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Item 2.01 Completion of Acquisition or Disposition of Assets

As previously reported, on January 1, 2026, GATX Corporation, a New York corporation (“GATX” or the “Company”), acquired approximately 101,000 railcars from Wells Fargo Bank, N.A., a
national banking association, and its affiliates (“Wells Fargo”), for $4.2 billion through a newly formed joint venture with Brookfield Infrastructure Partners L.P. and its institutional partners
(collectively, “Brookfield”). Initially, GATX’s ownership share in the joint venture (“GABX”) is 30%, with Brookfield’s share at 70%. GATX holds annual call options to acquire up to 100% of
GABX over time. A portion of the purchase price was financed by GABX in the form of debt financing, which is guaranteed by GATX. GATX also directly purchased approximately 200 locomotives
from Wells Fargo, and Brookfield directly acquired Wells Fargo’s rail and locomotive finance lease portfolio. GATX will serve as manager of the railcars at GABX and the railcars and locomotives in
the finance lease portfolio purchased directly by Brookfield.

This Current Report on Form 8-K/A is being filed to amend the Current Report on Form 8-K filed on January 5, 2026 to include the historical financial statements of Wells Fargo Rail, a carve out
business of Wells Fargo & Company (“Wells Fargo Rail”), as of and for the years ended December 31, 2025 and 2024, and the unaudited pro forma condensed combined financial statements as of and
for the year ended December 31, 2025 (the “pro forma financial statements”).

The historical audited financial statements of Wells Fargo Rail as of and for the years ended December 31, 2025 and 2024, and the pro forma financial statements as of and for the year ended
December 31, 2025, are included in the exhibits of this Form 8-K/A and are incorporated by reference into GATX's registration statements on Form S-3 (file no. 333-286436) and Forms S-8 (file no.
333-219346, file no. 333-182219, file no. 333-145581, and file no. 333-145583).



FORWARD-LOOKING STATEME

Statements in this report not based on historical facts are "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995 and, accordingly, involve known
and unknown risks and uncertainties that are difficult to predict and could cause our actual results, performance, or achievements to differ materially from those discussed. Forward-looking statements
include statements as to our future expectations, beliefs, plans, strategies, objectives, events, conditions, financial performance, prospects, or future events. In some cases, forward-looking statements
can be identified by the use of words such as "may," "could," "expect," "intend," "plan," "seek," "anticipate," "believe," "estimate," "predict," "potential," "outlook," "continue," "likely," "will,"
"would," and similar words and phrases. Forward-looking statements are necessarily based on estimates and assumptions that, while considered reasonable by us and our management, are inherently
uncertain. Accordingly, you should not place undue reliance on forward-looking statements, which speak only as of the date they are made, and are not guarantees of future performance. We do not
undertake any obligation to publicly update or revise these forward-looking statements, except to the extent required by applicable law.

The following factors, among others and in addition to the risks, uncertainties, and other important factors discussed in our Annual Report on Form 10-K for the year ended December 31, 2025 and
in our other filings with the U.S. Securities and Exchange Commission ("SEC"), could cause actual results to differ materially from our current expectations expressed in forward-looking statements:

. a significant decline in customer demand for our transportation assets or services, including as a result of: « reliance on Rolls-Royce in connection with our aircraft spare engine leasing businesses
e prolonged inflation or deflation «  potential obsolescence of our assets
o high interest rates «  risks related to our international operations and expansion into new geographic markets, including laws, regulations,

. . L. tariffs, taxes, treaties or trade barriers affecting our activities in the countries where we do business
o weak macroeconomic conditions and world trade policies

«  failure to successfully negotiate collective bargaining agreements with the unions representing a substantial portion

e weak market conditions in our customers' businesses of our employees
e adverse changes in the price of, or demand for, commodities «  inability to attract, retain, and motivate qualified personnel, including key management personnel
e changes in railroad operations, efficiency, pricing and service offerings «  inability to protect our information technology from cybersecurity threats
o changes in, or disruptions to, supply chains «  risks posed by artificial intelligence
e availability of pipelines, trucks, and other alternative modes of transportation «  exposure to damages, fines, criminal and civil penalties, and reputational harm arising from a negative outcome in
e changes in conditions affecting the aviation industry, including geopolitical tensions or conflicts, litigation, including claims arising from an accident involving transportation assets
geographic exposure and customer concentrations «  changes in, or failure to comply with, laws, rules, and regulations
e customers' desire to buy, rather than lease, our transportation assets «  environmental liabilities and remediation costs
e other operational or commercial needs or decisions of our customers «  operational, functional and regulatory risks associated with climate change, severe weather events, and other

. . . . . . . . nvironmental concern:

+  reduced demand for our rail assets resulting from a change in pricing, service offerings, or operating conditions of environmental concerns
North American railroads «  risks associated with sustainability concerns

*  competitive factors in our primary markets * U.S. and global political conditions and the impact of increased geopolitical tension, civil unrest and armed conflict

. . . . on domestic and global economic conditions

«  threatened or implemented changes in tariffs or other global trade policies

. . . . . . . . . o 1 1 1 i A i S
«  higher costs associated with increased assignments of our transportation assets following non-renewal of leases or a prolonged inflation or deflation or interest rate increases

significant increase in compliance-based maintenance events *  deterioration of conditions in the capital markets, reductions in our credit ratings, or increases in our financing costs
¢ events having an adverse impact on assets, customers, or regions where we have a concentrated investment « fluctuations in foreign exchange rates
exposure

. . . . . . . «  inability to obtain cost-effective insurance
« financial and operational risks associated with long-term purchase commitments for transportation assets
. N «  changes in assumptions, increases in funding requirements or investment losses in our pension and post-retirement
. reduced opportunities to generate asset remarketing income plans

«  inability to successfully consummate and manage ongoing acquisition and divestiture activities, including the .

o inadequate allowances to cover credit losses in our portfolio
recent acquisition of the Wells Fargo fleet

«  asset impairment charges we may be required to recognize
«  inability to maintain effective internal control over financial reporting and disclosure controls and procedures

«  risks of a widespread health crisis



Item 9.01 Financial Statements and Exhibits

(a) Financial statements of business acquired

The audited combined carve-out financial statements of Wells Fargo Rail as of and for the years ended December 31, 2025 and 2024 and the related notes to the combined carve-out financial
statements are filed as Exhibit 99.1 to this Form 8-K/A and are incorporated herein by reference.

(b) Pro forma financial information

The unaudited pro forma condensed combined financial statements, and the related notes thereto, of GATX and Wells Fargo Rail as of and for the year ended December 31, 2025 are filed as
Exhibit 99.2 to this Form 8-K/A and are incorporated herein by reference.

(¢) Exhibits

Exhibit No.

Description
23.1 Consent of KPMG LLP.
99.1 Audited combined carve-out financial statements of Wells Fargo Rail as of and for the years ended December 31, 2025 and 2024.
99.2 Unaudited pro forma condensed combined financial statements.
104

Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

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

GATX CORPORATION

(Registrant)

/s/ Thomas A. Ellman

Thomas A. Ellman
Executive Vice President and Chief Financial Officer

March 3, 2026



KPMG LLP

Suite 1000

620 5. Tryon Street

Charlotte, North Carolina 28202-1842

Consent of Independent Auditors

We consent to the incorporation by reference in the registration statement (No. 333-286436) on Form S-3 and
registration statements (No. 333-219346, 333-182219, 333-145581, and 333-145583) on Form S-8 of GATX
Corporation of our report dated February 27, 2026, with respect to the combined financial statements of Wells
Fargo Rail, which report appears in the Form 8-K/A of GATX Corporation dated March 3, 2026.

KPMe LIP

Charlotte, North Carolina
March 3, 2026
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS

Overview

Wells Fargo Rail ("WFR," the "Company," "we." "us,” or "our") 1s a carve-out business of Wells Fargo & Company ("WF" or the
"Parent"). It includes the accounts of operations that comprise the activities that relate to the following entities: Wells Fargo Rail
Corporation, Wells Fargo Rail Structured Holdings LLC, Wells Fargo Rail Canada ULC, Wells Fargo Equipment Finance, Inc., Wells
Farge Equipment Finance Company/Société De Financement D’¢quipement Wells Fargo, Everen Capital Corporation, Helm Pacific
Corporation, Wells Fargo Bank, N.A., and Wells Fargo Global Third Party Services LLC. WFR purchases, leases, operates, manages,
and remarkets long-lived, widely used assets including freight cars, tank cars, boxcars, and locomotives in the North American rail
market. The Company is one of the largest rail equipment lessors in North America, owning 123,191 railcars and 634 locomotives as
of December 31, 2025. The Company offers two primary products as a lessor: operating leases ("OPL") and finance leases, also
referred to as long-term leases ("LTL").

OPL are typically shorter-term arrangements (generally have terms of 10 years or less at inception). These agreements are typically
structured as a fixed-rate rental lease or a car hire lease. Fixed-rate rental leases are offered as either full service, where the Company
arranges and pays for maintenance and property tax for the assets on behalf of the lessee, or net lease, where the lessee arranges and
pays for certain maintenance and property tax on the assets. The Company also provides management and administrative services for a
small fleet of railears on behalf of third-party owners, which is reported through the Company's OPL product.

LTL generally have terms of 10 years or more at inception and are offered only on a net lease basis. LTL are typically structured with
lessee purchase options at or near lease-end. The LTL fleet also includes a leveraged lease portfolio. Leveraged lease accounting
guidance under ASC 840 was grandfathered in upon the effective date of ASC 842 for existing leveraged leases. Existing leveraged
leases modified on or after January 1, 2019 are accounted for under ASC 842 as operating or finance leases.

The table below shows the number of units in the Company's fleet as of December 31, 2025:

Operating Leases Finance Leases
As of December 31, 2025 (OPL) (LTL) Total
Freight cars 92.199 20,476 112,675
Tank cars 4,960 880 5.840
Boxcars 3411 1,265 4,676
Total Railcars 100,570 22,621 123,191
Locomotives 198 436 634
Total Fleet 100,768 23,057 123,825
Managed Railcars 5,201 — 5,201

The Company's fleet operates in the United States, Canada, and Mexico, with estimated economic useful lives of 25 - 50 years and an
average age of approximately 21 years. The Company has a large and diverse customer base, serving approximately 600 customers
primarily focused in transportation, plastics, energy, food, and agriculture industries.

The Company's primary competitors in railcar leasing are American Industrial Transport, CIT Rail, GATX Corporation, Trinity
Industries Leasing Company, and Union Tank Car Company.

The following discussion and analysis of the Company's financial condition and results of operations should be read in conjunction
with the audited Combined Carve-out Financial Statements included below. The Company based the discussion and analysis that
follows on financial data derived from the Combined Carve-out Financial Statements prepared in accordance with U.S. generally
accepted accounting principles ("GAAP").

Discussion of Operating Results
Summary

Net income was $2.4 million in 2025 compared to $57.6 million in 2024. The net income decrease in 2025 as compared to 2024 was
primarily attributable to a goodwill impairment loss recognized in 2025 and decreased LTL revenue, partially offset by reduced
interest expense, and lower asset impairment losses related to write-downs of assets held for sale, and lower depreciation expense. The
decreased LTL revenue was primarily driven by a decrease in net gains from asset dispositions due to fewer exercises of lessee
purchase oplions in 2025. Total investment volume in acquired fleet assets was $64.5 million in 2025 compared to $374.9 million in
2024.






