  the market price for new equipment of the same kind; and
e  wear and tear on the equipment relative to its age.

We include in the line “other operating income” in our income statement the difference between the
sales price and the depreciated value of an item of equipment sold. Any significant decline in the selling prices
for used equipment could have an adverse effect on our results of operations or cash flows.

Disruptions in our information technology system could limit our capacity to effectively monitor and control
our operations.

We rely on information technology systems to track and bill our services, manage our fleet and gather
information upon which our management makes decisions regarding our business. Our information technology
systems also facilitate our ability to adjust to changing market conditions and customer needs. The
administration of our business is increasingly dependent on the use of these systems. The risk of a security
breach or disruption, particularly through cyber-attack or cyber intrusion, has risen as the number, intensity and
sophistication of attempted attacks and intrusions around the world have increased. We can provide no
assurance that our information technology systems are fully protected against such third-party intrusions or
against viruses, ransom ware, or similar threats. Disruptions resulting from these threats, system crashes or other
causes could have a material adverse effect on our business. In particular, we use several ERP systems across
our network and any disruption to our ERP systems, 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. We back-up most of
our data daily and have a disaster recovery plan in place for most of our systems, including our ERP system.
However, our disaster recovery plan does not cover all of our systems. Our back-up systems may fail and any
recovery of our data may be incomplete or subject to delay.

In addition, because our systems sometimes contain information about individuals and businesses, our
failure to appropriately safeguard the security of the data we hold, whether as a result of our own error or the
malfeasance or errors of others, could harm our reputation or give rise to legal liabilities. In certain of the
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regions in which we operate, the processing of personal data is subject to governmental regulation and
legislation. Any failure to comply with such regulations or legislation could lead to governmental sanctions,
including fines or the initiation of criminal or civil proceedings. In the European Union, we must comply with
strict data protection and privacy laws that restrict our ability to collect and use personal information relating to
customers and potential customers, including the marketing use of that information. In particular, Regulation
(EU) 2016/679 of April 27, 2016 (“General Data Protection Regulation” or “GDPR”), which became applicable
on May 25, 2018, increased both the number of and the restrictive nature of the obligations binding on us for the
collection and processing of personal data. Although we collect and store a limited amount of personal data,
failure to comply with the provisions of GDPR could adversely affect our business, results of operations or
financial condition.

We are exposed to various risks related to legal proceedings or claims that may exceed the level of our
insurance coverage.

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 and can divert management’s attention. Unfavorable outcomes from claims or
lawsuits could adversely affect our business, results of operations or financial condition. We could suffer
reputational harm, incur substantial monetary liability and 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, for injuries caused in motor vehicle accidents in which our delivery and service
personnel are involved and for other employee-related matters. Additionally, we could be subject to potential
litigation associated with compliance with various laws and governmental regulations, such as those relating to
employment, health, safety, security and other regulations under which we operate.

We carry comprehensive insurance, subject to deductibles, at levels we believe are sufficient to cover
existing and future claims. 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 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.

Labor disputes could disrupt our operations or lead to higher labor costs.

We are subject to the risk of labor disputes, which may disrupt our operations. Labor laws applicable to
our business in certain countries, particularly France, are relatively rigorous. In numerous cases, labor laws
provide for the strong protection of employees’ interests. In addition, some of our employees are members of
unions or, based on applicable regulations, represented by work councils or other bodies. In many cases, we
must inform, consult with and request the consent or opinion of union representatives or work councils in
managing, developing or restructuring certain aspects of our business. These labor laws and consultative
procedures could limit our flexibility with respect to employment policy or economic reorganization and could
limit our ability to respond to market changes efficiently. Even where consultative procedures are not mandatory,
important strategic business decisions could be negatively received by some employees and employees’
representative bodies, which could lead to labor actions that could disrupt our business.

Although we believe our relations with employees are good, our operations may nevertheless be
materially affected by strikes, work-stoppages, work-slowdowns or other labor-related developments in the
future, which could disrupt our operations and adversely affect our business, financial condition and results of
operations. Our employees in certain countries benefit from collective bargaining agreements, and we may not
be able to periodically renegotiate collective agreements on acceptable terms. Settlement of actual or threatened
labor disputes or an increase in the number of our employees covered by collective bargaining agreements may
adversely affect our labor costs, productivity and flexibility.
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Many of our suppliers and customers have unionized work forces. Strikes, work-stoppages or
work-slowdowns experienced by these suppliers or customers could materially and adversely affect our business,
financial condition and results of operations. See “Business—Legal Proceedings.”

Our international operations, particularly in emerging markets, expose us to risks inherent to international
business, any of which could affect our results of operations.

We are present in 22 countries worldwide. As a result, we are subject to numerous, rapidly evolving
and complex laws and regulations which govern, among other things, labor matters, immigration, health and
safety, financial reporting standards, corporate governance, tax, trade regulations, export controls, and
competitive practices in each jurisdiction where we conduct our business. Furthermore, we need to comply with
various local standards and practices of different regulatory, tax, judicial and administrative bodies specific to
each jurisdiction in which we operate.

There are multiple risks associated with the global nature of our operations, including political
instability (such as the threat of war, terrorist attacks or civil unrest), inconsistent regulations across jurisdictions,
unanticipated changes in the regulatory environment and import and export restrictions. Furthermore, these risks
may be greater in certain areas where we operate, particularly outside Europe. Any of these events may affect
our employees, reputation, business or financial results as well as our ability to meet our objectives, including
the following specific business risks:

e negative economic developments in economies around the world;

e  social and political instability in a number of countries around the world;

o potential terrorist attacks;

e  epidemics and pandemics, which may adversely affect our workforce and suppliers;

e adverse changes in governmental policies, especially those affecting trade and investment; and

e inflation, recession, fluctuations in foreign currency exchange and interest rates, burdensome
fiscal policies and transfer restrictions.

We are also reliant on local managers to oversee the day-to-day functioning of our branches and to
ensure their compliance with local law, and may be subject to risks based on insufficient oversight. In such
cases, or if any of these international business risks were to materialize or exacerbate, we could be fined or
otherwise sanctioned by regulators, which could adversely affect our business, financial condition and results
of operations.

Additionally, the consequences of Brexit, including its impact on our operations and results, remain
highly uncertain. If the United Kingdom and the European Union are unable to negotiate acceptable withdrawal
terms, barrier-free access between the United Kingdom and other European Union member states could be
diminished or eliminated. Additionally, based on the form of any withdrawal agreement, there are likely to be
changes in the legal rights and obligations of commercial parties across all industries following such withdrawal.
Lack of clarity about future laws and regulations may increase costs associated with operating in the United
Kingdom, which could adversely affect our business, financial position, results of operations and cash flows.

Changes in tax laws or challenges to our tax position could adversely affect our results of operations and
financial condition.

We are subject to complex tax laws in each of the jurisdictions in which we operate as well as to
international tax laws. Changes in tax laws or regulations or to their interpretations could adversely affect our
tax position, including our effective tax rate or tax payments.

In this respect, the current incorporation into French tax law of the Organization for Economic
Cooperation and Development’s (the “OECD”) principles related to base erosions and profit shifting (“BEPS”)
included in the final reports released by the OECD as well as the Multilateral Convention to Implement Tax
Treaty Related Measures to Prevent BEPS signed in Paris on June 7, 2017, may increase the administrative
efforts within our business and impact existing structures.
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The European Union is itself pursuing its work on the harmonization of the tax legislation of the
Member States. In this respect, the Council of the European Union (the “Council of the European Union”)
adopted a directive “laying down rules against tax avoidance practices that directly affect the functioning of the
internal market” on July 12, 2016 (Council Directive 2016/1164) (the “ATAD”). Amongst the set of proposed
measures, the ATAD provides for a general interest limitation rule pursuant to which the tax deduction of net
financial expenses would be limited to 30% of the taxpayer’s earnings before interest, tax, depreciation and
amortization (EBITDA) or to a maximum amount of €3 million, whichever is higher (subject to several
exceptions). Such new rules shall in principle apply as from January 2019. In this respect, Article 34 of the
French Finance Law for 2019 (Law 2018-1317 of December 28, 2018) transposed into French tax law the
general interest limitation rule provided for by the ATAD with effect as from January 1, 2019. See “Risk
Factors—Risks Related to the Notes and Our Capital Structure—French tax legislation may restrict the
deductibility, for French tax purposes, of all or a portion of the interest on our indebtedness incurred in France,
thus reducing the cash flow available to service our indebtedness” for more details on this rule. The ATAD was
later amended on May 29, 2017 by the Council Directive (EU) 2017/952 (the “ATAD 2”), which, inter alia,
extends the scope of the ATAD to hybrid mismatches involving third countries. However, the French Finance
Law for 2019 does not include any particular modification of the existing French anti-hybrid legislation in order
to introduce under French tax law the provisions of the ATAD 2. Such modification is expected to occur at a
later stage so that the provisions of the ATAD 2 apply in France as from January 1, 2020 (or potentially January
1, 2022, for certain provisions).

Furthermore, Article 108 of the French Finance Law for 2019 introduced under French tax law, the
anti-abuse provision provided for by the ATAD with respect to French corporate income tax, which aims to
address abusive tax practices that are not dealt with by specifically targeted provisions. Pursuant to this
provision, the French tax authorities might ignore an arrangement or a series of arrangements which, having
been put into place for the main purpose or one of the main purposes of obtaining a tax advantage that defeats
the object or purpose of the applicable tax law, are not genuine taking into account all relevant facts and
circumstances. The European Commission has also published a corporate reform package proposal on October
25, 2016 including three new proposals that aim at (i) re-launching the Common Consolidated Corporate Tax
Base (“CCCTB”) which is a single set of rules to compute companies’ taxable profits in the EU, (ii) avoiding
loopholes associated with profit-shifting for tax between EU countries and non-EU countries, and (iii) providing
new dispute resolution rules to relieve problems with double taxation for businesses. The directive proposal on
the CCCTB requires unanimity in the Council of the European Union for its adoption following consultation of
the European Parliament (special legislative procedure), which gave its favorable vote on March 15, 2018.
These new regulations could impact our tax position in the future.

Finally since tax laws and regulations in the various jurisdictions in which Loxam’s companies are
located or operate or may be located or may operate may not always provide clear-cut or definitive guidelines,
the tax regime applied to Loxam’s operations, intra-group transactions or reorganizations (past or future) is or
may sometimes be based on Loxam’s interpretations of French or foreign tax laws and regulations. Loxam
cannot guarantee that such interpretations will not be questioned by the relevant tax authorities. More generally,
any failure to comply with the tax laws or regulations of the countries in which Loxam’s companies are located
or operate may result in reassessments, late payment interests, fines and penalties.

The adoption by the Council of the European Union of an EU list of non-cooperative jurisdiction for tax
purposes and the use of this list in the jurisdictions where we operate may impact our financial results.

The Council of the European Union adopted on December 5, 2017 its conclusions on the EU list of
non-cooperative jurisdictions for tax purposes (the “Council Conclusions”) which is composed of two sub-lists
(respectively, the “Black List” and the “Grey List,” together referred to as the “EU List”). The EU List was
established following a screening and a dialogue conducted by a code of conduct working group appointed by
the Council during 2017 with a large number of third country jurisdictions. The Black List, which shall be
updated at least once a year, was initially composed of seventeen jurisdictions but shrank to the following five
jurisdictions (American Samoa, Guam, Samoa, Trinidad and Tobago, and United States Virgin Islands) after
most listed jurisdictions committed to change their tax rules in 2018. On March 12, 2019, such list was
expanded to ten other jurisdictions (the Dutch Caribbean island of Aruba, Barbados, Belize, the British overseas
territory of Bermuda, Dominica, Fiji, the Marshall Islands, Oman, the United Arab Emirates and Vanuatu)
increasing thus back the number of listed jurisdictions to fifteen. Furthermore, the Council published a Grey List
of screened jurisdictions that committed to introduce changes in their tax legislation in order to comply with the
European Union screening criteria. Though there is no applicable sanction yet, EU Member States are
encouraged by the Council Conclusions to agree on coordinated sanctions to apply at national level against these
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listed jurisdictions, such as increased monitoring and audits, withholding taxes, special documentation
requirements and anti-abuse provisions. A new French law that aims at fighting fraud was published on October
24, 2018 (Law 2018-898 of October 23, 2018) and expands under certain conditions the French tax regime
regarding the non-cooperative States and jurisdictions as defined under Article 238-0 A of the French Tax Code
to certain States and jurisdictions included into the Black List. As result, interest paid or accrued to persons
domiciled or established in certain States and jurisdictions included into the Black List or paid on an account
opened in a financial institution located in such States and jurisdictions may be subject to withholding tax in
France and not be deductible for purposes of the computation of the debtor’s corporate income tax liability.

We are exposed to the risk of violations of anti-corruption laws, sanctions or other similar regulations
applicable in the countries in which we operate or intend to operate.

We must comply with certain anti-corruption laws, sanctions or other similar regulations. For example,
the U.S. Foreign Corrupt Practices Act of 1977, the U.K. Bribery Act 2010, the French law of December 9,
2016 relating to transparency, fighting corruption and modernizing economic life (more widely known as the
“Sapin II Law”) and other similar worldwide anti-corruption laws generally prohibit companies and their
intermediaries from making improper payments to foreign officials for the purposes of obtaining or retaining
business. We operate in certain parts of the world that lack a developed legal system or have experienced
widespread corruption. Under some circumstances, strict compliance with anti-corruption laws may conflict
with local customs and practices. Our internal policies mandate compliance with these laws, but despite our
compliance policies and training efforts, we cannot assure you that our internal control policies and procedures
will always protect us from acts committed by our employees.

Further, due to the global nature of our operations, we may use local agents or subcontractors to
understand unfamiliar environments and differences in cultural, legal, financial and accounting complexities and
obligations, or to carry out a portion of the activities called for by a particular contract. There is a risk that such
agents or subcontractors may be involved in illegitimate activities in local markets that are unknown to us. If we
fail to adequately supervise them or maintain an adequate compliance program, we may be liable for
their actions. Similarly, our clients and suppliers may be involved in activities that our onboarding and diligence
procedures may be unable to detect and that may put us at risk for non-compliance with anti-corruption and
similar laws.

Violations of such laws can result in civil penalties, including fines, denial of export privileges,
injunctions, asset seizures, debarment from government contracts, termination of existing contracts, revocations
or restrictions of licenses, criminal fines or imprisonment. In addition, such violations could also negatively
impact our reputation and consequently, our ability to win future business. On the other hand, any such violation
by our competitors, if undetected, could give them an unfair advantage when bidding for contracts. The
consequences that we may suffer due to the foregoing could have a material adverse effect on our business,
financial condition and results of operations.

Our internal control and compliance processes may fail to prevent regulatory penalties and reputational
harm.

We operate a decentralized business through hundreds of branches across multiple jurisdictions. Our
internal control and compliance processes may not prevent all future breaches of law, accounting standards or
our internal codes of conduct. We may experience instances of fraudulent behavior and dishonesty by our
employees, contractors or other agents. Any failure to comply with applicable laws and other standards could
subject us to fines, legal proceedings, loss of operating licenses and reputational harm.

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.

We operate in France and 21 other countries in Europe, the Middle East and northern Africa and South
America, which exposes us to numerous EU, national and local regulations. These laws and requirements
address multiple aspects of our operations, such as worker safety, consumer rights, privacy and employee
benefits, and can often have different requirements in different jurisdictions. In addition, changes in regulations
could impact the ability of rental operators to utilize their equipment in certain types of projects, affecting the
competitive landscape in those projects, as well as in other areas in which the non-conforming equipment may
be redeployed. Changes in regulatory 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
adversely affect our business, financial condition and results of operations.
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We could be adversely affected by environmental and safety requirements, which could force us to increase
capital expenditures and may subject us to unanticipated liabilities.

Our operations generally do not raise significant environmental risks, but we use hazardous materials to
clean and maintain equipment, dispose of solid and hazardous waste and waste water from equipment washing,
and store and dispense petroleum products from underground and above ground storage tanks located at certain
of our locations. As a result, like other companies engaged in similar businesses that require the handling, use,
storage and disposal of regulated materials, we are required to follow environmental and occupational health
and safety laws and regulations.

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 the 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. 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.

Although expenses related to environmental and safety compliance and/or remediation have not been
material to date, 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. We may not be in complete compliance with all such
requirements at all times, and we may be subject to potentially significant civil or criminal fines or penalties if
we fail to comply. New regulatory requirements or interpretations or additional liabilities that arise in the future
may have a material adverse effect on our business, financial condition and results of operations.

Risks Related to the Notes and Our Capital Structure

Our level of indebtedness could adversely affect our ability to react to changes in our business, and we may
be limited in our ability to fulfill our obligations with respect to the Notes, and to use debt to fund future
capital needs.

We are, and after the issuance of the Notes will continue to be, highly leveraged. As of December 31,
2018, we had total consolidated debt of €2,279.5 million. On an as adjusted basis, taking into account the
offering of Notes and the use of the proceeds therefrom, our total consolidated debt was €2,304.1 million. See
“Capitalization.”

Our substantial indebtedness could have important consequences to holders of the Notes by adversely
affecting our financial position including, but not limited to:

e requiring us to dedicate all of our cash flow from operations (after the payment of operating
expenses) to payments with respect to our indebtedness, thereby reducing the availability of our
cash flow for working capital, capital expenditures, acquisitions, joint ventures, product research
and development, and other general corporate expenditures;

e increasing our vulnerability to, and reducing our flexibility to respond to, adverse general
economic or industry conditions;

e limiting our flexibility in planning for, or reacting to, competition or changes in our business or
industry;

e  limiting our ability to borrow additional funds and increasing the cost of any such borrowing;
e restricting us from making strategic acquisitions or exploring business opportunities; and

e placing us at a competitive disadvantage relative to competitors that have less debt or greater
financial resources.
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Any of these or other consequences or events could have a material adverse effect on our ability to
satisfy our debt obligations, including with respect to the Notes. Our ability to make payments on and refinance
our indebtedness will depend on our ability to generate cash from our operations. Our ability to generate cash
from operations is subject, in large part, to general economic, competitive, legislative and regulatory factors and
other factors that are beyond our control. We may not be able to generate enough cash flow from operations or
obtain enough capital to service our debt or fund our planned capital expenditures.

In addition, we may be able to incur substantial additional debt in the future, including indebtedness in
connection with any future acquisition. Although the terms of the indentures governing the Existing Notes and
the Notes, the Revolving Credit Facility Agreement and the Nationwide Revolving Facility Agreement will
and/or do contain restrictions on the incurrence of additional indebtedness, these restrictions are subject to a
number of significant qualifications and exceptions, and under certain circumstances the amount of
indebtedness that could be incurred in compliance with these restrictions could be substantial. Under the
Indentures, in addition to specified permitted indebtedness, (i) we (and any guarantor) will be able to incur
additional indebtedness so long as our fixed charge coverage ratio (as defined in the Indentures) is at least 2.00
to 1.00; and (ii) we (and any restricted subsidiary) will be able to incur additional indebtedness so long as, in the
case of additional indebtedness that is Senior Secured Debt (as defined in the Senior Secured Indenture) or, in
the case of additional indebtedness that is Priority Debt (as defined in the Senior Subordinated Indenture), if our
Consolidated Senior Secured Leverage Ratio (as defined in the Senior Secured Indenture) or Consolidated Net
Priority Debt Leverage Ratio (as defined in the Senior Subordinated Indenture) (as applicable) is less than 4.00
to 1.00, in each case on a pro forma basis. The Indentures governing the Notes will also allow us to incur up to
€1.4 billion of indebtedness (including on a secured basis) under the “Credit Facilities” basket and we will have
significant headroom for the incurrence of additional indebtedness pursuant to this basket as of the Issue Date,
although the Senior Secured Notes and the Existing Senior Secured Notes will be deemed incurred under the
“Credit Facilities” basket and the “Credit Facilities” basket will be deemed fully drawn for purposes of testing
the 4.00 to 1.00 Consolidated Net Senior Secured Leverage Ratio or Consolidated Net Priority Debt Leverage
Ratio, as applicable. If new debt is added to our and our subsidiaries’ current debt levels, the related risks that
we now face could intensify. Moreover, some of the debt we may incur in the future could be structurally senior
to the Notes, and may be secured by collateral that does not secure the Senior Secured Notes.

For further information regarding our substantial leverage and for more information about our
outstanding indebtedness, see also “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” and “Description of Certain Financing Arrangements.”

We are subject to restrictive debt covenants that may limit our ability to finance our future operations and
capital needs and to pursue business opportunities and activities. If we default under these covenants, we will
not be able to meet our payment obligations.

The indentures governing the Notes and the Existing Notes as well as the Revolving Credit Facility
Agreement and the Nationwide Revolving Facility Agreement contain, and will contain, a number of significant
covenants that restrict some of our and our subsidiaries’ corporate activities, including our and their ability to:

e  incur or guarantee additional debt and issue certain preferred stock;

e  make restricted payments, including paying dividends or making other distributions and prepaying
or redeeming subordinated debt or equity;

e  create or incur certain liens;
. sell, lease or transfer certain assets;
e  enter into arrangements that restrict dividends or other payments to us;

e  create encumbrances or restrictions on the payment of dividends or other distributions, loans or
advances and on the transfer of assets;

e  engage in certain transactions with affiliates;

° create unrestricted subsidiaries; and
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e  consolidate, merge or transfer all or substantially all of our assets and the assets of our subsidiaries
on a consolidated basis.

All of these limitations are or will be subject to significant exceptions and qualifications. The covenants
to which we are subject could limit our ability to finance our future operations and capital needs and our ability
to pursue business opportunities and activities that may be in our interest.

Also, the Revolving Credit Facility Agreement and the Nationwide Revolving Facility Agreement
require us and some of our subsidiaries to comply with certain affirmative covenants. See “Description of
Certain Financing Arrangements—Revolving Credit Facility Agreement.”

Our ability to comply with these covenants and restrictions may be affected by events beyond our
control. These include prevailing economic, financial and industry conditions. If we breach any of these
covenants or restrictions, we could be in default under the Revolving Credit Facility Agreement. This would
permit the lenders to take certain actions, including declaring all amounts that we have borrowed under the
Revolving Credit Facility to be due and payable, together with accrued and unpaid interest. A failure to pay such
amounts could also result in an event of default under the indentures governing the Existing Notes and the Notes.
If we are unable to repay our debt to the lenders, they could seize the commercial receivables and the related
bank account that secure the debt under the Revolving Credit Facility. If the debt under Revolving Credit
Facility Agreement, any of the indentures governing the Existing Notes or the Notes or any other material
financing arrangement that we enter into were to be accelerated, our assets may be insufficient to repay in full
the Notes and our other debt.

Certain covenants may be suspended upon the occurrence of a change in our ratings.

The Indentures will provide that, if at any time following the date of the applicable Indenture, the
applicable Notes receive a rating of Baa3 or better by Moody’s and a rating of BBB- or better from Standard &
Poor’s and no default or event of default has occurred and is continuing, then beginning that day the following
provisions of the applicable Indenture will not apply to the applicable Notes:

e “Repurchase at the Option of Holders—Asset Sales”;

° “Certain Covenants—Restricted Payments”;

o “Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock™;

o “Certain Covenants—Dividend and Other Payment Restrictions Affecting Subsidiaries”;
e “Certain Covenants—Designation of Restricted and Unrestricted Subsidiaries”;

° “Certain Covenants—Transactions with Affiliates”,;

° “Certain Covenants—Additional Note Guarantees”; and

e clause (4) of the first paragraph of the covenant described under “Certain Covenants—Merger,
Consolidation or Sale of Assets.”

Notwithstanding the foregoing, if the rating assigned by any such rating agency to such Notes should
subsequently decline to below BB- or B, as applicable, the foregoing covenants will be reinstituted as of and
from the date of such rating decline. If these covenants were to be suspended, we would be able to incur
additional debt or make payments, including dividends or investments, without restrictions under the applicable
Notes which may conflict with the interests of holders of such Notes. There can be no assurance that the Notes
will ever achieve an investment grade rating or that any such rating will be maintained.

The intercreditor arrangements governing certain of our indebtedness may differ from those adopted in other
European leveraged finance transactions.

Our capital structure and the intercreditor arrangements governing certain of our indebtedness may
differ in a number of ways from customary European leveraged finance transactions. The Intercreditor
Agreement does not include a provision restricting us in any way from making payments in respect of the
Revolving Credit Facility, including following acceleration of the Notes. In these circumstances, lenders under
the Revolving Credit Facility would be able to freely enforce their commercial receivables and related bank
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account collateral or seek consent payments or other payments of amounts due from us without coordinating
their recovery or enforcement strategy with the holders of Notes and without having to share pro rata any
payments received from us with the holders of Notes.

We expect to use the Revolving Credit Facility to meet some of our liquidity requirements, and are subject to
various covenants under the Revolving Credit Facility Agreement, which, if we are unable to comply with
them, could result in the acceleration of our debt.

Unless the maturity date of the Revolving Credit Facility is extended, it will mature in 2022. We expect
to satisfy a significant amount of our short-term liquidity needs with amounts available under the Revolving
Credit Facility. Our ability to refinance the Revolving Credit Facility could be affected by a number of factors,
including volatility in the financial markets, contractions in the availability of credit, including in interbank
lending, and changes in investment markets, including changes in interest rates, exchange rates and returns from
equity, property and other investments. Our liquidity will be adversely affected if we are unable to refinance the
Revolving Credit Facility on acceptable terms or at all, and we can provide no assurance we will be able to do
sO.

The Revolving Credit Facility Agreement contains various covenants, and if we fail to comply with
these covenants, a default may occur thereunder. In particular, the Revolving Credit Facility Agreement contains
a “springing” financial covenant requiring the consolidated leverage ratio in respect of a relevant period not to
exceed 5.00:1.00 if on the last day of such relevant period the aggregate amount of utilizations under the
Revolving Credit Facility are equal to or exceed 30% of total commitments thereunder; provided that (a) only
synergies and cost savings referred to in the definition of Consolidated Leverage Ratio shall be taken into
account which result from the acquisition, restructuring or reorganization (as applicable) confirmed as
reasonably anticipated to be achievable by the chief financial officer in the 12 months immediately following
the acquisition, restructuring or reorganization (as applicable) and (b) the synergies referred to in the definition
of consolidated leverage ratio and taken into account during any applicable relevant period may not exceed 10%
of our consolidated cash flow during such period (after giving pro forma effect to the relevant acquisition). If
required to be tested, this financial covenant will be tested quarterly on a rolling 12-month basis. If a default
occurs under the Revolving Credit Facility Agreement, we may need to fund our working capital requirements
from other sources.

To repay or refinance and service our debt, we will require a significant amount of cash.

Our ability to make payments on principal or interest when due on our indebtedness, including the
Notes, the Revolving Credit Facility and the Existing Notes, will depend upon our future performance and our
ability to generate cash. Our ability to generate cash depends on many factors beyond our control. The ability of
our subsidiaries to transfer funds upstream to us, pay operating expenses and fund planned capital expenditures
and any future acquisitions and research and development efforts will depend on our businesses’ ability to
generate cash in the future, as well as limitations that may be imposed under applicable law. This is subject, to
an extent, to general economic, financial, competitive, legislative, regulatory and other factors, including those
factors discussed in this “Risk Factors” section or elsewhere in this listing prospectus, many of which are
beyond our and our subsidiaries’ control. If we sustain losses in the future, our ability to repay and service our
debt may be materially impaired.

If we are unable to generate sufficient cash flow to meet our payment obligations, we may be forced to
reduce or delay planned expansions or capital expenditures, sell significant assets, discontinue specified
operations, obtain additional funding in the form of debt or equity capital or attempt to restructure or refinance
all or a portion of our debt on or before maturity. We cannot assure you that we would be able to accomplish
any of these alternatives on a timely basis or on commercially reasonable terms, if at all. In addition, the terms
of our debt, including the Revolving Credit Facility Agreement and the indentures governing the Existing Notes
and the Notes, will limit our ability to pursue these alternatives. If we are unsuccessful in any of these efforts,
we may not have sufficient cash to meet our obligations.

French tax legislation may restrict the deductibility, for French tax purposes, of all or a portion of the
interest on our indebtedness incurred in France, thus reducing the cash flow available to service our
indebtedness.

The French Finance Law for 2019 includes specific provisions which introduce into French tax
legislation the provisions of the ATAD regarding interest deductibility limitations in respect of fiscal years
opened as from January 1, 2019.
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In relation to such introduction, (i) the provisions of (x) Articles 212 bis and 223 B bis of the French
Tax Code (i.e., the former 25% general limitation of deductibility of financial expenses (“rabot fiscal”)) and (y)
Article 209-IX of the French Tax Code (the “Amendement Carrez” limitation) have been repealed and (ii) the
provisions of Article 212-II of the French Tax Code (i.e., existing thin-capitalization rules) have been amended,
as developed in more detail below.

The other rules limiting interest deductibility remain unchanged, in particular (i) the rules relating to
the maximum rate for interest paid to direct minority shareholders or to related parties (Articles 39.1.3° and 212-
I-(a) of the French Tax Code); and (ii) the Anti Hybrid Loans Provisions as defined below (Article 212-I-(b) of
the French Tax Code).

Under Article 39.1.3° of the French Tax Code, the deduction of interest paid by a French company to
lenders who are direct shareholders of such company but are not related parties to such company within the
meaning of Article 39.12 of the French Tax Code, is subject to the conditions that (i) the share capital of the
borrowing company is fully paid-in and (ii) the interest rate on the corresponding loans does not exceed a rate
equal to the annual average rate of floating rate loans granted by financial establishments for a minimum term of
two years (1.47% with respect to fiscal years closed on December 31, 2018). Non-deductible interest pursuant to
such limitation will be treated as deemed dividend under French tax law and may in particular be subject to
withholding tax, subject to applicable tax treaties. By exception, Article 212, I-(a) of the French Tax Code
provides that, in respect of a given tax year, interest incurred on loans granted by a related party within the
meaning of Article 39.12 of the French Tax Code is deductible up to the rate referred to in Article 39.1.3° of the
French Tax Code or, if higher, up to the rate that the borrowing entity could have obtained from independent
financial credit institutions in similar circumstances.

Pursuant to Article 212 § I-(b) of the French Tax Code the deductibility of interest paid to a related
party within the meaning of Article 39.12 of the French Tax Code is subject to an additional requirement: if the
lender is a related party to the borrower within the meaning of Article 39.12 of the French Tax Code, the French
borrower shall demonstrate, at the French tax authorities’ request, that the lender is, for the current fiscal year
and with respect to the concerned interest, subject to an income tax in an amount that is at least equal to 25% of
the corporate income tax (increased by the French additional social contribution provided for by Article 235 ter
ZC of the French Tax Code) determined under standard French tax rules (the “Anti Hybrid Loans Provisions™).
Where the related-party lender is domiciled or established outside France, the corporate income tax determined
under standard French tax rules shall mean that to which it would have been liable in France on the interest
received if it had been domiciled or established in France.

In this respect, the ATAD 2, which amended the ATAD by, infer alia, extending the scope of the
ATAD to hybrid mismatches involving third countries, may impact the Anti Hybrid Loans Provisions. The
ATAD 2 would be applicable as from January 1, 2020, except for certain of its provisions, which would be
applicable only as from January 1, 2022. The French Finance Law for 2019 does not include any particular
modification of the provisions of Article 212-I-(b) in order to introduce under French tax law the provisions of
the ATAD 2 and such modification should thus occur at a later stage.

Pursuant to Bulletin Officiel des Finances Publiques-Impots BOI-IS-BASE-35-50, n° 230, dated
August 5, 2014, the portion of interest that is not deductible by virtue of Article 212 § I-b) of the French Tax
Code is not to be recharacterized as a “deemed distribution” pursuant to Article 119 et seq. of the French Tax
Code and, therefore, is not subject to the withholding tax set out under Article 119 bis 2 of the French Tax Code.

Pursuant to Article 34 of the French Finance Law for 2019 (codified under Article 212 bis of the
French Tax Code), the deductibility of net financial expenses incurred by an entity in respect of a given fiscal
year is now limited to the highest of (i) € 3 million and (ii) 30% of its adjusted EBITDA in the same fiscal year
(corresponding to its taxable income before offset of carry forward tax losses and without taking into
consideration net financial expenses and, to some extent, depreciation, provisions and capital gains/losses)
generated by such entity (the “30% Limitation”). Such limitation applies to both related-party and third-party
financings regardless of the purpose of these financings, subject to certain limited exceptions.

Furthermore, for entities being part of a group that files eligible consolidated financial statements, a
safeguard clause has been implemented in order to partially exempt companies that are able to demonstrate that
the ratio of their equity over their total assets is equal to or higher than the same ratio computed at the level of
the accounting consolidated group to which they belong. In this specific case, net financial expenses exceeding
the 30% Limitation are deductible up to 75% of their amount.
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French thin-capitalization rules have also been amended and apply cumulatively to the 30% Limitation,
but only to loans granted by related parties and no longer to third party debts guaranteed by related parties. In
this respect, where the amount of the related party debt of a company exceeds a ratio equal to 1.5x the
company’s equity, the deduction of net financial expenses borne by such entity will be deductible for a portion
of their amount up to the highest of (i) 30% of its adjusted EBITDA or (ii) € 3 million multiplied by a ratio
equal to (A) the average amount of sums borrowed from or made available by non-related parties within the
meaning of Article 39-12 of the French Tax Code increased by 1.5x the company’s equity (assessed either at the
beginning or at the closing date of the fiscal year) by (B) the average amount of all sums borrowed by or made
available to the company during said year. The balance of net financial expenses will be deductible for a portion
of their amount up to the highest of (i) 10% of its adjusted EBITDA or (ii) € 1 million multiplied by a ratio
equal to (A) the average amount of sums borrowed from or made available by related parties within the meaning
of Article 39-12 of the French Tax Code exceeding 1.5x the company’s equity (assessed either at the beginning
or at the closing date of the fiscal year) by (B) the average amount of all sums borrowed by or made available to
the company during said fiscal year. Nevertheless, the interest deductibility restriction provided for by these
amended thin-capitalization rules is not applicable if the borrowing company is able to demonstrate that the
overall debt-to-equity ratio of the group (as determined under accounting consolidation rules) to which it
belongs is higher than its own debt-to-equity ratio.

Financial expenses that are disallowed by virtue of the application of the 30% Limitation can be carried
forward indefinitely and deducted in the future under the same conditions. On the other hand, the portion
disallowed as a result of the application of the 10% limitation will only be eligible for carryforward for one third
of its amount. The unused interest deduction capacity of a current fiscal year might also be used over the
following five tax years, but only against financial expenses incurred in those fiscal years, it being noted that
this measure is not available to thinly capitalized entities. Specific rules apply to companies that belong to
French tax-consolidated groups.

The above-mentioned tax rules, as well as generally applicable tax principles, may limit the Group’s
ability to deduct interest accrued on the Group’s indebtedness incurred in France and, as a consequence, may
increase the Group’s tax burden, which could adversely affect the Group’s business, financial condition and
results of operations and reduce the cash flow available to service the Group’s indebtedness.

We may not be able to raise the funds necessary to finance a change of control offer required by the
indentures governing the Existing Notes and the Notes and, if this occurs, we would be in default under the
indentures.

Under the terms of the indentures governing the Notes and the Existing Notes, we will be required to
offer to repurchase the Notes and the Existing Notes upon the occurrence of both certain events constituting a
change of control and a rating decline, which is defined under the indentures governing the Notes and the
Existing Notes to include, among other things, Standard & Poor’s issuing, confirming or maintaining a
corporate rating of the Issuer that is below B+. In addition, upon the occurrence of a change of control as
defined under the Revolving Credit Facility Agreement, we may be obligated to prepay all amounts outstanding
under the Revolving Credit Facility. It is possible that we may not have sufficient funds at the time of a change
of control (and, in the case of the Notes and the Existing Notes a rating decline) to repurchase any or all of the
Notes and the Existing Notes, or repay our outstanding obligations under the Revolving Credit Facility. We
expect that we would require third-party financing to make an offer to purchase the Notes and the Existing
Notes or to repay our outstanding obligations under the Revolving Credit Facility upon a change of control or, in
the case of the Notes and the Existing Notes, a change of control accompanied by a rating decline. We cannot
assure you that we would be able to obtain such financing. Our failure to repurchase any or all of the Notes or
the Existing Notes, as applicable, would be an event of default under the indentures governing the Notes and
each of the Existing Notes, respectively, and would cause a cross-default under the Revolving Credit Facility
Agreement.

Except as described under “Description of the Senior Secured Notes” and “Description of the Senior
Subordinated Notes,” the Indentures governing the Notes will not contain provisions that would require us to
offer to repurchase or redeem the Notes in the event of a reorganization, restructuring, merger, recapitalization
or similar transaction. The change of control provisions contained in the Indentures governing the Notes may
not protect you in the event of highly leveraged transactions and other important corporate events, including
reorganizations, restructurings or mergers that may adversely affect you, because these transactions may not
involve a change in voting power or beneficial interest of the magnitude required to trigger the change of control
provisions or, even if they do, may not constitute a “Change of Control” as defined in the applicable Indenture.
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In addition, the Indentures governing the Notes will not require us to offer to repurchase the Notes unless the
change of control is accompanied by a rating decline.

The definition of “Change of Control” under the indentures governing the Notes and the Existing Notes
will include a disposition to any person of “all or substantially all” of the assets of the Issuer and its restricted
subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase “all or
substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, in
certain circumstances, there may be a degree of uncertainty as to whether a particular transaction would involve
a disposition of “all or substantially all” of the assets of the Issuer and its restricted subsidiaries taken as a whole.
As a result, it may be unclear as to whether a change of control has occurred and whether the Issuer is required
to make an offer to repurchase the Notes.

The Senior Secured Notes and the Guarantees will be structurally subordinated to the liabilities of non-
Guarantor subsidiaries.

As of the Issue Date, certain, but not all, of our subsidiaries will guarantee the Senior Secured Notes.
As of December 31, 2018, on an as adjusted basis after giving effect to the offering of the Notes and the use of
proceeds therefrom, our total borrowings would have been €2,153.7 million for the Issuer and the Senior
Secured Notes Guarantors, and €150.4 million for our non-Guarantor subsidiaries.

Our non-Guarantor operating subsidiaries are separate and distinct legal entities and have no obligation,
contingent or otherwise, to pay any amounts due pursuant to the Notes or to make any funds available therefor,
whether by dividends, loans, distributions or other payments, and do not guarantee the payment of interest on, or
principal of, the Notes. Generally, claims of creditors of a subsidiary, including trade creditors, and claims of
any preferred stockholders of the subsidiary, will have priority with respect to the assets and earnings of the
subsidiary over the claims of creditors of the Company. In the event of any foreclosure, dissolution, winding-up,
liquidation, reorganization, administration or other bankruptcy or insolvency proceeding of any of our
subsidiaries, the creditors of any future Guarantors (including the holders of the Notes) will have no right to
proceed against such subsidiary’s assets and holders of their indebtedness and their trade creditors will generally
be entitled to payment in full of their claims from the assets of those subsidiaries before any Guarantor, as direct
or indirect shareholder, will be entitled to receive any distributions from such subsidiary. As such, the Notes are
structurally subordinated to the creditors (including trade creditors) and any preferred stockholders of our
non-Guarantor subsidiaries.