Rail Fleet Data

As of December 31, 2025, OPL includes approximately 16,945 tank and freight cars and approximately 477 boxcars that are
scheduled to expire by the end of 2026. In addition, seven LTL contracts totaling 1,258 freight cars are scheduled to expire by the end
of 2026. These amounts exclude railcars on leases expiring in 2026 that have already been rencwed or assigned to a new lessee.

The Company purchases new railcars from a number of manufacturers on a build to order basis (i.e., railcars that we order from
manufacturers that are intended to be placed with a lessee), including Trinity Rail Group, LLC, a subsidiary of Trinity Industries, Inc.,
The Greenbrier Companies, Inc. and its subsidiaries, National Steel Car Ltd., and Freight Car North America, LLC, an affiliate of
Freight Car America, Inc.

The Company has granted lessee purchase options in some lease contracts, particularly for the LTL fleet. For the year ending,
December 31, 2025, the Company received from lessees notice of intent to exercise purchase options scheduled for January 2., 2026
for two contracts totaling 27 units,

The following table shows the total OPL fleet with historical units on lease to customers as "active" and units in WFR's possession that
are not generating income as "idle". OPL fleet utilization is calculated on the secondary axis.
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Lease Price Index

The Lease Price Index ("LPI") is an internally generated business indicator that measures renewal pricing activity for the Company's
OPL fleet. The LPI calculation includes all renewal activity for the 12-month period ended December 31, 2025 for fixed-rate rental
leases. Renewals are weighted by the count of all renewals over the 12-month period. The average renewal lease rate change is
reported as the percentage change between the average renewal lease rate and the average expiring lease rate. The average renewal
lease term is reported in months and reflects the average renewal lease term in the LPI.

During 2025, the renewal rate change of the LPI was positive 9%, compared to positive 16% in 2024. Lease terms on renewals for
railcars in the LPI averaged 49 months in 2025 compared to 52 months in 2024,
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The following table shows the counts, activity, and statistics for the Company's OPL fleet for the years ended December 31:

OPL Fleet (including railcars and locomotives) 2025 2024
Beginning balance 105,182 110,080
Added 505 2,087
Net transfer to LTL fleet (694) (1.298)
Serapped (3.170) (3.373)
Sold (1,055) (2.314)
Ending balance 100,768 105,182
Utilization rate at year end () 96.5% 07.6%
Renewal success rate & 87.2% 91.8%
Active fleet at year end %) 97,201 102,609
Average active fleet™ 99,566 104,602

(1) Utilization rate is caleulated as the number of railcars on lease as a percentage of total railcars in the leet.

{2) The renewal success rate is adjusted for cars identified for scrap at time of lease termination. The renewal success rate represents the percentage of railcars on
expiring leases that were renewed with the existing lessee. The renewal success rate is an important metric because railcars returned by our customers may remain idle
or incur additional maintenance and freight costs prior to being leased to new customers.

{3) Active fleet refers to the number of railcars on lease to customers. Changes in railcars on lease compared to prior years are impacted by railcars that were sold or
scrapped, as well as the fleet utilization rate.

(4) Average active flect for the year is calculated using the number of active railcars at the end of cach month.

The following table shows the counts, activity, and statistics for the Company's LTL fleet for the vears ended December 31:

LTL Fleet (including railcars and locomotives) 2025 2024
Beginning balance 23,641 23,447
Added - 714
Net transfer from OPL fleet 694 1,298
Scrapped (49) (51)
Sold (1,229) (1,767)
Ending balance 23,057 23,641
Average active fleet " 23,691 23,448

(1) Average active fleet for the year is calculated using the number of active railcars at the end of each month,






Comparison of Reported Results

The following table presents select income statement data for the years ended December 31, 2025 and 2024:

For the years ended December 31 (in millions) 2025 2024 $ Change % Change
Finance lease revenues $ 103.0 § 118.0 3 (15.0) (13%)
Operating lease revenues 584.1 581.8 2.3 0%

Total revenue 687.1 699.8 (12.7) (2%)

Less:

Operating expenses 395.2 427.0 (31.8) (7%)
Other expenses 271.7 210.5 61.2 29%

Income before income taxes 20.2 623 (42.1) (68%)

Income tax expense 17.8 4.7 13.1 279%

Net income $ 24 % 57.6 $ (55.2) (96%)

Net Income

In 2025, the Company reporied net income of $2.4 million compared to $57.6 million in 2024, The $55.2 million decrease in net
income in 2025 compared to 2024 was primarily due to a $104.2 million goodwill impairment recognized in 2025 and a $12.7 million
decline in total revenues, partially offset by decreased interest expense of $37.8 million, a $29.3 million decrease in asset impairment
losses, and a $9.3 million decrease in depreciation expense.

Revenues

In 2025, total revenue decreased $12.7 million, or 2%, driven by a $15.0 million, or 13%, decrease in finance lease revenues, partially
offset by a $2.3 million increase in operating lease revenues.

The deerease in finance lease revenues was primarily driven by an $11.9 million decline in net gains from asset dispositions due to
fewer lessee purchase options exercised in 2025 compared to 2024, as well as a $5.5 million, or 19%, decrease in leveraged lease
revenue due to the continued run-off of the leveraged lease fleet, partially offset by a $2.4 million, or 4%, increase in direct financing
lease revenue in 2025.

Revenue generated from operating leases increased by $2.3 million in 2025 compared to 2024 primarily due to a $2.8 million, or 1%,
increase in base operating lease revenue driven by higher lease rates on most railcar types, partially offset by fewer cars on rent due to
asset retirements and LTL transfers. Additionally, there was a $4.5 million, or 15%, increase in operating lease gains from sale of
assets, which was offset by a $5.0 million, or 47%, decrease in other operating lease revenue in 2025 compared to 2024.

Operating Expenses

Overall, operating expenses decreased by $31.8 million, or 7%, in 2025 compared to 2024 primarily due to decreased asset
impairment losses and depreciation expense, partially offset by an increase in maintenance expense.

Depreciation expense decreased $9.3 million, or 4%, in 2025 duc to a smaller depreciable base resulting from the 2024 asset
impairment losses as well as dispositions and LTL transfers outpacing new operating lease fleet additions.

Total operating lease costs, including maintenance, transportation, storage, property tax, interest expense on lease liabilities (WFR as
lessee), and amortization of right-of-use assets (WFR as lessee), increased $4.4 million, or 3%, in 2025 compared to 2024. This
increase was primarily driven by a $5.8 million increase in maintenance expense, partially offset by a $0.7 million decrease in
amortization of right-of-use assets and a $0.6 million decrease in transportation and storage expense. The increased maintenance
expense was driven by $9.4 million higher running repairs partially offset by $3.6 million lower contract shop work.

Asset impairment losses were $29.3 million lower in 2025 compared to 2024 driven by an adjustment recognized on a larger group of
assets in 2024 including autoracks, coal cars, tank cars, and boxcars. Refer to "Note 10. Asset Impairments and Asscts Held for Sale"
for further details.

In 2025, personnel expense increased by 52.2 million, or 7%, driven by salary continuation costs associated with the Company's
agreed sale of the assets of its rail and locomotive equipment leasing business to GABX Leasing LLC, GATX Corporation, and
Brookfield Infrastructure. See "Note 1. Description of Business" for more information on the sale transactions,






Other Expenses

In 2025, total other expenses, which includes internal indirect expense allocation (corporate costs allocated from the Parent), other
expenses, interest expense, and goodwill impairment loss, increased by $61.2 million to $271.7 million compared to $210.5 million in
2024. This increase was primarily due to a $104.2 million goodwill impairment loss recognized in 2025, partially offset by a §37.8
million reduction in interest expense driven by lower outstanding debt.

Investment Volume

The Company's investment volume is primarily composed of the value of acquired railcars but also includes the value of acquired
locomotives and certain capitalized repairs and improvements to owned railcars. As a result, the dollar value of investment volume
does not necessarily correspond to the number of railcars acquired in any given period. In addition, the comparability of amounts
invested and the number of railcars acquired in each period is impacted by the mix of railcars purchased, which may include tank cars
and freight cars, as well as newly manufactured railcars or those purchased in the secondary market.

For the years ended December 31 2025 2024
Investment Volume (in millions) $ 64.5 5 3749
Number of acquired newly built railcars 505 2,283
Number of acquired secondary market railcars — 299
Number of acquired railcars through operating lease purchase options 168 1.834
Total number of acquired railcars 673 4,416

Change in Net Operating Lease Assets

The following table shows changes in net operating lease assets:

As of December 31 (in millions) 2025 2024
Beginning balance § 44529 S 4,5548
Investments 64.9 250.6
Purchase of assets previously leased 6.6 48.3
Depreciation expense (205.6) (214.9)
Asset dispositions (38.4) (72.5)
Transfers to/from assets held for sale 1.3 (38.2)
Transfers to finance leases (13.9) (74.5)
Other (3.2) (0.7)
Ending balance $ 4.264.6 5 44529

Cash Flow Discussion

The Company generates cash from operating activities. The Company uses these resources, along with available cash balances, to
fulfill debt and lease obligations, capital additions, portfolio investments, and to fund the Company's operations. Cash flows may vary
materially from year to year due to the timing of asset dispositions and changes in working capital.

As of December 31, 2025, the Company had an unrestricted cash balance of $21.6 million and a restricted cash balance of $15.5
million. The company also maintained three uncommitted line of credit arrangements with affiliates totaling $5.0 billion in aggregate
availability. As of December 31, 2025, these facilitics had maturities ranging from March 3, 2028 to March 24, 2028 and $2.4 billion
was available.

The following table shows the Company's cash flows from operating, investing, and financing activities:

For the years ended December 31 (in millions) 2025 2024
Net cash provided by operating activities S 470.9 S 5842
Net cash used in investing activities (R9.2) (431.5)
Net cash used in financing activities (376.2) (147.4)
Net increase in cash, cash equivalents, and restricted cash during the year $ 5.5 $ 5.3







Net Cash Provided by Operating Activities

Net cash provided by operating activities in 2025 totaled $470.9 million, a decrease of $113.3 million compared to $584.2 million in
2024. The decrease was primarily driven by lower principal collections on leveraged and direct financing leases and working capital
items.

Net Cash Used in Investing Activities

The following table shows the Company's principal sources and uses of cash flows from investing activities:

For the years ended December 31 (in millions) 2025 2024
Investment in direct financing leases $  (100.0) S (243.1)
Proceeds from sales / retirements of operating leases 80.6 107.2
Purchase of operating lease equipment (69.8) (296.5)
Other, net — 0.9
Net cash used in investing activities $ (89.2) 5 (4315

For the year ended December 31, 2025, net cash used in investing activities totaled $89.2 million, a decrease of $342.3 million
compared to $431.5 million in 2024, due to deliberate slowdown in capital deployment. In 2025, investment in direct financing leases
and operating lease equipment purchases decreased by $143.1 million and $226.7 million, respectively, as the Company reduced new
investments due to the agreed upon sale of the rail fleet. The cash outflows were partially offset by $80.6 million in proceeds from the
sale or retirement of operating lease assets, which decreased by $26.6 million compared to proceeds of $107.2 million in 2024.

Net Cash Used in Financing Activities

The following table shows the Company's principal sources and uses of cash flows from financing activities:

For the years ended December 31 (in millions) 2025 2024
Payments for finance leases $ (6.1) b (15.3)
Net decrease in debt due to Parent (212.2) (77.1)
Net transfers to Parent (157.9) (55.0)
Net cash used in financing activities $ (376.2) $ (147.4)

In 2025, net cash used for financing activities totaled $376.2 million compared to $147.4 million in 2024, representing an increase of
$228.8 million. Net transfers to Parent increased $102.9 million to $157.9 million in 2025 compared to $55.0 million in 2024,
Additionally, there was a $135.1 million change in debt due to Parent, with a net outflow of $212.2 million in 2025 compared to a net
outflow of $77.1 million in 2024, reflecting deleveraging efforts and reduced reliance on borrowing. The increased cash outflows were
partially offset by a $9.2 million decrease in payments for finance leases, which decreased from $15.3 million in 2024 to $6.1 million
in 2025, reflecting reduced reliance on lease financing.

Liquidity and Capital Resources
General

The Company funds investments in railcars and meets debt, lease, and other obligations using available cash balances, as well as cash
generated from operating activities, sales of assets, and proceeds from committed revolving credit facilities. The Company primarily
uses cash from operations to fund operations and to meet debt repayment obligations.

Material Cash Obligations

The following table shows the material future cash obligations, which consist of undiscounted lease payments (WFR as lessee):

As of December 31, 2025 (in millions) 2026 2027 2028 2029 2030 Thereafter Total
Operating lease obligations 5 0.1 0.1 32 20 2.5 — § 7.9
Total b 0.1 0.1 32 20 2.5 — % 7.9







Liguidity Qutlook

The Company expects to fund expenditures in 2026 using available cash at December 31, 2025 in combination with cash from
operations generated after December 31, 2025. The Company also has access to revolving eredit facilities if needed.

Refer to "Note 20. Subsequent Events" for information on sale transactions completed after the date of the accompanying Combined
Carve-out Balance Sheets.

Contractual Cash Receipts

Information regarding contractual cash receipts arising from future rental receipts from non-cancellable operating leases and from
finance leases as of December 31, 2025 is presented in "Note 6. Leases" in the Combined Carve-out Financial Statements.

Debt

The following table shows the carrying value of the Company's debt and lease obligations by major component:

As of December 31 (in millions) 2025 2024
Debt due to Parent (unsecured) § 25448 S 2,757.0
Operating lease liabilities (secured) 7.2 11.1
Total § 2,552.0 § 2,768.1

As of December 31, 2025 and 2024, the Company had $2.5 billion and $2.8 billion, respectively, drawn under revolving credit
facilities, classified as unsecured debt due to Parent. These credit facilities were renewed in the first quarter of 2025 and bear interest
at variable rates, tied to Secured Overnight Financing Rate ("SOFR"), with a weighted average spread of approximately 1.24% over
SOFR as of December 31, 2025, See "Note 8. Debt" in the Combined Carve-out Financial Statements for additional details.

Short-Term Borrowings and Credit Lines and Facilities

The Company utilizes revolving credit facilities to support working capital needs, fund capital investments. and manage the timing of
cash flows associated with operations and financing activities. These borrowings are typically repaid on a frequent basis through
automated cash sweeps, rather than being maintained at a targeted level of utilization on a permanent basis. The Company draws and
repays amounts as needed, based on liquidity needs and cash flow timing.

Restrictive Covenants

As of December 31, 2025, none of the Company's credit facilities contained restrictive financial or operating covenants.

Leverage

Leverage is expressed as a ratio of debt (including debt and lease obligations, net of unrestricted cash and short-term investments) to
equity. The following table shows the components of recourse leverage:

As of December 31 (in millions, except leverage ratio) 2025 2024
Debt due to Parent § 254438 S 2.757.0
Operating lease liabilities T2 11.1
Less: unrestricted cash and cash equivalents (21.6) (16.1)
Total debt and lease obligations, net of unrestricted cash and short-term investments $ 25304 $ 27520
Total debt (! S 2,5304 3§ 2,752.0
Total equity $ 1,823.0 $ 1,978.7
Leverage ® 1.4 1.4

(1) Includes borrowings under bank credit facilities, classified as debt due to Parent, and lease obligations, net of unrestricted cash and short-term investments,
{2) Calculated as total debt / 1otal equity.






Commercial Commitments

The Company has entered into various commercial commitments, including standby letters of credit, performance bonds, and
guarantees related to certain transactions. These commercial commitments require the Company to fulfill specific obligations in the
event of third-party demands upon the occurrence of certain specified events. Similar to balance sheet investments, these commitments
expose the Company to credit, market, and equipment risk. Accordingly, the Company evaluates these commitments and other
contingent obligations using techniques similar to those used to evaluate funded transactions,

The Company is party to standby letters of credit and performance bonds, which primarily relate to contractual obligations and general
liability insurance coverages. No material claims have been made against these obligations, and no material losses are anticipated.
Refer to "Note 14. Commercial Commitments" for information on commercial commitments as of December 31, 2025,

Critical Accounting Policies and Estimates

The Company's significant accounting policies (summarized in "Note 3. Summary of Significant Accounting Policies") are
fundamental to understanding the results of operations and financial condition since they require the use of estimates and assumptions
that may affect the value of assets or liabilities and financial results in the Combined Carve-out Financial Statements. The policies
detailed below are critical since they require management to make difficult, subjective, and complex judgments about matters that are
inherently uncertain and since it is likely that materially different amounts would be reported under different conditions or using
different assumptions.

Lease Classification

The Company analyzes all new and modified leases to determine whether a lease should be classified as an operating or finance lease.
The lease classification analysis relies on certain assumptions that require judgment, such as the fair value, estimated residual value,
and economic useful life of the leased asset, as well as the interest rate implicit in the lease. While most of the leases are classified as
operating leases, changes in the assumptions could result in a different lease classification, which could change the impacts of the
lease transactions on the income statement and balance sheet. Refer to "Note 3. Summary of Significant Accounting Policies" and
"Note 6. Leases" for further information.

Operating Lease Assets

The Company recognizes operating lease assets at cost and depreciates them over their estimated economic useful lives to an
estimated residual value using the straight-line method. The economic useful life is based on the estimate of the period over which the
asset will generate revenue. For the majority of the operating lease assets, the economic useful life applied is generally 40 years. As of
December 31, 2025, the average remaining useful life of the Company's operating lease assets was 21 years. The Company
periodically reviews the appropriatencss of estimates of useful lives based on changes in economic conditions and other factors.
Changes in these estimates would result in a change in future depreciation expense.

Direct Financing and Leveraged Lease Assets

The Company recognizes finance lease assets, which include both direct financing and leveraged lease assets, at cost and amortizes
them over their respective lease terms using the effective interest accounting method. The assets are amortized to an estimated future
fair value, or residual value, based on management's estimate and independent appraisals. The Company periodically reviews the
appropriateness of estimates of future fair value based on changes in economic circumstances and other factors. Changes in these
estimates would result in a change in future income recognition. Refer to "Note 3. Summary of Significant Accounting Policies" for
the Company's accounting policies related to finance lease income recognition.

Impairment of Long-Lived Assets

The Company reviews long-lived assets, including operating lease assets, right-of-use assets, and finance lease assets, for impairment
annually, or more frequently if circumstances indicate that the carrying amount of those assets may not be recoverable. For operating
lease assets, the Company evaluates the recoverability of assets to be held and used by comparing the carrying amount of the asset to
the undiscounted future net cash flows the assets are expected to generate. For finance lease assets, the Company compares
management's estimate of residual value to independent appraisals of residual value.

The estimated future cash flows are based on a number of assumptions, including lease rates, lease term (including renewals),
operating costs, the life of the asset, and final disposition proceeds. If it 1s determined that an asset 1s impaired, an impairment loss 1s
recognized equal to the amount by which the carrying amount exceeds the asset’s fair value, The Company classifies assets that are
planned to be sold or otherwise disposed of as held for sale, provided they meet specified accounting criteria. Assets held for sale are
recorded at the lower of their carrying amount or fair value less costs to sell. Depreciation is no longer recognized on assets held for






sale and any further adjustments to the carrying value are recorded in asset impairments loss. Refer to "Note 10, Asset Impairments
and Assets Held for Sale.”

Impairment of Goodwill

Goodwill is assessed for impairment annually in the fourth quarter or more frequently depending on macroeconomic and other
business factors. These factors may include trends in short-term or long-term interest rates, negative trends from reduced revenue
generating activities or increased costs, adverse actions by regulators, and company specific factors such as a decline mn market
capitalization.

Reporting units are identified to be assessed for goodwill impairment at the reportable operating segment level or one level below. The
Company has identified one reporting unit. Goodwill may be generated at the time a business is acquired and does not change unless
there is goodwill impairment or a significant business reorganization impacting the reporting unit. The estimated fair value of the
reporting unit is based on a market approach and a transaction approach, which are intended to reflect external market conditions. The
methodology for determining the fair value is periodically assessed and updated as necessary.

The market approach and transaction approach utilize observable market data from comparable publicly traded companies, such as
enterprise value-to-revenue generating assets, to estimate a reporting unit’s fair value. Judgment is used to select comparable
companies and transactions and the Company includes those with the most similar business activities.

The Company's 2024 assessment indicated goodwill was not impaired as of December 31, 2024 based on the fair value of the
reporting unit exceeding its carrying amount. For the year ended December 31, 2025, the Company recognized a goodwill impairment
charge of $104.2 million, as a result of the announced sale of the assets of its rail and locomotive equipment leasing business. Refer to
"Note 15. Goodwill" for additional information on the Company's impairment assessment. Refer to "Note 3. Summary of Significant
Accounting Policies" for further details on goodwill and reportable operating segments.

New Accounting Pronouncements
See "Note 2. Accounting Changes" for a summary of new accounting pronouncements that may impact the business.
Forward-Looking Statements

This document contains forward-looking statements. In addition, the Parent may make forward-looking statements in documents filed
or furnished with the Securities and Exchange Commission, and management of the Parent and the Company may make forward-
looking statements orally to analysts, investors, representatives of the media and others. Forward-looking statements can be identified
by words such as “anticipates,” “intends,” “plans,” “seeks.” “believes,” “estimates,” “expects,” “target,” “projects,” “outlook,”
“forecast,” “will,” “may,” “could,” “should,” “can” and similar references to future periods. While there is no assurance that any list of
risks and uncertainties is complete. important factors that could cause actual results to differ materially from those in the forward-
looking statements include the following, without limitation: (i) current and future economic and market conditions; (ii) the demand
for rail transportation assets or services and our ability to maintain our transportation assets on lease at satisfactory rates and term
lengths: (iii) competitive factors in our primary markets: (iv) events having an adverse impact on assets, customers, or regions where
we have a concentrated investment exposure; (v) the outcome and impact of legal, regulatory and legislative developments; and (vi) a
failure in or breach of our operational or security systems or infrastructure, or those of our third-party vendors or other service
providers, including as a result of cyberattacks.

3 LTS LE

ERRT

Forward-looking statements are not based on historical facts but instead represent our current expectations and assumptions regarding
our business, the economy and other future conditions. Because forward-looking statements relate to the future. they are subject to
inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our actual results may differ materially from
those contemplated by the forward-looking statements. We caution you, therefore, against relying on any of these forward-looking
statements. They are neither statements of historical fact nor guarantees or assurances of future performance.