The Senior Subordinated Notes will not be guaranteed as of the Issue Date. If in the future any of our
subsidiaries accede to the Senior Subordinated Indenture as guarantors of the Senior Subordinated Notes, such
guarantees will be subordinated to those of the Senior Secured Notes, in addition to being structurally
subordinated to the liabilities of any non-Guarantor subsidiaries.

The indentures governing the Notes include provisions that may require us to cause certain of our other
subsidiaries to guarantee the Notes in certain future circumstances, subject to applicable legal limitations and
cost considerations. See “Description of the Senior Secured Notes” and “Description of the Subordinated Notes.”
However, there can be no assurance that these provisions will ever be triggered in future and, if triggered, not
defeated by such legal limitations and cost considerations. Consequently, there can be no assurance that any
additional subsidiaries will ever guarantee the Senior Secured Notes in the future or the Senior Subordinated
Notes at all.

Corporate benefit, financial assistance laws and other limitations on the Guarantees may adversely affect the
validity and enforceability of the Guarantees of the Notes and of the Senior Secured Collateral.

Enforcement of the obligations under a Guarantee against a Guarantor will be subject to certain laws
applicable, and defenses available, to the Issuer or the relevant Guarantor, as the case may be. The Senior
Secured Notes Guarantors are incorporated under the laws of England and Wales and France. Future Guarantors
may be incorporated in other jurisdictions. Although laws differ in these jurisdictions, applicable laws and
defenses may include those that relate to fraudulent conveyance or transfer, financial assistance, corporate
purpose or benefit, voidable preference, insolvency or bankruptcy challenges, preservation of share capital, thin
capitalization, capital maintenance or similar laws and regulations or defenses affecting the rights of creditors
generally. See “Certain Insolvency Law Considerations and Limitations on the Validity and Enforceability of
the Guarantees and the Security Interests.”
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In France, the enforcement of the Guarantees and the security interests in the Senior Secured Collateral
is limited to the maximum amount that can be guaranteed or secured over such Senior Secured Collateral, as
applicable, under the applicable laws of France and England and Wales, to the extent that the granting of such a
Guarantee or security interest in the Senior Secured Collateral is not in the grantor’s corporate interests, or the
burden of such security interest exceeds the benefit to the relevant grantor, or such guarantee or security interest
would be in breach of capital maintenance or thin capitalization rules or any other general statutory laws and
would cause the directors of such subsidiary grantor, in certain jurisdictions, to contravene their fiduciary duties
and incur civil or criminal liability.

In France, the liabilities and obligations under the Guarantees and the security interests in the Senior
Secured Collateral are subject to (i) certain exceptions, including any obligations which, if incurred, would
constitute prohibited financial assistance within the meaning of Article L.225-216 of the French Code de
Commerce or infringement of the provisions of Articles L.242-6 or L.244-1 of the French Code de Commerce;
and (ii) a financial limitation corresponding to an amount equal to the proceeds from the offering of the Notes
which the Issuer has applied for the direct benefit of each French Guarantor through intercompany loans. By
virtue of this limitation, each French Guarantor’s obligations under the Guarantees and the security interests in
the Senior Secured Collateral could be significantly less than amounts payable with respect to the Notes or a
French Guarantor may have effectively no obligation under the Guarantee and the security interest in the Senior
Secured Collateral. French law requires that, when a French company grants a guarantee of third-party
obligations, the guarantee must be in the corporate purpose and corporate interest of the guarantor company.
The existence of a real and adequate benefit to the guarantor and whether the amounts guaranteed are
commensurate with the benefit received are matters of fact as to which French case law provides no clear
guidance.

The interests of our principal shareholders may conflict with your interests.

Our controlling shareholder, Mr. Gérard Déprez, has the power to elect the majority of the members of
our Strategic Committee, all officers and our Management Committee, as well as the directors of our
subsidiaries, and to approve any changes to their organizational documents and any acquisitions or dispositions.

As a result, his actions can affect our strategic decisions, our legal and capital structure and our day to
day operations. In addition, our controlling shareholder may have an interest in pursuing acquisitions,
divestitures or other transactions that, in his judgment, could enhance his equity investment, even though these
transactions might involve risks to you. In the event of a conflict of interest between you and our controlling
shareholder, his actions could affect our ability to meet our payment obligations to you.

Investors may be required to pay a cash amount (“soulte”) in the event they decide to enforce a pledge over
securities granted under French law by judicial or contractual foreclosure of the Senior Secured Collateral
consisting of securities rather than by a sale of such Senior Secured Collateral in a public auction.

Security interests governed by French law may only secure a creditor up to the secured amount that is
due and unpaid to it. Under French law, pledges over securities may generally be enforced at the option of the
secured creditors either (i) by way of a sale of the pledged securities in a public auction (the proceeds of the sale
being paid to the secured creditors) or (ii) by way of judicial foreclosure (attribution judiciaire) or contractual
foreclosure (attribution conventionelle) of the pledged securities to the secured creditors, following which the
secured creditors become the legal owner of the pledged securities. If the secured creditors choose to enforce by
way of foreclosure (whether a judicial foreclosure or contractual foreclosure), the secured liabilities would be
deemed extinguished up to the value of the foreclosed securities. An expert is appointed to determine such value.
If the value of the Senior Secured Collateral exceeds the amount of secured debt, the secured creditors may be
required to pay the pledgor a cash amount (soulte) equal to the difference between the value of the foreclosed
securities as so determined and the amount of the secured debt. This is true regardless of the actual amount of
proceeds ultimately received by the secured creditors from a subsequent on-sale of the Senior Secured Collateral.

If the value of such securities is less than the amount of the secured debt, the relevant amount owed to
the relevant creditors will be reduced by an amount equal to the value of such securities, and the remaining
amount owed to such creditors will be unsecured in that respect.

Should the holders of the Senior Secured Notes decline to request the judicial or contractual foreclosure
of the securities, an enforcement of the pledged securities could be undertaken through a public auction in
accordance with applicable law. As public auction procedures are not designed for a sale of a business as a
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going concern, it is possible that the sale price received in any such auction might not reflect the value of the
Company the shares of which are pledge as a going concern.

The security over the Senior Secured Collateral will not be granted directly to the holders of the Senior
Secured Notes.

Under French law, the pledgee of a French law security interest and the creditor of the claim secured by
such security interest are required to be the same person. Such security interest cannot be held on behalf of third
parties who do not hold the secured claim, unless they act as fiduciary (fiduciaire) under Article 2011 of the
French Civil Code or as security agent (agent des siiretés) pursuant to Articles 2488-6 to 2488-12 of the French
Civil Code. The beneficial holders of interests in the Senior Secured Notes from time to time will not be parties
to the security documents pursuant to which the security interests in the Senior Secured Collateral will be
granted. In order to permit the beneficial holders of the Senior Secured Notes to benefit from a secured claim,
the Intercreditor Agreement provides for the creation of “parallel debt” obligations in favor of the Security
Agent (the “Parallel Debt”) mirroring the obligations of the Issuer towards the holders of the Senior Secured
Notes under or in connection with the Senior Secured Indenture (the “Principal Obligations”). Any payment in
respect of the Principal Obligations shall discharge the corresponding Parallel Debt and any payment in respect
of the Parallel Debt shall discharge the corresponding Principal Obligations. The Security Agent will have,
pursuant to the Parallel Debt, a claim against the Issuer for the full principal amount of the Senior Secured Notes.
The holders of the Senior Secured Notes will not be entitled to enforce such security interest except through the
Trustee as trustee for the Senior Secured Notes.

Although the French Supreme Court (Cour de cassation) has recognized, in a decision rendered in the
context of safeguard proceedings opened in France, that, subject to certain conditions being met, the parallel
debt mechanisms governed by New York law (Cass. com. 13 September 2011 n°10-25.533 Belvédere), were not
incompatible with the French legal concept of international public policy (ordre public international), there can
be no assurance that such a structure will be given effect in all cases by French courts. Indeed, this decision
cannot be considered as a general recognition of the enforceability in France of the rights of a security agent
benefiting from a parallel debt claim, and no assurance can be given that such a structure will be upheld by other
French courts if tested.

To the extent that the security interests in the Senior Secured Collateral created to the benefit of the
Security Agent as creditor of the Parallel Debt under the Parallel Debt construction are successfully challenged
by other parties, holders of the Senior Secured Notes will not be entitled to receive on this basis any proceeds
from an enforcement of the security interests in the Senior Secured Collateral, which in turn could materially
and adversely affect the recovery under the Senior Secured Collateral in the case of an event of default. In
addition, the holders of the Senior Secured Notes will bear some risks associated with the possible insolvency or
bankruptcy of the Security Agent as the beneficiary of the Parallel Debt.

The Trustee as trustee for the Senior Secured Notes will have certain assigned duties and rights under
the Senior Secured Indenture that become particularly important following Defaults or Events of Default, and
acts in a fiduciary capacity in the best interests of the holders of the Senior Secured Notes.

The concept of “trust” has been recognized by the French Tax Code and the French Supreme Court
(Cour de cassation), which has held, in the same published decision referred to above (Cass. com. 13 September
2011 n°10-25.533 Belvédere) that a trustee validly appointed under a trust governed by the laws of the State of
New York could validly be regarded as a creditor in safeguard proceedings commenced in France. However,
while substantial comfort may be derived from the above, France has not ratified the Hague Convention of
July 1, 1985 on the law applicable to trusts and on their recognition, so that the concept of “trust” has not been
generally recognized under French law.

The security interests to be granted in favor of holders of the Senior Secured Notes do not rank pari passu
with the security interests granted in favor of holders of the Existing Senior Secured Notes, and we are
relying on the Intercreditor Agreement to achieve a first priority lien in respect of the Senior Secured
Collateral securing the Senior Secured Notes.

The Existing Senior Secured Notes are secured by a first priority security interest in the Senior Secured
Collateral. The Senior Secured Notes will be secured by a security interest in the Senior Secured Collateral
ranking after any then-existing security interest granted over the Senior Secured Collateral. Pursuant to the
terms of the Intercreditor Agreement, the Senior Secured Notes will be treated and deemed to be secured on the
Senior Secured Collateral on a pari passu basis with the Existing Senior Secured Notes and any other Senior
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Secured Liabilities (See “Description of Certain Financing Arrangements—Intercreditor Agreement—
Additional Security and Guarantees—Senior Secured Creditors”). Therefore, the first-priority right in the Senior
Secured Collateral granted to the holders of the Senior Secured Notes will depend on the enforceability of the
Intercreditor Agreement. As a result, if the Intercreditor Agreement or the relevant provisions thereof were
found to be invalid or held to be unenforceable for any reason, or if an administrator refuses to give effect to it,
the holders of the Senior Secured Notes would not benefit from such first-priority treatment and the security
interests granted in favor of holders of the Senior Secured Notes in France would rank behind and be
subordinated to any prior ranking security interests, including security interests granted in favor of the Existing
Senior Secured Notes.

Rights in the Senior Secured Collateral may be adversely affected by the failure to perfect security interests in
the Senior Secured Collateral and no assurance can be given on the priority of a security interest if it is not
publicly registered.

Under applicable law, a security interest in certain assets can only be properly perfected, and its priority
retained, through certain actions undertaken by the secured party and the grantor of the security. The liens on the
Senior Secured Collateral securing the Senior Secured Notes may not be perfected with respect to the claims of
the Senior Secured Notes if we fail or are unable to take the actions required to perfect any of these liens.
Furthermore, it should be noted that neither the Trustee as trustee for the Senior Secured Notes nor the Security
Agent shall have any obligation to take any steps or action to perfect any of these liens.

In France, pledges over the securities of French companies in the form of a stock company (société par
actions) that are governed by French law consist of pledges over a securities account (nantissement de compte
de titres) in which the relevant securities are registered. The securities account pledges will be validly
established after execution of a statement of pledge (déclaration de nantissement de compte titres financiers) by
each security provider in favor of the Security Agent. Each statement of pledge will have to be registered in the
relevant shareholder’s account (compte d’actionnaire) and shares registry (registre de mouvement de titres) of
each relevant French company. In France, no lien searches are available for security interests which are not
publicly registered, with the result that no assurance can be given on the priority of a security interest if it is not
publicly registered.

Furthermore, the enforceability against third parties of certain French law intellectual property rights
security interest is subject to registration of the relevant security documents pursuant to which the security
interest in the Senior Secured Collateral will be granted with the appropriate intellectual property register in
France. Absent registration such security will not be enforceable against third parties.

French insolvency laws may not be as favorable to you as the insolvency laws of the United States or other
countries.

We conduct a major part of our business activity in France and, to the extent that the center of our main
interests is deemed to be in France, we could be subject to French insolvency proceedings affecting creditors,
including court-assisted pre-insolvency proceedings (mandat ad hoc proceedings (procédure de mandat ad hoc)
or conciliation proceedings (procédure de conciliation)), court-controlled insolvency proceedings (safeguard
proceedings (procédure de sauvegarde), accelerated safeguard proceedings (procédure de sauvegarde
accélérée), accelerated financial safeguard proceedings (procédure de sauvegarde financiére accélérée) (“SFA
proceedings”) and reorganization or liquidation proceedings (redressement ou liquidation judiciaire)). In
general, French insolvency legislation favors the continuation of a business and protection of employment over
the payment of creditors and could limit your ability to enforce your rights under the Notes. See “Certain
Insolvency Law Considerations and Limitations on the Validity and Enforceability of the Guarantees and the
Security Interests.”

A Noteholder’s effective yield on the Notes may be diminished by the tax impact on that Noteholder of its
investment in the Notes.

Payments of interest on the Notes, or profits realized by the Noteholder upon the sale or repayment of
the Notes, may be subject to taxation in the Noteholder’s home jurisdiction or in other jurisdictions in which it is
required to pay taxes. Certain French, EU, and US tax matters relating to an investment in the Notes are
summarized under “Taxation;” however, that section does not contain a comprehensive description of the tax
impact of an investment in the Notes and the tax impact on an individual Noteholder may differ from the impact
described in that section. The Issuer advises all investors to contact their own tax advisors for advice on the tax
impact of an investment in the Notes.
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Transactions in the Notes could be subject to the European financial transaction tax, if adopted.

On February 14, 2013, the European Commission published a proposal for a Directive for a common
financial transaction tax (the “FTT”) in Austria, Belgium, Estonia, France, Germany, Greece, Italy, Portugal,
Slovenia, Slovakia and Spain (together, except for Estonia, the “Participating Member States”) and which, if
enacted and implemented by France, should replace the French FTT. Following the ECOFIN Council meeting
of December 8, 2015, Estonia officially announced its withdrawal from the negotiations and, on March 16, 2016,
completed the formalities required to leave the enhanced cooperation on FTT.

The EU FTT could, if introduced in its current draft form, apply, under certain circumstances, to some
transactions involving the Senior Secured Notes and to persons both established within and outside the
Participating Member States. On October 10, 2016, the European Commission has been tasked with the drafting
of the legislation that will be submitted to the Participating Member States. However, and despite several
attempts, no agreement has been found between the Participating Member States so far. Recently, France and
Germany expressed their wish to adopt EU FTIT that would be inspired by the French FTT. The ECOFIN
indicated on June 27, 2018 that Participating Member States are currently considering such proposal. However,
no final agreement has been reached yet.

The EU FTT proposal remains subject to negotiation between the Participating Member States, the
scope of such tax being therefore uncertain. The timing of its implementation remains also unclear. Additional
EU member states may decide to participate and certain of the Participating Member States may decide to
withdraw. Prospective holders of the Notes are advised to seek their own professional advice in relation to the
consequences of the FTT associated with subscribing for, purchasing, holding and disposing of the Notes.

Because we are organized under the laws of France, you may be unable to recover in civil proceedings for
U.S. securities laws violations.

We are an entity organized under the laws of France with our registered offices or principal place of
business in France. Our directors, officers and other executive are neither residents nor citizens of the United
States (the “French Individuals™). Furthermore, most of our assets or the French Individuals are located outside
of the United States. As a result, judgments of U.S. courts, including those predicated on the civil liability
provisions of the federal securities laws of the United States, may not be enforceable in French courts. As a
result, holders of Notes who obtain a judgment against us in the United States may not be able to require us to
pay the amount of the judgment. It may not be possible for holders to effect service of process within the United
States upon the French Individuals, or us, or to enforce against them or us judgments of United States courts
predicated upon civil liability provisions of the federal securities laws of the United States.

However, it may be possible for the holders of the Notes to effect service of process within France
upon those persons or us, provided that The Hague Convention on the Service Abroad of Judicial and
Extrajudicial Documents in Civil or Commercial Matters of November 15, 1965 is complied with. The United
States and France are not parties to a treaty providing for the reciprocal recognition and enforcement of
judgments, other than arbitral awards rendered in civil and commercial matters. Accordingly, a judgment
rendered by any U.S. federal or state court based on civil liability, whether or not predicated solely upon U.S.
federal or state securities laws, would not directly be recognized or enforceable in France.

A party in whose favor such judgment was rendered could initiate enforcement proceedings (exequatur)
in France before the relevant civil court (Tribunal de Grande Instance) that has exclusive jurisdiction over such
matter.

Enforcement in France of such U.S. judgment could be obtained following proper (i.e., non ex parte)
proceedings if such U.S. judgment is enforceable in the United States and if the French civil court is satisfied
that certain conditions have been met. See “Service of Process and Enforcement of Liabilities.”

There may not be an active trading market for the Notes, in which case your ability to sell your Notes may be
limited.

There is no existing market for the Notes. We cannot assure you as to:
e the liquidity of any market in the Notes;

e your ability to sell your Notes; or
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e the prices at which you would be able to sell your Notes.

The initial purchasers of the Notes have informed us that they intend to make a market in the Notes
after completing this offering. However, the initial purchasers are not obligated to make a market in the Notes
and may cease market-making at any time. In addition, changes in the overall market for high-yield securities
and changes in our financial performance or in the markets where we operate may adversely affect the liquidity
of the trading market in these Notes and the market price quoted for these Notes. As a result, we cannot assure
you that an active trading market will actually develop for these Notes.

Historically, the markets for non-investment grade debt such as the Notes have been subject to
disruptions that have caused substantial volatility in their prices. Future trading prices for the Notes will depend
on many factors, including, among other things, prevailing interest rates, our operating results and the market
for similar securities. The market, if any, for the Notes may be subject to similar disruptions. Any disruptions
may have an adverse effect on the holders of the Notes, regardless of our prospects and financial performance.
As a result, there is no assurance that there will be an active trading market for the Notes. If no active trading
market develops, you may not be able to resell your holding of the Notes at a fair value, if at all.

Although an application has been made for the Notes to be listed on the Official List of the
Luxembourg Stock Exchange and admitted to trading on the Euro MTF, we cannot assure you that the Notes
will remain listed thereon. Although no assurance is made as to the liquidity of the Notes as a result of the
admission to trading on the Euro MTF, the delisting of the Notes from the Official List may have a material
effect on a holder’s ability to resell the Notes in the secondary market.

In addition, the Indentures governing the Notes will allow the Issuer to issue additional Notes in the
future which could adversely impact the liquidity of the Notes.

The transfer of the Notes is restricted.

The Notes have not been registered under the Securities Act or the securities laws of any jurisdiction
and, unless so registered, may not be offered or sold except pursuant to an exemption from, or transaction not
subject to, the registration requirements of the Securities Act and any other applicable laws. See “Notice to
Investors.” We have not agreed to or otherwise undertaken to register the Notes, and have no intention to do so.

Certain considerations relating to book-entry interests.

Unless and until Notes in definitive registered form, or Definitive Registered Notes (as defined in
“Description of the Senior Secured Notes” and “Description of the Senior Subordinated Notes”) are issued in
exchange for book-entry interests, owners of book-entry interests will not be considered owners or holders of
such Notes. The common depositary for Euroclear and Clearstream (or its nominee) will be the sole holder of
the global notes representing the Notes. After payment by the Paying Agent to Euroclear and Clearstream, the
Issuer will have no responsibility or liability for the payment of interest, principal or other amounts to the
owners of book-entry interests. Accordingly, if you own a book-entry interest, you must rely on the procedures
of Euroclear or Clearstream, as applicable, and if you are not a participant in Euroclear or Clearstream, on the
procedures of the participant through which you own your interest, to exercise any rights of a holder under the
Indentures. See “Book-Entry, Delivery and Form.”

Unlike the holders of the Notes themselves, owners of book-entry interests will not have the direct right
to act upon the Issuer’s solicitations for consents, requests for waivers or other actions from holders of the Notes.
Instead, if you own a book-entry interest, you will be permitted to act only to the extent you have received
appropriate proxies to do so from Euroclear or Clearstream. There can be no assurance that procedures
implemented for the granting of such proxies will be sufficient to enable you to vote on any request actions on a
timely basis.

Similarly, upon the occurrence of an Event of Default under the Indentures governing the Notes, unless
and until Definitive Registered Notes are issued in respect of all book-entry interests, if you own a book-entry
interest, you will be restricted to acting through Euroclear or Clearstream. The Issuer cannot assure you that the
procedures to be implemented through Euroclear or Clearstream will be adequate to ensure the timely exercise
of rights under the Notes. See “Book-Entry, Delivery and Form.”
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You may face currency exchange risks by investing in the Notes.

The Notes are denominated and payable in euro. If you measure your investment returns by reference
to a currency other than the currency in which your notes are denominated, investment in such notes entails
foreign currency exchange-related risks due to, among other factors, possible significant changes in the value of
the euro, as applicable, relative to the currency you use to measure your investment returns, caused by economic,
political and other factors which affect exchange rates and over which we have no control. Depreciation of the
euro, as applicable, against the currency by reference to which you measure your investment returns would
cause a decrease in the effective yield of the Notes below their stated coupon rates and could result in a loss to
you when the return on the Notes is translated into the currency by reference to which you measure your
investment returns. There may be tax consequences for you as a result of any foreign currency exchange gains
or losses resulting from your investment in the Notes. You should consult your tax advisor concerning the tax
consequences to you of acquiring, holding and disposing of the Notes.

Issuances of Additional Notes may not be fungible with the Notes, which may adversely affect the value of the
Notes.

The Issuer may issue and sell additional notes under either of the Indentures (“Additional Notes™), such
Additional Notes having identical terms and conditions as the applicable Notes if, the conditions for such
additional issuance are satisfied. Whether any Additional Notes would be fungible with the applicable Notes for
U.S. federal income tax purposes would depend on whether the issuance of such Additional Notes is treated as
part of the same issue as the applicable Notes for such purposes. This determination will depend on facts that
cannot be determined at this time, including the date when the Additional Notes are issued, the yield of the
applicable Notes at that time (based on their fair market value)and whether such Notes are publicly traded or
quoted at the time of the issuance of the Additional Notes. If the Additional Notes are not treated as part of the
same issue as the applicable Notes for U.S. federal income tax purposes and the Additional Notes are issued
with at least a statutorily defined de minimis amount of original issue discount (“OID”) for U.S. federal income
tax purposes, the market value of the applicable Notes may be adversely affected unless the Additional Notes
can be distinguished from the applicable Notes. See “Taxation—Certain U.S. Federal Income Tax
Considerations—Additional Notes.”

Risks Related to the Senior Secured Notes

The Senior Secured Notes are secured only by security interests over certain of our assets and are not secured
by any assets that secure the Revolving Credit Facility.

The Senior Secured Notes are secured only by the Senior Secured Collateral. Furthermore, the Senior
Secured Indenture governing the Senior Secured Notes will permit us to incur additional debt that can be
secured by liens on the Senior Secured Collateral that have the same priority with the liens on the Senior
Secured Collateral that secures the Senior Secured Notes. Many of our assets, such as certain assets owned by
our subsidiaries, are not part of the Senior Secured Collateral securing the Senior Secured Notes. With respect to
those assets that are not part of the Senior Secured Collateral securing the Senior Secured Notes but which
secure other obligations (such as the commercial receivables and related bank account securing our Revolving
Credit Facility), the Senior Secured Notes will be effectively junior to these obligations to the extent of the value
of such assets. Holders of the indebtedness under our Revolving Credit Facility will be entitled to receive
proceeds from the realization of value of their separate collateral to repay such indebtedness in full before the
holders of the Senior Secured Notes or any pari passu indebtedness will be entitled to any recovery from such
collateral. As a result, holders of the Senior Secured Notes will only be entitled to receive proceeds from the
realization of value of the commercial receivables securing the Revolving Credit Facility after all indebtedness
and other obligations under such facility are repaid in full.

The Senior Secured Collateral may not be sufficient to secure the obligations under the Senior Secured Notes.

The Senior Secured Notes will be secured by security interests with respect to the Senior Secured
Collateral. The Senior Secured Collateral which also secures the Existing Senior Secured Notes pursuant to the
Intercreditor Agreement may also secure additional debt to the extent permitted by the terms of the indentures
governing the Notes, the Existing Notes and the Intercreditor Agreement, including certain hedging obligations.
Your rights as a holder of the Senior Secured Notes to the Senior Secured Collateral would be diluted by any
increase in the debt secured by the Senior Secured Collateral or a reduction in the value of the Senior Secured
Collateral securing the Senior Secured Notes.
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No appraisals of any collateral have been prepared in connection with the offering of the Senior
Secured Notes. There also can be no assurance that the collateral could be sold and, even if sold, the timing of
its liquidation is uncertain. The value of the Senior Secured Collateral and the amount to be received upon a sale
of such collateral will depend upon many factors, including, among others, the ability to sell the Senior Secured
Collateral in an orderly sale, the condition of the economies in which our operations are located and the
availability of buyers. The book value of the Senior Secured Collateral should not be relied on as a measure of
realizable value for such assets. All or a portion of the Senior Secured Collateral may be illiquid and may have
no readily ascertainable market value. Likewise, we cannot assure you that there will be a market for the sale of
the Senior Secured Collateral, or, if such a market exists, that there will not be a substantial delay in its
liquidation. In addition, the share pledges of an entity may be of no value if that entity is subject to an
insolvency or bankruptcy proceeding. The security interest in the Senior Secured Collateral will be released in
connection with an enforcement sale pursuant to the Intercreditor Agreement.

The Senior Secured Notes will be secured only to the extent of the value of the assets that have been granted
as security for the Senior Secured Notes.

To the extent that the claims of the holders of the Senior Secured Notes and the Existing Senior
Secured Notes (and of any Additional Secured Liabilities that may be secured by the Senior Secured Collateral
in accordance with the terms of the Existing Senior Secured Notes Indentures, the Senior Secured Indenture and
the Intercreditor Agreement) exceed the value of the assets securing those notes and other obligations, those
claims of the holders of such notes will rank equally with the claims of the holders of all other existing and
future senior unsecured indebtedness ranking pari passu with such notes (including the bilateral credit facilities
extended to Loxam and trade payables). As a result, if the value of the assets pledged as security for the Senior
Secured Notes is less than the value of the claims of the holders of the Senior Secured Notes and the Existing
Senior Secured Notes (and of any Additional Secured Liabilities that may be secured by the Senior Secured
Collateral in accordance with the terms of the Existing Senior Secured Notes Indentures and the Intercreditor
Agreement), those claims of the holders of the Senior Secured Notes may not be satisfied in full before the
claims of certain unsecured creditors have been paid.

There are circumstances other than repayment or discharge of the Senior Secured Notes under which the
security interests in the Senior Secured Collateral with respect to the Senior Secured Notes will be released
automatically without your consent or the consent of the Trustee as trustee for the Senior Secured Notes.

Under various circumstances, the security interests in the Senior Secured Collateral securing the Senior
Secured Notes will be automatically and unconditionally released, including (without limitation):

(D upon the sale, disposition or transfer of such Senior Secured Collateral (including by way of
merger, consolidation, amalgamation or combination) to a Person that is not (either before or
after giving effect to such transaction), the Issuer or a Restricted Subsidiary of the Issuer, if
such sale, disposition or transfer does not violate the asset sale provisions of the Senior
Secured Indenture governing the Senior Secured Notes;

2) upon the sale, disposition or transfer of Capital Stock of the Restricted Subsidiary that has
pledged such Senior Secured Collateral (or Capital Stock of a Parent of the relevant Restricted
Subsidiary (other than the Issuer)) to a Person that is not (either before or after giving effect to
such transaction) the Issuer or a Restricted Subsidiary of the Issuer, if (i) after giving effect to
such sale, disposition or transfer, such Person is no longer a Restricted Subsidiary of the Issuer
and (ii) the sale, disposition or transfer does not violate the asset sale provisions of the
indenture governing the Senior Secured Notes;

3) upon the defeasance or discharge of the Senior Secured Notes in each case, in accordance with
the terms of the indenture governing the Senior Secured Notes;

4) if the relevant Restricted Subsidiary is designated as an Unrestricted Subsidiary (or is a
Subsidiary of such designated Subsidiary) and such designation complies with the other
applicable provisions of the indenture governing the Senior Secured Notes (in which case, for
the avoidance of doubt, such release will be of the property and assets (as well as any Equity
Interests and Indebtedness) of such Restricted Subsidiary);

5) upon full and final repayment of the Senior Secured Notes; and
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6) in accordance with the amendment and waiver provisions of the indenture governing the
Senior Secured Notes.

Risks Related to the Senior Subordinated Notes

The Senior Subordinated Notes will be subordinated to our existing and future senior debt and are subject to
restrictions on payment and enforcement.

The Senior Subordinated Notes will be general unsecured senior subordinated obligations of the Issuer
and will:

e  be expressly subordinated in right of payment to indebtedness incurred under the Revolving
Credit Facility, the Existing Senior Secured Notes, the Senior Secured Notes (including the Senior
Secured Notes Guarantees) and other future senior indebtedness of the Issuer and the Guarantor(s);

e rank pari passu in right of payment with any existing and future indebtedness of the Issuer and the
Guarantor(s) (other than Senior Indebtedness) that is not expressly subordinated in right of
payment to the Senior Subordinated Notes including the Existing Senior Subordinated Notes; and

e  be effectively subordinated to all secured debt of the Issuer and the Guarantor(s), including the
Existing Senior Secured Notes, the Senior Secured Notes and any indebtedness under the
Revolving Credit Facility, to the extent of the value of the collateral securing such debt.

In addition, no enforcement action with respect to the Senior Subordinated Notes may be taken unless
(subject to certain limited exceptions): (i) any enforcement action has been taken with respect to senior debt
(provided that in this case enforcement action with respect to the Senior Subordinated Notes must match the
enforcement action commenced by the senior creditors and can only be taken against the same debtor); (ii) there
is a default on the Senior Subordinated Notes outstanding after a period of 179 days after the date on which the
relevant senior creditor representatives have received written notice of such default; (iii) an insolvency event has
occurred with respect to a debtor; or (iv) each relevant senior creditor representative has given its consent to the
proposed action. See “Description of Certain Financing Arrangements—Intercreditor Agreement.”

In addition, the Intercreditor Agreement contains significant restrictions with respect to payments on
the Senior Subordinated Notes (including being subject to a blockage on payments upon the occurrence of
certain events of default with respect to senior debt). Until the liabilities of the lenders under the Revolving
Credit Facility, the Existing Senior Secured Notes, the Senior Secured Notes and holders of other senior
obligations are fully discharged or the relevant event of default with respect to the senior debt has been
remedied or waived, payments will not be permitted to be made in respect of the Senior Subordinated Notes
until the expiration of the applicable payment blockage period (unless such parties otherwise consent thereto).

In some circumstances, including in the case in which payments were received on the Senior
Subordinated Notes in breach of the Intercreditor Agreement, holders of Senior Subordinated Notes would be
required to turn over such payments to the Security Agent for application in accordance with the waterfall
provisions of Intercreditor Agreement. See “Description of Certain Financing Arrangements—Intercreditor
Agreement—Application of Proceeds.”

As of December 31, 2018, on an as adjusted basis giving effect to the offering of the Notes and the
transactions contemplated hereby, €1,610.2 million in priority debt, consisting of secured debt of the Issuer plus
any debt of our subsidiaries, ranking effectively senior to the Senior Subordinated Notes would have been
outstanding. See “Summary Consolidated Financial Information—Other Financial and Operating Data” and
“Capitalization.”

Claims of our senior secured creditors will have priority with respect to their security over the claims of
holders of Senior Subordinated Notes, to the extent of the value of the assets securing such indebtedness.

Claims of our senior secured creditors will have priority with respect to the assets securing their
indebtedness over the claims of holders of the Senior Subordinated Notes. As such, the Senior Subordinated
Notes will be effectively subordinated to any secured indebtedness to the extent of the value of the assets
securing such indebtedness or other obligations. In the event that any of the senior secured indebtedness of the
Issuer or any Guarantors of the Senior Subordinated Notes becomes due or the creditors in respect thereof
commence enforcement proceedings against collateral that secures such indebtedness, the collateral remaining
after repayment of that secured indebtedness may not be sufficient to repay all amounts owing in respect of the
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Senior Subordinated Notes. As a result, holders of Senior Subordinated Notes may receive less, ratably, than
holders of senior secured indebtedness of the Issuer or any Guarantor.
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USE OF PROCEEDS

We expect the gross proceeds to be received by us from the offering to be €500,000,000.

The net proceeds to be received by us from the offering, after deducting estimated commissions, fees
and expenses including underwriting fees and commissions, other financing fees, professional and legal fees,
financial advisory fees and other transaction costs, are estimated at approximately €496,200,000. We intend to
use the net proceeds from the offering to redeem the outstanding aggregate principal amounts of our 2021
Senior Secured Notes and our 2022 Senior Subordinated Notes in full (including the payment of associated call
premiums), to pay the fees and expenses related to the offering and for other general corporate purposes.

The table below presents our sources and uses of funds from the offering of the Notes assuming an

Issue Date of April 11, 2019.

Sources of Funds Amount Uses of Funds Amount
(in millions of (in millions of
euros) euros)
Senior Secured Notes offered Redemption in full of 2021 Senior
hereby....oovivveveierirciereeeeieean 300.0  Secured Notes V.......cocovveveveverererennns 246.0
Senior Subordinated Notes Redemption in full of 2022 Senior
offered hereby .......ccccovevvvvvrvennane. 200.0  Subordinated Notes @ ...................... 238.0
Estimated fees and expenses @............ 3.8
General corporate pUrposes................. 12.3
Total sources 500.0 Total uses 500.0

1

Represents the repayment in full of €239.3 million in aggregate principal amount of the 2021 Senior Secured Notes at a redemption

price of 101.219% plus accrued and unpaid interest to, but excluding the assumed date of redemption.

@

Represents the repayment in full of €225.0 million in aggregate principal amount of the 2022 Senior Subordinated Notes at a

redemption price of 103.500% plus accrued and unpaid interest to, but excluding the assumed date of redemption.

Represents our estimate of commissions, fees and expenses in connection with or otherwise related to the offering of the Notes and the

application of the proceeds therefrom, including underwriting fees and commissions, other financing fees professional and legal fees,
financial advisory fees and other transaction costs. Actual fees and expenses may differ.
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CAPITALIZATION
The following table presents our cash position and capitalization as of December 31, 2018:
° on an actual basis; and

e as adjusted for the issuance of the Notes offered hereby and the application of the net proceeds
from this offering in the manner described under “Use of Proceeds.”

You should read this table in conjunction with “Use of Proceeds,” “Management’s Discussion and

Analysis of Financial Condition and Results of Operations,” “Description of Certain Financing Arrangements”
and our consolidated financial statements, and the notes thereto, a free English language translation of which is
included elsewhere in this listing prospectus.

December 31, 2018
Actual As adjusted
(in millions of euros)

Cash and cash equivalents ¥ 143.8 156.1
Debt:
Bilateral credit facilities @ ........cooivveveieieeeieeeeeeeeeeeee e 310.0 310.0
Nationwide Revolving Credit Facility @ .........cccoooeririniniireeeeiceees 99.1 99.1
Revolving Credit Facility — —
FINANCE 188SES ©) ..ottt 293.3 293.3
Other financial debt © ............cccoviviiiiieeeeeeeeeeeeee e 12.8 1.7
2021 Senior Secured NOtes 7 .......ocvviivieieiiieeeeeeeeee e 239.3 —
2022 Senior Subordinated NOtes P........c.ccooieveoeiieeeeeeeee e 225.0 —
2022 Senior Secured NOtes 7 .......oovoivvivviiiieieieeeeeeeeeeeeeeeeee e 300.0 300.0
2023 Senior Secured NOtES 7 .......ocvivivviviieiieieieeeeeeeeeeeee e 250.0 250.0
2024 Senior Secured NOteS P .....c.oovvivvivviiiieieieeeeeeeeeeeeeee e 300.0 300.0
2025 Senior Subordinated NOtes P...........cccovveieieiieieiieeereeeeeereeeenes 250.0 250.0
Senior Secured Notes offered hereby .........c.coveveviivveiiieieceeeee — 300.0
Senior Subordinated Notes offered hereby @ ...........cccoevvvevvvvvreererennnnn. — 200.0
Total debt ® 2,279.5 2,304.1
Shareholders’ equity 630.5 630.5
Total capitalization 2,910.0 2,934.6
(1) As adjusted cash and cash equivalents reflects the net proceeds from the offering of the Notes after giving effect to the redemption of

2

3

“)

®)

©)

the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes, including the payment of €8.8 million in accrued and unpaid
interest to, but excluding, the date of redemption of the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes in
connection with their redemption.

Our bilateral credit facilities consist of senior unsecured loans borrowed by us and certain of our subsidiaries from a variety of banks.
Of the total amount drawn under the bilateral credit facilities as of December 31, 2018, €242.2 million was owed by Loxam S.A.S.,
and €67.8 million was owed by our subsidiaries (a portion of which was guaranteed by Loxam S.A.S.). See “Description of Certain
Financing Arrangements—Bilateral Credit Facilities.”

The Nationwide Revolving Facility provides for borrowings of up to an aggregate of £90 million on a committed basis. See
“Description of Certain Financing Arrangements—Nationwide Revolving Facility Agreement.” Represents the amount outstanding
under the Nationwide Revolving Facility, net of issuance costs.

The Revolving Credit Facility provides for borrowings of up to an aggregate of €75.0 million. See “Description of Certain Financing
Arrangements—Revolving Credit Facility Agreement.” As of December 31, 2018, no amounts were drawn under the Revolving Credit
Facility. We do not intend to draw under the Revolving Credit Facility on the Issue Date.

Our finance leases are secured by liens over equipment in our fleet and generally have maturities of five years. Of the amounts drawn
under finance leases as of December 31, 2018, €207.0 million was owed by Loxam S.A.S. and €86.3 million was owed by our
subsidiaries.