Any forward-looking statement made by us speaks only as of the date on which it is made. Factors or events that could cause our
actual results to differ may emerge from time to time, and it is not possible for us to predict all of them. We undertake no obligation to
publicly update any forward-looking statement, whether as a result of new information, future developments or otherwise, except as
may be required by law.






KPMG LLP

Suite 1000

620 5. Tryon Street

Charlotte, North Carolina 28202-1842

Independent Auditors’ Report

Wells Fargo Bank, N.A. Board of Directors

Wells Fargo Rail

Opinion

We have audited the combined financial statements of Wells Fargo Rail (the Company), which comprise the
combined balance sheets as of December 31, 2025 and 2024, and the related combined income statements,

statements of changes in equity, and statements of cash flows for the years then ended, and the related notes
to the combined financial statements.

In our opinion, the accompanying combined financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2025 and 2024, and the results of its operations and its
cash flows for the years then ended in accordance with U.S. generally accepted accounting principles.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Combined Financial Statements section of our report. We are required to be
independent of the Company and to meet our other ethical responsibilities, in accordance with the relevant
ethical requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Combined Financial Statements

Management is responsible for the preparation and fair presentation of the combined financial statements in
accordance with U.S. generally accepted accounting principles, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of combined financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the combined financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company's ability to
continue as a going concern for one year after the date that the combined financial statements are issued.

Auditors’ Responsibilities for the Audit of the Combined Financial Statements

Our objectives are to obtain reasonable assurance about whether the combined financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and
therefore is not a guarantee that an audit conducted in accordance with GAAS will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the combined financial statements.

KPME LLP. a Delaware limited llability parinership. and Its subsidiarles are part of
the KPMG global organization of independent member firms affilkated with KEPMG
International Limited, & pavate English company imited by guarantee






KPMG

In performing an audit in accordance with GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the combined financial statements, whether
due to fraud or error, and design and perform audit procedures responsive to those risks. Such
procedures include examining, on a test basis, evidence regarding the amounts and disclosures in the
combined financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
combined financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company's ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control related matters that
we identified during the audit.

KPMe LLP

Charlotte, North Carolina
February 27, 2026






COMBINED INCOME STATEMENTS

For the years ended December 31 (in millions) 2025 2024
Finance Lease Revenues
Direct financing lease revenue S 63.9 63.5
Leveraged lease revenue 242 29.7
Finance lease gains from sale 12.9 24.8
103.0 118.0
Operating Lease Revenues
Operating lease revenue 5434 540.6
Operating lease gain on sale 35.1 30.6
Other operating lease revenue 5.6 10.6
584.1 581.8
Total Revenues 687.1 699.8
Operating Expenses
Depreciation expense 205.6 214.9
Maintenance expense 137.9 132.1
Freight and storage expense 10.1 10.7
Operating lease property tax expense 4.8 4.5
Other operating lease expense 3.5 38
Interest expense on lease liabilities 0.3 0.4
Amortization of right-of-use assets 0.7 1.4
Personnel expense 322 30.0
Asset impairments loss 0.2 29.5
Provision for credit losses (0.1) (0.3)
395.2 427.0
Other Expenses
Internal indirect expense allocation 13.4 16.9
Other expense 52 6.9
Interest expense 148.9 186.7
Goodwill impairment loss 104.2 —
271.7 210.5
Income Before Income Taxes 20.2 62.3
Income tax expense 17.8 4.7
Net Income $ 2.4 57.6

The accompanying notes are an integral part of these statements.






COMBINED BALANCE SHEETS

As of December 31 (in millions) 2025 2024
Assets

Cash and cash equivalents 21.6 16.1
Restricted cash 15.5 15:5
Direct financing leases 875.5 905.9
Leveraged leases 187.0 245.0
Allowance for credit losses (5.2) (5.3)
Accounts receivable 46.4 76.0
Operating lease assets, net 4,264.6 4.452.9
Goodwill — 104.2
Current income tax receivable 59.7 50.5
Assets held for sale 2.1 10.7
Operating lease right-of-use assets, net 1.8 38
Other assets 29 7.8
Total assets 5,471.9 5,883.1
Liabilities and equity

Accounts payable and accrued expenses 43.5 45.3
Current income tax payable 35,5 75.4
Deferred tax liability 943.7 943.6
Operating lease liabilities 7.2 11.1
Other habilities 54.2 72.0
Debt due to Parent 2,544 8 2,757.0
Total liabilities 3,648.9 3,904.4
Net parent ivestment 1,823.0 1,978.7
Total equity 1,823.0 1,978.7
Total liabilities and equity 5,471.9 5,883.1

The accompanying notes are an integral part of these statements.






COMBINED STATEMENTS OF CHANGES IN EQUITY

For the years ended December 31 (in millions) 2025 2024
Net Parent Investment:

Balance at beginning of the year $ 19787 5 19737

Net income 24 57.6

Net transfer to Parent (158.1) (52.6)
Balance at end of the year $ 1,823.0 § 19787

Total Equity $ 1,823.0 $ 1,978.7

The accompanying notes are an integral part of these statements.






COMBINED STATEMENTS OF CASH FLOWS

For the years ended December 31 (in millions) 2025 2024
Operating Activities

Net income 8 2.4 b 57.6

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 204.7 200.6

Provision for credit losses (0.1) (0.3)
Gains on sales of assets, net (35.1) (30.4)
Asset impairments 0.2 295

Goodwill impairment 104.2 —

Other write downs — 56.9

Principal collections on leveraged and direct financing leases 210.8 3105

Deferred income taxes — (59.8)
Changes in working capital items (16.2) 19.6

Net cash provided by operating activities 470.9 584.2

Investing Activities

Investment in direct financing leases (100.0) (243.1)
Proceeds from sales / retirements of operating leases 80.6 107.2

Purchase of operating lease equipment (69.8) (296.5)
Other, net — 0.9

Net cash used in investing activities (89.2) (431.5)
Financing Activities

Payments for finance leases (6.1) (15.3)
Net decrease in debt due to Parent (212.2) (77.1)
Net transfers to Parent (157.9) (55.0)
Net cash used in financing activities (376.2) (147.4)
Net increase in cash. cash equivalents, and restricted cash during the year 5.5 5.3

Cash, cash equivalents, and restricted cash at beginning of year 316 26.3

Cash, cash equivalents, and restricted cash at end of year 3 371 $ 316

The accompanying notes are an integral part of these statements.






NOTES TO THE COMBINED CARVE-OUT FINANCIAL STATEMENTS
Note 1. Description of Business

The combined entities listed in the Basis of Combination section of "Note 3. Summary of Significant Accounting Policies", are
referred to as Wells Fargo Rail. Wells Fargo Rail (the "Company," "WFR," "we," "us," or "our") is a carve-out business of Wells
Fargo & Company ("WF" or the "Parent"). The Company, through its combined entities, provides railcars and locomotives under
customized leasing structures throughout North America. The Company is one of the largest rail equipment lessors in North America
owning 123,191 railcars and 634 locomotives as of December 31, 2025.

On May 29, 2025, WF entered into a definitive agreement to sell WFR's assets in the following three related transactions: (1) WFR's
operating rail equipment to GABX Leasing LLC, a newly formed joint venture between GATX Corporation and Brookfield
Infrastructure; (2) WFR's operating locomotive equipment to GATX Corporation, through its subsidiary, GATX Rail Locomotive
Group, LLC; and (3) WFR's finance lease portfolio to Brookfield Infrastructure, through its subsidiary, BFLX Leasing Holdings LLC.

WER provides the following rail financing solutions:

*  Operating leases — Operating leases are typically shorter-term arrangements, generally with terms of 10 years or less at
inception. These agreements are typically structured as fixed-rate rental leases or car hire leases. Fixed-rate rental leases are
offered as either full service, where the Company arranges and pays for maintenance and property tax for the assets on behalf
of the lessee, or net lease, where the lessee arranges and pays for maintenance and property tax on the assets, The Company
also provides management and administrative services for a small number of railcars on behalf of third-party owners, which
is reported through the Company's operating lease product.

»  Finance leases — Finance leases generally have terms of 10 years or more at inception and are offered only on a net lease
basis. Finance leases are typically structured with purchase options at or near lease-end. The finance lease fleet also includes
a leveraged lease portfolio. Leveraged lease accounting guidance under ASC 840. Leases was grandfathered in upon the
effective date of ASC 842 for existing leveraged leases. Existing leveraged leases modified on or after January 1, 2019 are

accounted for under ASC 842 as operating or finance leases, There have been no modifications of the Company's leveraged
lease contracts after the effective date of ASC 842,

Note 2. Accounting Changes
New Accounting Pronouncements Adopted
There were no new accounting pronouncements adopted by the Company as of or for the years ended December 31, 2025 and 2024.

Accounting Pronouncements Not Yet Adopted

Effect on Financial Statements or Other

Standard/Description Effective Date and Adoption |Significant Matters

Income Taxes

In December 2023, the FASB issued ASU 2023-09, This new guidance will be We continue to assess the effect the new

Income Taxes (Topic 740): Improvements to Income | effective for the year ended guidance will have on our disclosures. We

Tax Disclosures, to enhance disclosures for the December 31, 2026 and expect the primary impact to be the level of

effective rate reconciliation and income taxes paid. subsequent periods. Early disaggregation disclosed in the effective
adoption is permitted. tax rate reconciliation table and the

addition of income taxes paid by
jurisdiction.

Disagaresation of Income Statement Expenses

In November 2024, the FASB issued ASU 2024-03, The new guidance will be We are currently evaluating the impact to
Income Statement - Reporting Comprehensive Income - | effective for the vear ended the notes to our financial statements.
Expense Disaggregation Disclosures, to require public | December 31, 2027 and

companies to disclose a disaggregation of certain subsequent periods. Early

expenses that are presented on the face of the income  |adoption is permitted.
statement, including amounts of purchased inventory,
employee compensation, depreciation, amortization,
and other related costs and expenses.







Note 3. Summary of Significant Accounting Policies
Basis of Presentation

The Combined Carve-out Financial Statements have been prepared in accordance with U.S. generally accepted accounting principles
("GAAP") and present the Combined Income Statements. the Combined Statements of Changes in Equity, and the Combined
Statements of Cash Flows for the years ended December 31, 2025 and 2024 and the Combined Balance Sheets as of December 31,
2025 and 2024, The information presented in tables throughout the notes to the financial statements is presented in millions of U.S.
dollars unless otherwise stated. There were no items of other comprehensive income in any period presented.

Basis of Combination

The Combined Carve-out Financial Statements are prepared in connection with the Purchase Agreement dated May 29, 2025 among
Wells Fargo Bank, N.A., Everen Capital Corporation, BFLX Leasing Holdings LLC, GATX Rail Locomotive Group, LLC, GATX
Corporation, and GABX Leasing LLC. These Combined Carve-out Financial Statements include activities that relate to the following
entities: Wells Fargo Rail Corporation, Wells Fargo Rail Structured Holdings LLC, Wells Fargo Rail Canada ULC, Wells Fargo
Equipment Finance, Inc., Wells Fargo Equipment Finance Company/Sociét¢ De Financement D’équipement Wells Fargo, Everen
Capital Corporation, Helm Pacific Corporation. Wells Fargo Bank, N.A., and Wells Fargo Global Third Party Services LLC. The
combined entities are referred to herein as "Wells Fargo Rail," "WFR," the "Company," "we," "us,” or "our."