Other financial debt is composed of €18.2 million of accrued interest on debt, €4.4 million of other financial debt and €2.4 million of
bank overdrafts, less the unamortized portion of capitalized debt issuance costs of €12.1 million (composed of €0.4 million related to
the 2021 Senior Secured Notes, €0.9 million related to the 2022 Senior Subordinated Notes, €1.5 million related to the 2023 Senior
Secured Notes, €2.3 million related to the 2022 Senior Secured Notes, €3.6 million related to the 2024 Senior Secured Notes and €3.3
million related to the 2025 Senior Subordinated Notes). Other financial debt, as adjusted, takes into account (i) an estimated €3.8
million in capitalized debt issuance costs related to the issuance of the Notes offered hereby, (ii) the reversal of €1.4 million in the
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unamortized portion of capitalized debt issuance costs related to the issuance of the 2021 Senior Secured Notes and the 2022 Senior
Subordinated Notes due to their redemption and (iii) the payment of €8.8 million in accrued and unpaid interest to, but excluding, the
date of redemption of the 2021 Senior Secured Notes and the 2022 Senior Subordinated Notes in connection with their redemption.

(7) Represents outstanding aggregate principal amount.

(8) Presented net of the unamortized portion of capitalized debt issuance costs.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following tables present our selected consolidated financial information as of and for the years
ended December 31, 2016, 2017 and 2018 derived from our audited consolidated annual financial statements,
which were audited by our Auditors. An English language translation of our audited consolidated financial
statements as of and for the years ended December 31, 2016, 2017 and 2018 is included elsewhere in this listing
prospectus, together with a free English language translation of the audit reports thereon from our Auditors. Our
consolidated financial statements were prepared in accordance with IFRS.

The selected financial information included below is not necessarily indicative of our future results of
operations and should be read in conjunction with, and is qualified in its entirety by reference to, our
consolidated financial statements, including the notes thereto, a free English language translation of which is
included elsewhere in this listing prospectus, “Presentation of Financial and Other Information,” “Use of
Proceeds,” “Capitalization” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.”

Consolidated Income Statement Information

Year ended December 31,

2016 2017 2018
(in millions of euros)

REVEIUE ... 926.8 1,367.7 1,482.6
Other iINCOME(™) ....uviiieiiii e 56.3 62.6 56.7
Operating inCome ..............ccccoeeviieniieniienie e 983.0 1,430.3 1,539.3
Purchases consumed ............cocoovieeeeiiiieieciiee e (105.5) (144.4) (162.8)
Personnel eXpenses ........ceevvveerieerniieniiieinienee et (244.4) (360.1) (381.3)
Other CUITENt EXPENSES ....eeruvrerreeriieriieerieenieeerireeieeeieesaees 311.7) (443.3) 475.3)
Taxes and dUties ........cccveeeeeuieeeeiiieeeeiiee e e e (16.6) (18.5) (19.3)
Depreciation and amortization...............cc.vevevevevevrvrvvnnenennns (143.7) (238.4) (287.8)
Profit from ordinary operations.................cccocevverrnnennen. 161.1 225.6 212.9
Other operating income and eXpense.........ceccveervverrueeerueennnee. (19.9) 4.5) 0.2
Operating profit................ccocovviriirienieeee e 141.2 221.2 213.2
Interest and financing-related eXpenses.........cccocveerueerueennen. (63.1) (93.3) 97.2)
Other financial EXPenSes.......ceevveerrieerriierrieriieerreeeeeeeeeees (31.8) (26.9) 7.7
Financial INCOME............ccoeeuuieiiiiieeeeiiee e 6.8 3.5 2.8
Financial income (€Xpense) .................cccocooovveveveverernenennns (88.1) (116.7) (102.1)
Profit before tax...............ccccoeviviiieeiiiiee e, 53.0 104.4 111.0
Share of profit of assoCiates.........cccceeveerieriierieeierienieneene. (1.0) (1.3) -
INCOME tAX EXPEIISE ...voveveverererereeeerereseseersseressesesesesessenessesns (17.6) (18.9) (20.6)
Net Profit .........cooovveiieiiiiiiieeee e 344 84.3 90.4
NON-CONtrolling iNtEreSts ...........coovveeveveeerereeeereeereeereseenenens 0.1 0.4 (5.2)
Net profit, Group share......................ccocoivniniininnn. 343 84.6 95.7

(*) Other income includes capital gains on disposal of fleet assets for €43.3 million, €50.6 million and €41.5 million in 2016, 2017 and
2018, respectively. It also includes income from real estate rentals to third parties for €5.8 million, €5.5 million and €6.1 million in
2016, 2017 and 2018, respectively.
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Consolidated Balance Sheet Information

Intangible assets and goodwill..........cc.cceeerninnene
Property, plant and equipment ..........cc.cceeeeveeneenne
Financial assets.........ccocveeeevieeeciiieeeeiiee e,
Financial derivatives.........cc.cccceevveeeeiieeeeeciree e,
Investments in assOCIAteS .........cccueeeeevveeeecuveeeennnen..

Deferred tax asSEtS.......coovvvvvvereeeeeieriereeeeeeeieiinnens

Non-current assets

INVENtOTIES ..ovveeeeiiiieiee e
Trade and other receivables...........c.ccceeeeeevereenneen.
Other current assets ..........ccceeeecvveeercrveeesrveeeenennns
Corporate income tax receivables........cccccevuuenneen.

Cash and cash equivalents .........ccccceevveenveennennnen.

Current assets
Total assets

Share capital ........ccooeeveriiiniiiniieeeeeeeeee
Additional paid-in capital ..........ccccereeneininncninnne
Consolidated reServes ........coocevvereeneenerneeseeneenne
Net profit for the year ........c.cccocevieneinenncincneenne
Shareholders’ equity (Group share) .....c.cceeueee
Non-controlling interests ..........ceeeeereereererseeneenne

Total equity

Employee benefits .........ccccoecevienieneincencncneee
Deferred tax liabilities ..........ccoceeveeneenennernieneenne
Borrowings and financial debt.............ccccceeenene
Financial derivatives..........ccccoeoeerieneeniennieenieneenne

Non-current liabilities

ProviSions .......cccoccveeeieeiiienie et
Borrowings and financial debt.............cccceeenunennnee.
Trade and other payables.........ccccocveevieenevennennnen.
Other [iabilities ......ccocveerveerieinieeieenieeie e,

Corporate income tax liabilities...........ccccueeruuennee.

Current liabilities

Total shareholders’ equity and liabilities

Consolidated Cash Flow Statement Information

Cash flow from operating activities.....................
Cash flow from investing activities ......................
Cash flow from financing activities..........c..........
Change in cash and cash equivalents................
Cash and cash equivalents™ at end of period

As of December 31,
2016 2017 2018
(in millions of euros)
969.0 1,333.9 1,327.3
630.0 1,232.6 1,354.7
9.9 15.6 14.4
0.8 1.2 -
9.7 - -
7.8 21.6 18.4
1,627.2 2,604.9 2,714.8
18.7 29.3 30.8
224.6 370.8 388.5
26.1 64.7 56.2
6.6 19.4 12.3
155.9 117.5 143.8
431.9 601.8 631.5
2,059.1 3,206.7 3,346.3
232.4 229.8 229.8
1.9 1.9 1.9
211.3 212.0 292.5
34.3 84.6 95.7
479.9 528.3 619.8
0.9 154 10.6
480.8 543.7 630.5
18.7 16.6 11.1
25.4 62.1 70.4
1,189.2 2,037.5 2,063.0
4.9 2.9 2.3
1,238.2 2,119.0 2,146.9
4.9 11.2 11.1
107.4 201.2 216.5
123.1 188.2 202.2
103.9 1354 135.5
0.7 8.0 3.7
340.1 544.0 569.0
2,059.1 3,206.7 3,346.3
As of December 31,
2016 2017 2018
(in millions of euros)
165.6 260.8 361.9
(178.3) (1,183.8) (366.9)
7.0 883.4 28.5
5.7) 39.5) 23.5
155.7 116.6 141.4

(*) Cash and cash equivalents at the end of the period is defined net of bank overdrafts.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

You should read the following discussion in conjunction with our consolidated financial statements
prepared in accordance with International Financial Reporting Standards as adopted by the European Union
(“IFRS”). This discussion includes forward-looking statements that, although based on assumptions we
consider reasonable, are subject to risks and uncertainties which could cause actual events or conditions to
differ materially from those expressed or implied herein. See “Forward-Looking Statements” and “Risk Factors”
for a discussion of the risks, uncertainties and assumptions associated with these statements.

Overview

We are the fifth-largest equipment rental group in the world for the construction, industry, public works,
services and events sectors based on 2017 revenues. We are the leading equipment rental company in Europe
based on 2018 revenues of €1,482.6 million and also have a large international presence outside of Europe
through operations in Morocco, the Middle East, Brazil and Colombia. We have historically managed our
activity through three divisions:

e  Generalist France division, which includes equipment for earth moving (excavators, loaders
and dumpers), aerial work (booms and scissors), handling (forklifts and tele-handlers),
compaction, and building (concrete mixers and saws), as well as hand tools such as power
drills, chainsaws and jackhammers. As of December 31, 2018, our Generalist France network
included 426 branches. Our Generalist France network trades under the LOXAM Rental brand.

e Specialist France division, which includes high-access equipment, modular buildings, large
compressors and generators, heavy compaction equipment, suspended platforms and
scaffolding. As of December 31, 2018, our specialist network in France included 81 branches.
We rent specialist equipment in France under several specific brands, such as LOXAM Access,
LOXAM Module, LOXAM Power, LOXAM Laho TEC, LOXAM TP and LOXAM Event.

e International division, which comprises our specialist and generalist equipment offerings
outside of France. We operate in 22 countries: France, Denmark, Belgium, the Netherlands,
Germany, Spain, the United Kingdom, Ireland, Switzerland, Luxembourg, Morocco, Norway,
Portugal, Italy, Bahrain, Kuwait, Oman, Qatar, Saudi Arabia, the United Arab Emirates,
Colombia and Brazil. As of December 31, 2018, our International division had a network of
256 branches. We have a majority share and full operating control of joint ventures in
Morocco, Brazil, Italy and the Middle East and have a 50% share of a joint venture in
Colombia.

We rent over 1,500 different types of equipment and tools. We also provide services such as
transportation, refueling, damage waiver and retail consumable products to complement and support our rental
business. As of December 31, 2018, our rental fleet consisted of approximately 290,000 pieces of equipment
(excluding accessories) with a gross book value of €3.0 billion. As of December 31, 2018, we have the largest
rental network in Europe measured by number of branches, including 507 branches in France and 763 branches
total across our network.

We generated revenue of €1,482.6 million and EBITDA of €500.7 million for the year ended
December 31, 2018, representing an EBITDA margin of 33.8%. In 2018, 44.4% of our revenue was generated
by our Generalist France division, 15.2% by our Specialist France division and 40.4% by our International
division. As of December 31, 2018, our net debt (as defined below) (excluding derivative instruments) was
€2,135.7 million and our shareholder’s equity, group share was €619.8 million.

We generated revenue of €1,482.6 million in 2018, representing an increase of 8.4% compared to
€1,367.7 million in 2017. At constant perimeter and exchange rates, revenue increased by 3.7% in 2018. In
France, revenue increased by 5.8% in 2018, primarily due to the continuing recovery of the French construction
sector and positive macroeconomic conditions. In the International division, revenue increased by 12.4%, due to
the full year impact of the acquisitions made in 2017 and organic growth. At constant perimeter and exchange
rates, international revenue increased by 1.0%, as the end markets in which we are active in most of the
countries where we operate have experienced growth.
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In 2018, our Generalist France division generated 44.4% of our revenue (down from 45.5% in 2017),
our Specialist France division generated 15.2% of our revenue (down slightly from 15.6% in 2017) and our
International division generated 40.4% of our revenue (up from 38.9% in 2017).

We generated EBITDA of €500.7 million in 2018, representing an increase of 7.9% compared to
€464.0 million in 2017. Our EBITDA margin slightly decreased to 33.8% of our revenue in 2018 compared to
33.9% in 2017. EBITDA grew by 5.6% in our Generalist France division, by 12.5% in our Specialist France
division and by 8.7% in our International division during 2018. At constant perimeter, the EBITDA of our
Generalist France division and Specialist France division increased by 5.6% and 12.8%, respectively, in 2018.
At constant perimeter and exchange rates, the EBITDA of the International division decreased by 1.0% in 2018,
primarily due to lower capital gains on fleet disposals.

Our operating profit decreased from €221.2 million in 2017 to €213.2 million in 2018 primarily due to
an increase in depreciation and other expenses.

Our net financial expense decreased from €116.7 million in 2017 to €102.1 million in 2018 as we
recorded one-off costs related to the bridge facility we entered into to finance our acquisition of Lavendon in
2017. Our gross debt financial expense increased by €3.9 million, from €93.3 million in 2017 to €97.2 million in
2018, mostly because of the full year of interest paid on the €850 million aggregate principal amount of new
bonds issued in 2017 to finance the Lavendon and Hune acquisitions.

Profit before tax increased from €104.4 million in 2017 to €111.0 million in 2018. Income tax
increased slightly from €18.9 million in 2017 to €20.6 million in 2018 primarily due to an increase in income for
the reasons stated above, but was also partly offset by income tax incentives introduced in France in 2015
related to capital expenditures.

As a result of the factors detailed above, the group share of net profit increased by 13.0% from €84.6
million in 2017 to €95.7 million in 2018.

Our cash flow from operating activities was €361.9 million in 2018, an increase of 38.8% compared to
€260.8 million in 2017, primarily reflecting higher EBITDA and lower financial expenses in 2018, and a
positive impact of €8.7 million from changes in working capital, compared to a negative impact of €40.7 million
in 2017.

Our capital expenditures related to our fleet decreased from €399.6 million in 2017 to €373.4 million in
2018. Our capital expenditures in 2018 were used primarily to renew our existing fleet and take advantage of
market growth by increasing the size of our fleet.

We typically fund our annual capital expenditures with drawdowns under our bilateral credit facilities
and finance leases following bilateral negotiations with relationship banks on an annual basis, as well as through
cash flows from operations. In addition, we have a €75.0 million revolving credit facility available for general
corporate purposes and a £90.0 million revolving credit facility for our U.K. subsidiary Nationwide available for
general corporate purposes. For further details of our various financing arrangements, see “Description of
Certain Financing Arrangements.”

Key Factors Affecting Results of Operations

Our results of operations are primarily affected by factors that impact the equipment rental industry
generally, particularly cyclicality and economic conditions affecting the construction and civil engineering
sectors, and our management of capital expenditures in response to changes in the cycle. Our results of
operations can also be significantly affected on a short-term basis by one-time factors such as weather
conditions in our principal market. Our results of operations are also affected by the expansion of our rental
network through acquisitions and the opening and closing of branches. These factors are described in greater
detail below. For trends affecting our business and the markets in which we operate, see also “Risk Factors,”
“Industry” and “Business.”

Cyclicality, seasonality and economic conditions
Demand for our products is dependent on the industries in which our customers operate, the general

economy, the stability of the global credit markets and other factors. Many of the markets in which our
customers operate are cyclical, with activity levels that tend to increase during periods of economic growth and
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decline during economic downturns. Demand for our products is correlated to conditions in these industries and
in the general economy.

Conditions in the markets in which our customers operate have an impact on both the utilization rate of
our equipment and on prices. As demand increases, utilization follows and we can then, subject to fixed pricing
arrangements, choose to allocate equipment to customers who are willing to pay higher prices. When demand
decreases, the opposite occurs, and we may reduce prices to preserve utilization levels. Demand can be affected
by general economic trends that can have an impact (positive or negative) over a longer period and by short-
term factors that affect the utilization rates and prices for a brief period. For example, demand in the
construction and civil engineering markets tends to decrease in winter and during extended periods of inclement
weather while increasing in the summer and during extended periods of mild weather. We seek to manage the
impact of medium and long-term trends through the adjustment of our investments in new equipment, increases
or decreases in sales of our equipment, and the management of our branch network.

Recently, the construction and rental markets in Europe have shown growth that is expected to continue.
Euroconstruct estimated in its November 2018 report that the French construction market has continued to grow,
by 3.2% in 2018, driven by all construction sub-segments, particularly civil engineering. Euroconstruct also
confirmed another year of growth for the construction markets elsewhere in Europe where Loxam is active.
Similarly, the European Rental Association estimated in its December 2018 report an overall growth rate of 4.4%
in European rental markets in 2018. Among those markets, the French rental market was expected to grow
among the fastest with a growth rate of approximately 6%.

Investment in new equipment and asset sales

The management of our level of capital expenditure by increasing or decreasing the amount of
investment in our fleet is an important factor in our results of operations and cash flow. Decisions about
investment in new equipment are based on the condition and remaining useful life of our existing equipment as
well as on our views of future demand. We sell assets in our fleet when we believe that these assets have
reached the end of their useful life because they have become obsolete or when the cost of maintaining them in
proper condition for customer use is too high. We also sell assets in our fleet before the end of their useful life if
we believe a decline in demand in a given market is likely to last for a significant period of time. We believe
that our experience in the rental equipment market allows us to recognize inflection points (the points at which
demand is poised to level off or change direction) in the cycles affecting the sectors in which our customers
operate, so that we can increase investment just before the bottom of the cycle (before we expect demand to
expand), and decrease investment just before the top of the cycle (before we expect demand to contract). We
believe that our anticipation of trends in the cycles affecting the sectors in which our customers operate,
particularly historically in the construction and civil engineering sectors, has helped us to control our levels of
investment and related debt, and thus maintain strong levels of cash flow and positive net income during the
periods under review.

The allocation of investments in our rental fleet is determined by the type of equipment and the
requirements of our business units. In 2018, we decreased our fleet capital expenditures to €373.4 million from
€399.6 million in 2017.

Operating Expenses

Our business, like that of all equipment rental groups, is capital-intensive with a predominantly fixed
cost structure that principally relates to the depreciation of our equipment fleet, as well as other operating
expenses that are fixed for short or long periods of time, such as certain personnel charges and rent on real estate.
The management of our costs is an important factor in our results of operations and cash flow. To the extent
possible we seek to deploy our fleet so as to match increases and decreases in demand rather than relying on
renting equipment from a third party to then rent it out to our own customers or other more costly measures to
meet the needs of our customers.
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Acquisitions

We make acquisitions to take advantage of opportunities for consolidation, to increase the density of
our network in our existing markets or to enter new geographical or specialist markets. During the periods under
review, we made the following acquisitions:

2018

On June 8, 2018, Loxam acquired 100% of Negoce de Vehicules Automoteurs (“NVA”), a French
company specializing in logistics for events which merged into Loxam SAS on September 1, 2018.

On June 21, 2018, Loxam completed the acquisition of the Italian powered access equipment
rental company No.Ve S.r.l. (“Nove”) from Haulotte Group SA. The six branches acquired
merged into Loxam Access SRL on December 21, 2018.

Additionally, on July 19, 2018, we entered into a conditional agreement with HSS Hire Group Plc with

respect to the

acquisition of UK Platforms Limited (“UKP”’) by Nationwide Platforms. UKP is specialized in

renting powered access equipment from its branch network throughout the United Kingdom. The acquisition
was completed on January 14, 2019 after approval by the UK Competition and Mergers Authority.

2017

[\
—_
(o)}

On February 6, 2017, Loxam bought a 100% interest in the Spanish rental company Hune Rental
S.L., which operates in Spain, Portugal, and France and has two joint ventures (Saudi Arabia and
Colombia).

On February 13, 2017, Loxam took control of Lavendon. We subsequently completed the sale on
June 29, 2017 of all of Lavendon’s German subsidiaries, Lavendon Holding (Deutschland) GmbH
and Gardemann Arbeitsbithnen GmbH, to the TVH Group.

On August 31, 2017, Loxam completed the acquisition of the Danish equipment rental operation
of Cramo Plc. This operation was structured as an asset deal. The seven branches acquired have
since been merged with Loxam’s Danish operations.

On October 31, 2017, Loxam acquired the activities of the Italian powered access equipment
rental company Nacanco SpA through a newly created subsidiary, Loxam Access Srl, which is 80%
owned by Loxam. The remaining 20% of Loxam Access Srl is controlled by the previous owners
of Nacanco.

In October and December 2017, we increased our stake of the shares of Degraus by 24% for a
total stake of 50.10%. With this complementary acquisition, we took control of Degraus, which is
fully consolidated in our consolidated accounts for the year ended December 31, 2017.

In December 2017, Loxam acquired the Irish construction equipment rental company Swan Plant
Hire (“Swan”), which operates two branches.

On April 30, 2016, we purchased an additional 0.71% of the share capital of Degraus, thereby
increasing our stake in the company to 25.71%. Our prior minority interest in Degraus was
accounted for in our financial statements under the equity method.

On October 28, 2016, we acquired Salmat Nord, a French equipment rental company, with one
branch in Dunkirk in northern France serving principally customers in Dunkirk. Salmat Nord was
merged into Loxam on January 1, 2017.

Factors Affecting Comparability of Results

Changes in the size of our rental network as a result of opening or acquiring new branches and closing

existing ones
affects the co

can have a significant impact on our revenue from one period to the next. This change in scale
mparability of our results during those periods by increasing both revenue and expenses. As a

result, we present certain information at constant perimeter in this listing prospectus.
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Our consolidated financial statements for the year ended December 31, 2018 include:

e 4 months of activity of NVA, acquired in June 2018 and merged into Loxam SAS on
September 1, 2018,

e 6 months of activity of Nove, acquired on June 21, 2018 and merged into Loxam Access SRL
on December 21, 2018, and

e 12 months of activity of Degraus, which has been consolidated based on the full consolidation
method in 2018 following the increase of our stake to 50.1% at the end of 2017.

Our consolidated financial statements for the year ended December 31, 2017 include:
e 11 months of consolidation of Hune Group and Lavendon,
e 4 months of consolidation of the acquired activity of Cramo Plc,
e 2 months of consolidation of Loxam Access SRL, and
¢ 1 month of consolidation of Swan Hire.

The information provided at constant perimeter for the year ended December 31, 2018 compared to the
year ended December 31, 2017 eliminates the financial information of Swan, Loxam Access SRL, Nove and
Degraus for both years, while adding 1 month of results for Hune Group and Lavendon and 8 months of results
attributable to the acquired activity of Cramo Plc to our results of operations for the year ended December 31,
2017.

The information provided at constant perimeter for the year ended December 31, 2017 compared to the
year ended December 31, 2016 eliminates the financial information of Lavendon, Hune Group, Cramo, Loxam
Access SRL and Swan from the results of the year ended December 31, 2017.

Information provided at constant perimeter has not been reviewed or audited by our statutory auditors
and therefore investors should not place undue reliance on it.

Explanation of Key Line Items from the Income Statement

The following is a summary description of certain line items from our income statement. For more
information see ‘“—Critical Accounting Policies and Estimates” and the notes to our consolidated audited
financial statements.

Revenue includes the fees paid by customers to rent equipment and revenue from related services such
as transportation, fuel, damage waivers and the cost of repair and maintenance services charged back to our
customers, as well as the retail activities at our branches.

Other income principally includes net capital gains on disposals of fleet assets and real estate rent paid
by subtenants.

Purchases consumed includes (1) the cost of goods purchased for resale in our retail activity, as well as
the cost of fuel and maintenance parts that are rebilled to customers and (2) the cost of parts used by the
workshops in our branches to maintain our equipment.

Personnel expenses relates primarily to the salaries, social security charges and profit sharing expenses
for our employees.

Other current expenses include (1) external expenses that are directly related to our rental activity, such
as transportation, subcontracted maintenance costs, re-rent (subleasing equipment from external renters to fill
customer orders when there is not sufficient quantity at our branches) and costs associated with temporary
workers; (2) external expenses related to the group, such as rent on real estate and related expenses, general
administrative expenses (including insurance, advisory fees, communications and IT), advertising expenses and
other management costs; and (3) losses on bad debts net of change in provisions on current assets.
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Taxes and duties relates mainly to property taxes and local taxes (including the CET or Contribution
Economique Territoriale paid in France).

Depreciation and amortization principally includes depreciation of fixed assets (fleet and non-fleet).
Depreciation and amortization also includes depreciation of intangible assets qualified as such (trademarks and
customer relationships) following a purchase price allocation exercise on the Lavendon Group, Hune Group
and Nacanco acquisitions. We have maintained the depreciation policy existing at the Lavendon Group prior to
the acquisition and have retroactively applied the Loxam group depreciation policy to the Hune fleet.

Other operating income and expense includes a limited number of unusual, abnormal, and uncommon
items with significant amounts, which are disclosed separately in the income statement to make it easier to
appreciate the Group’s current operating performance.

Financial income primarily includes interest income on cash balances, while financial expense
comprises interest charges on bank loans and bonds and hedging expenses. It also includes changes in the fair

value of derivatives instruments.

Income tax consists of current and deferred taxes calculated in accordance with the relevant tax laws in
force in the jurisdictions in which we operate. As of December 31, 2018, the corporate tax rate in France was
32.02%. We are also subject to tax rates in the other countries in which we operate, which ranged from 0% to 34%
as of the same date.

Share of associates includes the group’s share of the result of companies accounted for by the equity
method.

Results of Operations

The table below sets out our results of operations for the years ended December 31, 2016, 2017 and
2018.

Consolidated Condensed Income Statement Data

Year ended December 31,

2016 2017 2018
(in millions of euros)
REVENUE ... 926.8 1,367.7 1,482.6
Other income™ .........ccoooveveeeeeeeeeeeieeeenne 56.3 62.6 56.7
Operating income ..................coocovieneeeen. 983.0 1,430.3 1,539.3
Purchases consumed..........ccccceeeeeeeeeennnnnnn... (105.5) (144.4) (162.8)
Personnel eXpenses .........cceecveeriveenieeenivennnenn (244.4) (360.1) (381.3)
Other current €Xpenses .........coeveeeveeenvenneenn (311.7) (443.3) 475.3)
Taxes and duties ..........ccceeeevvvveeeeeeecccnnnennn.. (16.6) (18.5) (19.3)
Depreciation and amortization..................... (143.7) (238.4) (287.8)
Profit from ordinary operations............... 161.1 225.6 212.9
Other operating income and expense®........ (19.9) 4.5) 0.2
Operating profit............cc.cccoovveriininennnen. 141.2 221.2 213.2
Interest and financing-related expenses....... (63.1) (93.3) 97.2)
Other financial €Xpenses.......cccceeeeeerevennnenn (31.8) (26.9) @.7
Financial inCome.............ccoovvveveveveviverrnnnn. 6.8 3.5 2.8
Financial income (expense) ....................... (88.1) (116.7) (102.1)
Profit before tax.............cccooevveeiieniennnn. 53.0 104.4 111.0
Share of profit of associates...........cceeueeeuee. (1.0) (1.3) -
INCOME AX ..o (17.6) (13.9) (20.6)
Net profit .........cooovvevieiniiiiiiieceeen 344 84.3 90.4
Non-controlling interests ................c..cco...... 0.1 0.4) (5.2)
Net profit, Group share............................. 34.3 84.6 95.7
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(1) Other income includes capital gains on disposal of fleet assets for €43.3 million, €50.6 million and €41.5 million in 2016, 2017 and

@

2018, respectively. It also includes income from real estate rentals to third parties for €5.8 million, €5.5 million and €6.1 million in
2016, 2017 and 2018, respectively.

In 2016, other operating income and expense included non-recurring costs relating to the goodwill depreciation of Loxam Denmark of
€15.0 million, and non-recurring costs of €5.0 million. In 2017, other operating income and expense included non-recurring costs of
€9.6 million relating to the 2017 acquisitions and a €5.1 million profit on the Gardemann Disposal, after deduction of the write-off on
the goodwill and intangible assets of Gardemann. In 2018, other operating income and expense mainly consisted of the settlement gain
on IAS 19 contracts in the Netherlands of €4.6 million, which were offset by non-recurring costs of €2.0 million relating to the
acquisitions in 2018, an impairment on fleet of €1.5 million, a depreciation on goodwill of €0.7 million and a depreciation on the
Lavendon France trademark of €0.6 million.

We consider revenue and EBITDA to be key measures in analyzing our business. EBITDA is a

non-IFRS measure but we believe that it and similar measures are widely used by certain investors as
supplemental measures of performance and liquidity. See “—Liquidity and Capital Resources—EBITDA.” We
do not present financial information by segment in our financial statements, but we consider our business to
have three divisions: Generalist France, Specialist France and International. Each of our branches is assigned to
one of these divisions, and as of December 31, 2018 we had 426 branches in Generalist France, 81 in Specialist
France and 256 in International.

The following table sets out these key figures in each of the Generalist France, Specialist France and

International divisions for the years ended December 31, 2016, 2017 and 2018.

@

2

3)

Year ended December 31,

2016 2017 2018

Revenue

Generalist France” 573.3 622.6 658.7
Specialist France(™..... 163.6 212.8 225.6
France .......cccecceeeeccnnncenne 736.9 8354 884.3
International..................... 189.9 532.3 598.3
Total revenue...........e.... 926.8 1.367.7 1,482.6
EBITDA

Generalist France® .......... 198.0 213.4 225.4
Specialist France®............ 50.8 68.3 76.9
France......... 248.8 281.8 302.3
International..................... 50.9 177.0 192.4
Real Estate® .................... 5.1 52 6.0
Total EBITDA................. 304.8 464.0 500.7
EBITDA margin ............. 32.9% 33.9% 33.8%

To present the revenue of Generalist France and Specialist France, we allocate revenue by branch. Where revenue is related to events-
related rentals handled by Loxam Event, which is not in a particular division, we allocate revenue to the branch whose equipment is
rented.

To present the EBITDA of Generalist France and Specialist France, we allocate rebates pro rata based on revenue, which is accounted
for centrally, and then allocate direct expenses (which represent a majority of expenses) directly to a given branch. Indirect expenses
are allocated centrally or regionally and are then allocated to a given branch according to a factor that is based on that branch’s revenue,
the gross value of its equipment or the rental value of its equipment. See “—Liquidity and Capital Resources—EBITDA” for a
reconciliation of EBITDA to profit from ordinary operations and net profit.

Real estate EBITDA corresponds to rental income from real estate held by the Group that is not assigned to a division.

Year ended December 31, 2018 compared to year ended December 31, 2017

Revenue

Our revenue increased by 8.4% from €1,367.7 million in 2017 to €1,482.6 million in 2018. The overall

increase in revenue was primarily driven by a combination of organic growth and growth driven by our
acquisitions in 2017 and 2018. At constant perimeter and exchange rates, revenue increased by 3.7% in 2018.
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Revenue from our Generalist France division increased by 5.8% from €622.6 million in 2017 to €658.7
million in 2018. This organic growth from our Generalist France division resulted primarily from improved
pricing for our services and increased rental volume in our markets and was partly fueled by an increase in the
size of our fleet. Revenue from our Specialist France division increased by 6.0% from €212.8 million in 2017 to
€225.6 million in 2018 as the division continued to benefit from the momentum of its network growth of the
past years. Revenue from our Generalist and Specialist France divisions together increased by 5.8% from €835.4
million in 2017 to €884.3 million in 2018.

In our International division, revenue increased by 12.4% at current exchange rates from €532.2
million in 2017 to €598.3 million in 2018, due to the enlarged scope of consolidation in 2018 of acquisitions
completed in the last two years. At constant perimeter and at constant exchange rates, International revenue
increased by 1.0% in 2018. This result was achieved despite a decrease of our revenue in the UK and more
volatile trading conditions in the Middle East in the second part of the year.

In 2018, 44.4% of our revenue was generated from our Generalist France division (down from 45.5%
in 2017), 15.2% of revenue was generated from our Specialist France division (down from 15.6% in 2017), with
our International division contributing 40.4% (up from 38.9% in 2017).

Other income

Other income decreased by 9.4% from €62.6 million in 2017 to €56.7 million in 2018, mainly due to
lower gains on fleet disposals than in the prior period. The decrease in capital gains was primarily due to the
decrease in the volume of equipment sold.

EBITDA

EBITDA increased by 7.9% from €464.0 million in 2017 to €500.7 million in 2018. Our EBITDA
margin was stable at 33.8% of our revenue in 2018 compared to 33.9% in 2017. The increase in EBITDA is in
line with the growth of our revenue but was offset by fewer capital gains than in the prior period, mainly due to
fewer one-off sales of aging fleet equipment. Excluding capital gains, our EBITDA margin increased by 0.7% in
2018.

In our Generalist France division, EBITDA increased by 5.6% from €213.4 million in 2017 to €225.4
million in 2018 and EBITDA margin decreased slightly from 34.3% in 2017 to 34.2% in 2018. In our Specialist
France division, EBITDA increased by 12.5% from €68.3 million in 2017 to €76.9 million in 2018 and EBITDA
margin increased from 32.1% of revenue in 2017 to 34.1% in 2018.

EBITDA of our International division increased by 8.7% from €177.0 million in 2017 to €192.4
million in 2018. The division’s EBITDA margin decreased from 33.3% in 2017 to 32.2% in 2018.

Operating Expenses
Purchases consumed

Purchases consumed increased by 12.7% from €144.4 million in 2017 to €162.8 million in 2018. At
constant perimeter and exchange rates, purchases consumed increased by 8.4% as a consequence of the 10.5%
growth of retail sales in 2018 and an increase in fuel costs, which are passed on to customers through periodic
pricing adjustments.

Personnel expenses

Personnel expenses increased by 5.9% from €360.1 million in 2017 to €381.3 million in 2018. At
constant perimeter and exchange rates, personnel expenses increased by 2.3%, in line with the increase in
average number of staff.

Other current expenses

Other current expenses increased by 7.2% from €443.3 million in 2017 to €475.3 million in 2018. At
constant perimeter and exchange rates, other current expenses increased moderately by 2.3%. This increase was
primarily due to an increase across all of our divisions in certain variable costs, including haulage costs and bad
debt in all our divisions. This increase was offset by a reduction in costs associated with renting equipment from
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third parties for the purpose of renting to our own customers to meet their demand, as we purchased most such
equipment during the period.

Depreciation and amortization

Depreciation and amortization increased by 20.7% from €238.4 million in 2017 to €287.8 million in
2018. Fleet depreciation increased by 21.8% because of capital expenditure in 2017 and 2018 and also reflects
the effect of the alignment of the depreciation policies for the businesses acquired in 2017 and 2018. At constant
perimeter, fleet depreciation and amortization increased by 15.3% over the same period due to the depreciation
of the larger fleet.

Operating profit

Operating profit decreased by 3.6% from €221.2 million in 2017 to €213.2 million in 2018, resulting
from the factors detailed with respect to the line items above, including an increase in depreciation and
amortization. Other operating income, including non-recurring items, was €0.2 million in 2018 compared to an
expense of €4.5 million in 2017. In 2018 we benefitted from the positive impact of the transfer of employees of
our Dutch subsidiaries from a defined benefit plan to a defined contribution plan, which resulted in a gain of
€4.6 million under IAS 19. Additionally, we recorded acquisition costs of €2.0 million.

Financial income and expense

Net financial expense decreased by 12.5% from €116.7 million in 2017 to €102.1 million in 2018, as
we recorded one-off costs related to the bridge facility we entered into to finance our acquisition of Lavendon in
2017. Our gross debt financial expense increased by 4.2% from €93.3 million in 2017 to €97.2 million in 2018,
principally because of the full year of interest charges on our €850 million of bonds issued in 2017.

Income tax

Profit before tax increased by 6.3% from €104.4 million in 2017 to €111.0 million in 2018. Income tax
increased by 9.0% from €18.9 million in 2017 to €20.6 million in 2018, primarily due to an increase in income
for the reasons stated above, but was also partly offset by income tax incentives introduced in France in 2015
related to capital expenditures.

Net profit, group share

Net profit, group share increased by 13.0% from €84.6 million in 2017 to €95.7 million in 2018 as a
result of the factors described above.

Year ended December 31, 2017 compared to year ended December 31, 2016

Revenue

Our revenue increased by 47.6% from €926.8 million in 2016 to €1,367.7 million in 2017. At constant
perimeter and exchange rates, revenue increased by 8.5% in 2017. The overall increase in revenue was primarily
driven by the 2017 Acquisitions, in addition to the recovery of the French rental market.

Revenue from our Generalist France division increased by 8.6% from €573.3 million in 2016 to €622.6
million in 2017. This growth was purely organic and in line with the anticipated growth of the French rental and
construction markets. Revenue from our Specialist France division increased by 30.1% from €163.6 million in
2016 to €212.8 million in 2017. This growth was mainly attributable to the contribution of Lavendon France
but also represented organic growth of 9.7% from 2016. Revenue from our Generalist and Specialist France
divisions together increased by 13.4% from €736.9 million in 2016 to €835.4 million in 2017.

Revenue from our International division grew by 180.3% from €189.9 million in 2016 to €532.3
million in 2017 due to the 2017 Acquisitions. At constant perimeter and exchange rates, revenue from our
International division grew by 7.2% in 2017.

In 2017, our Generalist France division generated 45.5% of our revenue (compared to 61.9% in 2016),
our Specialist France division generated 15.6% of our revenue (compared to 17.7% in 2016) and our
International division generated 38.9% of our revenue (compared to 20.5% in 2016).
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Other income

Other income increased by 11.2% from €56.3 million in 2016 to €62.6 million in 2017. This increase is
primarily due to higher gains on fleet disposals.

EBITDA

EBITDA increased by 52.2% from €304.8 million in 2016 to €464.0 million in 2017. Our EBITDA
margin increased to 33.9% of revenue in 2017 compared to 32.9% in 2016. The increase in our EBITDA was
primarily driven by the integration of Lavendon and Hune and by organic growth recorded in each of our three
divisions.

EBITDA of our Generalist France division increased by 7.8% from €198.0 million in 2016 to €213.4
million in 2017. The EBITDA margin for the division decreased slightly from 34.5% in 2016 to 34.3% in 2017.
EBITDA of our Specialist France division increased by 34.3% from €50.8 million in 2016 to €68.3 million in
2017. The EBITDA margin for the Specialist division increased from 31.1% in 2016 to 32.1% in 2017.

EBITDA of our International division increased by 248.0% from €50.9 million in 2016 to €177.0
million in 2017. The division’s EBITDA margin also increased from 26.8% in 2016 to 33.3% in 2017 due to the
integration of Hune and Lavendon.

Operating Expenses
Purchases consumed

Purchases consumed increased by 36.9% from €105.5 million in 2016 to €144.4 million in 2017. At
constant perimeter, purchases consumed increased by 9.9% as a consequence of the growth of retail sales, which
increased by 13.2% in 2017.

Personnel expenses

Personnel expenses increased by 47.4% from €244.4 million in 2016 to €360.1 million in 2017,
primarily due to the increase in headcount at our International division and our Specialist France division in
connection with the acquisitions made in 2017. At constant perimeter, personnel expenses increased by 7.1%, an
increase that includes the payment of a one-off bonus to all staff for Loxam’s 50" anniversary for a total cost of
€6.4 million, including social charges. Expressed as a percentage of revenue, our personnel expenses slightly
decreased to 26.3% in 2017 compared with 26.4% in 2016.

Other current expenses

Other current expenses increased by 42.2% from €311.7 million in 2016 to €443.3 million in 2017. At
constant perimeter, other current expenses increased by 8.7%. This increase was primarily driven by an increase
of some variable costs tied to the level of commercial activity such as external re-rental of equipment, temporary
staff costs and haulage costs.

Depreciation and amortization

Depreciation and amortization increased significantly from €143.7 million in 2016 to €238.4 million in
2017 due to the integration of Hune and Lavendon. Fleet depreciation increased by 63.5% from €127.3 million
in 2016 to €208.2 million in 2017 due to capital expenditure related to our acquisition of Hune and Lavendon in
2017. At constant perimeter, fleet depreciation increased by 17.0% in the same period. Depreciation of
intangible assets amounted to €7.0 million in 2017 related primarily to the impact of the Hune and Lavendon
trademarks and customer relationships, which were recognized in 2017 on our balance sheet, following a
purchase price allocation of both acquisitions.

Operating profit
Operating profit increased by 56.7%, from €141.2 million in 2016 to €221.2 million in 2017, resulting

from the factors detailed with respect to the line items above, including primarily the increase in revenue
following the 2017 Acquisitions. Other operating income and expense in 2017 included non-recurring costs of
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€9.6 million incurred pursuant to the 2017 Acquisitions and a profit of €5.1 million relating to the Gardemann
Disposal.

Financial income and expense

Net financial expenses increased from €88.1 million in 2016 to €116.7 million in 2017. Our gross debt
financial expense increased from €63.1 million in 2016 to €93.3 million in 2017 primarily due to the issuance of
the €850 million of notes to pay for the acquisition and related costs of Lavendon and Hune. The repayment of
the bridge facility used for the acquisition of Lavendon in February 2017 led to a €13.8 million non-recurring
expense. In August 2017, we used surplus cash to redeem €110.7 million out of the €410.0 million outstanding
nominal amount of the 2021 Senior Secured Notes.

Income tax

Profit before tax nearly doubled, rising from €53.0 million in 2016 to €104.4 million in 2017. Income
tax increased by 7.4% from €17.6 million in 2016 to €18.9 million in 2017. The Group benefitted from lower
tax rates applicable to our International division and a tax incentive on capital expenditure.

Net profit, group share

Net profit, group share increased significantly from €34.3 million in 2016 to €84.6 million in 2017 as a
result of the factors described above.

EBITDA

We define EBITDA as profit from ordinary operations plus depreciation and amortization of fixed
assets. However, other companies may present EBITDA differently than we do. We present EBITDA as
additional information because we believe it is helpful to investors in highlighting trends in our business.
EBITDA is not a measure of financial performance under IFRS and should not be considered as an alternative to
profit from ordinary operations as an indicator of our operating performance or any other measures of
performance derived in accordance with IFRS.

The following table presents a reconciliation of EBITDA to profit from ordinary operations and net
profit for the periods indicated.

Year ended December 31,

2016 2017 2018
(in millions of euros)

EBITDA ...ttt 304.8 464.0 500.7
Depreciation and amortization................coeeeevevrnene. (143.7) (238.4) (287.8)
Profit from ordinary operations........................... 161.1 225.6 212.9
Other operating income and eXpense........c..cceeueeenee (19.9) 4.5) 0.2
Financial income and eXpense ........cc..cceeeveevveeneenns (88.1) (116.7) (102.1)
Share of profit of associates.........ccevvvverrvercveerrueennnn (1.0) (1.3) —
INCOME tAX EXPEINSE .v.voveveerererrerererersrereeeraesesesesenans (17.6) (18.9) (20.6)
Net Profit .........ooovveviiiiiiiiiieeceeees 344 84.3 90.4

EBITDA increased from €464.0 million in 2017 to €500.7 million in 2018, with corresponding
EBITDA margins of 33.9% in 2017 and 33.8% in 2018.

EBITDA from our Generalist France division increased from €213.4 million in 2017 to €225.4 million
in 2018. Our EBITDA margin for our Generalist France division remained stable at 34.3% in 2017 compared to
34.2% in 2018.

EBITDA from our Specialist France division increased from €68.3 million in 2017 to €76.9 million in
2018. Our EBITDA margin for our Specialist France division increased from 32.1% in 2017 to 34.1% in 2018.

EBITDA from our International division increased from €177.0 million in 2017 to €192.4 million in
2018. Our EBITDA margin for our International division increased from 33.3% in 2017 to 32.2% in 2018.
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Cash Flow

The following is a discussion of our cash flow from operations, cash flow from investing activities and
cash flow from financing activities for the years ended December 31, 2016, 2017 and 2018.

Cash flow from operations includes fluctuations in our working capital requirements. In addition to
typical variations in our accounts receivables and payables, working capital is also affected by the level of
income tax debt or credit at the end of the year and by payables to fleet suppliers.

Cash flow from investing activities consists of our net capital expenditures, i.e., capital expenditures
less the proceeds from the sale of the equipment retired from operations, as well as the cash impact of external

acquisitions.

Cash flow from financing activities reflects the net issuance of new debt or equity, less debt
repayments and dividend payments.

Year ended December 31, 2018 compared to the year ended December 31, 2017

The following table presents a summary of our cash flow for the year December 31, 2018, as compared
to the year ended December 31, 2017:

Year ended December 31,

2017 2018
(in millions of euros)

Cash flow from operations ...........cceceeevuueenee 260.8 361.9
Cash flow from investing activities.............. (1,183.8) (366.9)
Cash flow from financing activities............. 883.4 28.5
Change in cash and cash equivalents....... 39.5) 23.5
Cash and cash equivalents at the end of

the period V 116.6 141.4
€))] Including bank overdrafts.

Cash flow from operations

Net cash provided by operations increased by 38.8% from €260.8 million in 2017 to €361.9 million in
2018. Before changes in working capital requirements and variations in other financial debt and in accrued
interest on debt, net cash provided by operations increased by 23.1% from €285.8 million in 2017 to €351.9
million in 2018, due to a higher EBITDA in 2018 and lower financial expenses. Changes in working capital rose
from a negative impact of €40.7 million in 2017 to a positive impact of €8.7 million in 2018. The improvement
in working capital in 2018 was primarily due to a decrease in deposits paid in 2017 for future capital
expenditure requirements relating to fixed assets, which was partly offset by the variations linked to the increase
in business operations.

Cash flow from investing activities

Net cash used in investing activities decreased significantly from €1,183.8 million in 2017 to €366.9
million in 2018, primarily due to the 2017 Acquisitions. Purchases of fixed assets decreased in 2018 from
€432.8 million in 2017, of which our rental fleet accounted for €399.6 million, to €412.5 million in 2018, of
which our rental fleet accounted for €373.4 million. Cash from fixed asset disposals, most of which related to
our rental fleet, decreased from €66.6 million in 2017 to €62.8 million in 2018. Cash used for acquisitions
decreased from €817.6 million in 2017 to €17.1 million in 2018. Cash used for acquisitions in 2018 related to
the acquisitions of NVA and NoVe S.r.l.

Cash flow from financing activities

Net cash provided by financing activities decreased significantly from €883.4 million in 2017 to €28.5
million in 2018.
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In 2018, we incurred €492.3 million of debt, including €325.6 million of new bilateral facilities and
€166.6 million of new finance leases to finance fleet capital expenditure.

We repaid €456.8 million of debt in 2018, including €60.0 million of 2021 Senior Secured Notes, €25.0
million of 2022 Senior Subordinated Notes, €279.5 million of bilateral facilities and €92.4 million of finance
leases.

Year ended December 31, 2017 compared to the year ended December 31, 2016
The following table presents a summary of our cash flow for the year December 31, 2017, as compared

to the year ended December 31, 2016:

Year ended December 31,

2016 2017
(in millions of euros)

Cash flow from operations ............cc.cceuee... 165.6 260.8
Cash flow from investing activities.............. (178.3) (1,183.8)
Cash flow from financing activities............. 7.0 8834
Change in cash and cash equivalents....... (5.7) (39.5)
Cash and cash equivalents at the end of

the period ¥ 155.7 116.6
1) Including bank overdrafts.

Cash flow from operations

Net cash provided by operations increased by 57.5% from €165.6 million in 2016 to €260.8 million in
2017. Before changes in working capital requirements and variations in other financial debt and in accrued
interest on debt, net cash provided by operations was €164.0 million in 2016 and €285.8 million in 2017, due to
a higher EBITDA in 2017, which was partially offset by higher financial expenses related to the new financing
for the Lavendon Acquisition. Changes in working capital had a positive impact of €6.8 million in 2016
compared to a negative impact of €40.7 million in 2017.

Cash flow from investing activities

Net cash used in investing activities increased significantly from €178.3 million in 2016 to €1,183.8
million in 2017. Purchases of fixed assets increased by 87.4% from €230.9 million in 2016, of which our rental
fleet accounted for €197.6 million, to €432.8 million in 2017, of which our rental fleet accounted for €399.6
million. Cash from fixed asset disposals, most of which related to our rental fleet, increased by 22.0% from
€54.6 million in 2016 to €66.6 million in 2017. Cash used for acquisitions increased significantly from €2.0
million in 2016 to €817.6 million in 2017, mainly due to the acquisitions of Lavendon and Hune, and to a lesser
extent to the acquisitions of Cramo’s Danish activities, Loxam Access Srl, Swan Hire and the additional shares
in Degraus.

Cash flow from financing activities

Net cash provided by financing activities increased significantly from €7.0 million in 2016 to €883.4
million in 2017.

In 2017, we issued €1,919.0 million of debt, including €850 million of new notes (less the issuance
costs of €15.2 million), €174.5 million of new bilateral facilities and €130.4 million of new finance leases. We
drew €779.3 million under a bridge facility during the first quarter for the Lavendon Acquisition. Proceeds from
the new bonds issuance of €850 million repaid the bridge during the second quarter.

We repaid €1,021.0 million of debt in 2017, including €779.3 million of the bridge facility entered into

to fund the Lavendon Acquisition, €110.7 million of 2021 Senior Secured Notes, €56.6 million of bilateral
facilities and €74.5 million of finance leases.
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Capital Expenditures

Our capital expenditures consist principally of investments in fixed assets (i.e., our equipment fleet).
We determine and allocate our budget for capital expenditures on an annual basis. Decisions about investment in
new equipment are based in significant part on our views of future demand. During growth cycles we may
decide to invest in our business by replacing aging or end-of-life equipment and by expanding the total size of
the fleet, while in downturns we tend to restrict capital expenditures to the replacement of end-of-life equipment
and conserve cash.

The table below shows our investments for the last three years.

Year ended December 31,

2016 2017 2018
(in millions of euros)

Purchases of rental equipment........................ 197.6 399.6 373.4
Purchases of non-rental equipment" ............. 332 333 39.1
Gross capital expenditures .......................... 230.9 432.8 412.5
Proceeds from disposals of rental equipment. 50.0 62.7 56.2
Proceeds from disposals of non-rental

EQUIPIMENL .....eeiiieieiieieeieeieeieete et 4.6 3.9 6.5
Proceeds from disposals of fixed assets ...... 54.6 66.6 62.8
Net fleet capital expenditures® ................... 147.6 336.9 317.2
Net capital expenditures® ..................... 176.3 366.2 349.7

(1) Non-rental equipment principally includes equipment used in our workshops, equipment used to outfit or maintain our branches, and
information technology.

(2) Net fleet capital expenditures is the net amount of purchases of rental equipment less proceeds from disposals of rental equipment.

(3) Net capital expenditures is gross capital expenditures less proceeds from disposals of fixed assets.

Gross capital expenditures decreased from €432.8 million in 2017 to €412.5 million in 2018. Fleet
capital expenditures amounted to €373.4 million in 2018, compared to €399.6 million in 2017.

We benefit from a tax incentive in France which started in April 2015 and will last until mid-April
2019. This benefit was earned on any equipment ordered before mid-April 2017 where a deposit was paid to the
supplier. Equipment purchased in France satisfying the tax deductibility conditions benefits from an additional
tax deduction of 40% of the original value of the assets. During the fiscal years 2016, 2017 and 2018, we
benefitted from a tax deduction in an amount of €3.0 million, €6.8 million and €9.5 million, respectively.

In 2018, the gross book value of disposed rental equipment was €192.2 million, compared to €245.9
million in 2017.

Free cash flow

We define free cash flow as EBITDA less net capital expenditures, other operating income and expense
(excluding non-cash operating income and expense), financial income and expense (excluding non-cash
financial income and expense), taxes (excluding deferred taxes), capital gains on fleet disposals and certain
other income and expense and changes in working capital requirement. Free cash flow is presented before the
payment of dividends to shareholders, capital increases, share buy-backs, acquisitions and high yield
amortization costs. We present free cash flow as additional information because we believe it is helpful to
investors in highlighting trends in our business. However, other companies may present free cash flow
differently than we do. Free cash flow is not a measure of financial performance under IFRS and should not be
considered as an alternative to operating income as an indicator of our operating performance or any other
measures of performance derived in accordance with IFRS.

66



In 2018, we recorded a positive recurring free cash flow of €2.4 million compared to a negative
recurring free cash flow of €50.6 million in 2017. A higher EBITDA before capital gains on fleet disposals,
lower gross capital expenditure and lower cash taxes helped to improve our free cash flow performance.

In 2018, non-recurring cash items amounted to €8.5 million and related to the decrease of the deposit
paid to fixed assets suppliers (€11.3 million), to the UK platforms acquisition costs (€1.7 million) and to the fees
incurred for the repayment of €85 million of notes (€1.6 million).

In 2017, we recorded several non-recurring cash items which we decided to split from recurring free
cash flow. Excluding the following non-recurring items, we would have recorded a negative free cash flow of
€50.6 million in 2017: €16.5 million of non-recurring costs incurred for the €779.3 million bridge facility and
the repayment of €110.7 million of senior secured notes, €24.0 million of non-recurring costs incurred by
Lavendon for the change of shareholders and €24.0 million of impact on working capital requirements due to a
10% deposit paid to fixed assets suppliers to benefit from tax benefits.

For the years ended December 31, 2016, 2017 and 2018, free cash flow was negative €5.4 million,
negative €121.1 million and €10.8 million, respectively.

The following tables present a reconciliation of free cash flow to EBITDA for the periods indicated on
a recurring and non-recurring basis.

Year ended December 31, 2018

Non-recurring

Total items © Recurring items
(in millions of euros)

EBITDA ...t 500.7 — 500.7
Capital gains on fleet disposals.........ccccceveereeneeeennne 41.5) — 41.5)
EBITDA before capital gains on fleet disposals.... 459.2 — 459.2
Proceeds from disposal of fixed assets ...................... 62.8 — 62.8
Gross capital expenditure (412.5) — (412.5)
Operating income and expense" .............cccoevevenennnee. (2.0) 1.7 (0.3)
Financial income and expense®...........ccccccevevrvrvnnnnn. (95.5) 1.6 (93.9)
Income taxes® .........oovoveieeeveeieeeeeeee e (8.9) (0.5) (9.4)
Change in working capital requirements™ ................ 8.7 (11.3) (2.5)
Miscellaneous™ ............cooeveveveeeeveeeeeeeeeeeeeeee e, 0.9) — 0.9
Recurring free cash flow .................cccoeeeeiiinnnennn. 24
Non-recurring items® 8.5

Free cash flow™ .............c.ccocoooviieiiieeeeee, 10.8

Acquisition® ..........ccooeiiiiie e (17.1)

Share capital decrease®...........ccccoevveveereeereveeeenennne. —

DivIdends.......ccoovvuurieiiiiiiiiieeeeee e (6.9)

Issue costs, amortization and currency variations...... (1.4)

Change innet debt"®......................ccooooiviiiinn (14.6)
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EBITDA ..ottt
Capital gains on fleet disposals..........ccceveereenerennne
EBITDA before capital gains on fleet disposals....
Proceeds from disposal of fixed assets .........cc..c........

Gross capital expenditure

Operating income and expense.............ccccceverriinnes
Financial income and expense® ...........cccccovevevririnnnes
INCOME tAXES® ....viiiiiei e
Change in working capital requirements™ ................

Miscellaneous™ ............ccoeveveveeeeveeeeeeeeeeee e,
Recurring free cash flow .................cccoeeiieiinnnnnn.

Non-recurring items®

Free cash flow” ...
Acquisition® ..........c.coeeviiiieeeeeee e
Share capital decrease®............cccoovvvveveveveverereerenenns
Dividends........coceeeeerienieniiiiieieeenceeeeee e
Issue costs, amortization and currency variations......
Change innet debt'V. ...,

EBITDA ..ot
Capital gains on fleet disposals.......ccccceeevveeriveerueennne.
EBITDA before capital gains on fleet disposals.....
Proceeds from disposal of fixed assets ..........ccccuee.....

Gross capital expenditure

Operating income and expenseV..........cccccevveennnnnn.
Financial income and expense®...........ccccoevvvrvrennnnn.
INCOME tAXES®) ..oviieieiircieiee et
Change in working capital requirements™ ................

Miscellaneous™ ..........c.cccoveveveeeiieieeeeeeeeeeeeeeen,
Recurring free cash flow ..............cc.cccoeeiiiiinnnn.

Non-recurring items®

Free cash flow? ........c.ocovoveooeeeeeeeeeeeeeeeeeeeeen
Acquisition® ..o,
Share capital decrease®............cocevvreeeeverererererennns
DivIAends.......uuueeeeeiii e
Issue costs, amortization and currency variations......
Change in net debt'?..................cocoooiiiininiiiennn,

Year ended December 31, 2017

Non-recurring
Total items © Recurring items

(in millions of euros)

464.0 — 464.0
(50.6) — (50.6)
413.4 — 413.4
66.6 — 66.6
(432.8) — (432.8)
(9.6) 8.1 (1.5)
(107.0) 16.5 (90.5)
9.3) (8.5) (17.8)
(40.7) 54.4 13.7
(1.6) — (1.6)
(50.6)
(70.6)

(121.1)

(842.5)

(9.6)

(4.9)

2.3)

(980.4)

Year ended December 31, 2016

Non-recurring
Total items © Recurring items

(in millions of euros)

(1) Corresponds to non-recurring costs related mainly to acquisitions.

304.8 — 304.8
(43.3) — (43.3)
261.5 — 261.5
54.6 — 54.6
(230.9) — (230.9)
(4.9) 4.8 ©.1)
(76.5) 16.6 (59.9)
(12.7) (7.4) (20.1)
6.8 — 6.8
(3.3) — (3.3)
8.6
(14.0)
(5.4)
(3.5)
(95.5)
4.9)
(6.9)
(116.3)

(2) Corresponds to financial income and expense immediately payable (i.e., excluding non-cash items).

(3) Corresponds to taxes immediately payable (i.e., excluding deferred taxes).

(4) Excludes change in accrued interests on loans and change in other financial debt, which together totaled a decrease of €1.3 million in
2018 compared to a gain of €15.7 million in 2017 and a decrease of €5.3 million in 2016.

(5) Primarily composed of deduction of capital gains of non-fleet disposal and other non-cash items excluded from EBITDA, mainly

related to change in provisions.
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(6) Non-recurring items in 2018 include: €11.3 million of deposit payments on future capital expenditures, €1.7 million of UK Platforms
acquisition costs and €1.6 million of notes redemption premiums, less income tax.

Non-recurring items in 2017 include: €24.0 million of deposit payments on future capital expenditures, €24.0 million of increase in
working capital requirements related to Lavendon’s advisory take-over fees, €6.4 million of excess credit tax, €8.1 million of
Lavendon group acquisition costs, €13.8 million of bridge facility fees and €2.7 million of high yield bond redemption premiums, less
income tax.

Non-recurring items in 2016 include: €16.6 million of high yield bond redemption premiums and €4.8 million of Lavendon advisory
fees, less income tax.

(7) Before payment of dividends, capital increases and acquisitions.
(8) Corresponds to acquisitions.
(9) Corresponds to the share buy-back of minority shareholders.

(10) Excludes change in derivatives instruments.

Net debt

We define net debt as gross debt less cash and cash equivalents (cash plus marketable investment
securities). Net debt is presented as additional information because we believe that netting cash against debt may
be helpful to investors in understanding our financial liability exposure. However, other companies may present
net debt differently than we do. Net financial debt is not a measure of financial performance under IFRS and
should not be considered as an alternative to any other measures of performance derived in accordance with
IFRS.

The following table presents a reconciliation of net debt to amounts included in the consolidated
balance sheet as of the dates indicated.

As of December 31,
2016 2017 2018
(in millions of euros)
2021 Senior Secured NOtES..........covveuvvreeeeennn. 410.0 299.3 239.3
2022 Senior Subordinated Notes ..................... 250.0 250.0 225.0
2023 Senior Secured Notes..........coevvveeeeeeeennnne. 250.0 250.0 250.0
2022 Senior Secured NoOtes..........ccevveveeeeeeennne. — 300.0 300.0
2024 Senior Secured NoOtes..........cocvvveeeeeeernnne. — 300.0 300.0
2025 Senior Subordinated Notes ............cc....... — 250.0 250.0
Issuance costs related to notes ...........ceeeeeeene. (8.0) (17.9) (12.1)
Bank loans on bilateral credit facilities............ 244.7 364.4 409.1
Accrued interest on debt securities and loans.. 5.0 18.6 18.2
Lease debt......coovvueieeeiiiiiiiiiieieeeeeeieeeee e 143.7 218.7 2933
Other financial debt .........ccccvvvvviiiiiiviiiiiieeeeenn. 1.1 4.4 4.4
Bank overdrafts ..........cccoeevvvieiiiiiiiiiiieeeeeen 0.2 1.0 24
Loans and financial debt (gross debt).......... 1,296.6 2,238.7 2,279.5
(07 1) o WS TN (90.6) (117.5) (143.4)
Marketable investment securities .................... (65.3) 0.1 0.4)
Cash and cash equivalents .........ccceeereeerennees (155.9) 117.5) (143.8)
Net debt 1,140.8 2,121.2 2,135.7

Net debt increased by €14.6 million from €2,121.2 million as of December 31, 2017 to €2,135.7
million as of December 31, 2018, primarily as a result of a positive free cash flow of €10.8 million, a €17.1
million negative effect of change in the scope of consolidation related to the acquisition of NVA and Nove, and
dividends paid of €6.9 million.

Net debt increased by €980.4 million from €1,140.8 million as of December 31, 2016 to €2,121.2
million as of December 31, 2017, primarily as a result of a negative impact of €842.5 million from change in the
scope of consolidation mainly related to the Lavendon Acquisition and the Hune Group Acquisition and to a
negative free cash flow of €121.1 million.
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Liquidity and Capital Resources

We use cash to pay for working capital requirements, taxes, interest payments, capital expenditures and
acquisitions and to service our indebtedness in accordance with repayment schedules.

Our sources of financing consist mainly of the following:
e  cash generated from our operating activities;

e  borrowings under our syndicated credit facilities (including the Revolving Credit Facility), and
bilateral credit facilities and finance leases; and

e net proceeds from our outstanding debt securities and any other debt securities that we may issue
in the future.

As of December 31, 2018, our gross financial debt (excluding derivatives) amounted to €2,279.5
million, compared to €2,238.7 million as of December 31, 2017. Our net financial debt (excluding derivatives)
as of December 31, 2018 amounted to €2,135.7 million, an increase of €14.6 million compared to December 31,
2017.

As of December 31, 2018, we had €1,552.2 million of outstanding bond debt, after deduction of €12.1
million of issuance costs. Our bond debt of €1,564.3 million comprised €239.3 million of 2021 Senior Secured
Notes, €225.0 million of 2022 Senior Subordinated Notes, €300.0 million of 2022 Senior Secured Notes, €250.0
million of 2023 Senior Secured Notes, €300.0 million of 2024 Senior Secured Notes, and €250.0 million of
2025 Senior Subordinated Notes. We also had €409.1 million outstanding debt under bilateral credit facilities
from banks and €293.3 million of finance leases.

On July 23, 2018, we redeemed €60.0 million in principal amount out of the €299.3 million
outstanding aggregate principal amount of the 2021 Senior Secured Notes and €25.0 million in principal amount
out of the €250.0 million outstanding aggregate principal amount of the 2022 Senior Subordinated Notes using
available cash.

Cash and cash equivalents net of bank overdrafts on our balance sheet amounted to €141.4 million as of
December 31, 2018.

We also have access to €75.0 million under the Revolving Credit Facility, which may be used for
general corporate purposes. As of December 31, 2018, the Revolving Credit Facility was undrawn.

We expect to finance future capital expenditures through cash flow from operations, finance leases or
bilateral credit facilities. During 2018, new bilateral credit facilities and finance leases were entered into for
€325.6 million and €166.6 million, respectively. The new bilateral credit facilities include the Nationwide
Revolving Facility, which we put in place in the fourth quarter of 2018 in place of a prior intra-group loan. See
“Description of Certain Financing Arrangements—Nationwide Revolving Facility Agreement.”
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Debt maturity profile

The table below provides the maturity profile of our outstanding indebtedness, as of December 31,

2018.
2026
and
(in millions of euros) Total 2019 2020 2021 2022 2023 2024 2025 later
Bilateral 10ans..........cccoeveerinieieinrecnneenenn, 409.1 103.5 72.3 59.1 42.5 130.6 0.9 0.1 0.2
Lease debt .......ovvverereerieiereesienis e 293.3 88.0 79.7 66.0 41.9 17.2 0.5 0.0 -
Loans and financial debt owed to credit
institutions 702.4 191.6 152.0 125.0 84.4 147.8 14 0.1 0.2
Other financial debt .........c.ccceverevirveinnene. 4.4 4.4 - - - - - -
2021 Senior Secured Notes..........cccoveveunne 238.9 - - 238.9 - - - - -
2022 Senior Subordinated Notes................. 224.1 - - - 224.1 - - - -
2023 Senior Secured Notes.............cc......... 248.5 - - - - 248.5 - - -
2022 Senior Secured Notes.............cc.e....... 297.7 - - - 297.7 - - -
2024 Senior Secured Notes..........c..cc.e....... 296.4 - - - - - 296.4 - -
2025 Senior Subordinated Notes................. 246.7 - - - - - - 246.7 -
Total debt ¥ 2,259.0 1959 1520 3639 6062 3963 297.8 246.7 0.2

(1) Total debt figures exclude accrued interest and bank overdrafts and are presented net of issuance costs.

We have no major financial debt amortization before the 2021 Senior Secured Notes are due.

Off-balance sheet commitments

We are a party to various customary off-balance sheet arrangements, including guarantees given to
financial institutions for payment of real estate rentals, guarantees on our subsidiaries’ borrowings and security
granted in connection with the Existing Senior Secured Notes. See note 24 to our IFRS consolidated financial
statements for the years ended December 31, 2016, 2017 and 2018, an English translation of which is included
elsewhere in this listing prospectus.

Currency and interest rate derivatives

We are exposed to market risks arising from fluctuations in interest rates and exchange rates in the
ordinary course of our business. To manage these risks effectively, we enter into hedging transactions and use
derivative financial instruments to mitigate the adverse effects of these risks. We do not enter into financial
instruments for trading or speculative purposes.

The derivative financial instruments that we entered into in connection with our loans and other
financial debt (especially interest rate swaps) covered a notional amount of €36.5 million at December 31, 2018
with a maximum term expiring in July 2022. As of December 31, 2018, these derivative instruments were
recognized as financial liabilities at their fair value for an amount of €1.5 million, compared with €2.9 million as
of December 31, 2017 and €4.9 million as of December 31, 2016. Fair value adjustments relating to these
derivative instruments in the amount of €1.5 million were recorded in financial expenses in 2018, compared to
€2.0 million in 2017 and €1.8 million in 2016.

As of December 31, 2018, 83% of our loans and other financial debt were at fixed interest rates
compared to 84% as of December 31, 2017.

The majority of our revenue (76% in 2018), expenses and obligations are denominated in euros.
However, we are exposed to foreign exchange rate risk, primarily in respect of British Pounds, Danish Krone,
Swiss Francs, Moroccan Dirham, Norwegian Krone and Colombian Peso as well as Middle Eastern currencies.
Our foreign exchange rate derivative financial instruments as of December 31, 2018 covered current liabilities
denominated in British Pounds for GBP 74.9 million and in US dollars for USD 7.0 million.
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Accounting Principles

Loxam adopted International Financial Reporting Standards “IFRS” as the accounting standard for its
financial statements for the year ended December 31, 2017. Loxam also prepared restated financial statements
for the years ended December 31, 2016 and 2015 to provide historical comparable data. Loxam’s statutory
auditors have audited the financial accounts for the years ended December 31, 2016, 2017 and 2018 under IFRS.

Critical Accounting Policies and Estimates

IFRS requires us to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the
period. These estimates and assumptions are based on the information available at the time of preparation of the
financial statements and affect the published amounts. Actual results may differ from these estimates.

We consider the following policies and estimates to be the most critical in understanding the
assumptions and judgments that are involved in preparing our financial statements and the uncertainties that
could affect our financial results, financial condition and cash flows. They are continuously assessed based on
past experience and various other factors that are considered to be reasonable, which form the basis for
assessments of the book value of assets and liabilities. Estimates may be revised if the circumstances on which
they were based change or new information becomes available. Actual results may differ significantly from
these estimates depending on different conditions or assumptions. A more detailed description of the accounting
rules and methods that we apply is provided in the note “Accounting Principles” to our consolidated financial
statements.

Goodwill

Goodwill represents the fair value of the consideration transferred (including the fair value of any
interest previously held in the company acquired), plus the amount recognized for any non-controlling interest
in the company acquired, less the net amount recognized (generally at fair value) for the identifiable assets and
liabilities assumed. When the difference is negative, this is badwill, representing a profit resulting from
acquisitions under preferential conditions. Badwill is recognized immediately in profit or loss. Corrections or
adjustments may be made to the fair value of the assets and liabilities assumed and the consideration transferred
within 12 months of the acquisition. As a result, the goodwill may be corrected. Goodwill is not amortized. In
accordance with IAS 36 Impairment of Assets, it is tested once a year and whenever indications of impairments
arise. When the recoverable value is lower than the net book value of the asset or the cash generating unit, an
impairment is recognized in profit or loss. Impairments recorded for goodwill are irreversible.

Property, plant and equipment

Property, plant and equipment are recognized at their acquisition cost, after deducting accumulated
depreciation and impairment charges. They are not premeasured. The cost includes the expenditure directly
attributable to the asset’s acquisition. Depreciation charges for property, plant and equipment are calculated on a
straight-line basis and with the following useful lives: buildings (10 to 50 years), building fixtures and fittings (5
to 20 years), tools (3 to 5 years), fleet equipment (3 to 15 years) and other property, plant and equipment (2 to 5
years). A residual value of 10% was introduced starting in 2016 on certain types of fleet equipment in order to
take into account the resale value of this equipment at the end of its useful life. Land is not depreciated. Property,
plant and equipment are depreciated from the moment when they are brought into service.

Other intangible assets

Other intangible assets have a finite useful life and are recorded at their acquisition cost, after
deducting accumulated amortization and impairment charges. The amortization of intangible assets is recorded
as an expense on a straight-line basis over the estimated useful life from the moment when assets are brought
into service. These other intangible assets are primarily software products, amortized over one to three years.

Fair value of assets and liabilities

Financial assets and liabilities - including derivatives - measured at fair value are broken down into
three levels (1 to 3), each corresponding to a level of fair value observability based on data used in the fair value
measurement technique:
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e Level 1: fair value determined based on quoted prices in active markets for identical assets or
liabilities;

e Level 2: fair value estimated based on observable data for the asset or liability concerned,
either directly (i.e. prices) or indirectly (i.e. pricing-derived data);

e Level 3: fair value estimated using valuation techniques that include data relating to the asset
or liability that are not based on observable market data.

Leases

Finance-leased fixed assets, transferring substantially all the risks and benefits inherent in ownership of
the leased asset to Loxam, are recorded as assets on the balance sheet at the lower of the fair value of the
equipment leased or the present value of minimum future lease payments. The corresponding liability is
recorded under financial liabilities. Lease payments are broken down between the financial expense and the
reduction of the liability in order to obtain a constant periodic rate of interest for the balance of the debt
recorded as a liability. Finance-leased assets are depreciated over their useful life based on the same rules as
other property, plant and equipment. Leases under which the lessor retains substantially all the risks and benefits
inherent in ownership of the asset are operating leases. Payments for these leases are recorded as expenses on a
straight-line basis over the term of the lease.

Provision for contingencies and charges

In accordance with IAS 37 Provisions, Contingent Liabilities and Contingent Assets, a provision is
recorded when, on the reporting date, Loxam has an obligation (legal or implied), it is probable that an outflow
of resources representing economic benefits will be required to extinguish this obligation, and the amount of the
obligation can be estimated reliably. These provisions are estimated taking into account the most probable
assumptions on the reporting date.

Employee benefits

Under TAS 19 (revised), all current and future benefits or compensation acquired by employees in
return for services rendered during the current period and prior periods must be recognized as an expense over
the period when rights are vested. In accordance with the laws and practices in each country where it operates,
the Group is part of various plans for retirement and post-employment benefits.

Defined contribution plans

For defined contribution plans, we have no obligations other than the payment of contributions. The
contributions paid in to plans are recognised as expenses for the period. Where applicable, provisions are
recorded for contributions not made during the period.

Defined benefits plans

Retirement and related benefits under defined benefit plans are subject to provisions based on an
actuarial calculation carried out at least once a year in accordance with IAS 19 (revised).

To assess retirement benefits, the projected unit credit method is applied: each period of service gives
rise to an additional unit of benefit entitlements, and each unit is valued separately to determine the obligation in
relation to employees.

The calculations consider the specific features of the various plans, as well as the assumptions for
retirement dates, career development and wage increases, and the probability of employees still being employed
by us when they reach retirement age (staff turnover, mortality tables, etc.). The present value of the obligation
is determined based on the interest rates for long-term bonds from top-tier issuers.

An employee benefit liability is recorded for the obligation net of any plan assets measured at fair
value.

The net expenses for retirement and related benefits are recognised in operating profit for the period in
relation to the cost of services provided during the period. The net financial cost is recognised in financial
income and expenses.
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Under IAS 19R, the actuarial gains or losses generated by changes in assumptions on the net defined
benefit liability or differences between interest income and the actual returns on plan financial assets are
recognised immediately in other comprehensive income and cannot be recycled to profit or loss.

Other long-term benefits

Certain other long-term benefits are also subject to provisions, which are determined with a similar
actuarial calculation to that applied for defined benefit plans.

These benefits primarily concern jubilee awards. Remeasurements of the obligation are recognised in
profit or loss.

Borrowings and financial debt

Interest-bearing liabilities are initially measured at their fair value, less any directly attributable
transaction costs. Subsequently, borrowings and financial debt are measured at their amortised cost using the
effective interest rate method.

Derivative financial instruments — relating to interest rate risk
The Group holds interest rate swaps to reduce its net interest rate risk exposure.

These derivative financial instruments are initially recognised at their fair value, which is estimated
based on observable data for the instrument. Since the hedging relationship is not documented, changes in fair
value are recognised in profit or loss.

The swaps that were eligible for hedge accounting on the transition date have been recognised in other
comprehensive income on the opening balance sheet. This reserve is amortized over the term of the swap
agreements. With the refinancing in July 2014, virtually all the variable-rate loans held by Loxam SAS were
repaid and fixed-rate bonds were subscribed to. Since July 2014, the swaps retained are no longer effective. As a
result, the remaining reserve was fully recycled to profit or loss when the underlying loans disappeared.

Derivative financial instruments — relating to the foreign exchange risk

On an ad hoc basis, and consistent with our market forecasts, we use financial instruments to reduce
our net foreign exchange risk exposure. We primarily use forward currency sales options.

As these instruments concern intra-group receivables, which are eliminated in the consolidated
financial statements, we have not opted to apply hedge accounting. These foreign exchange derivative
instruments are recognised at fair value on the balance sheet. Fair value adjustments are recognised in profit or
loss.

The Group bought a pound sterling to euro call option as part of its external development projects. This
instrument was valued at fair value on the balance sheet based on observable data for the instrument. Changes in
fair value were recognized in the income statement. The option matured in March 2017 and was reversed to
income.
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INDUSTRY
Industry Overview

Equipment rental companies provide customers with lines of equipment, including larger equipment
such as aerial work platforms, backhoes, excavators, earthmoving equipment and forklift trucks, as well as
smaller equipment such as power saws, power generators, scaffolding, ladders, and small pumps. Rental
companies can also provide a large range of services associated with the equipment for rent such as maintenance,
in-service inspection, repair, transportation, storage, compliance with health and safety regulations, insurance
and training on the proper use of the equipment.

The primary customers for equipment rental companies include construction contractors, industrial
companies, government entities, utilities, maintenance operators and homeowners. In addition, craftsmen, as
well as events and media companies, increasingly seek to rent equipment, although on a less recurring basis. We
address such customers in 22 countries, the majority of which are in Europe. The dynamics of the customer and
geographic end markets we serve vary widely.

Equipment Rental Business Model

The long-term growth prospects for the equipment rental industry continue to be favorable, driven by
the structural shift towards equipment rental instead of each customer owning its own fleet. The rental concept
has gained attractiveness in a macroeconomic context in which even financially healthy companies find
equipment rental to be a prudent investment policy. Other companies simply lack the financial resources or
credit for large fleet investments and have to rely on the rental channel. We also believe that the trends towards
sustainable development and the “sharing economy” also favor rental over ownership.

Construction and industrial companies increasingly recognize the advantages of equipment rental over
ownership, which include but are not limited to:

e Rental of equipment reduces the amount of capital required relative to purchasing equipment and
allows companies to preserve capital to invest in their core operations;

e  Rental of equipment allows customers to exchange fixed costs for variable costs on an as-needed
basis so that rental costs are only incurred when there is a predictable source of revenue; in
contrast, ownership costs are fixed and include a number of ongoing costs in addition to the cost
of initial purchase, such as insurance, maintenance, in-service inspection, repair, transportation
and storage; these costs tend to increase over the life of the machine, and are only marginally
related to its actual use;

e Rental of equipment minimizes costs related to idle equipment during project downtimes and
provides flexibility to deal with unexpected events such as equipment failure or changes in
planning;

e  Rental of equipment can be used to supplement owned equipment, thereby increasing the range
and number of tasks that can be performed and allowing customers to take advantage of
opportunities without undermining the financial strength of their business;

e  Rental of equipment transfers the residual value risk of the equipment at the end of its useful life
to the rental equipment provider; and

e Rental of equipment allows customers to select the most appropriate and modern piece of
equipment for the task at hand, which can improve safety, efficiency and quality of work.

Our Principal Customer End Markets

We primarily serve construction, industrial and specialist customers, from small businesses and
craftsmen to large international groups as well as public administration. The construction end markets represent
the largest portion of our business and accounted for approximately 63% of our 2018 revenue. Through our
diversification into the powered access equipment rental market, we increasingly address the needs of
non-construction end users such as local authorities and companies managing events or providing other types of
services. The different industries and customer sectors we address are exposed to cyclical fluctuations to a
certain extent, but also have different growth patterns.
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European Construction Market

The equipment rental industry is dependent on the construction market and on general economic
conditions. Growth in the equipment rental industry typically anticipates and outpaces growth in the
construction market and responds more quickly to positive or negative changes.

The construction market consists of different subsectors: new residential and non-residential,
renovation and maintenance and civil engineering, which includes transportation infrastructure and
telecommunications as well as energy and water works. While the construction market as a whole is cyclical,
individual end markets have different growth patterns and do not follow similar trends simultaneously. For
example, the renovation and maintenance end market has less cyclical dynamics as customers tend to reduce
new projects in favor of renovation and maintenance work during an economic downturn. In addition, the
intensity of construction activity can vary significantly between different regional and local markets providing
further balance to demand for rental equipment.