The Combined Carve-out Financial Statements have been derived from the consolidated financial statements and accounting records
of Wells Fargo & Company (the "Parent" or "WF"), including the historical cost basis of assets and liabilities comprising the
Company, as well as the historical revenues, direct costs, and allocations of indirect costs attributable to the operations of WFR, using
the historical accounting policies applied by WF. These Combined Carve-out Financial Statements do not purport to reflect what the
income statements, balance sheets, or cash flows would have been had the Company operated as a separate, stand-alone entity during
the periods presented.

All intercompany balances and transactions within the Company have been eliminated in the Combined Carve-out Financial
Statements. As described in "Note 7. Related Party Transactions", transactions between the Company and WF have been included in
these Combined Carve-out Financial Statements. Certain financing transactions with WF are deemed to have been settled immediately
through net parent investment in the Combined Balance Sheets and are accounted for as a financing activity in the Combined
Statements of Cash Flows as transfers (to) from Parent.

The Combined Balance Sheets reflect all the assets and liabilities of WF that are specifically identifiable as being directly attributable
to WFR, including net parent investment as a component of equity. Net parent investment represents WF’s historical investment in
WER and includes accumulated net income and losses attributable to WFR and the net effect of transactions with WF and its
subsidiaries.

WT uses a centralized approach to cash management and financing of its operations. These arrangements may not be reflective of the
way the Company would have financed its operations had it been a separate, stand-alone entity during the periods presented. The WF
centralized cash management arrangements are excluded from the asset and liability balances in the Combined Balance Sheets. These
amounts have instead been included in net parent investment as a component of equity. WF’s third-party debt and, unless specifically
attributable, the related interest expense, has not been attributed to the Company because the Company is not the legal obligor of the
debt and the borrowings are not specifically identifiable to the Company.

The Combined Income Statements include all associated revenues [rom the assets included in the Combined Carve-out Financial
Statements, and the related corporate functional expenses incurred to generate those revenues (direct, indirect, and allocated
overhead). Expenses for certain corporate, infrastructure. and shared services provided by WF on a centralized basis ("WF corporate
costs"), including, but not imited to, finance, supply chain, human resources, information technology, insurance, employee benefits,
and other expenses that are either specifically identifiable or clearly applicable to the Company have been allocated to the Company
on the basis of direct usage when identifiable, with the remainder allocated on a pro rata basis using an applicable measure of
headcount, revenue, or other allocation methodology that is considered to be a reasonable reflection of the utilization of services
provided to or the benefit received by WFR during the periods presented. However, the WF corporate costs allocations may not be
indicative of the actual expense that would have been incurred had the Company operated as an independent, stand-alone entity, nor
are they indicative of the Company’s future expenses.






Use of Estimates

The preparation of the Combined Carve-out Financial Statements in conformity with GAAP requires management to make estimates
and assumptions that affect reported amounts and disclosures. Actual results could differ from those estimates and assumptions.
Management regularly evaluates estimates and judgments based on historical experience and other relevant facts and circumstances.
Changes in estimates are recognized m accordance with the accounting rules for the estimates, which 1s typically in the period when
new information becomes available.

Lease Classification

The Company determines the classification of a lease at its inception. If the provisions of the lease subsequently change, the Company
evaluates whether the modification requires a reassessment of the classification per the guidance around lease modifications within
ASC Topic 842, Leases ("ASC 842") and reassesses lease classification, if required.

Revenue Recognition

Lease revenue is the Company's primary sources of revenue. The Company disaggregates lease revenue into two categories, Finance
Lease Revenues and Operating Lease Revenues, in the Combined Income Statements.

Finance Lease Revenues

*  Direct financing lease revenue — The Company's primary income from finance leases is interest income. Direct financing
lease revenue is recognized using the effective interest method in accordance with ASC 842.

+  Leveraged lease revenue — Leveraged leases, which are a form of finance leases, are reduced by related non-recourse debt
from third-party investors. Leveraged lease accounting guidance under ASC 840 was grandfathered in upon the effective date
of ASC 842 for existing leveraged leases. Existing leveraged leases modified on or after January 1, 2019 are accounted for
under ASC 842 as operating or finance leases. Leveraged lease revenue is recognized based on a constant rate of return on the
net investment.

»  Finance lease gains from sale — The Company recognizes gains on sale of finance lease assets upon completion of the sale.

Operating Lease Revenues

= Operating lease revenue — Operating lease revenue is within the scope of ASC 842, and the Company has elected not to
separate non-lease components from the associated lease component for qualifying leases. Operating lease revenue is
recognized on a straight-line basis over the term of the underlying lease. As a result, lease revenue may not be recognized in
the same period as maintenance and other costs, which are expensed as incurred. Variable revenue on operating leases
includes rental revenue based on usage.

«  Operating lease gain on sale — The Company recognizes gains on sale of operating lease assets upon completion of the sale or
scrapping of operating assets.

= Other operating lease revenue — Other operating lease revenue is comprised of excess mileage, management fee income, and
other miscellaneous revenues. Revenue attributable to terms provided in our lease contracts are variable lease components
that are recognized when eamned, in accordance with ASC 842, Other components of other operating lease revenue are within
the scope of ASC Topic 606, Revenue from Contracts with Customers.

Operating Lease Expenses

The Company accounts for maintenance or other services pertaining to leases as lease payments. Operating lease expenses incurred by
WFR as a lessor are disaggregated into the following four categories on the Combined Income Statements: maintenance expense,
freight and storage expense, operating lease property tax expense, and other operating lease expense.

Operating lease expenses incurred by WFR as a lessee are included in interest expense on lease liabilities and amortization of right-of-
use assets on the Combined Income Statements,

Operating Lease Assets

The Company as a lessor records operating lease assets and capitalized improvements at cost and depreciates them over their
estimated useful lives to estimated residual values using the straight-line method. Leaschold improvements are depreciated over the
shorter of their useful lives or the lease term.
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Periodic depreciation expense related to operating lease assets is included in depreciation expense in the Combined Income
Statements. Operating lease assets are presented net of accumulated depreciation in the operating lease assets, net line on the
Combined Balance Sheets.

The estimated useful lives of operating lease assets are as follows:

Category Useful life

Railcars !} 25-50 years
Boxcars ! 25-50 years
Locomotives 10-20 years
Leasehold improvements 3-10 years

{1} Useful life range varies based on the nature and type of car.

The Company reviews operating lease assets for impairment periodically, or if circumstances indicate that the carrying amount of
those assets may not be recoverable. The Company evaluates the recoverability of assets to be held and used by comparing the
carrying amount of the asset to the undiscounted future net cash flows we expect the asset to generate. If an asset is determined to be
impaired, the Company recognizes an impairment loss equal to the amount the carrying amount exceeds the asset’s fair value.

Assets the Company plans to sell or otherwise dispose of are classified as held for sale, provided they meet specified accounting
criteria. Assets held for sale are recorded at the lower of their carrying amount or fair value less costs to sell. Depreciation is no longer
recognized on assets held for sale and any further adjustments to the carrying value are recorded in asset impairments loss in the
Combined Income Statements. See "Note 10. Asset Impairments and Assets Held for Sale" for further information.

Substantially all of the Company's leased assets are protected against casualty loss through third-party insurance.
Finance Lease Assets

Finance leases include both direct financing and leveraged leases with the Company as a lessor. Direct financing leases are recorded at
the present value of the gross lease payments receivable plus an estimated residual value of the leased asset, net of unearned income.
Leveraged lease accounting guidance under ASC 840 was grandfathered in upon the effective date of ASC 842 for existing leveraged
leases. If leveraged leases are modified on or after January 1, 2019, they are accounted for as operating or finance leases.

Lease payment receivables represent the present value of contractual lease payments, net of any debt service for leveraged leases,
adjusted for renewal or termination options that we believe the customer is reasonably certain to exercise.

Estimated residual values represent the estimates of fair value of an asset at the end of the lease term based on sales history and
adjusted for recent trends in the expected exit markets as well as appraisal value. Many of the Company's leases allow the customer to
extend the lease at a fixed rent or prevailing market terms or purchase the asset for a fixed price or fair value at lease termination.

The combination of the lease payments receivable and the estimated residual value is considered the net investment in a lease. Over
the lease term, the net investment in finance leases is reduced and finance lease income is recognized in the Combined Income
Statements. The Company evaluates the net investment in finance leases for impairment based on current conditions and reasonable
and supportable forecasts of future conditions under ASC Topic 326, Financial Instruments - Credit Losses ("ASC 326"). Sce the
"Allowance for Credit Losses" section within this Note for more information.

Allowance for Credir Losses

The Company's allowance for credit losses considers both the collectability of the lease payments receivable as well as the estimated
residual value of the leased asset. It represents the Company's estimate of expected credit losses over the life of finance lease
receivables in accordance with ASC 326. The Company typically purchases residual value insurance on direct financing leases to
reduce the risk of loss at lease termination.

The Company evaluates credit risk on an ongoing basis, considering changes in risk ratings, economic conditions, lessee performance,
and asset valuation trends, to adjust the allowance balance when necessary. There were no material changes in the estimation methods
or assumptions for the allowance during the periods presented. See "Note 16. Allowance for Credit Losses" for the allowance balance
and adjustments recognized during the period.
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Leased Assets and Liabilities as a Lessee

As a lessee, the Company enters into lease agreements to obtain the right to use assets, which includes rail equipment, for business
operations. The Company records right-of-use assets ("ROU") for operating and finance leases and the related obligations are recorded
as lease liabilities. The Company amortizes ROU assets over the life of the lease. ROU assets are reviewed for impairment annually,
or if circumstances indicate that the carrying amount of those assets may not be recoverable.

Operating lease ROU assets are presented in operating lease right-of-use assets, net and finance lease ROU assets are included within
other assets on the Combined Balance Sheets.

The amortization of operating lease ROU assets and the accretion of operating lease liabilities are fixed lease expenses included in
amortization of right-of-use assets and interest expense on lease liabilities, respectively, in the Combined Income Statements. The
fixed lease expense is recognized on a straight-line basis over the life of the lease.

Operating lease liabilities include fixed and in-substance fixed payments for the contractual duration of the lease, adjusted for
renewals or terminations which were considered probable of exercise when measured. The lease payments are discounted using a rate
that approximates a collateralized borrowing rate for the estimated duration of the lease as the implicit discount rate is typically not
known. The discount rate is updated when re-measurement events occur. The related operating lease ROU assets may differ from
operating lease liabilities due to initial direct costs and deferred or prepaid lease payments.

Cash and Cash Equivalents

Cash and cash equivalents on the Combined Balance Sheets includes unrestricted cash on hand. cash items in transit, and amounts due
from or held with other depository institutions.

Restricted Cash

Restricted cash on the Combined Balance Sheets is cash and cash equivalents that are restricted as to withdrawal and use. The
Company's restricted cash relates to cash held for the expected repair and maintenance costs for certain railcar leases that the Company
enters into as lessor,

Goodwill

Goodwill is recorded for business combinations when the purchase price is higher than the fair value of the acquired net assets,
including identifiable intangible assets.

The Company assesses goodwill for impairment at a reporting unit level on an annual basis or more frequently in certain
circumstances. Reporting units are assessed for goodwill impairment at the reportable operating segment level or one level below. The
Company has identified one reporting unit. Goodwill is allocated to the applicable reporting unit at the time of a business acquisition
and does not change unless there is goodwill impairment or a significant business reorganization impacting the reporting unit. If we
sell a business, a portion of goodwill may be included with the carrying amount of the divested business.

The Company has the option of performing a qualitative assessment of goodwill. The Company may also elect to bypass the
qualitative test and proceed directly to a quantitative test. If a qualitative assessment of goodwill is performed to test for impairment
and concludes it is more likely than not that a reporting unit’s fair value is greater than its carrying amount, quantitative tests are not
required. However, if determined it is more likely than not that a reporting unit’s fair value is less than its carrying amount, the
Company completes a quantitative assessment to determine if there is goodwill impairment. The Company applies various quantitative
valuation methodologies, including discounted cash flow and earnings multiple approaches, to determine the estimated fair value,
which is compared with the carrying value of each reporting unit. A goodwill impairment loss is recognized if the fair value is less
than the carrying amount. including goodwill. The goodwill impairment loss is limited to the amount of goodwill allocated to the
reporting unit. Impairment losses are recognized as a charge in the Combined Income Statements and a reduction to the carrying value
of goodwill. Subsequent reversals of goodwill impairment are prohibited.

Income Taxes

The Company evaluates income tax expense in two components: current income tax expense and deferred income tax expense.
Current income tax expense represents the Company's estimated taxes to be paid or refunded for the current period and includes
income tax expense related to uncertain tax positions. Uncertain tax positions that meet the more likely than not recognition threshold
are measured to determine the amount of benefit to recognize. An uncertain tax position is measured at the largest amount of benefit
that management believes has a greater than 50% likelihood of realization upon settlement. Tax benefits not meeting the Company's
realization criteria represent unrecognized tax benefits.
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Deferred income taxes are based on the balance sheet method and deferred income tax expense results from changes in deferred tax
assets and liabilities between periods. Under the balance sheet method, the net deferred tax asset or liability is based on the tax effects
of the differences between the book and tax basis of assets and liabilities, and enacted changes in tax rates and laws are recognized in
the period in which they occur. Deferred tax assets are recognized subject to management’s judgment that realization is more likely
than not. A valuation allowance reduces deferred tax assets to the realizable amount,

See "Note 12, Income Taxes" for a further description of the provision for income taxes and related income tax assets and liabilities.
Stock-Based Compensation

The Parent maintains long-term incentive plans under which it provides awards for employee services in various forms such as
restricted share rights ("RSRs"). These Combined Carve-out Financial Statements include expenses of the Parent that were allocated to
WFR for stock-based compensation. The cost is reflected in personnel expense in the Combined Income Statements through a direct
allocation from the Parent entity. The direct allocation represents the stock-based compensation expense attributable to employees
within WFR cost centers. RSRs are the only form of stock-based compensation applicable for WER.

The Parent measures RSRs at fair value on the grant date. The cost is recognized in personnel expense, net of actual forfeitures,
normally over the vesting period of the award; awards with graded vesting are expensed on a straight-line method. Awards to
employees who are retirement-eligible at the grant date are subject to immediate expensing upon grant. Awards to employees who
become retirement-eligible before the final vesting date are expensed between the grant date and the date the employee becomes
retirement-eligible. Except for retirement and other limited circumstances, RSRs are canceled when employment ends. See "Note 11.
Stock-Based Compensation” for further information,

Fair Value Measurement

Fair value represents the price that would be received upon sale of an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. Fair value is based on an exit price notion that maximizes the use of observable
inputs and minimizes the use of unobservable inputs,

The Company measures assets and liabilities at fair value when required, when we have elected the fair value option, and to fulfill fair
value disclosure requirements.

These Combined Carve-out Financial Statements include only non-recurring fair value measurements. Assets and liabilities that are
recorded at fair value on a nonrecurring basis are adjusted to fair value only as required through the application of accounting methods
such as lower of cost or fair value ("LOCOM") and the measurement alternative, or write-downs of individual assets.

The Company classifics assets and liabilitics measured at fair value based upon a three-level hierarchy that assigns the highest priority
to unadjusted quoted prices in active markets and the lowest priority to unobservable inputs. The three levels are as follows:

= Level | — Valuation is based upon quoted prices for identical instruments traded in active markets.

= Level 2 — Valuation is based upon quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model-based valuation techniques for which all significant assumptions
are observable in the market.

«  Level 3 — Valuation is generated from techniques that use one or more significant assumptions that are not observable in the
market. These unobservable assumptions reflect our estimates of assumptions that market participants would use in pricing
the asset or liability. Valuation techniques include use of discounted cash flow models, market comparable pricing, option
pricing models, and similar techniques. Significant unobservable inputs used in our Level 3 fair value measurements include
discount rates, default rates, comparability adjustments, and prepayment rates.

Foreign Currency Matters

The functional currency for all domestic and foreign operations is the U.S. dollar. Foreign currency-denominated transactions are
remeasured in U.S. dollars using applicable exchange rates. Foreign currency transaction gains and losses are recognized in other
expense in the Combined Income Statements, Foreign currency transaction gains and losses are not significant to the Company’s
operations.
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Note 4, Supplemental Cash Flow Information

The following table shows supplemental cash flow information:

For the years ended December 31 (in millions) 2025 2024
Cash paid for interest 3 151.6 b 188.6
Net cash paid for income taxes 8 38.6 5 41.4

Interest paid consisted of interest on debt obligations, see "Note 8. Debt" for details. For the years ended December 31, 2025 and
2024, the Company recorded non-cash transfers from operating lease assets to direct financing leases of $13.9 million and §74.5
million, respectively. Additionally, non-cash transfers between operating lease assets and assets held for sale totaled $1.3 million in
2025 and $38.2 million in 2024,

Note 5. Operating Lease Assets

The following table shows the components of operating lease assets in the Combined Balance Sheets:

As of December 31 (in millions) 2025 2024
Railcars § 63033 5 63930
Boxcars 2258 2224
Locomotives 96.8 102.5
Leaschold improvements 40.9 34.8
$ 6,066.8 $ 67533
Less: accumulated depreciation (2,402.2) (2,300.4)
Net operating lease assets $ 4.264.6 5 44529

Depreciation expense recognized for operating lease assets for the years ended December 31, 2025 and 2024 was $2035.6 million and
$214.9 million, respectively.

Note 6. Leases
WFR as Lessor

The Company leases locomotives and railcar equipment such as autoracks, boxcars, gondolas, tank cars, covered hoppers, open top
hoppers, flat cars, and intermodal equipment under full-service and net operating leases. The operating lease agreements are typically
structured as a fixed-rate rental obligation or a car hire arrangement. Fixed-rate rental obligation can be structured as a net lease where
the lessee is responsible for maintenance, insurance, and taxes, or a full-service lease where the lessor 1s responsible for normal wear
and tear maintenance, as provided in the lease agreements. The Company does not separate lease and non-lease components when
reporting revenue for full-service operating leases. For car hire leases, revenue is based on equipment usage and is recognized when
earned. Typically, the Company's operating leases do not provide customers with renewal options or options to purchase the asset.
Customers are responsible for damage to railcars, as well as additional rental payments for usage above specified levels, as provided in
the lease agreements.

The Company also leases locomotives and railcar equipment under leases that, at commencement, are classified as finance leases. The
finance lease agreements are structured as net leases where the lessee is responsible for maintenance, insurance, and taxes. The
Company's lease agreements generally do not have residual value guarantees. Many of the finance leases allow the customer to extend
the lease or purchase the asset at or near lease termination.

The Company's allowance for credit losses for financing leases considers both the collectability of the lease payments receivable as
well as the estimated residual value of the leased asset. Allowances for credit losses as of December 31, 2025 and 2024 amounted to
§5.2 million and $5.3 million, respectively. The Company typically purchases residual value insurance on direct financing leases to
reduce the risk of loss at lease termination.
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The following table shows the components of the Company’s lease revenue:

For the years ended December 31 (in millions) 2025 2024
Operating lease revenue:
Variable revenue on operating leases 8 234 S 26.4
Fixed revenue on operating leases 520.0 517.4
Operating lease gains on sale 351 30.6
Other operating lease-related revenue 5.6 7.4
Total operating lease revenue $ 584.1 $ 581.8
Total finance lease revenue 103.0 118.0
Total lease revenue $ 687.1 h] 699.8

The following table shows the components of direct financing leases in the Combined Balance Sheets:

As of December 31 (in millions) 2025 2024
Total contractual lease payments receivable $ 617.5 5 694.7
Estimated unguaranteed residual value of leased assets 527.8 519.4
Unearned income (273.2) (312.1)
Deferred initial direct costs 34 39
Total direct financing leases b 875.5 5 905.9

Leveraged leases, which are a form of finance leases, are reduced by related non-recourse debt from third-party investors. The
following table shows the components of the Company's leveraged leases in the Combined Balance Sheets:

As of December 31 (in millions) 2025 2024
Total contractual lease payments receivable 3 63.6 ] 126.4
Estimated unguaranteed residual value of leased assets 160.8 182.9
Unearned income (37.4) (64.3)
Total leveraged leases 5 187.0 $ 245.0
Deferred tax liabilities (33.2) (36.3)
Net leveraged lease receivables $ 153.8 $ 208.7

As shown in "Note 5. Operating Lease Assets”, the Company had gross operating lease assets of $6.7 billion and $6.8 billion as of
December 31, 2025 and 2024, respectively, with related accumulated depreciation of $2.4 billion and $2.3 billion for 2025 and 2024,
respectively. Depreciation expense for operating lease assets was $205.6 million and $214.9 million for the years ended December
2025 and 2024, respectively.

The following table shows future lease payments owed by customers from non-cancellable operating and finance leases as of
December 31, 2025:

Operating Finance Leveraged
(in millions) Leases Leases Leases
2026 $ 466.6 S 120.0 8 248
2027 372.1 103.8 356
2028 278.1 22 3.2
2029 174.6 65.4 —
2030 111.5 53.4 —
Thereafter 199.9 192.7 -
Total lease receivables S 1,602.8 $ 617.5 5 63.6
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WFR as Lessee

As a lessee, the Company leases railear equipment such as boxcars, coal hoppers, and pressure differential covered hoppers. Those
leased railcars are subleased to customers as part of the Company's normal course of operations. Certain leases have options to
purchase the underlying assets early, renew the lease, or purchase the underlying assets at the end of the lease term. The specific terms
of the renewal and purchase options vary, and the Company did not include these amounts in the future contractual rental payments.
Additionally, the contractual rental payments do not include amounts the Company is required to pay for licenses, taxes, insurance,
and maintenance. The Company's operating lease agreements do not contain any material residual value guarantees. At December 31,
2025, the Company leased 514 railcars, with 476 accounted for as operating leases and 38 accounted for as finance leases.

To calculate the right-of-use asset and lease liability, the Company uses the implicit rate if readily determinable or when the implicit
rate is not readily determinable, the Company uses the incremental borrowing rate. The incremental borrowing rate is the interest rate
the Company estimates it would be required to pay to borrow on a collateralized basis over a similar term of the lease payments. For
operating leases, the Company used the incremental borrowing rate as the implicit discount rate is typically not known. Leases with an
mitial term of 12 months or less are not recorded on the balance sheet and the related revenues are recognized monthly as earned.
Operating lease expense is recognized on a straight-line basis over the lease term.