Overall, the European construction market is expected to continue its recent growth trend, with almost
all countries expected to exhibit positive growth in the short term. The average growth rate of the 15 European
countries covered by the European Rental Association (“ERA”) was 3.1% in 2017 and is expected to increase to
4.6% in 2018 and 4.7% in 2019. Growth is expected to slow slightly through 2020 as many EU-funded
infrastructure projects reach completion ahead of the next EU budgetary period beginning in 2021.

According to the ERA, the residential construction end market was expected to grow by 4.8% in 2018
and 2019, while the non-residential construction end market was expected to grow by 4.3% in 2018 and 4.5% in
2019. The civil engineering end market was expected to grow by 4.5% in 2018 and 4.6% in 2019.

The map below presents the expected growth rates of construction markets from 2018 through 2020 in
certain of the countries we address.
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European Powered Access Equipment Rental Market

The powered access equipment or mobile elevating work platforms (“MEWPs”) market consists of
booms, scissor lifts and vertical masts, including both articulated and straight telescopic booms, and can be
self-propelled, pushed around, towed or vehicle-mounted. Powered access equipment accounts for a substantial
portion of the equipment rental industry, in particular because most such equipment is more specialized and
expensive, therefore making rental rather than ownership more cost-effective for end users. The powered access
market tends to be less cyclical than the overall equipment rental market.
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Loxam is the largest MEWP rental operator in Europe. Loxam’s fleet size of over 48,000 pieces of
powered access equipment is over twice the size the fleet of the next largest operator, TVH.

Our Primary Geographic Markets

We operate equipment rental branches in 22 countries, the majority of which are in Europe.
Descriptions of our primary markets, including their size and growth prospects, are provided below.

European Equipment Rental Market Size and Trends

Based on data provided by the ERA, the total size of the European equipment rental market in 2017
(defined as total rental turnover, including rental-related revenue, merchandise and sale of used equipment) was
estimated at €25.7 billion. The largest equipment rental markets in Europe in 2017 were the United Kingdom
(€6.8 billion), Germany (€4.4 billion) and France (€4.1 billion), together accounting for approximately 60% of
the total European equipment rental market.

The table below presents revenue and rental penetration rates collected by the ERA for the rental
markets in certain countries where Loxam operates, as of 2017. Rental penetration refers to the total turnover of
rental companies in a specific country divided by the total output of the construction sector in that country.

Geographic Area Revenue (€m) Rental Penetration
United Kingdom 6,757 2.7%
France 4,141 1.6%
Germany 4,448 1.7%
Belgium 681 1.0%

The Netherlands 1,041 1.1%
Italy 1,502 0.8%
Spain 1,436 0.9%
Denmark 520 1.7%

The ERA estimates that the European rental market grew by 4.4% from 2016 to 2017 and estimates
further growth of 3.7% in 2018. The strongest growth in our key European markets during 2017 took place in
France (7.8%), Italy (6.7%) and Spain (5.2%), which are further estimated to grow at 5.7%, 4.1% and 5.1%,
respectively, in 2018.

The graph below presents the revenue (as of 2017), percentage of the European market, and projected
market growth rates from 2018 through 2020 for Loxam’s key European markets.

Total rental

- €4,141m €6,757m €1,436m €4,448m €1,502m €681m €520m €1,041m
% EU and
EFTA 16% 26% 6% 17% 6% 3% 2% 4%
markets
6% W 2018 2019 m 2020
5% 5% 5% 5%
4% 4% B a%a%a% 4% 4%4% 4% 4% 4% 4%
I 3% r B 3% 3%‘ 3% 3% —I
2% 2% 0 —
Sz ‘ : T
i i E— — il AN 1T —
France United Kingdom Spain Germany Italy Belgium Denmark The Netherlands

Rental penetration is expected to increase throughout Europe as users recognize the advantages of
equipment rental. The penetration rate of rental equipment tends to differ widely from country to country, and is
influenced by, among other factors, the existence and quality of equipment rental companies in the local market,
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national economic conditions, attractiveness of financing and tax environments, weather patterns and cultural
behavior towards equipment rental. In 2017, according to the ERA, the average penetration rate in the
construction industry in Europe was 1.5%. France’s penetration rate was estimated at 1.6% in 2017, slightly
higher than the European average. Sweden and the United Kingdom topped the list in terms of rental penetration
with penetration rates of 3.6% and 2.7% respectively.

European Competitive Landscape

The European equipment rental industry is very fragmented and consists of a large number of small
companies serving discrete local or regional markets and a small number of medium-sized and large companies
serving regional, national or international customer bases. Specialty equipment rental companies against which
Loxam also competes can experience large regional, national or international market shares in their respective
specialty ranges of equipment, such as Aggreko in the rental of power and temperature control equipment and
Algeco in the rental of modular construction equipment. The industry is continuing to consolidate, and large,
well-financed companies such as Loxam are in a position to invest as needed to take advantage of the future
growth in the rental market and of opportunities for market consolidation.

According to the ERA and public reporting, the three largest equipment rental companies in Europe as
of 2017 are Loxam (5.3% market share), Cramo (3.0% market share) and Algeco Scotsman (2.8% market share).
Together, these three rental players had a 11.2% combined market share in Europe in 2017.

Although the rental industry is fragmented on a European market level with Loxam being one of only a
few companies with a strong pan-European platform, the industry is characterized by sizeable market shares for
incumbent national operators. For example, Loxam had an estimated market share of 21% in the French
equipment rental market in 2018 assuming a total market size of €4.1 billion as calculated by the ERA.

The chart below presents the top 10 European equipment rental players by 2018 revenue (in millions of
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The chart below presents the top 10 European MEWP rental operators in 2018 as measured by total
units in their respective powered access fleets.
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Competition in the equipment rental market tends to be based primarily on geographic proximity and
equipment availability, as well as equipment quality, price, quality of sales relationships, delivery times, quality
of service and, for our largest clients, possession of relevant health and safety certifications.

The equipment rental market is characterized by high barriers to entry due to the substantial capital
investments needed, an already substantial number of competitors, and the advantages from having existing
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relationships with key suppliers and customers. The geographic coverage, network flexibility, strength of brand,
and economies of scale of existing key players further contribute to these challenges for potential market
entrants.

French Equipment Rental Market

The French equipment rental market is the third largest market in Europe, behind the United Kingdom
and Germany, with an estimated size of €4.1 billion in 2017 according to the ERA.

The challenging economic climate in France following the 2008 financial crisis affected the equipment
rental industry until 2014, when the industry stabilized. The equipment rental market in France has displayed
stronger growth than the French construction market since 2010. According to the ERA, the French rental
market is estimated to grow at a compound annual growth rate (“CAGR?”) of 3.77% from 2015 through 2020
compared to an estimated CAGR of 1.45% in the French construction market over the same period.

Loxam and Kiloutou are the two main players in the French equipment rental market with estimated
market shares of 21% and 14%, respectively . Both companies have contributed to consolidation of the market.
Kiloutou has focused more on opening new branches in areas with rental potential, while Loxam has focused on
acquisitions.

The table below presents revenue and revenue growth data from the ERA and THS Markit about the
size and growth of the equipment rental market in France.

2016 2017 2018 2019 2020
(actual) (estimated) (estimated) (forecast) (forecast)
LGELE 3,843 4,141 4,376 4,529 4,706
(€ million)
Revenue Growth 1.9% 7.8% 5.7% 3.5% 3.9%

Other European Equipment Rental Markets

Our other primary markets in Europe are the United Kingdom, where we specialize in powered access
equipment, as well as the Netherlands, Spain, Denmark, Germany, Italy and Belgium. The total value of the
equipment rental market in these countries based on 2017 estimates by the ERA was €16.4 billion. According to
the ERA, the United Kingdom is the largest equipment rental market in Europe, with an estimated revenue of
€6.8 billion in 2017, and Germany is the second largest, with an estimated revenue of €4.4 billion in the same
year.

The equipment rental markets in all of these countries are expected to continue their trends of positive
growth through 2020. The ERA estimates that in 2018 the equipment rental market grew by 2.1% in the United
Kingdom, 5.2% in the Netherlands, 5.1% in Spain, 4.2% in Denmark, 3.7% in Germany, 4.1% in Italy and 2.7%
in Belgium. The ERA estimates that the equipment rental markets in these countries will grow by an average of
3.8% and 3.7% in 2019 and 2020, respectively.

Non-European Markets

We have a presence in nine countries outside of Europe. Following our acquisition of Lavendon in
2017, we operate in six countries in the Middle East, including Bahrain, Oman, Qatar, Saudi Arabia, Kuwait and
the United Arab Emirates. According to Euroconstruct, these six countries are expected to exhibit a weighted
average construction market growth rate of 2.5%, 4.7% and 5.0% in 2018, 2019 and 2020, respectively. We also
have also recently expanded our presence in Brazil, where we have a majority share in Degraus. According to
Euroconstruct, the Brazilian construction market is expected to return to growth at rates of 1.6% and 3.6% in
2019 and 2020, respectively, after an expected contraction by 1.7% in 2018.
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BUSINESS
Our Company

We are the fifth-largest equipment rental group in the world for the construction, industry, public
works, services and events sectors based on 2017 revenues. We are the leading equipment rental company in
Europe based on 2018 revenues of €1,482.6 million and also have a large international presence outside of
Europe through operations in Morocco, the Middle East, Brazil and Colombia. We have historically managed
our activity through three divisions:

e  Generalist France division, which includes equipment for earth moving (excavators, loaders
and dumpers), aerial work (booms and scissors), handling (forklifts and tele-handlers),
compaction, and building (concrete mixers and saws), as well as hand tools such as power
drills, chainsaws and jackhammers. As of December 31, 2018, our Generalist France network
included 426 branches. Our Generalist France network trades under the LOXAM Rental brand.

e  Specialist France division, which includes high-access equipment, modular buildings, large
compressors and generators, heavy compaction equipment, suspended platforms and
scaffolding. As of December 31, 2018, our specialist network in France included 81 branches.
We rent specialist equipment in France under several specific brands, such as LOXAM Access,
LOXAM Module, LOXAM Power, LOXAM Laho TEC, LOXAM TP and LOXAM Event.

e International division, which comprises our specialist and generalist equipment offerings
outside of France. We operate in 22 countries: France, Denmark, Belgium, the Netherlands,
Germany, Spain, the United Kingdom, Ireland, Switzerland, Luxembourg, Morocco, Norway,
Portugal, Italy, Bahrain, Kuwait, Oman, Qatar, Saudi Arabia, the United Arab Emirates,
Colombia and Brazil. As of December 31, 2018, our International division had a network of
256 branches. We have a majority share and full operating control of joint ventures in
Morocco, Brazil, Italy and the Middle East and have a 50% share of a joint venture in
Colombia.

We rent over 1,500 different types of equipment and tools. We also provide services such as
transportation, refueling, damage waiver and retail consumable products to complement and support our rental
business. As of December 31, 2018, our rental fleet consisted of approximately 290,000 pieces of equipment
(excluding accessories) with a gross book value of €3.0 billion. As of December 31, 2018, we have the largest
rental network in Europe measured by number of branches, including 507 branches in France and 763 branches
total across our network.

We generated revenue of €1,482.6 million and EBITDA of €500.7 million for the year ended
December 31, 2018, representing an EBITDA margin of 33.8%. In 2018, 44.4% of our revenue was generated
by our Generalist France division, 15.2% by our Specialist France division and 40.4% by our International
division. As of December 31, 2018, our net debt (as defined below) (excluding derivative instruments) was
€2,135.7 million and our shareholder’s equity, group share was €619.8 million.
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The charts below show our revenue for the year ended December 31, 2018 broken down by division
and by geographic region.
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Competitive Strengths

We believe that the following competitive strengths have been instrumental in our success and will
drive our future growth:

Strong European leadership positions resulting from a successful, disciplined M&A strategy

We believe we are the largest equipment rental service provider in Europe based on our 2018 revenue
of €1,482.6 million. In France, we had a market share of approximately 21% in 2018 and we believe that due to
our brand recognition we are consistently one of the two largest players in most of the French regions where we
are active. Elsewhere in Europe, we have leveraged the best practices cultivated from our extensive experience
in France to build a strong presence that we believe has placed us in the top three market positions in each of the
UK (where we are the leader in the powered access market), Spain (number one), Denmark (number two), the
Netherlands and Belgium (number two) and Italy (number two). We believe we are particularly known for the
quality of our fleet and our expertise in these markets.

Partly due to our successful acquisition track record, we have developed an extensive European
network, including 507 branches in France and 218 branches in other European countries, most significantly in
the UK, Spain, Denmark and the Netherlands. In addition, we believe that we offer the largest equipment fleet in
the European market based on our European fleet’s gross book value of €2.8 billion as of December 31, 2018.
Our total rental fleet had a gross book value of €3.0 billion as of December 31, 2018 (and an estimated
replacement value of €3.6 billion as of the same date compared to €3.4 billion as of December 31, 2017).
Because availability of equipment is among the key criteria used by rental company customers for assessing a
rental company’s services, we believe that the size of our European network and fleet is a significant
competitive advantage.

The equipment rental market is highly fragmented and offers significant opportunities for consolidation
through M&A activity, which is a key part of our strategy. We have particularly focused our M&A strategy in
recent years on consolidation and expansion beyond our French network and we now operate 256 branches in 21
countries outside of France (including in other European countries, the Middle East and Latin America)
compared to 88 branches outside of France as of December 31, 2012. As a result of this growth, the revenue
generated from our International division has increased from €118.9 million for the year ended December 31,
2012 to €598.3 million for year ended December 31, 2018 and the percentage of our total revenue generated by
our International division has increased from 14.4% to 40.4% during the same period.

We played an especially active role in market consolidation in 2017, when we acquired Hune Rental
S.L., which has operations in Spain, Portugal and France, and Lavendon Group plc, which was listed on the
London Stock Exchange and operated 70 branches in the United Kingdom, Germany, France, Belgium and the
Middle East. Additionally, in 2017, we acquired Cramo Plc’s Danish business, the powered access equipment
rental business of Nacanco SpA in Italy and Swan Plant Hire, a construction equipment rental company in
Ireland. In 2018, we acquired the Italian powered access equipment rental company No.Ve S.r.l. in Italy and
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Négoce de Véhicules Automoteurs, a company specializing in events logistics in France. Most recently, on
January 14, 2019, we completed our acquisition of UK Platforms Limited, which is specialized in renting
powered access equipment throughout the United Kingdom. For further details about our recent acquisitions, see
“Business—History and Development.”

We believe that our acquisitions track record has established us as a unique market consolidator and
has helped to strengthen our market leadership by acquiring scale, particularly in Europe. We use our extensive
familiarity with the markets we serve to anticipate customer needs and respond to new market opportunities
through additional M&A activity.

Dense commercial footprint serving diversified end markets with a large, wide-ranging fleet supported by
quality customer service

We operate a fleet of approximately 290,000 pieces of equipment which serves over 200,000 customers
in 22 countries as of December 31, 2018. Our fleet’s diverse coverage of generalist and specialist equipment and
the density of our 763 branches (particularly in France) provide us with the flexibility needed to meet our clients’
changing needs, while our focus on customer service further reinforces our brand and enhances our ability to
attract and retain customers.

Our portfolio of clients includes construction, industrial and specialist customers, from small
businesses and craftsmen to large international groups across 22 countries which follow different economic
cycles. The construction end markets represent the largest portion of our business and accounted for
approximately 63% of our 2018 revenue. We are seeking to further diversify our client portfolio and have
increased the percentage of revenue generated by non-construction end markets from 30% in 2013 to 37% in
2018, while the percentage of total revenue generated by our top 10 customers (all of whom operate in the
construction, civil engineering and utilities end markets) has decreased to less than 12% in 2018. We have
diversified our revenue across industries and in particular are increasingly supporting the day-to-day activities or
occasional needs of customers engaged in municipal projects and in events and media.

We provide our customer base with access to a fleet encompassing a wide range of both generalist and
specialist equipment. We believe that we are the only rental group to provide such a range of both generalist and
specialist brands on our geographic scale. Our evolving fleet allows us to act as a one-stop shop meeting a full
range of client needs for earth moving, aerial work, handling, compaction, energy, modular and building
equipment. Additionally, we aim to obtain standardized equipment from our suppliers to the extent possible and
in accordance with our high standards. Greater standardization of our fleet lowers maintenance costs and
reduces training time for our staff while also promoting greater fleet utilization by making it easier to share
spare parts between branches and transfer equipment from one branch to another.

Maintaining close client relationships is a core part of our business strategy and an important
competitive advantage in winning profitable business. The density of our network helps us stay close to our
clients and to understand their needs. For example, most of our largest customers operate multiple divisions,
which results in a large portion of our business being carried out directly between our local branches and the
local divisions or subsidiaries of larger groups. We believe that many of our professional customers consider
Loxam to be a trusted partner in their day-to-day operations, principally as a result of the wide range of products
available across our fleet and our reliability in terms of service.

Client service is a central element of our brand and we seek to go beyond being able to provide the
equipment our clients need by providing outstanding service throughout the rental process. For example, our
Loxam School near Paris offers our employees training on sales skills and the safe use of our equipment so that
they are able to effectively advise our clients in their choice and use of rented equipment. We perform quarterly
customer satisfaction surveys of approximately 30,000 customers, 93% of whom confirm their satisfaction with
the quality of the services we provide. In France, we were recognized as the client service provider of the year in
the rental equipment category by ESCDA (Election Service Client de I’Année) in 2018 and 2019.

Proven and flexible operating model supported by superior market knowledge as well as strong fleet and
network management skills

We have created a successful business model built on the smart management of our rental equipment
fleet and our broad network of branches, which is due to our superior knowledge of the end markets, customers
and geographic regions we serve.
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Market knowledge and experience are central to each aspect of our business model. Our branches are
deeply embedded in the local markets in which they operate and we emphasize building and maintaining close
relationships with clients at the local level in order to learn about, and adapt to, their changing needs as well as
those of the overall construction market. We use market indicators such as GDP growth and construction
activity in addition to information generated from our local branch network and strong customer relationships to
predict short- and medium-term demand for our services. Our responsive business model is informed by the
density of our network, particularly within France, our large number of customers across diverse end markets
and our more than 50 years of experience in the equipment rental market.

The quality and appropriate management of our fleet is a core part of meeting our customers’ needs and
maintaining our profitability and market leadership. We use the needs of our customers and the business cycles
affecting our industry as well as our own set of key internal indicators, such as the age and utilization rates of
the different products in our fleet, to make strategic decisions with respect to the deployment of our fleet across
our network and to the level of capital expenditure dedicated for the maintenance or expansion of our fleet. We
continuously update and expand our fleet in order to meet the technical demands of our clients’ operations and
pursue opportunities to target new sectors.

We focus on maintaining the quality and flexibility of our overall network through close quality control
of our branches, training of our employees, optimized IT systems and detailed reporting tools that allow for
information sharing and internal benchmarking. We monitor the quality of our branches through regular internal
and external audits. We promote the quality and dynamism of our network by providing our employees with
different types of comprehensive internal training across all levels and divisions to foster the development of
multiple skill sets, resulting in a more efficient and motivated workforce. We rely on several integrated
enterprise resource planning (“ERP”) systems that support numerous aspects of our operations. In particular,
these systems provide us with immediate data to inform the deployment of assets within our network to areas
where the level of demand is higher, thus maximizing our utilization rates and further reinforcing the flexibility
of our business model.

Profitable track record and ability to manage business cycles through nimble cost and capital expenditure
control

We believe that our ability to manage our operating costs and our fleet according to market conditions
is a competitive advantage that contributes to our historically high level of profitability. For example, we have
maintained EBITDA margins above 30% throughout the various business cycles since 2006, illustrating the
responsiveness of our business model and ability to manage growth. This profitability exists at the level of each
of our three business divisions and is consistently higher than that of our three closest competitors.

The EBITDA margin of the Generalist France division has consistently been above 30% since 2006
and was 34.2% in 2018. The EBITDA margin of our Specialist France division has consistently ranged between
31% and 39% since 2006 and was 34.1% in 2018.

For our International division, the EBITDA margin increased significantly from 26.8% in 2016 to
33.3% in 2017, primarily due to the integration of the Lavendon and Hune groups, and slightly decreased to
32.2% in 2018. Margins for our International division have ranged between 22% and 33% since 2008 and were
historically lower than the margins we achieved in France because we pursued an active growth strategy through
branch openings and acquisitions and also because of the impact of local headquarters costs on networks with a
lower density of branches.

We are able to efficiently manage our capital expenditures based on our market expectations. In a
growth cycle, we invest in our rental fleet to enhance our product offering and expand into new products and
markets. In a downturn, we streamline our network, reduce capital expenditures and pay down debt with our
cash flows. We have no long-term engagements in respect of capital expenditures and make investment
decisions on a regular, near-term basis. As a result, we are able to quickly adjust our level of investment in the
fleet to respond to the state of the market. For example, based on the strength of the construction market in 2017,
we increased our capital expenditures by 102% to €399.6 million from €197.6 million in 2016. On the other
hand, when faced with more challenging market conditions in 2009 following the onset of the global financial
crisis, we were able to significantly and quickly reduce investments in our fleet to €28.1 million.

83



Experienced management with superior market knowledge and proven M&A track record

Our senior management team is led by Mr. Gérard Déprez, our president, CEO and controlling
shareholder who has over 30 years of experience with Loxam. The members of our management committee
have significant experience in our industry and are supported by divisional and regional managers in an
organizational structure that empowers middle management and keeps bureaucratic processes at a minimum.
We believe that our lean management structure encourages strong commitment and entrepreneurial spirit across
the Company.

Our management team has proven its ability to consistently maintain strong financial performance and
protect cash flow generation. In recent years, our management team has also demonstrated its skill at expanding
our business through acquisitions. Since 2012, we have successfully integrated 18 acquired companies
representing approximately 300 branches. In particular, with the Lavendon Acquisition in 2017 we significantly
increased our existing network in the United Kingdom and established a footprint for us in the Middle East.

In addition to our management team, our second-largest shareholder, Sparring Capital, supports our
success and development through its active participation in our Strategic Committee and the contribution of
additional expertise in the rental industry stemming from its previous investment in the sector. See
“Management—Strategic Committee.”

Our Strategy
The key elements described below form the base of our business strategy.
Maintain our high-quality fleet of rental equipment

We will continue to actively monitor the size, quality, age, composition and efficiency of our rental
fleet. We are committed to the disciplined management of our fleet to optimize utilization and profitability
through the following strategies:

. Leveraging our scale to negotiate fleet purchase prices and develop customized services and
bespoke equipment addressing our requirements in terms of quality, safety and low maintenance
costs. Our long-lasting relationships with key equipment suppliers will allow us to obtain useful
information on new product innovations and assess market demand.

. Using our comprehensive information systems and market knowledge to increase our utilization
rate and yield. We will continue redeploying assets within our branch network, optimizing pricing,
adjusting our fleet mix on a real time basis and maintaining fleet quality and diversification. We
will focus our primary investments in the most active markets where our fleet has a higher
utilization rate and where we expect stronger market trends.

. Maintaining our fleet to rigorous standards by tracking the servicing history of each piece of
equipment.

. Seeking to remove older or idle equipment from our fleet at optimal times, and rejuvenating our
fleet so as to be well-positioned to serve customers and meet higher demands as a result of a
strengthening market.

. Optimizing recycling of equipment through repair and salvage. For example, fleet equipment that
leaves our active rental fleet at the end of its lifecycle in France is sent to a reprocessing facility
near Alencon. This facility evaluates the equipment and helps us to determine whether to sell
such equipment to third parties or to recycle it for spare parts for our fleet. These recycling efforts
allow us to take advantage of lower costs for certain replacement parts for our rental fleet.

We believe that these strategies have helped us develop a reputation for quality and reliability that will
continue to make us an attractive choice for our customers while optimizing our operating costs and making the
most of our fleet-related capital expenditures.

Lead market consolidation and further strengthen market position through strategic acquisitions

Through our acquisition strategy, we seek to complement our organic growth, strengthen our leading
market positions, increase the density of our network and reach a critical size to run profitable operations at a
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local level. We believe the fragmentation in the global equipment rental market will continue to allow us to
complete acquisitions at attractive prices and act as a market consolidator within our existing markets and
globally.

We will continue our selective acquisition strategy of recent years in order to complement our organic
growth, which may include, in addition to bolt-on acquisitions, potential significant transformational
transactions, including acquisitions of other European leaders. In February 2017, we acquired the Lavendon
Group (70 branches) and the Hune Group (34 branches). Later in 2017, we acquired the Danish equipment
rental operations of Cramo (7 branches), the rental activities of the Italian company Nacanco (14 branches) and
the Irish company Swan Plant Hire (2 branches). We also acquired a majority interest in Degraus (21 branches).
In June 2018, we acquired Nove, which operates six branches in Italy and specializes in powered access
equipment. In January 2019, we completed the acquisition, through our subsidiary Nationwide Platforms
Limited, of UK Platforms Limited, a company specializing in powered access equipment with 12 branches
across the United Kingdom. For further details of our recent acquisitions, see “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Key Factors Affecting Results of Operations—
Acquisitions.”

Following our past acquisitions and as part of our integration and general business management
strategies, we monitor opportunities to optimize our network at the local, national and international levels in
order to maximize profitable growth through moving branches and adjusting our offerings according to factors
such as branch profitability, utilization rates and expected future local market conditions.

Further diversify our customers within and beyond the construction industry

We will continue our strategy of diversifying our customer pool in order to capture the most active
segments of the construction market. For example, we have strengthened our focus on more resilient sectors
such as renovation, which has been particularly active in recent years, and we have also reduced the share of our
business generated from civil engineering. Additionally, our expansion of our access equipment business
through the Lavendon Acquisition has diversified our customer base even further as powered access equipment
reaches a broader range of market sectors.

We have also increased our exposure to other end-markets, such as manufacturing, local authorities,
event organizers, landscaping, retail, petro-chemical, training, demolition and facilities management. The
customers in certain of these sectors often have higher expectations in terms of access to service (24 hours a
day/7 days a week) and appreciate the high standard of service and equipment quality we provide across our
business.

We are also targeting additional client categories, such as small and medium enterprises (SME) or
craftsmen who need smaller equipment. Additionally, we are broadening our customer base through the
development of partnerships with major do-it-yourself retail chains, sometimes based on a co-branding model.
We also continue to open Loxam City shops in Paris to offer our customers proximity to their sites. We had a
total of 14 Loxam City branches as of December 31, 2018.

Continue to adapt our disciplined and responsive financial model

Our management’s experience in equipment rental gives us a long-term vision of the construction and
public works industries and thus of demand for our equipment. Our responsive business model enables us to
maintain high EBITDA margins while also giving us the flexibility to quickly adjust our capital expenditure
investments to demand in order to protect cash flow generation. This strategy relies on strong financial
discipline implemented across our platform, and the cash flows we have generated during market downturns are
evidence of our success in relying on this discipline in the past.

We plan to continue using this experience to help us identify the inflection points in the cyclical
construction market, when we must decide whether to make further expenses to meet growing market demand
or consider reducing capital investments and applying cash to debt repayment. We intend to continue
deleveraging towards a net leverage ratio of approximately 4.0 times our EBITDA in 2019 (excluding the
impact of any potential transformational merger and acquisition transactions). Our approach helps us to maintain
profitability and meet the evolving needs of our customers, avoiding either excess fixed costs related to
over-investment during periods of decreased demand or lost revenue opportunities and customer dissatisfaction
due to under-investment during periods of increased demand. We intend to continue managing our operations
with a clear focus on EBITDA and cash flow growth to fund our future investments and service our debt.
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Maintain our commitments to safety, quality, corporate sustainability and responsibility and digital
transformation

We intend to remain at the forefront of our industry as a leader for safety, quality, responsibility,
sustainability and digital transformation.

Safety is a top priority for us. We provide safety-related trainings for both our employees and our
customers and in 2018 delivered approximately 50,000 hours of training, including more than 9,000 hours of
training dedicated to risk prevention. In the past year, we have also developed and implemented workshops and
regular security briefings at the branch level and introduced a new motto throughout our branches: “safety,
always and everywhere.” Additionally, we hold ISO 9001, ISO 14001, MASE, VCA and OHSAS certifications
and, shortly after integrating with the Loxam Group, Hune earned the internationally-acknowledged OHSAS
18001 certification in 2017 for its occupational health and safety management system. These certifications
recognize the policies implemented by all of our teams to reduce the risk of accidents, comply with legislation
and improve safety and working conditions.

Our customers benefit from similar safety-driven training and solutions. For example, our powered
access customers in the UK benefit from Lavendon’s BlueSky Solutions, which develops innovative solutions to
reduce the risk of accidents associated with working at high heights. We also seek feedback from our customers
about their experience using our equipment so that we can adjust our offerings to provide what will be most safe,
reliable and adaptable to our customers’ wide range of needs. Our long-standing relationships with our suppliers
also make us well-positioned to help our customers use equipment safely and to relay their feedback to the
manufacturers so that our customers can benefit from improved machine designs.

We are committed to promoting corporate sustainability and responsibility. In October 2015, we
became a member of the UN Global Compact program, the world’s largest corporate sustainability initiative.
We issued our first corporate social responsibility brochure, in 2014 and released an updated report in 2018.
This “Responsible Rental” report summarizes our initiatives and results relating to customer service, safety and
security, respecting the environment and corporate governance. In December 2016, we underwent an audit of
our corporate and social responsibility actions according to the guidelines of the ISO 26000:2010 standard. We
have been rewarded in France with a performance rating of level three (on a scale of five) in the ISO
26000:2010, which demonstrates our level of commitment and maturity with regards to our corporate and social
responsibility.

As part of our commitment to corporate responsibility, we also prioritize the professional development
of our employees throughout their careers. The Loxam School in Bagneux, near Paris, has been open to all our
employees across our three divisions and has offered sessions to both beginners and experienced staff since
2008 with the aim of improving key skills. Training is provided by experienced professionals from our network
and covers a variety of fields including knowledge of equipment, safety, environment (waste processing, energy
savings, etc.) sales skills and team management, among others. The Loxam School also plays a key role in the
integration of employees from acquired companies.

Finally, in 2018 we began a process of digital transformation that we expect to continue to implement
as a key part of our corporate strategy. Like our other strategic priorities, digital transformation impacts our
internal operations as well as our customers. We launched a new customer portal in 2018 that allows our
customers to manage their account online and to receive digital invoices, which represented more than 30% of
our invoices during the quarter ended December 31, 2018. We have also rolled out digital tools in our branches
and are already seeing an increase in logistical efficiency in response to this transformation. We plan to continue
taking advantage of digital offerings in the future in order to improve our internal processes and our customer
service.

History and Development

Our company was founded in 1967 in Hennebont (Brittany), France under the name “SAM Location.”
Since our creation we have been a generalist equipment rental company. In the early 2000s we decided to create
a specialist network in order to address the growing demand from our customers in France for specialist
equipment (such as access equipment, power equipment, assembled modular buildings, heavy earthmoving
equipment and scaffolding). Around the same time, we began our international expansion through a
combination of acquisitions and new branch openings. These three principal areas of our Group’s development
are further described below.
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Our company was the subject of a management buy-out starting in 1994 following the acquisition of
our main shareholder by Holderbank, a building materials company, which had decided to exit the equipment
rental sector in order to refocus on its core business. In 2011, private equity investors 31 plc and Sparring Capital
each took a minority stake in Loxam. In December 2016, the funds managed by 3I plc tendered their shares as
Loxam effected a buy-back on 11% of its share capital to optimize its capital structure. As a result of the share
buy-back, Mr. Déprez and his family, together with the management of Loxam and its employees, own
approximately 95.2% of Loxam’s shares while Sparring Capital owns 4.8%.

Generalist market expansion

We began expanding nationally in France almost 20 years ago, both organically and through a number
of small and large strategic acquisitions. We opened our 100th branch in 1991. In 2004, we acquired Loueurs de
France, an equipment rental company focused on the construction and civil engineering sectors with
approximately 50 branches concentrated in Paris and in northern and southeastern France. In 2007 we acquired
Laho, which was at the time a major general construction equipment rental firm in France with a similar range
of equipment. Laho’s approximately 120 branches across France significantly increased the size our network. In
September 2011, we strengthened our presence in the Eastern part of France with the acquisition of Locarest.
Until January 1, 2014, we operated branches under the Loueurs de France, Laho and Locarest names. Since the
beginning of 2014 we have combined our networks into a single organization, operating under the Loxam
Rental name. In December 2014, we acquired most of the assets of Phocomex, a French rental company based
near Marseilles which had filed earlier in the year for bankruptcy. In October 2015, the Hertz Equipment
Acquisition expanded our Generalist network in France by 60 branches. In October 2016, we acquired Salmat
Nord, a French rental company with one branch in Dunkirk.

In 2018, we opened four branches, and merged or closed six branches.

As of December 31, 2018, our Generalist network in France consisted of 426 branches taking into
account the branch opening and closures in the network.

Specialization to meet client needs

We began developing activities in specialist markets as early as the 1980°s in order to address our
clients’ needs for large quantities of specific equipment, such as access equipment, or very specialized needs,
such as high access with operators, assembled modular constructions, temperature control, high end power and
large capacity compressors, which we believed presented targeted opportunities for growth. In 1988, we
acquired LMI (since named Loxam Power), which specializes in air compressors and generators. In 2001, we
solidified this division by establishing three business units to address the increasing demand for specialist
equipment: Loxam Access, which specializes in powered-access equipment, Loxam TP, which specializes in
heavy equipment for civil engineering and demolition, and Loxam Module, which specializes in modular
shelters.

As of December 31, 2018, we had 81 specialist branches located in France.
International development

We established our international presence in 1996 with the acquisition of two branches in Switzerland.
Between 1997 and 2002, we entered the markets of Belgium, Germany, the United Kingdom, Ireland and Spain,
mostly through external growth. During the early 2000’s, our most notable acquisitions were DNE and JJ in
Denmark and Realsa in Spain, all in 2007. By 2011, our international revenue represented 20% of our
consolidated revenue. Between 2012 and 2016, our international development accelerated through the
acquisitions of Dansk Lift in Denmark in 2013 and Workx in the Netherlands in 2014. We also entered Brazil in
2015, with the acquisition of a 25% stake in Degraus.

In 2017, we acquired the Lavendon Group, specialized in renting out powered access equipment
through 70 branches located in the United Kingdom, Germany, Belgium and the Middle East, and acquired the
Hune Group (37 branches) which operates in Spain, Portugal, and has two joint ventures in Saudi Arabia and
Colombia. During that year, we also acquired the Danish equipment rental operations of Cramo Plc, the
activities of the Italian powered access equipment rental company Nacanco SpA, through a newly created
subsidiary Loxam Access SRL, and the Irish company Swan Plant Hire, with 2 branches in Dublin.
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In June 2018, Loxam Access SRL acquired 100% of the Italian powered access rental company No.Ve
S.r.l. (“Nove”) from Haulotte Group S.A. Nove operates 6 branches in Italy.

As of December 31, 2018, we had 256 generalist and specialist branches in our International network,
which generated 40.4% of our consolidated revenue.

Products and Services
Our business is organized into three divisions:
e  Generalist France division, which comprises our generalist rental operations in France;
e  Specialist France division, which comprises our specialist rental operations in France; and

e International division, which is composed of our generalist and specialist rental operations in
21 countries other than France.

In each of our divisions, our principal activity is equipment rental, which accounted for approximately
71% of total revenue in 2018. We also provide rental services (approximately 24% of total revenue in 2018),
such as transportation of equipment and assembly related to modular rentals, that complement and support our
rental offerings and, to a lesser extent, engage in retail activity at our branches (approximately 5% of total
revenue in 2018).

We offer over 1,500 different types of equipment and tools for rent. Most of our rentals are short-term
(often less than one week).

Generalist France

Our generalist offering in France is focused on equipment principally used in construction and civil
engineering projects. These projects encompass a wide range of activities, including new buildings in the
residential, industrial, commercial and governmental sectors, renovation, utilities, roadwork and infrastructure.
We also provide equipment for general industrial, landscaping and other activities. We rent generalist equipment
under the Loxam Rental brand. Our main product lines include:

e carth moving equipment, including excavators, loaders and dumpers, which are designed for
digging, lifting, loading, moving and building materials and are frequently used in
construction and civil engineering projects;

e aerial work platforms, including booms, scissors and vehicle-mounted platforms, which are
mechanical elevation equipment used in various activities, including general industrial and
service works and facility management;

e handling equipment, such as forklifts and telescopic handlers, which are used to lift and
transport materials and are often used in the construction, manufacturing and warehousing
industries;

e compaction equipment, including compactors, rammers, rollers and vibrating plates, which are
used to compact soil, gravel or asphalt in the construction of roads and foundations or to
reduce the size of waste material;

e energy equipment, including compressors and generators, which are used to power machinery
or construction sites;

e building equipment, such as drillers, concrete mixers, trowels and saws; and
e other equipment, including hand-operated tools such as power drills, chainsaws, and
jackhammers as well as scaffolding, trucks, pumps, site surveillance systems and traffic

management equipment , among others, which are mainly used in construction and renovation
projects.
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Specialist France

Our specialist equipment offerings in France serve specific client needs in terms of performance (such
as power or reach) or quantity of equipment. Our different lines of specialist equipment are marketed and rented
through dedicated subsidiaries and business units, as described below:

e powered-access elevation equipment, with or without operators, rented by Loxam Access and
Loxam Access PL, includes truck-mounted booms, telescopic and articulated booms and other
platforms for reaching significant heights, used in construction, landscaping, events and by
utilities and media customers;

e modular buildings, rented by Loxam Module, include portable accommodation, workspaces
and containers, often used on major construction or civil engineering sites, for special events,
schools, administrative offices and for other applications;

e large compressors, generators and temperature control units, rented by Loxam Power, include
air compressors used to provide power to construction machinery and electrical generators that
convert mechanical energy into electrical energy to power heavy machinery or to provide
electricity where the grid is not available, as well as welding and pumping equipment;

e heavy civil engineering equipment, rented by Loxam TP, is used for excavating, grading and
compacting, principally for earthworks, road and railway construction, landscaping and
demolition;

e equipment such as forklifts, super-silent generators and platforms, rented by Loxam Event for
use in the production and logistical coordination of cultural, sporting and public events,
concerts, exhibitions and television productions, and

e temporary suspended platforms, mobile and fixed scaffolding, modular portable formwork and
lifting equipment, rented by TEC.

We continue to add new products to our rental catalogue, including temperature controls and cooling
equipment, deconstruction equipment and accessories, bi-energy equipment (such as excavators and access
equipment) and site elevators, reflecting our ongoing innovation and response to customer needs.

International

In addition to our generalist and specialist offerings in France, we offer equipment rental services in
Western Europe, which we consider as our core market, via subsidiaries located in the United Kingdom, Spain,
Denmark, Belgium, the Netherlands, Germany, Ireland, Switzerland, Luxembourg, Norway, Italy and Portugal.