The following table shows the composition of the Company's lease costs:

For the years ended December 31 (in millions) 2025 2024
Fixed lease expense - operating leases 3 0.9 b 1.9

Sublease income (2.3) (2.5)
Total lease costs 3 (1.4) 5 (0.6)

For the years ended December 31, 2025 and 2024, there were no impairments recognized related to the Company's operating lease
right-of-use assets.

The following table shows the future payments related to the Company's operating lease liabilities as of December 31, 2025:

Operating

(in millions) Leases
2026 S 0.1
2027 0.1
2028 32
2029 2.0
2030 2.5
Thereafter —
Total lease payments $ 7.9
Less: imputed interest (0.7
Total operating lease liabilities 5 7.2
The following table shows the lease terms and discount rates related to operating leases:

As of December 31 2025 2024
Weighted-average remaining lease term (in years) 4.1 53
Weighted-average discount rate 3.1% 3.1%

The Company expects all operating leases will expire within the next seven years. The Company does not include renewal or
termination options in the establishment of the lease term when it is not reasonably certain that the Company will exercise them.
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The following table shows cash flow information related to leases:

For the years ended December 31 (in millions) 2025 2024
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows for operating leases S 2.9 S 39
Financing cash flows for finance leases 5.6 56.9
Total cash for leases $ 8.5 $ 60.8
Non-cash finance lease transactions $ 1.8 b 5.6

In 2025, the Company exercised options to acquire 168 railcars previously recorded on the balance sheet as a finance lease for $3.6
million, compared to 1,834 railcars for $56.9 million in 2024,

Non-cash finance lease transactions amounting to $1.8 million and $5.6 million in 2025 and 2024, respectively. are a result of the
reclassification from operating lease liability to finance lease liability upon notice of the intent to exercise an early buy-out option.

Note 7. Related Party Transactions

As discussed in "Note 3. Summary of Significant Accounting Policies", WF provides the Company with a number of services. Some
of these services are provided directly by WF, and others are managed by WF through third-party service providers. The cost of
certain services is either recognized through our allocated portion of WF’s corporate costs or billed directly to the Company. The cost
of other services is included within the service itself, and the incremental cost for WF to provide the service is not discernible.

The Company's allocated portion of WF corporate costs of $13.4 million and $16.9 million for the years ended December 31, 2025
and 2024, respectively, were recorded in internal indirect expense allocation in the Combined Income Statements. In addition to the
assessment of WF corporate costs, certain WF corporate costs such as business insurance and common compensation costs have
historically been directly billed to the Company and recorded in the Company's general ledger.

These Combined Carve-out Financial Statements include additional related party transactions with WF and WF subsidiaries that
include the following:

= WF grants restricted share rights to its group employees. including those of WFR. Stock-based compensation expense related
to WFR employees was $1.5 million and $1.3 million for the years ended December 31, 2025 and 2024, respectively, and is
included in personnel expense in the Combined Income Statements.

= Historically, the Company has had access to funding provided by WF and affiliates. The Company utilizes revolving credit
facilities with the Parent as the lender to support working capital needs, fund capital investments, and manage the timing of
cash flows associated with operations and financing activities. Interest costs assessed to the Company under these revolving
credit facilities were determined on the basis of drawn amounts and applicable rates under the terms of each agreement (refer
to "Note 8. Debt"). Interest expense was $148.9 million and $186.7 million for the years ended December 31, 2025 and 2024,
respectively.

= WF does not specifically distinguish payments of intercompany payables and receivables, but rather considers all such
amounts, including retained earnings, to be part of a capital pool that is reflected as net parent investment in the Combined
Carve-out Financial Statements.

«  For U.S. legal entities within the Company, WF uses a centralized approach to cash management under which unrestricted
cash deposits are transferred to WF on a daily basis and are pooled with deposits of other WF subsidiaries. As a result, none
of WF’s cash and cash equivalents have been allocated to the Combined Carve-out Financial Statements, Cash held in
commingled accounts with WF, or its affiliates, is presented within net parent investment on the Combined Balance Sheets.
The unrestricted cash and cash equivalents on the Combined Balance Sheets represents cash not subject to the WF centralized
cash management process, including cash held in external (i.e., non-WF) bank accounts for WFR Canada's operations.
Restricted cash on the Combined Balance Sheets is also excluded from the WF centralized cash management process.
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Note 8. Debt

The following table summarizes the Company’s uncommitted credit facilities that were available as of December 31 (8 in millions):

Maximum Drawn amount at  Drawn amount at
Line No. Lender Amount Rate (SOFR +)  Maturity December 31, 2025 December 31, 2024
1 Wells Fargo Bank, N.A. - § 50.0 2.01% March 3, 2028 § 1.3 § 2.0
2 Wells Fargo Bank, N.A. 4,900.0 1.24% March 10, 2028 2,527.8 2,738.8
3 Wells Fargo Bank, N.A. 25.0 1.35% March 24, 2028 15.7 16.2
Total $ 4,975.0 5 25448 % 2,757.0

As of December 31, 2025 and 2024, the Company maintained three uncommitted line of credit arrangements, totaling $5.0 billion in
aggregate availability. As of December 31, 2025 and 2024, $2.5 billion and $2.8 billion, respectively, was drawn under these facilities.
These facilities bear interest at floating rates tied to Secured Overnight Financing Rate (SOFR) plus applicable margins and are settled
daily through the Parent treasury function. These credit facilities were renewed in the first quarter of 2025 and as of December 31.
2025, have maturities ranging from March 3, 2028 to March 24, 2028.

In addition to the credit facilities listed abowve, as of December 31, 2025 and 2024, the Company maintained an intercompany
revolving credit facility with Wells Fargo Rail Structured Holdings LLC. This facility provided for borrowings up to $1.7 billion as of
both December 31, 2025 and 2024. As of December 31, 2025 and 2024, $1.3 billion and $1.2 billion, respectively, was drawn under
this facility. This intercompany facility is eliminated in the Combined Carve-out Financial Statements and is therefore not included in
the table above.

Note 9. Fair Value Measurements

Fair value is the price that a market participant would receive to sell an asset or pay to transfer a liability in an orderly transaction at
the measurement date. The Company classifies fair value measurements according to the three-level hierarchy defined by GAAP, and
those classifications are based on our judgment about the reliability of the inputs used in the fair value measurement. Level 1 inputs
are quoted prices available in active markets for identical assets or liabilities. Level 2 inputs are observable, either directly or
indirectly, and may include quoted prices for similar assets or liabilities, quoted prices in markets that are not active, or other inputs
that are observable or can be corroborated by observable market data. For assets or liabilities with a specified contractual term, Level 2
inputs must be observable for substantially the full term of that asset or liability. Level 3 inputs are unobservable, meaning they are
supported by little or no market activity. Fair value measurements classified as Level 3 typically rely on pricing models and
discounted cash flow methodologies, both of which require significant judgment.

The Company did not hold any assets or liabilities recorded at fair value on a recurring basis as of December 31, 2025 and 2024,

The Company reviews long-lived asscts, such as operating lease assets, right-of-use assets, direct financing leases, leveraged leases,
and goodwill, for impairment whenever circumstances indicate that the carrying amount of these assets may not be recoverable or
when assets may be classified as held for sale. The Company determines the fair value of the respective assets using Level 3 inputs,
including estimates of discounted future cash flows, independent appraisals, and market comparables, as applicable.

Certain assets were subject to non-recurring Level 3 fair value measurements during 2025 and 2024 and continue to be held at
December 31, 2025 and 2024. The fair value of such assets at the time of their measurement was $2.1 million and $10.7 million at
December 31, 2025 and 2024, respectively, and primarily consisted of railcars in both periods. See "Note 10. Asset Impairments and
Assets Held for Sale" for further information.

Other Financial Instruments

The carrying amounts of cash and cash equivalents. receivables, accounts payable and other current liabilities approximate fair value
due to the short maturity of those instruments. The carrying amount of the Company's uncommitted line of credit arrangements
approximates fair value as interest rates applied to the underlying debt are adjusted daily to market interest rates, which is a Level 2
input.
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Note 10. Asset Impairments and Assets Held for Sale

The Company did not have any significant write downs of assets held for sale ("AHFS") in 2025. In 2024, the Company classified
1,670 railcars and 6 locomotives as AHFS, which were written down to the lower of their respective carrying values or net realizable
value for disposal. The railcars were predominantly a mix of autoracks, coal cars, tank cars, and boxcars that were considered by
management to have limited re-marketing opportunities due to their physical configuration, prevailing market conditions, and certain
regulatory phase out requirements. This resulted in a $29.5 million loss recorded to asset impairments loss, with the remaining $8.8
million carrying value reclassified to assets held for sale on the Combined Balance Sheet.

The following table summarizes the components of asset impairments loss:

For the years ended December 31 (in millions) 2025 2024
AHFS Write Down b 0.2 S 29.5
Total 3 2 5 29.5

Assets held for sale were $2.1 million as of December 31, 2025 and $10.7 million as of December 31, 2024, All assets held for sale at
December 31, 2025 are expected to be sold within one year,

Note 11. Stock-Based Compensation

The Parent grants restricted share rights ("RSRs") to employees, including those of WFR. Stock-based compensation expense for
RSRs awarded to WFR employees is included in personnel expense in the Combined Income Statements. For the years ended
December 31, 2025 and 2024, the Company recognized stock-based compensation expense of $1.5 million and $1.3 million.
respectively.

Holders of RSRs are entitled to the related shares of common stock at no cost, generally vesting over three to five years after the RSRs
are granted. The following table shows the status of RSRs awarded to WFR employees at December 31 and changes during the years
presented:

Weighted-Average

Number of Shares Grant-Date Fair Value

Restricted Share Rights

Nonvested at January 1, 2024 71,192 3 44.51
Granted 31.989 49.87
Vested (26.323) 43.72
Canceled or Forfeited (986) 45.36
Nonvested at December 31, 2024 75,872 b 47.04
Nonvested at January 1, 2025 75,872 5 47.04
Granted 24,163 77.64
Vested (29,634) 45.53
Canceled or Forfeited (883) 61.04
Nonvested at December 31, 2025 69.519 S 58.12

The total fair value of RSRs that vested during 2025 and 2024 was $2.4 million and $1.3 million, respectively. As of December 31,
2025, the Company had $1.3 million of unrecognized compensation cost related to nonvested RSRs. The cost is expected to be
recognized over a weighted-average period of 2.4 years.