We are also present in the Middle East, with operations in Saudi Arabia, the United Arab Emirates,
Qatar, Kuwait, Oman and Bahrain. In this region, we specialize almost entirely in powered access equipment,
except for our subsidiary Hunesico, which offers generalist equipment. In Brazil and Morocco, our subsidiaries
offer generalist equipment.

Rental services and retail

In all three of our divisions, we offer a variety of services that complement and support our rental
offerings. Rental services, which accounted for approximately 24% of total revenue in 2018, include
transportation of equipment to a site and assembly of modular equipment, damage waivers, which act like a
product warranty against theft and breakage, and rebilling of other services such as equipment maintenance and
fuel. The cost of providing these services is passed on to customers. Our rental services activity supports our
core rental business and is not a separate division.

We also sell supplies, work site accessories and tools at our branches, including replacement parts,
safety equipment and cleaning tools used by our end-customers. Retail activity accounted for approximately 5%
of our total revenue in 2018. We consider retail to be an activity that supports our primary rental activity.
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Customers

We have a broad customer base of over 200,000 clients across all divisions, ranging from individuals to
large international companies. Our customers operate in many sectors, including residential, industrial,
commercial and governmental construction, civil engineering such as transportation and infrastructure, utilities,
building renovation, distribution, logistics, retail, environmental, events and media. A significant portion of our
customers are large construction and civil engineering groups with national operations. These customers operate
through a large number of divisions with whom our relationships are established locally at the branch level by
our branch managers and sales executives (and supported by key accounts managers within our headquarters),
providing multiple entry points in our contacts with customers and contributing to the diversification and
stability of our customer base. In 2018, construction and civil engineering customers represented approximately
38% and 25% of our sales, respectively, in France.

Our network of branches and our specialist equipment offerings enable us to provide tailored and
attentive service to local and regional customers, while our developed full-service infrastructure allows us to
effectively service large national and international customers. These large and diversified groups are significant
operators in the construction and civil engineering sectors, as well as in road building, industrial maintenance
and electrical works. They operate through hundreds of companies who we serve through our network of 507
branches in France. Our top 10 customers in France, all of which operate in the civil engineering, construction
or utilities sectors, accounted for approximately 12% of our revenue in France for 2018 and no single customer
on a group basis accounted for more than 5% of our revenue in the same year. In 2018, as a result of our
diversification efforts, we have continued to increase the percentage of our revenue generated from smaller
customers, including small- and medium-sized enterprises (SMEs) and craftsmen. See “—Our Network of
Branches—Loxam City.”

With our largest customers, we negotiate framework agreements establishing pricing policies for our
equipment. These agreements typically have a duration of 12 months but do not include exclusivity or volume
commitments. Smaller and more localized customers are typically subject to our standard terms and conditions.
While rental rates and pricing guidelines are established centrally, branches negotiate directly with their
customers and generally have flexibility to make certain price adjustments as needed.

We monitor counterparty risk, particularly in respect of our smaller customers, and are attentive to
signs of liquidity problems among our customers so that we can react quickly if needed. Our bad debt ratio was
approximately 1.2% of our revenue in 2018.

Sales and Marketing

We have a strong sales and marketing organization, which we believe allows us to expand our
customer base and maintain loyalty with existing customers. Our sales and marketing organization operates at
three levels: (i) locally, at the branch level; (ii) regionally, through commercial managers operating under the
regional managers; and (iii) centrally, through our dedicated sales and marketing team. Branch managers and
regional commercial managers develop relationships with local customers and assist them in planning their
equipment and rental requirements, while our centralized sales and marketing team works with our largest
customers and targets new customers to identify their needs and propose comprehensive solutions. In addition,
we maintain an in-house call center staffed only with experienced sales staff, providing additional points of
contact for our customers.

To stay informed about local markets, sales agents track rental opportunities in the area through
industry reports and local contacts. In addition, our specialist branches, due to the nature of the equipment they
supply, are often in contact with customers at the early phases of large construction or civil engineering projects,
which we believe creates opportunities for cross-selling and cross-promotion that also benefit our generalist
branches. We also offer training programs for our customers at all of our branches, which we believe improves
customer satisfaction and loyalty.

We have also implemented marketing and service initiatives at a centralized level to prioritize strong
relationships with our customers. These initiatives include:

e LoxCall, our dedicated call center that provides a 24/7 one-stop service to clients by phone
and coordinates order fulfillment through our branches, with guaranteed equipment
availability. This service is targeted to our larger clients that need to source equipment in a
number of locations and prefer centralized handling of their accounts;
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e Loxam Drive, a service that allows customers to use our website to reserve any piece
equipment in our catalog, to be collected at the branch of the customer’s choice within 24
hours;

e Loxam Global Solutions, a turn-key solution for major civil engineering and industrial sites,
which can provide for a dedicated fleet of equipment, an on-site branch and optimized local
service; and

e loyalty programs, including our specialty programs such as Loxam Club, which targets SMEs.

We also leverage our quality, safety and environmental certifications, including ISO 14001 for
environmental commitment, ISO 9001 for product quality and MASE for employee safety, which we believe are
factors used by some of our larger customers in selecting their rental partners. In October 2015, we became a
member of the UN Global Compact program, the world’s largest corporate sustainability initiative.

We have also issued a brochure called “Responsible Rental” providing information about our corporate
responsibility initiatives. In 2017 and 2018, the quality of our customer service received recognition in France
through the “Customer Service of the Year” award in the “Equipment Rental” category. This award recognizes
the very best in customer care and was earned following anonymous surveys. This standard is reported as
covering most of the criteria from ISO 18295-1, which provides a framework for providing customers with
services that continuously and proactively meet or exceed their needs.

Rental Fleet

We have a well-maintained fleet consisting of approximately 290,000 pieces of equipment (excluding
accessories) as of December 31, 2018, with approximately 165,000 pieces of equipment in our Generalist
France division, approximately 30,000 in our Specialist France division and approximately 90,000 in our
International division. We strive to offer a large variety of equipment and we believe that our rental fleet is one
of the most extensive fleets in the European market, representing over 1,500 different types of generalist and
specialist equipment and tools. All of the equipment in our fleet is branded and painted in Loxam colors or those
of the relevant business unit. As of December 31, 2018, our fleet had a gross book value of €3.0 billion, of
which the Generalist France division accounted for €1,146 million, the Specialist France division accounted for
€535 million and the International division accounted for €1,364 million.

Our combined fleet is composed of the following principal equipment ranges and equipment types:
e carth moving: excavators, backhoes, loaders, dumpers;
e aerial work platforms: booms, scissors, van mount, truck mount;
e handling: forklifts and tele-handlers;
e compaction: compactors, rammers, rollers;
e  energy: compressors, generators, coolers, heaters;
e modular: modular spaces, containers, sanitaries; and

e building and other: concrete mixers, scaffolding, pumps, tools and other equipment, such as
trucks and traffic management.

Together, earth moving and aerial work platform equipment represented approximately 65% of our
2018 rental revenue while the remainder was divided among handling, compaction, energy, modular, building
and other equipment.

Fleet management

Our approach with respect to fleet management is to provide regional and branch managers with wide
autonomy to develop their business and manage their own equipment with the objective of maximizing its own
profitability, but with central fleet managers able to monitor and assist in fleet management across branches and
regions and to ensure overall efficiency. Managers of our generalist branches are encouraged to maintain and
rent a diverse and balanced portfolio. Large customer orders may require cooperation among branches to
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provide the quantities required, but equipment is not pooled at the regional or group level. If a branch is unable
to answer its own demand for a major construction site, for example, it notifies the regional manager. The
regional manager then decides whether to temporarily grant equipment to other branches. If the request is
approved, the regional manager notifies the branches concerned and the relevant equipment is transferred from
one branch to the other for the required duration. We believe this approach helps to ensure that each branch acts
as its own profit center.

Our budget for fleet investment is established annually by management, which sets out the Group’s
orientation in terms of capital expenditure for the year. The investment budget is then allocated by region. Each
branch manager gives his or her equipment needs (the number and types of machines) for the coming year to the
regional manager. Regional managers, in consultation with branch managers, set commercial objectives and
adapt the requests to the budget, allowing them to respond to trends at the local level. The consolidated requests
are given to the Group’s management for review, which makes any required adjustments and delivers approvals
to the regional managers. Purchase orders are then centralized and new equipment is delivered directly to the
branches.

Our approach to fleet management assumes the replacement of a fleet item upon the expiration of its
useful rental life, which is usually when it is obsolete or no longer capable of generating revenue in excess of
maintenance costs. Most of the equipment in our fleet is depreciated on a straight-line seven-year basis, while a
residual value of 10% of the original cost is kept in our books. The high height equipment and larger machines
are depreciated on a straight-line ten-year basis with a 10% residual value. The disposal of a piece of equipment
from the fleet is a technical decision made by a technical manager at the regional level. We have established
metrics and guidelines for each category of equipment that help determine the desired replacement cycle. Most
metrics are based on repair costs relative to rental income, utilization rate and age. We determine whether to use
equipment that has been removed from our fleet for parts, sell it for scrap or sell it at auction. We ensure that
auction sales of our used equipment are made to buyers outside of our principal markets, which avoids the risk
of reducing demand for rentals in the areas where we operate.

We monitor fleet utilization and other metrics to measure branch performance and maintain appropriate
inventory levels and to manage fleet allocation across our networks as well as capital expenditures.

Maintenance and daily checks of equipment in the fleet are performed at each branch. Minor repairs
and parts replacement, such as windshields, tires and hydraulic fittings, are outsourced to approved specialized
suppliers, while major repairs are performed by manufacturer-approved dealers.

Suppliers

We purchase the equipment in our rental fleet from large, recognized original equipment manufacturers
who we believe have the best product quality and support, and we typically choose to work with two or three
manufacturers per equipment range. We have no long-term agreements with our fleet suppliers and no volume
commitments or exclusivity clauses apply to these relationships. In 2018, our four largest fleet suppliers were
Manitou, Haulotte, Genie Europe and Volvo and they accounted for approximately 31% of our equipment
purchases. Furthermore, we typically bundle our purchases and solicit bids through a tender process with
selected manufacturers. We believe this policy towards our fleet suppliers allows us to apply competitive
pressure and optimize the prices we pay for our fleet equipment. We also work in cooperation with our suppliers
to adapt our fleet equipment to client needs and limit maintenance costs. We remove all manufacturers’
branding from our equipment and paint it according to our corporate colors, under which it will be offered to
customers.

We also purchase goods and services, principally non-fleet vehicles and equipment, fuel, lubricants,
insurance and transportation, as well as the goods sold in our retail activities, from a number of third-party
suppliers. Our arrangements with service suppliers are typically governed by two- or three-year framework
agreements.
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Our Network of Branches

As of December 31, 2018, we had a network of 763 branches, primarily located in Western Europe.
The table below shows the number of branches we operate in each country or region:

Country Branches
1 1 Lol 507
B S TSI AN (T3 2 4 T 44
SPAIIN ettt ettt b e bt bt e h e ettt sa e eh e eb e bt e bt et e bbb e sbeenaeenaee 41
30
29
23
21
18
BEIZIUIN ..ottt ettt ettt st st be e s bt et e bt e aae e bt e e bteebes 17
The MIAAIE BASE .....oeveeeeeeeeeeeeeeeeeeeeeeeeee ettt e e et e e ene e e e ene e eeeeeeneees 10
Switzerland 7
Ireland...... 4
Morocco® 4
INOTWAY ..ttt ettt ettt et e bttt e et e e bt e ettt s bt e sttt s bt e sabeesabaesabeeesbbeeabeeensbeenbeesnstesnnees 4
POTTUZAL ..ottt b et ettt b ettt 2
COLOMBIAD) ...ttt ettt e e e e et et et et e et e eeeaaeeaeen e et et e tenaeenesaeene et eeenenan 1
1
763

(1)  We are present in Brazil through Degraus, which operates primarily in the state of Sdo Paulo. Following share capital purchases, we
currently have a 50.1% stake in Degraus.

(2) We are present in Bahrain, Kuwait, Oman, Qatar, Saudi Arabia and the United Arab Emirates following the Lavendon Acquisition. We
operate in each of these countries through joint ventures in which we hold a majority share and have full operating control.
(3) We are present in Morocco through our subsidiary Atlas Rental, in which we have a 51% stake and full operating control.

(4) We acquired a joint venture in Colombia through the Hune Group Acquisition. We now have a 50% stake in Gruas y Equipos Hune
SAS.

Our business model combines a centrally-determined strategy, budget and back-office with wide
autonomy for regional and branch managers to develop their business and spend their budget allocation, which
allows us to adapt at the local level to meet our clients’ needs in different markets. Each branch manages its own
fleet, budget and financial reporting and is responsible for bringing in business by developing local relationships
and monitoring local construction sites. Branches serve as a continuous source of information about the latest
market opportunities, such as planned construction projects, allowing us to offer our services early and to the
right client. A typical branch includes a branch manager, a rental consultant, a sales representative, one or more
mechanics and one or more drivers. At the regional level, technical managers, commercial managers and
administrative managers support the branches in their region, under the oversight of a regional manager. Our
branches are deeply embedded in the local markets in which they operate, and we emphasize building and
maintaining close relationships with clients at the local level. Our decentralized business model allows us to
adapt our equipment fleet at the branch level in order to meet our clients’ needs in various markets, offering
them a value-added alternative to owning and maintaining equipment in-house. Our dense network in several
markets allows us to meet customer demand by moving equipment across branches.

Our branch network is dynamic, and in any given year we both open and close a number of branches.
The decision to open a branch is driven by our analysis of the interaction of the proposed branch with our
existing network, the conditions in the local market and the competition in that market. Whether we open a new
branch or acquire an existing network depends on the level of saturation in that market and whether acquisitions
can provide us a level of penetration that would take too long to develop organically. Branches may be merged
or closed based on the market environment (if, for example, a large construction project concludes or an
industrial site closes) or excess proximity to another branch following an acquisition. Closures have also
resulted from the consolidation of branches. We may also relocate branches in light of the development of cities,
the evolution of infrastructure or to optimize our geographical coverage.

We implement periodic network optimization plans to enhance the profitability of our network through
better coordination of commercial activities and capital expenditures, pooling of resources, and improved
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exchanges of staff and equipment among branches, savings in back office and marketing costs, and enhanced
branch positioning.

Branches in France and International Branches

Most of our branches are located in France. Of our 507 branches in France as of December 31, 2018,
426 were Generalist branches and 81 were Specialist branches. Our branches are typically located in industrial
zones in or near medium and large metropolitan areas. Our broad geographical coverage in France reduces our
exposure to regional variations in economic activity.

Our Generalist branches in France operate under the Loxam Rental name. Our Specialist branches
operate under the names Loxam Access (46 branches), Loxam Power (15 branches), Loxam Module (10
branches), Loxam Laho TEC (2 branches), Loxam TP (6 branches), Loxam Access PL (1 branch) and Event (1
branch).

In the United Kingdom, Spain, Denmark, the Benelux and Switzerland, where we operate dense
networks, we compete at a national level and enjoy strong competitive positioning. In other countries we
generally compete at the regional level. Our International branches operate under the Loxam brand, with the
exception of the Lavendon, Hune, Nacanco, Degraus and Swan Plant Hire branches.

Loxam City

In 2011, we opened Loxam City, the first store in our urban branch initiative, in Paris. Loxam City
offers a wide range of immediately available and easily transportable generalist equipment, such as portable
power tools that are often used in urban construction, renovation and other projects. Loxam City also provides
service and support, including advice and solutions to tackle specific urban construction site challenges, and is
adapted in terms of location, selection and operating hours to the needs of smaller customers, including
craftsmen and individuals. As at December 31, 2018, we operated 14 Loxam City branches in Paris.

Branch ownership and leasing

We lease the vast majority of our facilities in order to maintain flexibility in growing and developing
our network and to be able to respond to demographic and other changes in the areas where we operate and the
customers we serve. As of December 31, 2018, we owned the premises of approximately 10% of our branches,
which were owned by companies we acquired, and leased the rest. Most of these leases provide for standard
terms and renewal options.

Most of our French branches are leased pursuant to “commercial leases” (baux commerciaux) which
grant significant rights under French law to lessees compared to leases in many other jurisdictions, in particular
the lessee’s right of renewal, which the lessor can avoid only by indemnifying the lessee. Most of these
commercial leases are for nine-year terms (the statutory minimum) and provide termination rights for the tenant
at the end of each three-year period upon six-months’ prior notice. The rent paid under most of our commercial
lease agreements is a fixed sum which is annually reviewed relative to national rental indices. In addition, in
accordance with applicable regulations governing commercial leases, commercial rents can be adjusted upon the
renewal of the lease in certain cases, and if not mutually agreed, may be determined by a competent court. In the
year ended December 31, 2018, following our completed acquisitions for the year, our real estate rental expense
at group level was €60 million, compared to €56 million for the corresponding period in 2017.

In other countries, our leases generally provide for standard terms under the relevant national laws and
regulations. We tend to negotiate these leases with a view towards maintaining a certain level of flexibility so
that we can fine tune our network as needed from time to time. Generally, rent adjustment upon renewal of our
leases is based on market value.

Administrative premises

In addition to the branches in our rental network, we lease a small number of premises for
administrative and logistics purposes. Our corporate headquarters are located in Paris, France.
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Employees

As of December 31, 2018 we had 7,914 employees (including apprentices and trainees), nearly all of
which were salaried personnel. At this date, approximately 54% of our employees were based in France. Our
employees perform the following functions, amongst others: sales operations, parts operations, rental operations,
technical service and office and administrative support.

Developing quality rental equipment staff is one of our priorities and staff training plays a key role in
ensuring a consistent customer experience across our branches and the adoption of common internal procedures.
Our group-wide training center is available to all members of our staff and provides training in areas such as
customer relations, sales methods, group processes, regulation, quality and environmental management,
technical expertise and management.

Information Technology

Our IT strategy is designed to reinforce our overall business strategy, and in particular, to optimize the
management of our fleet and improve synergies as we expand our network. Our IT teams in France and the
United Kingdom maintain our hardware and service the software we use. We use several ERP systems,
including Rentalman, L-Vis and Navision, all of which specialize in rental activity.

We have taken steps to enhance the safety of our IT systems. We have a disaster recovery program to
protect most of our operations and IT systems, including our ERP systems, which includes duplicate
synchronized back-ups of our servers hosted by a third party.

Intellectual Property

We use several trademarks, including “Loxam,” “Nationwide Platforms,” “Rapid Access,” “DK Rental,”
“Hune,” “Degraus,” and “Nacanco,” all of which enjoy high brand recognition in their home markets. “Loxam”
is protected in the countries where we do business, including France and the other members of the European
Economic Community.

Environmental and Safety Matters

We are subject to comprehensive and frequently changing local, national and European
Community-level laws and regulations, including those relating to discharges of substances to the air, water and
land, the handling, storage, transportation, use and disposal of hazardous materials and wastes and the cleanup
of properties affected by pollutants. Under these laws and regulations, we may be liable for, among other things,
the cost of investigating and remediating contamination at our sites and fines and penalties for non-compliance.
Our operations generally do not raise significant environmental risks, but we use hazardous materials to clean
and maintain equipment and dispose of solid and hazardous waste and wastewater from equipment washing.

To our knowledge, there is no pending or likely remediation and compliance cost that could have a
material adverse effect on our business. We cannot be certain, however, as to the potential financial impact on
our business if new adverse environmental conditions are discovered or compliance or remediation costs are
imposed that we do not currently anticipate.

We have obtained certifications under ISO 14001 for environmental commitment and MASE for
employee safety. In October 2015, we became a member of the UN Global Compact program, the world’s
largest corporate sustainability initiative. Following an in-depth audit among customers, suppliers, staff
members and other stakeholders conducted in December 2015 by SGS, the world’s leading inspection and
certification body, LOXAM’s corporate social and environmental responsibility policy has been rewarded in
France with a performance rating of level 3 (on a scale of 5) in the ISO 26000:2010 standard.

We issued our first corporate and social responsibility report entitled “Responsible Rental” in 2014 and
released an updated report in 2018. “Responsible Rental” summarizes our commitment to customer service,
safety, the environment, and ethical corporate governance.

Insurance

We maintain the types and amounts of insurance customary in our industry and countries of operation.
Our group insurance policies, which may be supplemented locally in certain countries where we operate,
comprise, in particular, our automotive fleet policy, civil liability policy, multi-risks industrial policy, direct or
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indirect loss crime and data policy and include coverage for, among other things, employee-related occupational
accidents and injuries, property damage, fraud, theft of vandalism of equipment, machinery break-down, and
damage and injury that could be caused to third parties by poorly-maintained equipment. We have also
subscribed to directors and officers insurance. We consider our insurance coverage to be adequate both as to
risks and amounts for our business. We have not had any material claims that were not covered under our
insurance policies.

Legal Proceedings

We are party to certain pending legal proceedings arising in the ordinary course of business. We cannot
estimate with certainty our ultimate legal and financial responsibility or obligations with respect to such pending
matters. See “Risk Factors—Risks Related to our Business—We are exposed to various risks related to legal
proceedings or claims that may exceed the level of our insurance coverage.” Based on our examination of these
matters and the provisions we have made, we believe that any ultimate liability we may have for such matters
will not have a material adverse effect on our business or financial condition.
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MANAGEMENT

Pursuant to French law governing limited liability companies (sociétés par actions simplifiées) and our
articles of association (statuts), our affairs are managed by our Chairman and Chief Executive Officer
(président), who is assisted by the Managing Director and our Management Committee in running our
day-to-day operations. Our Strategic Committee (comité stratégique) is primarily an advisory body whose
purpose is to assist and advise the Chairman and Chief Executive Officer.

Chairman and Chief Executive Officer

Our Chairman and Chief Executive Officer is Mr. Gérard Déprez, who has held this position since
1986. Before joining Loxam, Mr. Déprez was regional director of the building materials manufacturer
SOCIMAT from 1983 to 1986, and vice president of finance of Ciments d’Origny Group (part of the
Holderbank Group, also in the building materials industry) from 1978 to 1983. Mr. Déprez also held the position
of Chairman of the Board of the European Rental Association from 2005 to 2013. He holds a business degree
from EM Lyon, as well as degrees in law and accounting.

The Chairman and Chief Executive Officer has broad powers to act on our behalf in any circumstances,
as limited by the corporate purposes set out in our articles of association and the powers expressly reserved for
the general meeting of shareholders by law or by our articles of association, to represent and bind us in dealings
with third parties, to manage and administer our affairs and has full management powers in respect of the
employees of the company. Our Chairman and Chief Executive Officer is appointed by our shareholders and
may be dismissed by the shareholders at any time.

Managing Director

Our Managing Director is Mr. Stéphane Hénon, who has held this position since July 2012. Mr. Hénon
joined Loxam in 2000 and previously held the positions of Director for Ile de France (2000-2001) and Chief
Operating Officer (2001-2012). Before joining Loxam, Mr. Hénon was the director of building activities at
Dagard, an industrial company from 1996 to 2000, and prior to that, an associate consultant at Axionis, a
consulting company from 1995 to 1996.

Pursuant to the Articles of Association of Loxam, the Managing Director has broad powers to act on
our behalf in any circumstances, as limited by the corporate purposes set out in our articles of association and
the powers expressly reserved for the general meeting of shareholders by law or by our articles of association, to
represent and bind us in dealings with third parties and to manage and administer our affairs and has full
management powers in respect of the employees of the Company. Our Managing Director is appointed by our
shareholders for a term of three years and may be dismissed by the shareholders at any time.

Management Committee

Our day-to-day operations are managed by our Management Committee, which consists of our
Chairman and Chief Executive Officer, Managing Directors, Chief Financial Officer and other key managers.
The members of the management committee are appointed by the Chairman and Chief Executive Officer.

The following table sets out the members of the Management Committee:

Name Position

GErard DEPIEZ ...cuvevvvieeiieiiieeiie ettt Chairman and Chief Executive Officer
Stéphane Hénon..........cccceevvieviieiniieniiieniieneesieeeieeeee Managing Director

OLIVIET GIISEZ ..vveuvveiniieeiieiiieeieeeieeriteesireesireesveenaneens Managing Director, Generalist France
Philippe SImOnnet..........ccceevveeeieinieenieenieenieenieennens Managing Director, Specialist France
Patrick Bourmaud...........cccooieeiiinniiniiiiiceeeieee Chief Financial Officer

Pierre Yves Rallet.......cooceiiiiiniiiniiiniiiieeeieeene Sales and Marketing Director

Thierry Lahuppe .....coccceeveiiiiiniiiiiieiceiceeeeeeee Equipment Director

Nicolas JOnVille .......occeeveiiiiiniiiiiiiiiieieeeceeene Human Resources Director

Alain Prudhomme...........ccccocooiiiiiiinies Chief Operating Officer

Jean-Luc Guénard...........cccoociiiiniiniiniiniinieccceees Chief Operating Officer

Jean-Pierre Lot ......c..cooeevievieniinienicniencenccceceeee Chief Operating Officer

José Manuel Rubias .......ccccecueveierienienieneenenncnicneenne Chief Operating Officer
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The following is a brief description of the experience of each of the members of the Management
Committee.

Stéphane Hénon. Mr. Hénon has been Managing Director since July 2012. Mr. Hénon joined Loxam in
2000 and has held the positions of Director Ile de France (2000-2001) and Chief Operating Officer (2001-2012).
Prior to joining Loxam he was with the industrial company Dagard as a director of building activities
(1996-2000) and the consulting company Axionis as an associate consultant (1995-1996). He holds a degree
from Ecole Supérieure d’Electricité (SUPELEC).

Olivier Grisez. Mr. Grisez joined Loxam in June 2018 as the Managing Director of our Generalist
France division. Before joining Loxam, he held executive positions in B2B at Saint Gobain and most recently
Ivalis, where he was the CEO. He holds engineering degrees from the Ecole Polytechnique and the Ecole
Nationale des Ponts et Chaussées.

Philippe Simonnet. Mr. Simonnet has been with Loxam since 1998 as Area Manager, then as Business
Unit Manager (Loxam Access and Laho) and, since 2012, as Chief Operating Officer. From 1986 to 1998 he
was with Serre & Ansot Location, a French equipment rental company acquired by Loxam in 1998, first as
Branch Manager and then as Area Manager of the branches located in Ile de France. He holds a baccalaureate
diploma in science.

Patrick Bourmaud. Mr. Bourmaud has been Chief Financial Officer since 2008. Mr. Bourmaud has
been with Loxam since 2004, first as M&A Director of Subsidiaries Services (2004-2005) and then as Regional
Director (2005-2007). Before joining Loxam he worked for HSBC in the M&A and equity capital markets
departments (1994-2004). He holds a finance degree from Ecole Supérieure de Commerce Paris.

Thierry Lahuppe. Mr. Lahuppe joined Loxam in September 2015 as Equipment Director. Prior to
joining Loxam, he worked at Vinci for 12 years, most recently as Equipment Director for the African
Construction division, based in Morocco (2005-2007) and at the headquarters at Rueil-Malmaison (2008-2015).
Previously he held positions as operations manager and project manager in construction and in nuclear
maintenance. He holds an engineering degree from ENSAM (Arts & Métiers Paris Tech) and an executive MBA
from CPA (HEC).

Pierre-Yves Rallet. Mr. Rallet joined Loxam in April 2016 as Sales and Marketing Director. Prior to
joining Loxam, he was Sales and Marketing Director at ISS Facility Services in France, one of the world’s
largest facility services companies. Prior to that, between 2001 and 2005, he held several senior positions in
strategy, sales and marketing at SFR, the second largest telecom operator in France. He also previously spent
five years a management consultant with Ernst & Young. He holds an engineering degree from ENSIMAG and
an MBA from INSEAD.

Nicolas Jonville. Mr. Jonville has been with Loxam since the end of 2013 as Human Resources
Director of the Group. Before joining Loxam, he worked as a Human Resources Director at the European level
of a U.S. leading provider of commercial cleaning, sanitation and hygiene solutions. Prior to this, he was a
French Human Resources Director for the French dealer of Caterpillar. He holds a master’s degree from
Dauphine University.

Alain Prudhomme. Mr. Prudhomme has been with Loxam since 2000, initially as a Regional Manager
and then as Chief Operating Officer, a position he has held since 2007. Before joining Loxam he worked for
Schlumberger, the oilfield services group, as Branch Manager. He holds a baccalaureate diploma in
electrotechnical studies.

Jean-Luc Guénard. Mr. Guénard has been with Loxam since 2017 as Chief Operating Officer for
International Business Units. Prior to Loxam, he worked for 25 years within the rental industry developing
business operations for Chep in Europe and Asia (1992-2011) and leading Portakabin Europe Continental
operations (2011-2016). He holds a Master in Logistics from University of Le Havre and an MBA from Ecole
Supérieure de Commerce de Paris (ESCP).

Jean-Pierre Lott. Mr. Lott has been Chief Operating Officer since June 2018. Mr. Lott joined Loxam in
2001 as Area Manager of Ile de France and remained in that position until 2005. He then developed our
presence in the Aquitaine region as Director (2005-2016) and became Sales Director (2016-2018). Before
joining Loxam, Mr. Lott held various sales and after-sales positions at Serre et Ansot and 2HEnergy (Fiat group).
He holds a degree from ESTP.
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José Manuel Rubias. Mr. Rubias has been Chief Operating Officer since June 2017. Mr. Rubias joined
Loxam in September 2010 as Managing Director of Loxam Alquiler, the Spanish subsidiary of the Loxam
Group. Before joining Loxam, Mr. Rubias worked in different managing positions for the Hilti Corporation in
Spain and their headquarters in Liechtenstein (2001-2010), and in the FMCG industry (1995-2001). He holds a
degree in Biology from CEU-San Pablo and Complutense University of Madrid and a B&A Masters Degree
from IME and ICADE.

The business address of the members of the Management Committee is Loxam, 256 Rue Nicolas
Coatanlem CS 90592 56855 Caudan Cedex.

Strategic Committee

Our Strategic Committee, which acts as an advisory body, is currently composed of 12 members,
including the Chairman and the Managing Director. Our articles of association provide that the Strategic
Committee may consist of up to 12 members who may or may not be shareholders and who are appointed by the
general meeting of shareholders. Members of our Strategic Committee (other than the Chairman) are appointed
for terms of three years by the ordinary general meeting of shareholders and may be dismissed by it without
cause and at any time prior to the expiration of their term.

The Strategic Committee meets at least four times a year and is convened by the Chairman or the CEO.
Its role is to assist and advise the Chairman on questions relating to our development strategy, the business plan,
external growth transactions and any other question submitted to it by the Chairman.

Pursuant to our articles of association, shareholders may designate one or more persons (which may or
may not be shareholders) as censors (censeurs) of the Strategic Committee. Censors participate in Strategic
Committee meetings, but have no voting powers. As of the date of this listing prospectus, no censors are
appointed. Pursuant to a shareholders’ agreement, Sparring Capital has the right to designate, and as of the date
of this listing prospectus is represented by, two members of the Strategic Committee.

The following is a brief description of the present and past experience of the members of the Strategic
Committee.

Alain Blanc-Brude. Mr. Blanc-Brude is chairman of the supervisory board of ALPHA, a private equity
firm specialized in mid-cap LBOs, which he joined in 1986. He was previously the CEO of the industrial
company Compagnie Financiere SARTEC, a position he held for 12 years. Mr. Blanc-Brude holds a degree
from Ecole Centrale de Lille in engineering and an MBA from the Wharton School of the University of
Pennsylvania.

Yves Coquinot. Mr. Coquinot spent 31 years at Loxam prior to his retirement in July 2012. He held the
position of Managing Director from 1997 to 2012. Mr. Coquinot has a degree in law from the University of
Dijon.

Hélene Déprez. Ms. Déprez is an assistant architect at Studios Architecture in Paris. Ms. Déprez holds
a Masters degree from ENSA Paris, Val de Seine.

Gilles Gramat. Mr Gramat is Partner and Chairman of the Supervisory Board at Sparring Capital, a
private equity firm he co-founded in 2002. He began his career as an engineer for Avions Marcel Dassault,
before joining Crédit National and later Sofinnova, where he served as Deputy Managing Director. In 1987, he
founded Unidev, a listed investment company, which was acquired by UI in 1993. He was Chief Executive
Officer of UI from 1993 to 2001 and then its Chairman and CEO from 2001 until April 2003. He was also
Director of Investments and International Participations of Credit Agricole SA. Mr. Gramat is a graduate of the
Ecole Nationale Supérieure des Télécommunications.

Alice Henault. Currently managing the Access division of Loxam, Ms. Henault previously worked as
an analyst with PricewaterhouseCoopers in Paris (2007-2011). She holds an MBA from Harvard Business
School, an MPhil in Technology Policy from the University of Cambridge, and a Master of Science from Ecole
Nationale Supérieure des Télécommunications.

Annick Lourdais. Ms. Lourdais spent 35 years at Loxam prior to her retirement in 2008. Her last
position with the group was Secrétaire Général (Finance & Legal Affairs), from 1994 to 2008. Ms. Lourdais has
a degree in accounting.
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Daniel Milord. Mr. Milord spent 35 years at Loxam prior to his retirement in 2006, and was most
recently the Deputy Managing Director (from 2001 to 2006).

Olivier de la Moriniére. Mr. de la Moriniere was formerly chairman and CEO of the truck rental
company Fraikin, a position he has held since 2003. Previously, he was chairman and CEO of MC International,
a consulting firm. Mr. de la Moriniere holds a degree from Ecole Polytechnique de Paris—Ponts et Chaussées.

Jean-Pierre Créange (representative of Sparring Capital). Mr. Créange is managing director of
Sparring Capital, a private equity firm he founded in 2002. Having started his career in the aeronautic sector and
in the banking sector, Mr. Créange has held positions with the investment firms Unidev and UI. He holds
degrees from Ecole Nationale Supérieure des Télécommunications and Institut d’ Administration des Entreprises.

Frangois Varagne. Mr. Varagne was formerly CEO of Gras Savoye, a major insurance broker, between
2012 and 2016. Mr. Varagne was previously CEO of French natural gas distributor Antargaz (2001-2011), the
transport group Keolis, and Brink’s France, a division on the Brinks security group. He graduated from HEC
and holds a degree in philosophy.

A brief description of the present and past experience of Gérard Déprez and Patrick Bourmaud can be
found under “—Chairman and Chief Executive Officer” and “—Management committee,” respectively.

Audit committee

Our audit committee is currently composed of three individuals, Annick Lourdais, Jean Pierre Créange
and Olivier de la Moriniere, all of whom are also members of the Strategic Committee. The role of the audit
committee is to examine the half-year and annual financial statements of the company and the Group prior to
their presentation to the Strategic Committee. The audit committee meets at least two times per year.

Remuneration committee

Our remuneration committee is currently composed of four individuals, Jean Pierre Créange, Frangois
Varagne, Olivier de la Moriniére and Gérard Déprez, all of whom are also members of the Strategic Committee.
The role of the remuneration committee is to report and advise on remuneration matters with respect to the
company’s officers. The remuneration committee meets at least once per year.

Ethics committee

Our ethics committee is currently composed of Olivier de la Morinieére who is also a member of the
Strategic Committee. Loxam’s Ethics Officer reports to the ethics committee on all ethical matters of which he
becomes aware.
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SHAREHOLDERS AND RELATED PARTY TRANSACTIONS
Shareholders

Our share capital is comprised of ordinary shares as well as Class A and Class B shares, all of which
have the same voting rights. Pursuant to our articles of association, transfers of Class B shares are subject to the
prior approval of holders of Class A shares in certain circumstances.

Our Chairman and Chief Executive Officer, Gérard Déprez, and his affiliates and family members
together own 84.50% of our share capital. Sparring Capital owns 4.82% of our share capital, while the
remainder is owned by other members of our management team, certain retired managers, employees and other
entities controlled by management. The table below lists our shareholders of ordinary shares, Class A and Class
B shares as of December 31, 2018.

Number of Percentage of

Shareholder shares  share capital
Mr. Gérard Déprez and affiliates)) .............c.ccooevveviieiireieeceeeeee e 19,419,770 84.50%
Managers, employees, retired managers and others® ..........cccooovvvvvverererererennnnn. 2,065,576 8.99%
FCPR Sparring Capital II® 1,108,000 4.82%
FCPE Loxam® 388,469 1.69%
] 721 E T RPN 22,981,815 100.00%

(1)  All of which are Class A shares held by Gérard Déprez, DPZ Partners SAS and certain members of the Déprez family. DPZ Partners SAS is a
holding company controlled by Gérard Déprez. DPZ Partners SAS and certain members of Gérard Déprez’s family have pledged 6,562,764
shares to secure personal financing agreements and other arrangements.

(2)  All of which are Class B Shares.
(3)  All shares held by FCPR Sparring II are ordinary shares.

(4)  Shares held by Loxam employees indirectly through an employee fund, all of which are Class B shares.

Other Securities Giving Access to our Share Capital
As of December 31, 2018, there are no other securities giving access to our share capital.
Related Party Transactions

From time to time in the ordinary course of our business we enter into agreements with certain of our
affiliates for the provision of management and administrative services. These agreements are established on
arm’s-length terms and we do not consider them to be material.

On November 30, 2011 we entered into a management agreement with DPZ Partners, a company
controlled by our Chairman and Chief Executive Officer, Gérard Déprez, pursuant to which DPZ Partners
provides us with strategic, organizational, research and administrative assistance, as well as analysis on business
development opportunities in France and abroad, and financial and legal advice. This agreement has a one-year
term and is automatically renewed for successive one-year periods unless canceled by either party prior to the
end of the term. Services provided under this agreement are invoiced to us on a “cost plus” basis. For the year
ended December 31, 2018 we were invoiced €1.1 million by DPZ Partners pursuant to this agreement.
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DESCRIPTION OF CERTAIN FINANCING ARRANGEMENTS

The following is a summary of the material terms of our principal financing arrangements in addition
to the Indentures after giving effect to the offering. The following summaries do not purport to describe all of
the applicable terms and conditions of such arrangements and are qualified in their entirety by reference to the
actual agreements. Capitalized terms used in the following summaries and not otherwise defined in this listing
prospectus have the meanings ascribed to them in their respective agreements.

Overview

Following the completion of this offering, our outstanding indebtedness will include certain bilateral
credit facilities for which the borrowers are either Loxam or our subsidiaries, the Notes, the Existing Notes, the
Revolving Credit Facility and the Nationwide Revolving Facility.

Bilateral Credit Facilities

We and our subsidiaries have entered into bilateral credit facilities with a number of banks, primarily
for the purpose of financing investments in our rental fleet. As of December 31, 2018, we and certain of our
subsidiaries had a total of €409.1 million in debt outstanding under these bilateral credit facilities, including
€166.9 million owed by our subsidiaries (of which €109.4 million was owed by the Guarantors) and €242.2
million owed by Loxam S.A.S. We guarantee certain of the bilateral credit facilities entered into by our
subsidiaries.

Most of our bilateral credit facilities have terms of five years with annual straight-line amortization.
Interest on most of these loans accrues at the rate of one-, two-, three-, six- or twelve-month EURIBOR plus a
margin. Most of our bilateral credit facilities include a limited number of covenants, including a limitation on
our ability to incur liens and create security interests. Events of default under the bilateral credit facilities
typically include non-payment of amounts due, breach of terms, payment default in respect of certain other
obligations, and certain insolvency events affecting us or our significant subsidiaries.

The 2023 Senior Secured Notes

On May 3, 2016, we issued €250,000,000 aggregate principal amount of 3.500% senior secured notes
due 2023 (the “2023 Senior Secured Notes”). Terms capitalized and otherwise not defined in this section have
the meanings given to them in the 2023 Senior Secured Notes Indenture (as defined below).

The 2023 Senior Secured Notes

The 2023 Senior Secured Notes mature on May 3, 2023. We pay interest on the 2023 Senior Secured
Notes semi-annually on each March 15 and September 15, commencing September 15, 2016, at a rate of 3.500%
per annum. The 2023 Senior Secured Notes are our general senior secured obligations (together with the 2021
Senior Secured Notes) and (i) are not guaranteed and are secured by a first-priority security interest in the Senior
Secured Collateral and upon the issue of the Senior Secured Notes offered hereby and until their redemption in
full, by a first priority security interest in the Lavendon shares held by Loxam; (ii) rank pari passu in right of
payment with any of our existing and future obligations that are not expressly subordinated in right of payment
to the 2023 Senior Secured Notes, including indebtedness incurred under the 2021 Senior Secured Notes and the
Revolving Credit Facility; (iii) are structurally subordinated to all indebtedness and other liabilities (including
trade payables) of our subsidiaries; and (iv) are effectively subordinated to any of our and our subsidiaries’
existing or future obligations that are secured by property and assets that do not secure the 2023 Senior Secured
Notes, to the extent of the value of the property and assets securing such obligations, including the Revolving
Credit Facility, and additional indebtedness permitted under the 2023 Senior Secured Notes Indenture (as
defined below) to be incurred and secured by assets other than the property and assets securing the 2023 Senior
Secured Notes. The 2023 Senior Secured Notes are subject to the Intercreditor Agreement that governs the
relative rights of certain of our creditors under our financing arrangements as described in “—Intercreditor
Agreement” below.

We may redeem all or part of the 2023 Senior Secured Notes at any time on or after May 3, 2019 at
redemption prices specified as percentages of the principal amount of 2023 Senior Secured Notes so redeemed.
At any time prior to May 3, 2019 we may redeem all or part of the 2023 Senior Secured Notes at a redemption
price equal to 100% of their principal amount plus accrued and unpaid interest and additional amounts, if any, to
the redemption date, plus a premium equal to the greater of: (i) 1% of the principal value of the applicable note;
and (ii) the excess of: (x) the present value at such redemption date of the redemption price of such note on May
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3, 2019 (being 101.750% of the principal amount of the note) plus all required interest payments due on the note
through May 3, 2019 (excluding accrued but unpaid interest to the redemption date), computed using a discount
rate equal to the Bund Rate as of such redemption date plus 50 basis points; over (y) the outstanding principal
amount of the applicable note.

Additionally, at any time and from time to time prior to May 3, 2019, during each 12-month period
commencing on the issue date of the 2023 Senior Secured Notes, we may redeem up to 10% of the original
aggregate principal amount of the 2023 Senior Secured Notes, at our option, at a redemption price of 103% of
the principal amount of the 2023 Senior Secured Notes redeemed plus accrued and unpaid interest and
additional amounts, if any, to the redemption date. In addition, at any time prior to May 3, 2019, we may redeem
up to 45% of the aggregate principal amount of the 2023 Senior Secured Notes with the net proceeds from
certain equity offerings at a redemption price equal to 103.500% of their principal amount, plus accrued and
unpaid interest and additional amounts, if any, to the redemption date, provided that at least 55% of the
aggregate principal amount of the 2023 Senior Secured Notes remains outstanding after the redemption and the
redemption occurs within 90 days after the closing of such equity offering. Further, we may redeem all of the
2023 Senior Secured Notes at a price equal to their principal amount plus accrued and unpaid interest and
additional amounts, if any, to the redemption date (subject to the rights of holders of the 2023 Senior Secured
Notes on the relevant record date to receive interest due on the relevant interest payment date) upon the
occurrence of certain changes in tax law. If we or certain of our subsidiaries sell certain of our assets or
experience specific kinds of changes of control, we may also be required to make an offer to repurchase the
2023 Senior Secured Notes at specified redemption prices.

The 2023 Senior Secured Notes Indenture

The indenture governing the 2023 Senior Secured Notes (the “2023 Senior Secured Notes Indenture”
and, together with the other existing indentures discussed in this “Description of Certain Financing
Arrangements,” the “Existing Indentures”), among other things, limits our ability and the ability of the
Restricted Subsidiaries (as defined therein) to (i) incur or guarantee additional indebtedness or issue preferred
shares, subject to incurrence-based tests (described below); (ii) make certain investments or other restricted
payments; (iii) create liens; (iv) sell assets and certain subsidiary stock; (v) pay dividends or make other
distributions or repurchase or redeem capital stock or subordinated debt; (vi) engage in certain transactions with
affiliates; (vii) enter into agreements that restrict the payment of dividends by subsidiaries or the repayment of
intercompany loans and advances; (viii) engage in mergers or consolidations; and (ix) impair the security
interests in the Senior Secured Collateral. In order to incur additional indebtedness (other than specified
permitted indebtedness) under the 2023 Senior Secured Notes Indenture, our Fixed Charge Coverage Ratio (as
defined in the 2023 Senior Secured Notes Indenture) must be at least 2.00 to 1.00 and, in the case of additional
Indebtedness that is Senior Secured Debt (as defined in the 2023 Senior Secured Notes Indenture), our
Consolidated Senior Secured Leverage Ratio (as defined in the 2023 Senior Secured Notes Indenture) must be
less than 3.85 to 1.00, in each case on a pro forma basis.

The 2023 Senior Secured Notes Indenture also allows us to incur up to €1 billion of indebtedness
(including on a secured basis) under Credit Facilities (as defined therein). The 2023 Senior Secured Notes are
deemed to be incurred under Credit Facilities and the Credit Facilities are deemed to be fully drawn for purposes
of testing the 3.85 to 1.00 Consolidated Senior Secured Leverage Ratio. These covenants (including these
incurrence-based tests) are subject to a number of important exceptions and qualifications.

The 2023 Senior Secured Notes Indenture provides for certain events of default, including, among
others, defaults under other debt instruments that (i) are caused by the failure to pay principal of, or interest or
premium, if any, on indebtedness at its stated maturity prior to the expiration of the applicable grace period
provided or (ii) result in the acceleration of such indebtedness prior to its maturity, and, in each case, the
principal amount of such indebtedness (together with the principal amount of any other such indebtedness under
which there has been a payment default or the maturity of which has been accelerated) aggregates €20 million or
more.

The 2023 Senior Secured Notes Indenture and the 2023 Senior Secured Notes are governed by the laws
of the State of New York.
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The 2022 Senior Secured Notes

On April 4, 2017, we issued €300,000,000 aggregate principal amount of 3.500% senior secured notes
due 2022 (the “2022 Senior Secured Notes”). Terms capitalized and otherwise not defined in this section have
the meanings given to them in the 2022 Senior Secured Notes Indenture (as defined below).

The 2022 Senior Secured Notes

The 2022 Senior Secured Notes mature on April 15, 2022. We pay interest on the 2022 Senior Secured
Notes semi-annually on each January 15 and July 15, commencing July 15, 2017, at a rate of 3.500% per annum.
The 2022 Senior Secured Notes are our general senior secured obligations (together with the other Existing
Senior Secured Notes) and (i) are not guaranteed and are secured by a first-priority security interest in the Senior
Secured Collateral and upon the issue of the Senior Secured Notes offered hereby and until their redemption in
full, by a first priority security interest in the Lavendon shares held by Loxam; (ii) rank pari passu in right of
payment with any of our existing and future obligations that are not expressly subordinated in right of payment
to the 2022 Senior Secured Notes, including indebtedness incurred under the other Existing Senior Secured
Notes and the Revolving Credit Facility; (iii) are structurally subordinated to all indebtedness and other
liabilities (including trade payables) of our subsidiaries; and (iv) are effectively subordinated to any of our and
our subsidiaries’ existing or future obligations that are secured by property and assets that do not secure the
2022 Senior Secured Notes, to the extent of the value of the property and assets securing such obligations,
including the Revolving Credit Facility, and additional indebtedness permitted under the 2022 Senior Secured
Notes Indenture to be incurred and secured by assets other than the property and assets securing the 2022 Senior
Secured Notes. The 2022 Senior Secured Notes are subject to the Intercreditor Agreement that governs the
relative rights of certain of our creditors under our financing arrangements as described in “—Intercreditor
Agreement” below.

We may redeem all or part of the 2022 Senior Secured Notes at any time on or after April 15, 2019 at
redemption prices specified as percentages of the principal amount of 2022 Senior Secured Notes so redeemed.
At any time prior to April 15, 2019 we may redeem all or part of the 2022 Senior Secured Notes at a redemption
price equal to 100% of their principal amount plus accrued and unpaid interest and additional amounts, if any, to
the redemption date, plus a premium equal to the greater of: (i) 1% of the principal value of the applicable note;
and (ii) the excess of: (x) the present value at such redemption date of the redemption price of such note on
April 15, 2019 (being 101.750% of the principal amount of the note) plus all required interest payments due on
the note through April 15, 2019 (excluding accrued but unpaid interest to the redemption date), computed using
a discount rate equal to the Bund Rate as of such redemption date plus 50 basis points; over (y) the outstanding
principal amount of the applicable note.

Additionally, at any time and from time to time prior to April 15, 2019, during each 12-month period
commencing on the issue date of the 2022 Senior Secured Notes, we may redeem up to 10% of the original
aggregate principal amount of the 2022 Senior Secured Notes, at our option, at a redemption price of 103% of
the principal amount of the 2022 Senior Secured Notes redeemed plus accrued and unpaid interest and
additional amounts, if any, to the redemption date. In addition, at any time prior to April 15, 2019, we may
redeem up to 45% of the aggregate principal amount of the 2022 Senior Secured Notes with the net proceeds
from certain equity offerings at a redemption price equal to 103.500% of their principal amount, plus accrued
and unpaid interest and additional amounts, if any, to the redemption date, provided that at least 55% of the
aggregate principal amount of the 2022 Senior Secured Notes remains outstanding after the redemption and the
redemption occurs within 90 days after the closing of such equity offering. Further, we may redeem all of the
2022 Senior Secured Notes at a price equal to their principal amount plus accrued and unpaid interest and
additional amounts, if any, to the redemption date (subject to the rights of holders of the 2022 Senior Secured
Notes on the relevant record date to receive interest due on the relevant interest payment date) upon the
occurrence of certain changes in tax law. If we or certain of our subsidiaries sell certain of our assets or
experience specific kinds of changes of control, we may also be required to make an offer to repurchase the
2022 Senior Secured Notes at specified redemption prices.

The 2022 Senior Secured Notes Indenture

The indenture governing the 2022 Senior Secured Notes (the “2022 Senior Secured Notes Indenture”
and, together with the other existing indentures described in this “Description of Certain Financing
Arrangements,” the “Existing Indentures”), among other things, limits our ability and the ability of the
Restricted Subsidiaries (as defined therein) to (i) incur or guarantee additional indebtedness or issue preferred
shares, subject to incurrence-based tests (described below); (ii) make certain investments or other restricted
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payments; (iii) create liens; (iv) sell assets and certain subsidiary stock; (v) pay dividends or make other
distributions or repurchase or redeem capital stock or subordinated debt; (vi) engage in certain transactions with
affiliates; (vii) enter into agreements that restrict the payment of dividends by subsidiaries or the repayment of
intercompany loans and advances; (viii) engage in mergers or consolidations; and (ix) impair the security
interests in the Senior Secured Collateral. In order to incur additional indebtedness (other than specified
permitted indebtedness) under the 2022 Senior Secured Notes Indenture, our Fixed Charge Coverage Ratio (as
defined in the 2022 Senior Secured Notes Indenture) must be at least 2.00 to 1.00 and, in the case of additional
Indebtedness that is Senior Secured Debt (as defined in the 2022 Senior Secured Notes Indenture), our
Consolidated Senior Secured Leverage Ratio (as defined in the 2022 Senior Secured Notes Indenture) must be
less than 4.00 to 1.00, in each case on a pro forma basis.

The 2022 Senior Secured Notes Indenture also allows us to incur up to €1.4 billion of indebtedness
(including on a secured basis) under Credit Facilities (as defined therein). The 2022 Senior Secured Notes are
deemed to be incurred under Credit Facilities and the Credit Facilities are deemed to be fully drawn for purposes
of testing the 4.00 to 1.00 Consolidated Senior Secured Leverage Ratio. These covenants (including these
incurrence-based tests) are subject to a number of important exceptions and qualifications.

The 2022 Senior Secured Notes Indenture provides for certain events of default, including, among
others, defaults under other debt instruments that (i) are caused by the failure to pay principal of, or interest or
premium, if any, on indebtedness at its stated maturity prior to the expiration of the applicable grace period
provided or (ii) result in the acceleration of such indebtedness prior to its maturity, and, in each case, the
principal amount of such indebtedness (together with the principal amount of any other such indebtedness under
which there has been a payment default or the maturity of which has been accelerated) aggregates €20 million or
more.

The 2022 Senior Secured Notes Indenture and the 2022 Senior Secured Notes are governed by the laws
of the State of New York.

The 2024 Senior Secured Notes

On April 4, 2017, we issued €300,000,000 aggregate principal amount of 4.250% senior secured notes
due 2024 (the “2024 Senior Secured Notes”). Terms capitalized and otherwise not defined in this section have
the meanings given to them in the 2024 Senior Secured Notes Indenture (as defined below).

The 2024 Senior Secured Notes

The 2024 Senior Secured Notes mature on April 15, 2024. We pay interest on the 2024 Senior Secured
Notes semi-annually on each January 15 and July 15, commencing July 15, 2017, at a rate of 4.250% per annum.
The 2024 Senior Secured Notes are our general senior secured obligations (together with the other Existing
Senior Secured Notes) and (i) are not guaranteed and are secured by a first-priority security interest in the Senior
Secured Collateral and upon the issue of the Senior Secured Notes offered hereby and until their redemption in
full, by a first priority security interest in the Lavendon shares held by Loxam; (ii) rank pari passu in right of
payment with any of our existing and future obligations that are not expressly subordinated in right of payment
to the 2024 Senior Secured Notes, including indebtedness incurred under the other Existing Senior Secured
Notes and the Revolving Credit Facility; (iii) are structurally subordinated to all indebtedness and other
liabilities (including trade payables) of our subsidiaries; and (iv) are effectively subordinated to any of our and
our subsidiaries’ existing or future obligations that are secured by property and assets that do not secure the
2024 Senior Secured Notes, to the extent of the value of the property and assets securing such obligations,
including the Revolving Credit Facility, and additional indebtedness permitted under the 2024 Senior Secured
Notes Indenture to be incurred and secured by assets other than the property and assets securing the 2024 Senior
Secured Notes. The 2024 Senior Secured Notes are subject to the Intercreditor Agreement that governs the
relative rights of certain of our creditors under our financing arrangements as described in “—Intercreditor
Agreement” below.

We may redeem all or part of the 2024 Senior Secured Notes at any time on or after April 15, 2020 at
redemption prices specified as percentages of the principal amount of 2024 Senior Secured Notes so redeemed.
At any time prior to April 15, 2020 we may redeem all or part of the 2024 Senior Secured Notes at a redemption
price equal to 100% of their principal amount plus accrued and unpaid interest and additional amounts, if any, to
the redemption date, plus a premium equal to the greater of: (i) 1% of the principal value of the applicable note;
and (ii) the excess of: (x) the present value at such redemption date of the redemption price of such note on
April 15, 2020 (being 102.125% of the principal amount of the note) plus all required interest payments due on
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the note through April 15, 2020 (excluding accrued but unpaid interest to the redemption date), computed using
a discount rate equal to the Bund Rate as of such redemption date plus 50 basis points; over (y) the outstanding
principal amount of the applicable note.

Additionally, at any time and from time to time prior to April 15, 2020, during each 12-month period
commencing on the issue date of the 2024 Senior Secured Notes, we may redeem up to 10% of the original
aggregate principal amount of the 2024 Senior Secured Notes, at our option, at a redemption price of 103% of
the principal amount of the 2024 Senior Secured Notes redeemed plus accrued and unpaid interest and
additional amounts, if any, to the redemption date. In addition, at any time prior to April 15, 2020, we may
redeem up to 45% of the aggregate principal amount of the 2024 Senior Secured Notes with the net proceeds
from certain equity offerings at a redemption price equal to 104.250% of their principal amount, plus accrued
and unpaid interest and additional amounts, if any, to the redemption date, provided that at least 55% of the
aggregate principal amount of the 2024 Senior Secured Notes remains outstanding after the redemption and the
redemption occurs within 90 days after the closing of such equity offering. Further, we may redeem all of the
2024 Senior Secured Notes at a price equal to their principal amount plus accrued and unpaid interest and
additional amounts, if any, to the redemption date (subject to the rights of holders of the 2024 Senior Secured
Notes on the relevant record date to receive interest due on the relevant interest payment date) upon the
occurrence of certain changes in tax law. If we or certain of our subsidiaries sell certain of our assets or
experience specific kinds of changes of control, we may also be required to make an offer to repurchase the
2024 Senior Secured Notes at specified redemption prices.

The 2024 Senior Secured Notes Indenture

The indenture governing the 2024 Senior Secured Notes (the “2024 Senior Secured Notes Indenture”
and, together with the other existing indentures described in this “Description of Certain Financing
Arrangements,” the “Existing Indentures”), among other things, limits our ability and the ability of the
Restricted Subsidiaries (as defined therein) to (i) incur or guarantee additional indebtedness or issue preferred
shares, subject to incurrence-based tests (described below); (ii) make certain investments or other restricted
payments; (iii) create liens; (iv) sell assets and certain subsidiary stock; (v) pay dividends or make other
distributions or repurchase or redeem capital stock or subordinated debt; (vi) engage in certain transactions with
affiliates; (vii) enter into agreements that restrict the payment of dividends by subsidiaries or the repayment of
intercompany loans and advances; (viii) engage in mergers or consolidations; and (ix) impair the security
interests in the Senior Secured Collateral. In order to incur additional indebtedness (other than specified
permitted indebtedness) under the 2024 Senior Secured Notes Indenture, our Fixed Charge Coverage Ratio (as
defined in the 2024 Senior Secured Notes Indenture) must be at least 2.00 to 1.00 and, in the case of additional
Indebtedness that is Senior Secured Debt (as defined in the 2024 Senior Secured Notes Indenture), our
Consolidated Senior Secured Leverage Ratio (as defined in the 2024 Senior Secured Notes Indenture) must be
less than 4.00 to 1.00, in each case on a pro forma basis.

The 2024 Senior Secured Notes Indenture also allows us to incur up to €1.4 billion of indebtedness
(including on a secured basis) under Credit Facilities (as defined therein). The 2024 Senior Secured Notes are
deemed to be incurred under Credit Facilities and the Credit Facilities are deemed to be fully drawn for purposes
of testing the 4.00 to 1.00 Consolidated Senior Secured Leverage Ratio. These covenants (including these
incurrence-based tests) are subject to a number of important exceptions and qualifications.

The 2024 Senior Secured Notes Indenture provides for certain events of default, including, among
others, defaults under other debt instruments that (i) are caused by the failure to pay principal of, or interest or
premium, if any, on indebtedness at its stated maturity prior to the expiration of the applicable grace period
provided or (ii) result in the acceleration of such indebtedness prior to its maturity, and, in each case, the
principal amount of such indebtedness (together with the principal amount of any other such indebtedness under
which there has been a payment default or the maturity of which has been accelerated) aggregates €20 million or
more.

The 2024 Senior Secured Notes Indenture and the 2024 Senior Secured Notes are governed by the laws
of the State of New York.

The 2025 Senior Subordinated Notes
On April 4, 2017, we issued €250,000,000 aggregate principal amount of 6.000% senior subordinated

notes due 2025 (the “2025 Senior Subordinated Notes”). Terms capitalized and otherwise not defined in this
section have the meanings given to them in the 2025 Senior Subordinated Notes Indenture (as defined below).
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The 2025 Senior Subordinated Notes

The 2025 Senior Subordinated Notes mature on April 15, 2025. We pay interest on the 2025 Senior
Subordinated Notes semi-annually on each April 15 and October 15, commencing October 15, 2017, at a rate of
6.000% per annum. The 2025 Senior Subordinated Notes are general unsecured senior subordinated obligations
and (i) are expressly subordinated in right of payment to indebtedness incurred under the Revolving Credit
Facility, the Senior Secured Notes offered hereby, the Existing Senior Secured Notes and other of our future
senior indebtedness; (ii) rank pari passu in right of payment to any of our existing or future indebtedness (other
than our senior indebtedness) that is not expressly subordinated in right of payment to the 2025 Senior
Subordinated Notes; (iii) are structurally subordinated to all indebtedness and other liabilities (including trade
payables) of our subsidiaries; and (iv) are effectively subordinated to all secured debt (including the Senior
Secured Notes offered hereby, the Existing Senior Secured Notes and any indebtedness under the Revolving
Credit Facility) to the extent of the value of the collateral securing such debt (including the Senior Secured
Collateral and the Revolving Credit Facility Collateral). The 2025 Senior Subordinated Notes are subject to the
Intercreditor Agreement that governs the relative rights of certain of our creditors under our financing
arrangements as described in “—Intercreditor Agreement” below.

We may redeem all or part of the 2025 Senior Subordinated Notes at any time on or after April 15,
2020 at redemption prices specified as percentages of the principal amount of 2025 Senior Subordinated Notes
so redeemed. At any time prior to April 15, 2020 we may redeem all or part of the 2025 Senior Subordinated
Notes at a redemption price equal to 100% of their principal amount plus accrued and unpaid interest and
additional amounts, if any, to the redemption date, plus a premium equal to the greater of: (i) 1% of the principal
value of the applicable note; or (ii) the excess of: (x) the present value at such redemption date of the
redemption price of such note on April 15, 2020 (being 103.000% of the principal amount of the note) plus all
required interest payments due on the note through April 15, 2020 (excluding accrued but unpaid interest to the
redemption date), computed using a discount rate equal to the Bund Rate as of such redemption date plus 50
basis points; over (y) the outstanding principal amount of the applicable note, if greater. In addition, at any time
prior to April 15, 2020, we may also redeem up to 45% of the aggregate principal amount of the 2025 Senior
Subordinated Notes with the net proceeds from certain equity offerings at a redemption price equal to 106% of
their principal amount, plus accrued and unpaid interest and additional amounts, if any, to the redemption date,
provided that at least 55% of the original aggregate principal amount of the 2025 Senior Subordinated Notes
remains outstanding after the redemption and the redemption occurs within 90 days after the closing of such
equity offering. Further, we may redeem all of the 2025 Senior Subordinated Notes at a price equal to their
principal amount plus accrued and unpaid interest and additional amounts, if any, upon the occurrence of certain
changes in tax law. If we or our Restricted Subsidiaries sell certain of our assets or experience specific kinds of
changes of control, we may also be required to make an offer to repurchase the 2025 Senior Subordinated Notes
at specified redemption prices.

The 2025 Senior Subordinated Notes Indenture

The indenture governing the 2025 Senior Subordinated Notes (the “2025 Senior Subordinated Notes
Indenture” and, together with the other existing indentures described in this “Description of Certain Financing
Arrangements,” the “Existing Indentures”), among other things, limits our ability and the ability of the
Restricted Subsidiaries (as defined therein) to (i) incur or guarantee additional indebtedness or issue preferred
shares, subject to incurrence-based tests (described below); (ii) make certain investments or other restricted
payments; (iii) create liens; (iv) sell assets and certain subsidiary stock; (v) pay dividends or make other
distributions or repurchase or redeem capital stock or subordinated debt; (vi) engage in certain transactions with
affiliates; (vii) enter into agreements that restrict the payment of dividends by subsidiaries or the repayment of
intercompany loans and advances; and (viii) engage in mergers or consolidations. In order to incur additional
indebtedness (other than specified permitted indebtedness) under the 2025 Senior Subordinated Notes Indenture,
our Fixed Charge Coverage Ratio (as defined in the 2025 Senior Subordinated Notes Indenture) must be at least
2.00 to 1.00 and, in the case of additional Indebtedness that is Priority Debt (as defined in the 2025 Senior
Subordinated Notes Indenture), our Consolidated Priority Debt Leverage Ratio (as defined in the 2025 Senior
Subordinated Notes Indenture) must be less than 4.00 to 1.00, in each case on a pro forma basis.

The 2025 Senior Subordinated Notes Indenture also allows us to incur up to €1.4 billion of
indebtedness (including on a secured basis) under Credit Facilities (as defined therein). The 2025 Senior
Subordinated Notes are deemed to be incurred under Credit Facilities and the Credit Facilities are deemed to be
fully drawn for purposes of testing the 4.00 to 1.00 Consolidated Priority Debt Leverage Ratio. These covenants
(including these incurrence-based tests) are subject to a number of important exceptions and qualifications.
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The 2025 Senior Subordinated Notes Indenture provides for certain events of default, including, among
others, defaults under other debt instruments that (i) are caused by the failure to pay principal of, or interest or
premium, if any, on indebtedness at its stated maturity prior to the expiration of the applicable grace period
provided or (ii) result in the acceleration of such indebtedness prior to its maturity, and, in each case, the
principal amount of such indebtedness (together with the principal amount of any other such indebtedness under
which there has been a payment default or the maturity of which has been accelerated) aggregates €20 million or
more.

The 2025 Senior Subordinated Notes Indenture and the 2025 Senior Subordinated Notes are governed
by the laws of the State of New York.

Revolving Credit Facility Agreement
Overview

On February 28, 2017, we entered into a €75 million revolving credit facility agreement (the
“Revolving Credit Facility”) with Deutsche Bank AG, London Branch, Crédit Agricole Corporate and
Investment Bank, Natixis and Société Générale Corporate and Investment Banking as arrangers, the financial
institutions named therein as original lenders, Natixis as agent (the “Agent”) and Natixis as security agent (the
“Security Agent”). Terms capitalized and otherwise not defined in this section have the meanings given to them
in the Revolving Credit Facility.

The Revolving Credit Facility provides for borrowings of up to an aggregate of €75 million on a
committed basis. Borrowings may be prepaid or repaid and reborrowed in accordance with the terms of the
Revolving Credit Facility. Borrowings may be used to fund our general corporate and working capital
requirements, although we may not use borrowings under the Revolving Credit Facility to redeem the Existing
Notes or the Notes.

Availability

The Revolving Credit Facility may be utilized from the date when certain conditions precedent are
satisfied until the date falling one month prior to the final maturity date. The Revolving Credit Facility has a
maturity of five years and all utilizations thereunder must be repaid by that date.

Interest and Fees

The amounts drawn under the Revolving Credit Facility bear interest at a rate equal to the sum of
(1) EURIBOR; and (ii) the applicable margin.

The applicable margin is initially equal to a base margin of 2.75% per annum, subject to, after at least
12 months has elapsed from the date of the Revolving Credit Facility, a ratchet up or down based on our
Consolidated Leverage Ratio, calculated on a quarterly basis over the then last twelve-month period. The
applicable margin varies between 2.25% and 2.75% per annum, and is automatically increased up to 2.75% per
annum upon the occurrence of, and as long as an Event of Default is continuing.

Default interest is calculated as an additional 1.00% on the overdue amount.

A commitment fee is payable, quarterly in arrear, at the rate of 0.75% per annum on each lender’s
undrawn and un-cancelled commitments, until the last day of the availability period.

We are further required to pay certain fees to the Agent and the Security Agent.
Security

The Revolving Credit Facility is secured separately from the Existing Senior Secured Notes and the
Senior Secured Notes by:

e an assignment of certain eligible customer receivables (cession de créances a titre de garantie)
in accordance with article L-313-23 and seq. of the French Monetary and Financial Code (the

“Dailly receivables™); and

e arelated pledge over the bank account into which the Dailly receivables are paid.
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The Dailly receivables shall represent at least 120% of the drawn amount under the Revolving Credit
Facility at any time.

Repayments

Each loan made under the Revolving Credit Facility must be repaid on the last day of the relevant
interest period of one, three or six months, or any other period agreed to by the Lenders, subject to a netting
mechanism against amounts to be drawn on such date. Amounts repaid may be re-borrowed during the
availability period, subject to certain conditions.

The final maturity date of the Revolving Credit Facility is the date falling five years from the date of
the agreement.

Prepayments

In addition to scheduled repayment of principal, the Revolving Credit Facility provides for mandatory
prepayment under certain circumstances, including upon the occurrence of a Change of Control or upon a sale
of all or substantially all of the assets of the Restricted Group.

In the event of (i) a Change of Control or (ii) the sale of all or substantially all of the assets of the
Restricted Group (as defined in the Revolving Credit Facility), the Revolving Credit Facility will immediately
be cancelled and all amounts outstanding thereunder will become due and payable on the 5* business day
following such event.

A Change of Control will be deemed to have occurred under the Revolving Credit Facility if a Change
of Control has been deemed to have occurred under the Existing Indentures; provided, however, that a Change
of Control under the Revolving Credit Facility will be deemed to have occurred regardless of whether there is a
decline in the Company’s credit rating (referred to as a “Change of Control Rating Decline” in the Existing
Indentures).

The Revolving Credit Facility contains provisions relating to cancellation of commitments and, to the
extent necessary as a result of such cancellation, prepayment of outstanding loans upon repurchase of certain
Existing Notes and/or the Notes.

Indebtedness under the Revolving Credit Facility may further be voluntarily cancelled or prepaid at any
time, in whole or in part, subject to certain conditions, including with respect to minimum amounts, notice
period and payment of any break funding costs if such prepayment is made on a day that is not the last business
day of an interest period.

Amounts prepaid may be re-borrowed during the availability period, subject to certain conditions.
Commitments cancelled may not be reinstated.

Covenants

General

The Revolving Credit Facility contains customary information and affirmative loan style covenants
(including covenants applicable to the Company and, as the case may be, to the Company’s subsidiaries or
Material Subsidiaries (as such term is defined in the Revolving Credit Facility) relating to maintenance of
relevant authorizations, compliance with laws, payment of taxes, change of business, preservation of assets, pari
passu ranking, insurance, intellectual property, hedging, principal place of business, provision of financial and
other information, etc.) and incorporates the restrictive covenants set forth in the 2023 Senior Secured Notes
Indenture.

Financial Covenant

The Revolving Credit Facility also requires us to comply with a “springing” financial covenant.
Specifically, we are required to ensure that our Consolidated Leverage Ratio in respect of a Relevant Period
does not exceed 5.00:1.00 in respect of any testing period; provided that (a) only synergies and cost savings
referred to in the definition of Consolidated Leverage Ratio shall be taken into account which result from the
acquisition, restructuring or reorganization (as applicable) confirmed as reasonably anticipated to be achievable
by the chief financial officer in the 12 months immediately following the acquisition, restructuring or
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reorganization (as applicable) and (b) the synergies referred to in the definition of Consolidated Leverage Ratio
during any applicable testing period may not exceed 10% of our Consolidated Cash Flow during such period
(after giving pro forma effect to the relevant acquisition).

This financial covenant is tested quarterly on a rolling 12-month basis, although it is only tested if the
outstanding aggregate amount of utilizations at the end of the applicable testing period is equal to or exceeds 30%
of total commitments. Pro forma compliance with this financial covenant is also required as a condition
precedent to the incurrence of new utilizations (other than rollover loans), but only if the aggregate amount of
utilizations (taking into account the proposed utilization) is equal to or exceeds 30% of total commitments.

Events of Default

The Revolving Credit Facility contains customary events of default (subject in certain cases to grace
periods, thresholds, materiality and other exceptions), including payment default, failure to comply with the
financial covenant described above, failure to comply with any other obligation under the Finance Documents,
misrepresentation, cross-default, insolvency and insolvency proceedings concerning the Company or one of the
Material Subsidiaries, creditor enforcement proceedings, judicial alert proceeding (procédure d’alerte) initiated
by the Company’s auditors, failure to comply with the Intercreditor Agreement (as defined below), unlawfulness
and invalidity, cessation of business, material qualification of financial statements by the Company’s auditors,
expropriation of assets, material litigation arising out of the transaction documents and material adverse change.

The occurrence of an event of default would allow the Agent, among other things, to (i) cancel the total
commitments under the Revolving Credit Facility; (ii) declare all or part of any borrowings thereunder
immediately due and payable; (iii) declare all or part of any borrowings thereunder payable on demand; and/or
(iv) exercise any rights, remedies, powers or discretions it has under the revolving facility documents, including
directing the Security Agent to exercise such remedies, powers or discretions in respect of the security.

Amendments and Waivers

The terms of the Revolving Credit Facility may be amended or waived with the consent of lenders
representing more than two-thirds of the aggregate commitments. Certain amendments or waivers, however,
such as changes to the maturity, margin, principal or interest in respect of a borrowing, changes in currency,
change of control or changes to the legal entity of the borrower require the consent of all lenders.

Governing Law and Jurisdiction

The Revolving Credit Facility and any non-contractual obligations arising out of or in connection with
it are governed by English law. Without prejudice to the foregoing, the restrictive covenants incorporated into
the Revolving Credit Facility from the 2023 Senior Secured Notes Indenture and any non-contractual
obligations arising out of or in connection with them are to be interpreted in accordance with New York law.
The English courts have exclusive jurisdiction to settle any dispute arising out of or in connection with the
Revolving Credit Facility.

Nationwide Revolving Facility Agreement
Overview

On December 17, 2018, Nationwide Platforms Limited as the Company entered into a £90 million
revolving facility agreement (the ‘“Nationwide Revolving Facility”) with HSBC Equipment Finance (UK)
Limited as Mandated Lead Arranger, HSBC Bank Plc as Agent and Initial Hedge Counterparty and HSBC
Corporate Trustee Company (UK) Limited as Security Agent. Terms capitalized and otherwise not defined in
this section have the meanings given to them in the Nationwide Revolving Facility.

Subject to the terms therein, the Nationwide Revolving Facility provides for borrowings of up to an
aggregate of £90 million on a committed basis. Borrowings may be prepaid or repaid and re-borrowed in
accordance with the terms of the Nationwide Revolving Facility. Borrowings may be used to fund any purpose
permitted by the Existing Senior Secured Indentures, Existing Senior Subordinated Indentures and the
Indentures (hereinafter the “Indentures”), including directly or indirectly providing balance sheet liquidity used
for the repayment of indebtedness of Lavendon Group Limited and its Subsidiaries to Loxam S.A.S., although
we may not use borrowings under the Nationwide Revolving Facility directly or indirectly for any payments that
could constitute a violation of any applicable anti-bribery law. The Nationwide Revolving Facility also
provides us with the ability to, subject to the satisfaction of certain conditions, increase the committed amount
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under the Nationwide Revolving Facility in an amount not exceeding £40 million in aggregate (the “Nationwide
Accordion Facility”).

Availability

In addition to standard conditions to utilization, the availability of the commitments under the
Nationwide Revolving Facility are also subject to there being an Available Borrowing Base which, amongst
other things, requires sufficient Equipment (being certain self-propelled or powered (including truck mounted)
mobile elevated working platforms and material handling attachments on hire, or available for hire, by an
Obligor) being secured in favor of the Security Agent at the time of the proposed utilization. The Nationwide
Revolving Facility may be utilized from the date of the agreement until the date falling one month prior to the
termination date. The Nationwide Revolving Facility has a maturity of five years and all utilizations thereunder
must be repaid by that date. The Nationwide Accordion Facility may be available from the date when the
accordion facility is established until the termination date for the Nationwide Revolving Facility.

Interest and Fees

The amounts drawn under the Nationwide Revolving Facility bear interest at a rate equal to the sum of
(1) LIBOR and (ii) the applicable margin.

The applicable margin in relation to a revolving facility loan is 2.38% per annum whereas in relation to
a Nationwide Accordion Facility is as agreed between us and the relevant lender.

Default interest is calculated as an additional 1.00% on the overdue amount.

A commitment fee is payable, quarterly in arrear, at the rate of 35% of the Margin on each lender’s
available commitment under the Nationwide Revolving Facility for the availability period applicable to the
Nationwide Revolving Facility.

We are further required to pay certain fees to the Agent and the Security Agent.
Security

The Nationwide Revolving Facility is secured separately from the Existing Senior Secured Notes and
the Senior Secured Notes by security over the Equipment.

Repayments

Each loan made under the Nationwide Revolving Facility must be repaid on the last day of the interest
period being the period from the Utilisation Date to the last Business Day of the month in which that Utilisation
Date occurs and for Rollover Loans, starting on the first day after the expiry of the current Interest Period and
ending on the last Business Day of the month (not to extend beyond the Termination Date). Amounts repaid
may be re-borrowed during the availability period, subject to certain conditions.

The final maturity date of the Nationwide Revolving Facility is the date falling five years from the date
of first utilization which was December 17, 2018.

Prepayments

In addition to scheduled repayment of principal, the Nationwide Revolving Facility provides for (i)
mandatory prepayment where there has been a Change of Control; (ii) mandatory prepayment of net proceeds of
Equipment sales while there is an Event of Default; and (iii) an undertaking to reduce the amounts outstanding
under the Nationwide Revolving Facility if the outstandings exceed the Available Borrowing Base.

If a Change of Control was to occur and if a Lender so requires and notifies the Agent within 30 days
of the Agent being notified of such Change of Control, the commitments of that Lender will immediately be
cancelled and all amounts outstanding to such Lender will become due and payable, upon the Agent notifying
the Company by not less than five Business Days’ notice.

A Change of Control will be deemed to have occurred under the Nationwide Revolving Facility if: (i) a
Change of Control has been deemed to have occurred under the Indentures; (ii) if Loxam S.A.S. were to cease to
own and control, directly or indirectly, more than 50% of the issued share capital of Nationwide Platforms
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Limited or ceasing to control, directly or indirectly, the composition of the majority of the board of directors of
Nationwide Platforms Limited; or (iii) if there was a sale of all or substantially all of the assets of Nationwide
Platforms Limited and its subsidiaries in one or a series of related transactions. The Nationwide Revolving
Facility contains provisions relating to cancellation of commitments.

Indebtedness under the Nationwide Revolving Facility may further be voluntarily cancelled or prepaid
at any time, in whole or in part, subject to certain conditions, including with respect to minimum amounts and
notice period.

Amounts prepaid may be re-borrowed during the availability period, subject to certain conditions.
Commitments cancelled may not be reinstated.

Covenants

General

The Nationwide Revolving Facility contains customary information and loan style covenants
(including covenants applicable to Nationwide Platforms Limited and, as the case may be, Nationwide
Platforms Limited’s subsidiaries, relating to, amongst others, maintenance of relevant authorizations,
compliance with laws, payment of taxes, change of business, pari passu ranking, negative pledge, disposals,
financial indebtedness, insurance, sanctions, provision of financial and other information, etc.), in addition to
certain additional covenants relating specifically to the Equipment and the calculation of the Available
Borrowing Base.

In addition, the Nationwide Revolving Facility requires that any loans (other than trade credit in the
ordinary course of trading activities) made to Nationwide Platform Limited or any of its Subsidiaries by any
member of the Loxam Group must be subordinated to the Nationwide Revolving Facility pursuant to the
Nationwide Intercreditor Agreement (“Shareholder Loans”). The Nationwide Revolving Facility provides that
payments may only be made with respect to any Shareholder Loan at a time when Total Net Leverage (pro
forma for such repayment or prepayment) is 4.50:1.00 or less and no Default or Deficiency has occurred or is
continuing.

Financial Covenant

The Nationwide Revolving Facility also requires us to comply with various financial covenants.
Specifically, we are required to ensure that in respect of a Relevant Period ending on or after December 31,
2018: (i) the Total Net Leverage does not exceed 4.50:1.00; (ii) the Interest Cover shall not be less than
4.00:1.00; and (iii) Total Net Worth as at the last day of such Relevant Period shall not be less than £60 million.

This financial covenant is tested by reference to its audited consolidated financial statements for that
Financial Year and each of the consolidated management accounts for each Financial Quarter (other than a
financial quarter ending on or about 31 December).

Events of Default

The Nationwide Revolving Facility contains customary events of default (subject in certain cases to
grace periods, thresholds, materiality and other exceptions), including payment default, failure to comply with
the financial covenants described above, failure to comply with any other obligation under the Finance
Documents, misrepresentation, cross-default, insolvency and insolvency proceedings concerning the Company
or one of the Material Companies, creditor enforcement proceedings, failure to comply with the Nationwide
Intercreditor Agreement, unlawfulness and invalidity, cessation of business, material qualification of financial
statements by the Company’s auditors, expropriation of assets, material litigation and material adverse change.

The occurrence of an event of default would allow the Agent, among other things, to (i) cancel the total
commitments and / or ancillary commitments under the Nationwide Revolving Facility; (ii) declare all or part of
any borrowings thereunder immediately due and payable; (iii) declare all or part of any borrowings and / or
ancillary commitments thereunder payable on demand; and/or (iv) exercise any rights, remedies, powers or
discretions it has under the revolving facility documents, including directing the Security Agent to exercise such
remedies, powers or discretions in respect of the security.
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Amendments and Waivers

The terms of the Nationwide Revolving Facility may be amended or waived with the consent of lenders
representing more than two-thirds of the aggregate commitments. Certain amendments or waivers, however,
such as changes to the maturity, margin, change of control, sanctions-related provisions or changes to the
Borrower or Guarantors (other than in accordance with the provisions therein in relation to changes to the
obligors) require the consent of all lenders.

Governing Law and Jurisdiction

The Nationwide Revolving Facility and any non-contractual obligations arising out of or in connection
with it are governed by English law. The English courts have exclusive jurisdiction to settle any dispute arising
out of or in connection with the Nationwide Revolving Facility (although, without prejudice to the foregoing, no
Finance Party or Secured Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction and (to the extent allowed by law) may even take concurrent proceedings in any number
of jurisdictions).

Nationwide Intercreditor Agreement

The below description is a brief summary of certain provisions contained in the Nationwide
Intercreditor Agreement which relate to the rights and obligations of the debtors and the creditors in relation to,
amongst others, the Nationwide Revolving Facility.

To establish the relative rights of certain of our creditors in relation to the Nationwide Revolving
Facility, we entered into an intercreditor agreement on December 17, 2018 with, among others, HSBC Bank Plc
as Initial Senior Agent and Initial Hedge Counterparty and HSBC Corporate Trustee Company (UK) Limited as
Security Agent (each term as defined therein) (the “Nationwide Intercreditor Agreement”).

The Nationwide Intercreditor Agreement contains standard provisions and sets out, among other things:

o the relative ranking of certain of our debt, including setting out that the liabilities pursuant to the
Nationwide Revolving Facility and certain hedging liabilities rank first and pari passu, without any
preference amongst them and that Intra-Group Liabilities (as defined below) and Subordinated
Liabilities (as defined below) rank second;

e conditions relating to our ability to provide security for future debts, including sharing of the collateral
for the Nationwide Revolving Facility with certain future creditors (including certain hedge
counterparties);

e when and by whom an enforcement action can be taken in respect of that debt;

e the terms pursuant to which Nationwide Platforms Limited and its subsidiaries (the “Group”) may
make payments in respect of certain liabilities owed by them to other members of the Group (the “Intra
Group Liabilities”) and by certain shareholders of the Group (the “Subordinated Liabilities”) from time
to time; and

e turnover provisions.
Intercreditor Agreement
General

To establish the relative rights of certain of our creditors under our financing arrangements, we entered
into the Intercreditor Agreement with, among others, the Agent for the lenders under the Revolving Credit
Facility, the trustees under the Existing Senior Secured Notes (the “Senior Secured Notes Trustee”), the trustee
under the Existing Senior Subordinated Notes (the “Senior Subordinated Notes Trustee”) and the Security
Agents in respect of the Revolving Credit Facility and the Existing Senior Secured Notes. In connection with the
issuance of the Notes, the Trustee will accede to the Intercreditor Agreement in its capacity as trustee for the
Senior Secured Notes and trustee for the Senior Subordinated Notes and the Senior Secured Notes will be
subject to the terms of such agreement as senior secured notes and the Senior Subordinated Notes will be subject
to such agreement as senior subordinated notes.
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The Intercreditor Agreement sets out, among other things:

e the relative ranking of certain of our debt, including the Revolving Credit Facility, the
Existing Notes and the Notes offered hereby, as well as certain future debt and hedging
obligations;

e when payments can and cannot be made in respect of our debt, including in particular
restrictions on payments in respect of senior subordinated notes including the Existing Senior
Subordinated Notes and the Senior Subordinated Notes offered hereby that will apply in
certain circumstances (such as a default in respect of senior debt);

e conditions relating to our ability to provide security for future debts, including sharing of the
Senior Secured Collateral and the collateral for the Revolving Credit Facility, with certain
future creditors (including certain hedge counterparties);

e when and by whom an enforcement action can be taken in respect of that debt;

e the terms pursuant to which certain of that debt will be subordinated upon the occurrence of
certain insolvency events;

e the terms pursuant to which the Company and its subsidiaries (the “Group”) may make
payments in respect of certain liabilities (the “Intra-Group Liabilities””) owed by them to other
members of the Group from time to time; and

e turnover provisions.

In general, the Intercreditor Agreement does not restrict or prevent the incurrence by the Issuer or any
Restricted Subsidiary of indebtedness secured by Security other than the Senior Secured Collateral and the
collateral for the Revolving Credit Facility to the extent permitted by our financing agreements and the right of
any lender thereon to take enforcement action with respect thereto.

The Intercreditor Agreement only regulates Intra-Group Liabilities to the extent that such Liabilities (1)
are owed by a Debtor to a non-Debtor or another Debtor and (2) do not relate to current liabilities incurred in the
ordinary course of business in connection with cash management, tax and accounting operations. Accordingly,
other Intra-Group Liabilities are not required by the terms thereof to be subordinated or junior in right of
payment to any Liabilities owed to any Secured Creditors. Members of the Group are not required to accede to
the Intercreditor Agreement solely because they have incurred Intra-Group Liabilities, although such intra-group
liability shall still be deemed Intra-Group Liabilities for the purposes of the Intercreditor Agreement.

The Intercreditor Agreement does not regulate liabilities owed by any member of the Group to any
direct or indirect shareholders.

By accepting a Note, the relevant holder thereof shall be deemed to have agreed to, and accepted the
terms and conditions of, the Intercreditor Agreement. The following description is a summary of certain
provisions contained in the Intercreditor Agreement which relate to the rights and obligations of the holders of
the Notes. It does not restate the Intercreditor Agreement in its entirety. In particular, we provide summary
definitions of certain terms below for ease of reading, but such definitions are qualified in their entirety by the
more detailed definitions contained in the Intercreditor Agreement. As such, you are urged to read the
Intercreditor Agreement because it, and not the discussion that follows, defines certain rights of the holders of
the Notes. You can obtain a copy of the Intercreditor Agreement in the manner described under “General
Information—Listing.”

Ranking and Priority
Priority of Liabilities
The Intercreditor Agreement provides that the liabilities of the Company and any member of the Group

that becomes a debtor (collectively, “Debtors”) in respect of the Revolving Credit Facility, the Existing Notes,
the Notes, certain future hedging obligations and certain future debt, rank in the following order or priority:
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e first, the Senior Lender Liabilities, the Senior Secured Liabilities and the Creditor
Representative Amounts (each as defined below), pari passu and without any preference
between them;

e second, the Senior Subordinated Notes Liabilities (as defined below), pari passu and without
any preference between them; and

e  third, the Intra-Group Liabilities.

The terms used above are defined in detail in the Intercreditor Agreement, and as a general matter have
the following meanings:

“Additional Senior Secured Creditor” means a holder of Additional Senior Secured Liabilities.

“Additional Senior Secured Finance Documents” means each document or instrument entered into
between any Debtor and one or more Additional Senior Secured Creditors setting out the terms of any loan,
credit or debt facility, notes, indenture or security which creates or evidences any Additional Senior Secured
Liabilities, or setting out the terms of any guarantee or indemnification for, or grants or evidences any Security
for, any Additional Senior Secured Liabilities.

“Additional Senior Secured Liabilities” means liabilities owed in respect of any loan, credit or debt
facility, notes, indenture or security:

(a) that are not subordinated in right of payment to any Senior Lender Liabilities or Senior
Secured Notes Liabilities; and

(b) that are designated by the Company to the applicable Security Agent as “Additional Senior
Secured Debt” and which are permitted under the terms of the Senior Secured Finance
Documents, the Senior Lender Finance Documents and the Senior Subordinated Notes
Finance Documents to rank pari passu with the other Senior Secured Liabilities including at
the time of such designation; and

(c) for which the relevant Additional Senior Secured Creditors (or the applicable creditor
representative on its behalf) has acceded to the Intercreditor Agreement.

“Arranger” means any Arranger as defined in the Revolving Credit Facility.

“Creditor Representative Amounts” mean certain amounts due to the Senior Secured Notes Trustee,
the Trustee, the Senior Subordinated Notes Trustee, the Agent under the Revolving Credit Facility and the agent,
trustee or similar representative under certain other credit facilities, indentures and similar documents. Each
such party is referred to as a “Creditor Representative,” and the representatives of the Additional Senior Secured
Liabilities are referred to as “Additional Senior Secured Creditor Representatives.”

“Distress Event” means the acceleration of the Senior Lender Liabilities, the Senior Secured Liabilities
(other than the Hedging Liabilities) or the Senior Subordinated Notes Liabilities, or the enforcement of any
related transaction security, as the context requires.

“Senior Agent” means Natixis in its capacity as original senior agent under the Revolving Credit
Facility and any agent under an Additional Senior Facilities Agreement that has acceded to the Intercreditor

Agreement in such capacity.

“Senior Discharge Date” means the date on which all Senior Lender Liabilities and Senior Secured
Liabilities have been fully and finally discharged to the satisfaction of the relevant Creditor Representatives.

“Senior Event of Default” means an event of default under the Revolving Credit Facility or an
Additional Senior Facilities Agreement or an event of default under a Senior Secured Finance Document.

“Senior Lender Creditor” means each Senior Lender and the Senior Agent.

“Senior Lender Finance Party” means a Finance Party as defined in the Revolving Credit Facility.
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“Senior Lender Liabilities” mean liabilities owed to the lenders under the Revolving Credit Facility
and to the lenders, issuing banks and ancillary lenders in any additional or new future senior credit facility
agreement that becomes subject to the Intercreditor Agreement (the “Additional Senior Facilities Agreements”).
The holders of Senior Lender Liabilities are referred to as the “Senior Lenders.”

“Senior Secured Liabilities” mean liabilities owed to the holders of the Existing Senior Secured Notes
and the Senior Secured Notes offered hereby including any additional Existing Senior Secured Notes and any
additional Senior Secured Notes issued in the future (the “Senior Secured Notes Liabilities”); the liabilities in
relation to certain permitted hedging agreements (the “Hedging Liabilities”), and any future senior secured
liabilities that become subject to the Intercreditor Agreement as Additional Senior Secured Liabilities. The
holders of Senior Secured Liabilities (including hedge counterparties) are referred to as the “Senior Secured
Creditors.”

“Senior Subordinated Notes Liabilities” mean liabilities owed to the holders of the Existing Senior
Subordinated Notes and the Senior Subordinated Notes offered hereby (including any additional senior
subordinated notes issued in the future).

“Transaction Security” means the Security created or evidenced or expressed to be created or
evidenced under or pursuant to the transaction security documents relating to the Senior Lender Security and the
Senior Secured Collateral.

The Senior Secured Notes and the Existing Senior Secured Notes will therefore rank pari passu in right
of payment with certain other current and future debt of our Company, including, among others, the Revolving
Credit Facility, any Additional Senior Facilities Agreements and any future Senior Secured Liabilities. The
Senior Subordinated Notes and the Existing Senior Subordinated Notes will rank junior in right of payment to
all such liabilities, and will rank pari passu among themselves in right of payment and pari passu in right of
payment with any future Existing Senior Subordinated Notes, any future Senior Subordinated Notes and future
Senior Subordinated Notes Liabilities.

Our ability to incur such future debt is subject to compliance with the incurrence tests under the
Indentures (see “Description of Certain Financing Arrangements,” “Description of the Senior Secured Notes”
and “Description of the Senior Subordinated Notes”), as well as any other limitations imposed by our debt
documents. If we are able to incur such future debt, it is possible that the amount of debt ranking pari passu in
right of payment with the Senior Secured Notes and senior to the Senior Subordinated Notes and/or the amount
of debt ranking pari passu in right of payment with the Senior Subordinated Notes will increase significantly in
the future.

Priority of Security

The Revolving Credit Facility and the related security agreements provide that the Senior Lenders will
benefit from a pledge of receivables owed to the Company (the “Dailly Pledge”), and a pledge of the bank
account into which such receivables are transferred (collectively, the “Senior Lender Security”). The Dailly
Pledge will be equal to an amount no less than 120% of the outstanding principal amount loans outstanding
under the Revolving Credit Facility at all times. See “—Revolving Credit Facility Agreement.” Additional
security may be pledged for some or all of the Senior Lender Liabilities under the circumstances described
herein. We may incur indebtedness secured by such receivables and/or additional receivables under Additional
Senior Facilities Agreements, such security to be shared on a pari passu basis with the Original Senior Lenders.

The Senior Secured Indenture and related security documents will also provide that the holders of the
Senior Secured Notes will benefit from a pledge of the Senior Secured Collateral, which includes a security
interest in the Senior Secured Collateral ranking after any then-existing security interest in the Senior Secured
Collateral which shall be deemed a first-priority security interest therein by virtue of the Intercreditor
Agreement. See “Description of the Senior Secured Notes—Security.” The Senior Secured Collateral may also
secure any future Senior Secured Liabilities under the circumstances described herein. Additional security may
be pledged for some or all of the Senior Secured Liabilities under the circumstances described herein. The
Senior Secured Collateral and any such additional security is referred to as the “Senior Secured Security.”

The holders of the Senior Subordinated Notes will not benefit from any security.
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The Intercreditor Agreement provides that the Senior Lender Security will secure the liabilities of the
Senior Lender Creditors only, and that the Senior Secured Security will secure the liabilities of the Senior
Secured Creditors only (pari passu without any preference between them).

If we incur additional Senior Lender Liabilities in the future, the amount of our debt that will be
secured by the Senior Lender Security will increase. As a result, the amount of Senior Lender Security that will
be available to satisfy claims of other creditors in case of an enforcement action or insolvency event may be
reduced.

Similarly, if we incur additional Senior Secured Liabilities in the future, the amount of our debt that
will be secured by the Senior Secured Security will increase. As a result, the amount of Senior Secured Security
that will be available to satisfy claims of other creditors in case of an enforcement action or insolvency event
may be reduced.

The Intercreditor Agreement provides that, if we or any of the other Debtors incur incremental
borrowings, new borrowings or guarantees, refinance any borrowings or guarantees, or share existing security,
and if this is permitted by the terms of our outstanding debt documents (including, but not limited to, the terms
of the Notes), the creditors party to the Intercreditor Agreement (including the Trustee) will (at the cost of the
Debtors) co-operate with the Debtors with a view to enabling such financing or refinancing and such sharing of
security to take place. In each case, the relevant creditors, including the holders of the Notes, will be deemed to
have authorized their respective Creditor Representatives to execute any amendment to the Intercreditor
Agreement and the other debt documents required to reflect such arrangements.

Restriction on Enforcement of Security

The Intercreditor Agreement provides that the Senior Lenders may not take any action to enforce the
Senior Lender Security without the prior written consent of the Majority Senior Lender Creditors and that the
Senior Secured Creditors may not take any action to enforce the transaction security without the prior written
consent of the Majority Senior Secured Creditors. Notwithstanding the foregoing, if an insolvency event in
relation to a Debtor (meaning generally that insolvency or similar proceedings are instituted by or in respect of
such Debtor), Senior Lenders and Senior Secured Creditors may take certain enforcement actions in connection
with the relevant insolvency proceedings, but may not direct the applicable Security Agent to enforce the
relevant transaction security in connection with such insolvency event except with the relevant majority consent.

The “Majority Senior Lenders” are generally defined as Senior Lenders holding more than 66 2/3% of
the Senior Lender Liabilities, and the “Majority Senior Secured Creditors” are generally defined as Senior
Secured Creditors holding more than 50% of the Senior Secured Liabilities.

The Intercreditor Agreement does not contain any mechanism regulating enforcement action between
Senior Lenders as a creditor class and Senior Secured Creditors as a creditor class.

Additional Security and Guarantees
Senior Lenders
Any Senior Lender may take, accept or receive the benefit of:

e any security from the Company or any member of the Group in respect of its Senior Lender
Liabilities, subject to a requirement to offer similar security:

e to the Security Agent as agent or trustee for the other Senior Lenders (which will then form
part of the Senior Lender Security); or

e in the case of any jurisdiction in which effective security cannot be granted in favor of the
applicable Security Agent as agent or trustee for the other Senior Lenders:

e to the other Senior Lender Creditors in respect of their secured obligations; or

e to the applicable Security Agent under a parallel debt structure, joint and several
creditor structure or agency structure for the benefit of the other Senior Lender
Creditors,
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e  any guarantee, indemnity or other assurance against loss from any member of the Group in respect
of the Senior Lender Liabilities in addition to those provided in the existing documents evidencing
or relating to the Senior Lender Liabilities and in the Intercreditor Agreement, subject to a
requirement to offer similar benefits to other Senior Lenders or their Creditor Representatives on
their behalf to the extent legally possible and subject to certain agreed security principles.

In any such case, such security, guarantee, indemnity or other assurance against loss will rank in the
same order of priority as set out under “—Ranking and Priority—Priority of Security,” and all amounts received
by any Senior Lender Finance Party (which shall generally mean the relevant Senior Lenders and their Creditor
Representative(s)) with respect to such security will be paid to the applicable Security Agent and held and
applied in accordance with the provisions set out under “—Application of Proceeds.”

This provision does not require any security or guarantee to be granted in respect of the Senior Secured
Liabilities or the Senior Subordinated Notes Liabilities.

In addition, the ancillary lenders or issuing banks under any Additional Senior Facilities Agreements
may take, accept or receive certain additional security or guarantees, including cash cover provided under such
Additional Senior Facilities Agreements, separate from the security and guarantees provided to all the Senior
Lenders, and without providing any security or guarantee in respect of the Senior Secured Liabilities or the
Senior Subordinated Notes Liabilities.

Senior Secured Creditors

The Senior Secured Creditors may take, accept or receive the benefit of:

e any security from any member of the Group in respect of Senior Secured Liabilities if and to the
extent legally possible and subject to certain agreed security principles, at the same time, it is also
offered either:

e to the applicable Security Agent as agent or trustee for the other Senior Secured Creditors in
respect of their Senior Secured Liabilities; or

e in the case of any jurisdiction in which effective security cannot be granted in favor of the
applicable Security Agent as agent or trustee for the other Senior Secured Creditors:

e to the other Senior Secured Creditors in respect of their secured obligations; or

e to the applicable Security Agent under a parallel debt structure, joint and several
creditor structure or agency structure for the benefit of the other Senior Secured
Creditors,

and ranks in the same order of priority as set out under the caption “—Ranking and Priority—Priority
of Security,” provided that all amounts received or recovered by any Senior Secured Creditor
with respect to such security are immediately paid to the applicable Security Agent and held
and applied in accordance with the provisions set out under the caption “—Application of
Proceeds;” and

e  any guarantee, indemnity or other assurance against loss from any member of the Group in respect
of the Senior Secured Liabilities if and to the extent legally possible, and subject to certain agreed
security principles, at the same time it is also offered to the other Senior Secured Creditors in
respect of their Senior Secured Liabilities and ranks in the same order of priority as set out under
the caption “—Ranking and Priority” and all amounts received by any Senior Secured Creditor
with respect thereto are immediately paid to the applicable Security Agent and held and applied in
accordance with the provisions set out under the caption “—Application of Proceeds.”

Hedge Counterparties and Hedging Liabilities

The Debtors may enter into interest rate or currency exchange rate hedge agreements under ISDA or
other forms of master agreements from time to time, so long as the total hedged amounts do not exceed certain
limits. The Hedging Liabilities created under such agreements may rank pari passu with the Senior Lender
Liabilities and the Senior Secured Liabilities, and senior to the Senior Subordinated Notes Liabilities. Such
Hedging Liabilities may share in the Senior Secured Security.
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The Debtors may make payments due under the terms of the agreements relating to such Hedging
Liabilities as they come due, as well as close-out or termination payments thereunder. Close-out and termination
payments are subject to certain limitations, including compliance with the terms of the documents governing the
Senior Lender Liabilities and the Senior Secured Liabilities if the close-out or termination occurs prior to a
Distress Event. The Debtors may not make any payment to a hedge counterparty that has failed to make a
payment under the relevant hedging agreement, and the failure by the Debtors to make such payment will not
constitute an Event of Default under the Notes. Following the acceleration of the Notes or the occurrence of an
Insolvency Event, the Debtors may not make payments under the hedging agreements except in connection with
the enforcement of the Senior Secured Security and the application of the proceeds thereof as provided under
“—Application of Proceeds.” The hedge counterparties shall be required to terminate or close out the hedge
agreements upon the acceleration of the Notes or Additional Senior Secured Finance Documents or upon the
instruction of the Majority Senior Secured Creditors.

Permitted Payments in Respect of Senior Lender Liabilities and Senior Secured Liabilities

The Debtors may make payment in respect of the Senior Lender Liabilities and the Senior Secured
Liabilities (other than Hedging Liabilities) at any time in accordance with the provisions of the applicable
documents governing the terms of the Senior Lender Liabilities (the “Senior Lender Finance Documents™) and
the Senior Secured Liabilities (the “Senior Secured Finance Documents™).

Option to Purchase: Senior Secured Creditors

Upon the occurrence of a Distress Event, the Senior Secured Creditors may elect to purchase the Senior
Lender Liabilities for the amount that would have been required to prepay such liabilities on the purchase date
plus certain costs and expenses.

The Senior Secured Creditors may not exercise their right to purchase the Senior Lender Liabilities if
the Senior Subordinated Notes Trustee, on behalf of the Senior Subordinated Creditors, has exercised its right to

purchase the Senior Lender Liabilities and the Senior Secured Liabilities, as described under “—Option to
Purchase—Senior Subordinated Creditors.”

Restrictions Relating to Senior Subordinated Note Liabilities

Restriction on Payment and Dealings

The Intercreditor Agreement provides that, until the Senior Discharge Date, except with the prior
consent of the Creditor Representative under the Senior Facilities Agreements and (to the extent otherwise
prohibited under any Senior Secured Finance Document) the Creditor Representative under such Senior Secured
Finance Document, the Debtors shall not (and the Company shall ensure that no member of the Group will):

@) pay, repay, prepay, redeem, acquire or defease any principal, interest or other amount on or in
respect of, or make any distribution in respect of, any Senior Subordinated Note Liabilities in
cash or in kind or apply any such money or property in or towards discharge of any Senior
Subordinated Notes Liabilities except as permitted by the provisions set out below under the
caption “—~Permitted Senior Subordinated Notes Payments”, the second paragraph set out in
the caption “—Restrictions on Enforcement” and the fourth paragraph under the caption “—
Effect of Insolvency Event; Filing of Claims” or by a refinancing of the Existing Senior
Subordinated Notes or the Senior Subordinated Notes as permitted by the Intercreditor
Agreement;

(ii) exercise any set-off against any Senior Subordinated Notes Liabilities, except as permitted by
the provisions set out in the caption “—Permitted Senior Subordinated Notes Payments”
below, the provisions set out in the caption “—Restrictions on Enforcement” below or the

fourth paragraph under the caption “—Effect of Insolvency Event; Filing of Claims” below; or

(iii) create or permit to subsist any security over any assets of any member of the Group or give
any guarantee (and the Senior Subordinated Notes Trustee may not and no Senior
Subordinated Creditor may, accept the benefit of any such Security or guarantee) from any
member of the Group for, or in respect of, any Senior Subordinated Notes Liabilities other
than guarantees that contain subordination provisions and other limitations substantially
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consistent with those of the Existing Senior Subordinated Notes and the Senior Subordinated
Notes (“Senior Subordinated Guarantees”).

Permitted Senior Subordinated Notes Payments

Prior to the Senior Discharge Date, the Debtors may make payments in respect of the Senior
Subordinated Notes Liabilities then due in accordance with the terms of the relevant documents that govern
them (the “Senior Subordinated Notes Finance Documents”) if:

@) the payment is not principal or capitalized interest, or is made after the maturity date of the
Senior Subordinated Notes Liabilities, or is otherwise expressly permitted by the documents
governing the Senior Lender Liabilities;

(ii) no Senior Subordinated Notes payment stop notice is outstanding (as described under “—
Payment Blockage Provisions™); and

(iii) no Senior Payment Default has occurred and is continuing (a “Senior Payment Default” is a
default on Senior Lender Liabilities or Senior Secured Liabilities resulting from non-payment,
subject to certain limited exceptions).

Any other payment to the holders of the Senior Subordinated Note Liabilities may be made only if the
Majority Senior Lender Creditors and Creditor Representatives for the Senior Secured Liabilities give prior
consent to that payment being made.

In addition, the Debtors may make certain payments to the Creditor Representative for the Senior
Subordinated Notes Liabilities, as well as certain payments of administrative expenses, tax gross-up amounts,
amendment and waiver fees and similar amounts. The Debtors may also pay costs, commissions, taxes,
premiums and any expenses incurred in respect of (or reasonably incidental to) any refinancing of the Senior
Subordinated Notes Liabilities in compliance with the Intercreditor Agreement and the documents governing the
Senior Lender Liabilities and the Senior Secured Liabilities.

On or after the Senior Discharge Date, the Debtors may make payments in respect of the Senior
Subordinated Notes Liabilities in accordance with the Senior Subordinated Notes Finance Documents.

Payment Blockage Provisions

Until the Senior Discharge Date, except with the prior consent of the Creditor Representatives in
respect of the Senior Lender Liabilities and the Senior Secured Liabilities, and subject to the provisions set out
under “—-Effect of Insolvency Event; Filing of Claims” below, the Debtors shall be prohibited from making
payments in respect of the Senior Subordinated Notes Liabilities (other than certain amounts due to the Senior
Subordinated Notes Trustee) if:

e a Senior Payment Default is continuing; or

e a Senior Event of Default (other than a Senior Payment Default) is continuing, from the date
which is one business day after the date on which a Creditor Representative delivers a payment
stop notice specifying the event or circumstance in relation to that Senior Event of Default to the
Company, the applicable Security Agent and the Senior Subordinated Notes Trustee until the
earliest of:

e the date falling 179 days after delivery of that payment stop notice;

e in relation to payments of Senior Subordinated Notes Liabilities, if a Senior Subordinated
Notes standstill period is in effect at any time after delivery of that payment stop notice, the
date on which that standstill period expires (see “—Restrictions on Enforcement”);

e the date on which the relevant Senior Event of Default has been remedied or waived;

e the date on which the relevant Creditor Representative (as applicable) delivers a notice to the

Company, the applicable Security Agent and the Senior Subordinated Notes Trustee
cancelling the payment stop notice and no other stop notice is then in effect;
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e the Senior Discharge Date; and

e the date on which the applicable Security Agent or the Senior Subordinated Notes Trustee
takes Enforcement Action (as defined below) permitted under the Intercreditor Agreement
against a Debtor.

Unless the Senior Subordinated Notes Trustee waives this requirement (i) a new payment stop notice
may not be delivered unless and until 360 days have elapsed since the delivery of the immediately prior
payment stop notice and (ii) no payment stop notice may be delivered in reliance on an Event of Default in
respect of Senior Secured Liabilities more than 45 days after the Creditor Representative for the applicable
Senior Lender Liabilities or Senior Secured Liabilities has received notice of that Senior Event of Default.

The Creditor Representatives for any Senior Creditors may only serve one payment stop notice with
respect to the same event or set of circumstances. Subject to the immediately preceding paragraph, this shall not
affect the right of any such Creditor Representative to issue a payment stop notice in respect of any other event
or set of circumstances. No payment stop notice may be served by a Creditor Representative in respect of a
Senior Event of Default which has been notified to such Creditor Representatives at the time at which an earlier
payment stop notice was issued.

Any failure to make a payment due under the Senior Subordinated Notes Finance Documents as a
result of the issue of a payment stop notice or the occurrence of a Senior Payment Default shall not prevent
(i) the occurrence of an Event of Default (as defined in the relevant Senior Subordinated Notes Finance
Documents) as a consequence of that failure to make a payment in relation to the relevant Senior Subordinated
Notes Finance Documents or (ii) the issue of an enforcement notice with respect to the relevant Event of Default
on behalf of the Senior Subordinated Creditors.

No Debtor shall be released from the liability to make any payment (including of default interest,
which shall continue to accrue) under any Senior Subordinated Notes Finance Document (including the Senior
Subordinated Indenture and the Existing Senior Subordinated Notes Indentures) by the operation of the
provisions set out above even if its obligation to make such payment is restricted at any time by the terms of any
of those provisions.

If:

@) at any time following the issue of a payment stop notice or the occurrence of a Senior
Payment Default, that payment stop notice ceases to be outstanding and/or (as the
case may be) the Senior Payment Default ceases to be continuing; and

(ii) the relevant Debtor then promptly pays to the holders of the Senior Subordinated
Notes Liabilities an amount equal to any payments which had accrued thereunder and
which would have been permitted but for that payment stop notice or Senior Payment
Default,

then any event of default which may have occurred as a result of that suspension of payments shall be waived
and any Senior Subordinated enforcement notice which may have been issued as a result of that event of default
shall be waived, in each case without any further action being required on the part of the Senior Subordinated
Creditors.

Restrictions on Amendments and Waivers

Prior to the Senior Discharge Date, the parties to the documents governing the Senior Subordinated
Notes Liabilities (the “Senior Subordinated Notes Finance Parties”) may not amend or waive the terms of such
documents unless the amendment or waiver does not adversely affect the rights of holders of the Senior
Liabilities.

Restrictions on Enforcement

Until the Senior Discharge Date, except with the prior consent of or as required by each Creditor
Representative of any Senior Lender Liabilities and Senior Secured Liabilities then outstanding:

(a) no Senior Subordinated Notes Finance Party shall direct the applicable Security Agent to
enforce or otherwise (to the extent applicable), require the enforcement of, any transaction
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(b)

security documents (which in any event the Senior Subordinated Notes Finance Parties
ordinarily would not be able to do, since security for the Senior Subordinated Notes Liabilities
is prohibited except with the consent of the Creditor Representatives of the Senior Lenders
and the Senior Secured Creditors); and

no Senior Subordinated Notes Finance Party shall take or require the taking of any
Enforcement Action in relation to the Senior Subordinated Notes Liabilities.

These restrictions will not apply in respect of the Senior Subordinated Guarantee liabilities or the
security documents (if any) which secure the Senior Subordinated Notes Liabilities if:

®
(i)

(iii)
(iv)

a Senior Subordinated Event of Default is continuing;

each Creditor Representative for Senior Lender Liabilities and Senior Secured Liabilities has
received a notice of such Senior Subordinated Note Default specifying the event or
circumstance in relation to such Senior Subordinated Default from the Senior Subordinated
Notes Trustee;

the relevant Senior Subordinated Standstill Period (as defined below) has elapsed; and

such Senior Subordinated Default is continuing at the end of the relevant Senior Subordinated
Standstill Period.

In relation to a Senior Subordinated Default, a “Senior Subordinated Standstill Period” shall mean the
period beginning on the date (the “Senior Subordinated Standstill Start Date”) the Senior Subordinated Notes
Trustee serves a notice of such event on each Creditor Representative for any Senior Lender Liabilities and
Senior Secured Liabilities, and ending on the earliest to occur of:

®

(ii)

(iii)

@iv)

the date falling 179 days after the Senior Subordinated Standstill Start Date (the “Senior
Subordinated Standstill Period”);

the date the Senior Lenders or Senior Secured Creditors take any Enforcement Action in
relation to a particular Debtor, provided, however, that:

(A) if a Senior Subordinated Standstill Period ends pursuant to this paragraph, the Senior
Subordinated Notes Finance Parties may only take the same Enforcement Action in
relation to the Debtor as the Enforcement Action taken by the Senior Lenders or the
Senior Secured Creditors or holders against such Debtor and not against any other
member of the Group; and

B) Enforcement Action for the purpose of this paragraph shall not include action taken
to preserve or protect any security as opposed to realizing it;

the date of an Insolvency Event (as defined below) in relation to a particular Senior
Subordinated Notes Guarantor against whom Enforcement Action is to be taken; and

the expiry of any other Senior Subordinated Standstill Period outstanding at the date such first
mentioned Senior Subordinated Standstill Period commenced (unless that expiry occurs as a
result of a cure, waiver or other permitted remedy).

The Senior Subordinated Notes Finance Parties may take Enforcement Action under the provisions set
out above in relation to a Senior Subordinated Note Default even if, at the end of any relevant Senior
Subordinated Note Standstill Period or at any later time, a further Senior Subordinated Note Standstill Period
has begun as a result of any other Senior Subordinated Note Default.

Option to Purchase: Senior Subordinated Creditors

Upon the occurrence of a Distress Event, the Senior Subordinated Creditors may elect to purchase all
of the Senior Lender Liabilities and the Senior Secured Liabilities for the amount that would have been required
to provide cash cover for any letter of credit and to prepay such liabilities on the purchase date plus certain costs
and expenses. Any such purchase must include a transfer of all Hedging Liabilities, and if a transfer cannot be
made, then no such purchase may be made, unless the relevant hedge counterparty otherwise agrees. The
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purchase price for a transfer of Hedging Liabilities will be based on the termination payment calculation
methodologies in the relevant ISDA or other agreement governing such Hedging Liabilities, and must be
certified by the relevant hedge counterparty.

Effect of Insolvency Event; Filing of Claims
An “Insolvency Event” occurs in relation to any Debtor if:

e any resolution is passed or order made for its winding up, dissolution, administration or
reorganization, a moratorium is declared in relation to any of its indebtedness or an
administrator is appointed to it;

e any composition, compromise, assignment or arrangement is made with creditors generally;

e a liquidator, receiver, administrator, administrative receiver, compulsory manager or other
similar officer is appointed in respect of that Debtor or any of its assets;

e certain specified French law insolvency events occur in respect of the Company or its
subsidiaries; or

e any analogous procedure or step to those described above in respect of the Debtor is taken in
any jurisdiction.

The Intercreditor Agreement provides that, after the occurrence of an Insolvency Event in relation to
any Debtor, any party entitled to receive a distribution out of the assets of that Debtor in respect of liabilities
owed to that party shall, to the extent it is able to do so, direct the person responsible for the distribution of the
assets of that Debtor to pay that distribution to the applicable Security Agent until the liabilities owing to the
Senior Lenders and the Senior Secured Creditors have been paid in full. In this respect, the applicable Security

Agent shall apply distributions paid to it in accordance with the provisions set out under the caption “—
Application of Proceeds” below.

Generally, to the extent that any member of Group’s liabilities are discharged by way of set-off
(mandatory or otherwise) after the occurrence of an Insolvency Event in relation to that member of the Group,
any creditor which benefited from that set-off shall (to the extent such amount constitutes proceeds from the
enforcement of security) pay an amount equal to the amount of the liabilities owed to it which are discharged by
that set-off to the applicable Security Agent for application in accordance with the provisions set out in the
caption “—Application of Proceeds” below.

If a Security Agent or any other secured party receives a distribution in a form other than in cash in
respect of any of the liabilities owed to them by a member of the Group, the liabilities will not be reduced by
that distribution until and except to the extent that the realization proceeds are actually applied towards such
liabilities.

After the occurrence of an Insolvency Event in relation to any member of Group, each creditor

(including the holders of the Notes) irrevocably authorizes the applicable Security Agent, on its behalf, to:

1) take any Enforcement Action (in accordance with the terms of the Intercreditor Agreement)
against that member of the Group;

(ii) demand, sue, prove and give receipt for any or all of that member of Group’s liabilities owed
to the creditors under the debt documents;

(iii) collect and receive all distributions on, or on account of, any or all of that member of Group’s
liabilities owed to the creditors under the debt documents; and

@iv) file claims, take proceedings and do all other things the applicable Security Agent considers
reasonably necessary to recover that Debtor’s liabilities owed to the creditors under the debt
documents.

Each creditor will (i) do all things that the applicable Security Agent reasonably requests in order to

give effect to the matters disclosed under this section and (ii) if the applicable Security Agent is not entitled to
take any of the actions contemplated by this section or if the applicable Security Agent requests that a creditor
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take that action, undertake that action itself in accordance with the instructions of the applicable Security Agent
or grant a power of attorney to the applicable Security Agent (on such terms as the applicable Security Agent
may reasonably require, although no trustee shall be under any obligation to grant such powers of attorney) to
enable the applicable Security Agent to take such action.

Turnover

Subject to certain exceptions, the Intercreditor Agreement provides that if any Senior Lender, Senior
Secured Creditor, holder of Senior Subordinated Liabilities or any of their respective Creditor Representatives
(the “Primary Creditors”) receives or recovers from any member of the Group:

@) any payment or distribution of, or on account of or in relation to, any of the liabilities owed to
the creditors under the debt documents which is not either (x) a payment permitted under the
Intercreditor Agreement or (y) made in accordance with the provisions set out below under the
caption “—Application of Proceeds;”

(i1) any amount by way of set-off in respect of any of the liabilities owed to it which does not give
effect to a payment permitted under the Intercreditor Agreement;

(iii) any amount:

(A) on account of, or in relation to, any of the liabilities owed to the creditors under the
debt documents:

@D after the occurrence of an acceleration event or the enforcement of any
security; or

{n as a result of any other litigation or proceedings against a Debtor (other than
after the occurrence of an Insolvency Event in respect of that Debtor); or

B