Note 12. Income Taxes

WFR has historically been included in WF’s consolidated income tax return filings. Income taxes are computed and reported herein
under the separate return method. The separate return method applies the accounting guidance for income taxes to the standalone
financial statements as if WFR were a separate taxpayer and a standalone enterprise. Operations have been combined as if WFR was
filing on a consolidated basis for U.S. Federal, U.S. state and non-U.S. income tax purposes, where allowable by law. The Company is
subject to regulation under a wide variety of U.S. federal, U.S. state and non-U.S. tax laws, regulations and policies. Changes to these
laws or regulations may affect our tax liability, return on investments and business operations.
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The following table shows the domestic and foreign components of WFR's income before income taxes:

For the years ended December 31 (in millions) 2025 2024
Income before Income Taxes

Domestic s 15.3 Y 57.5
Foreign 4.9 4.8
Total $ 20.2 $ 62.3

The following table shows the components of income tax expense:

For the years ended December 31 (in millions) 2025 2024
Current Tax Expense (Benefit)

U.S. Federal S 224 S 65.2

U.S. State and Local (4.6) (1.1)
Total current 17.8 64.1

Deferred Tax Expense (Benefit)

U.S. Federal 1.5 (51.2)
U.S. State and Local (1.5) (8.2)
Total deferred = (59.4)
Total income tax expense $ 17.8 b 4.7

In 2025, WFR's effective tax rate was 88.1% compared to 7.5% in 2024. The following table shows the reconciliation between the
federal statutory income tax rate and our effective income tax rate:

For the years ended December 31 (in millions) 2025 2024
Income taxes at federal statutory rate (21.0%) $ 4.2 S 13.1
Adjust for effect oft

State and local income taxes, net of federal income tax benefit (4.8) (7.4)
Nondeductible goodwill impairment 20.0 —
Return to provision (RTP) adjustment (0.1) —
Other (1.5) (1.0)
Income tax expense $ 17.8 $ 4.7

The following table shows the significant components of our deferred tax assets and liabilities:

As of December 31 (in millions) 2025 2024
Deferred Tax Assets

State net operating loss § 13.2 S 13.9
State depreciation 37 5.3
Accruals not currently deductible for tax purposes 3.7 4.7
Lease liability 2.1 35
Intangible assets 0.9 1.6
Other 2.9 4.9
Total deferred tax assets 26.5 34.1
Deferred Tax Liabilities

Lease accounting (961.4) (965.7)
Other (8.8) (12.0)
Total deferred tax liabilities (970.2) (977.7)
Net deferred tax liability $ (9437 §  (943.0)
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Deferred income taxes are the net tax effects of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for income tax purposes. The tax provision does not include any deferred tax costs
that might arise due to book versus tax basis differences in investments in foreign subsidiaries. Under provisions of the territorial tax
system, future dividend distributions from foreign subsidiaries and affiliates are generally exempt from U.S. income tax.

At December 31, 2025, the Company had state tax net operating losses, which 1s a component of the deferred tax assets, in the amount
of $13.2 million, net of federal benefits that are scheduled to expire at various times beginning in 2028. The Company has not
recorded a valuation allowance related to deferred tax assets, as we believe it is more likely than not that we will be able to utilize
them in the future.

The Company is included in the Parent's consolidated federal income tax return with domestic subsidiaries in the U.S. jurisdiction and
various state jurisdictions, as well as filing separate tax returns in various other state jurisdictions. There are no unrecognized tax
benefits with respect to the entities included in these Combined Carve-out Financial Statements.

Note 13. Concentrations

Concentration of Revenues

The Company derived revenue from a wide range of companies within different industries. The Company's foreign identifiable
revenues for both operating and finance lease revenue were derived in Canada and Mexico. Refer to "Note 18. Foreign Operations" for
details.

Operating Lease Revenue

In 2025, the largest concentrations of operating lease revenue were railcars used for the transportation of agricultural grain (24%),
plastics (12%), cement and sand (11%), and coal products (10%). The concentrations were similar for 2024, with the only difference
being railcars used for the transportation of agricultural grain and coal products, which accounted for 22% and 11%, respectively, of
operating lease revenue in 2024,

Finance Lease Revenue

In 2025, the largest concentrations of finance lease revenue were locomotives or railcars used for the transportation of freight
(locomotives) (27%). agricultural grain (22%), plastics (14%). and intermodal-flatcars (13%). In 2024, the largest concentrations of

finance lease revenue were locomotives or railcars used for the transportation of freight (locomotives) (30%), agricultural grain (20%).
intermodal-flatcars (15%), and plastics (13%).

Concentration of Credit Risk

Under lease agreements with customers, the Company typically retains legal ownership of the assets. The Company performs a credit
evaluation prior to approval of a lease contract. Subsequently, the creditworthiness of the customer and the value of the collateral is
monitored on an ongoing basis. The Company maintains an allowance to provide for credit losses inherent in the receivable balances.

For operating lease revenue. the Company did not have any concentrations greater than 10% from any particular customer for the
years ended December 31, 2025 and 2024.

For finance lease revenue, the Company had concentrations greater than 10% for one customer for the year ended December 31, 2025
and two customers for the year ended December 31, 2024, In 2025, the Company derived 40% of linance lease revenue [rom BNSF
Railway Company. In 2024, the Company derived 39% of finance lease revenue from BNSF Railway Company and 12% from Union
Pacific Railroad Company.

Concentration of Labor Force

The Company did not have any employees covered by collective bargaining agreements during the years ended December 31, 2025 or
2024,
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Note 14. Commercial Commitments

The Company enters into various commercial commitments that require the Company to fulfill specific obligations in the event of
third-party demands. Similar to balance sheet investments, these commitments can expose the Company to credit, market, and
equipment risk. Accordingly, management evaluates these commitments and other contingent obligations using techniques similar to
those used to evaluate funded transactions. The Company did not enter into any commercial commitments as of December 31, 2025
and 2024. There were no liabilities recorded on the Combined Balance Sheets for commercial commitments at December 31, 2025 and
2024,

Note 15. Goodwill

The Company did not have any goodwill as of December 31, 2025. The Company's goodwill, which was related to one reporting unit,
was $104.2 million as of December 31, 2024.

During the first quarter of 2025, the Parent performed an interim goodwill impairment test, which was triggered by the probable sale
of the assets of its rail and locomotive equipment leasing business, and determined that the estimated fair value of the rail business was
less than its carrying value. As a result of the assessment, the Company recognized a non-cash goodwill impairment charge of
approximately $104.2 million during the first quarter of 20235.

For the year ended December 31, 2024, management evaluated goodwill and concluded it was not impaired as the fair value exceeded
its recorded book value at the time of evaluation. For additional information regarding the carve-out business and related goodwill,
refer to "Note 3. Summary of Significant Accounting Policies."

Note 16. Allowance for Credit Losses

Refer to "Note 3. Summary of Significant Accounting Policies" for details on the Company's allowance for credit losses. There were
no write-offs or recoveries recognized for the years ended December 31, 2025 and 2024.

The following table shows changes in the allowance for credit losses balance as of the dates presented:

As of December 31 (in millions) 2025 2024
Beginning balance 5 5.3 5 36
Provision (reversal) for credit losses (0.1) (0.3)
Ending balance 3 52 3 53

Note 17. Other Assets and Other Liabilities

The following table shows the components of other assets reported in the Combined Balance Sheets:

As of December 31 (in millions) 2025 2024
Finance lease right of use assets, net S 1.9 5 6.6
Prepaid expenses 0.7 0.8
Inventory 0.3 03
Premise and equipment, net — 0.1
Total other assets 3 2.9 $ 7.8

The following table shows the components of other liabilities in the Combined Balance Sheets:

As of December 31 (in millions) 2025 2024
Operating lease deferred revenue $ 44.0 S 45.0
Deferred gain on railcar disposition 35 12.7
Non-interest bearing deposits 5.0 8.7
Finance lease liabilities 1.8 5.6
Total other liabilities $ 54.3 $ 72.0
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Note 18. Foreign Operations
Operating Assets

Operating equipment leased to others is included in operating lease assets, net and assets held for sale in the Combined Balance
Sheets. The following table presents the geographic concentration of operating equipment leased to others based on the lessees’
principal place of business:

As of December 31 (in millions) 2025 % 2024 %

Operating Lease Assets

Canada $ 7156 18% $ 807.7  18%

Mexico 259.0 6% 239.1 5%

United States 3,2300  76% 34061  T7%
$ 4,264.6 $ 44529

Operating Lease Assets Held For Sale
United Stales

7]

2.1 100%
2.1

&

10.7  100%
10.7

W
o

Revenue

Leasing revenues are primarily included in operating lease revenue, direct financing lease revenue, and leveraged lease revenue in the
Combined Income Statements. The following table presents the geographic concentration of lease revenues based on the lessees’
principal place of business:

For the years ended December 31 (in millions) 2025 % 2024 %

Operating Lease Revenue

Canada S 1175  22% $ 1173 22%

Mexico 30.5 5% 278 5%

United States 3954 73% 3955  73%
$ 543.4 3 540.6

Direct Financing Lease Revenue

Canada $ 1.3 2% b 1.4 2%

Mexico 4.1 6% 4.8 8%

United States 605 92% 573 90%
s 65.9 3 63.5

Leveraged Lease Revenue

United States 8 242 100% b 29.7 100%

24.2 3 29.7

Note 19. Legal Proceedings and Other Contingencies

The Company, from time to time, is subject to legal proceedings, claims, and investigations that arise in the normal course of
operations including environmental, property damage and personal injury matters. These matters are subject to uncertainties, and it is
possible that certain of these matters have the potential for adverse financial results, Other than as noted below, management, in
consultation with legal counsel, evaluated any such matters and noted that as of December 31, 2025, there were no material legal
proceedings or pending claims requiring disclosure or accrual in these Combined Carve-out Financial Statements.

Environmental

The Company is subject to extensive federal, state, and local environmental regulations and has established operating procedures
intended to mitigate environmental risks associated with railcar leasing, including the maintenance of railcars used to transport
chemicals and other hazardous materials. Management has evaluated the carve-out business's exposure to environmental liabilities and
concluded that, as of December 31, 2025, there were no material environmental matters requiring recognition or disclosure in the
Combined Carve-out Financial Statements. The high end of the range of reasonably possible losses in excess of any accrual for
probable and estimable losses was approximately $3.0 million as of December 31, 2025.
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Note 20. Subsequent Events

The Company has evaluated events and transactions that occurred after the date of the accompanying Combined Carve-out Balance
Sheets through February 27, 2026, the date these Combined Carve-out Financial Statements were available for issuance, for potential
recognition or disclosure.

On January 1, 2026, WT completed the sale transactions for the assets of its rail and locomotive equipment leasing business to GABX
Leasing LLC, GATX Corporation, and Brookfield Infrastructure. See "Note 1. Description of Business" for information on the sale
transactions.

Also on January 1, 2026, the Company released its restriction on cash held for expected repair and maintenance costs for certain

railcars given that ownership of these railcars was transferred in connection with the completed sale transactions noted above. The
restricted cash balance was $15.5 million as of December 31, 2025 and 2024.
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Exhibit 99.2

UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

On January 1, 2026, GATX Corporation, a New York corporation (“GATX” or the “Company”), acquired approximately 101,000 railcars from Wells Fargo Bank, N.A., a national banking
association, and its affiliates (“Wells Fargo”), for $4.2 billion through a newly formed joint venture with Brookfield Infrastructure Partners L.P. and its institutional partners (collectively,
“Brookfield”). Initially, GATX’s ownership share in the joint venture (“GABX?”) is 30%, with Brookfield’s share at 70%. GATX holds annual call options to acquire up to 100% of GABX over time. A
portion of the purchase price was financed by GABX in the form of debt financing, which is guaranteed by GATX. The foregoing transaction is referred to herein as the “GABX Transaction”. GATX
also directly purchased approximately 200 locomotives from Wells Fargo (the “Locomotive Transaction™), and Brookfield directly acquired Wells Fargo’s rail and locomotive finance lease portfolio
(the “Finance Lease Transaction”, and together with the GABX Transaction and the Locomotive Transaction, the “Transaction”). GATX will serve as manager of the railcars at GABX and the railcars
and locomotives in the finance lease portfolio purchased directly by Brookfield.

In anticipation of the closing of the GABX Transaction, on December 31, 2025, GATX contributed equity of $385.3 million to GABX, Brookfield contributed equity of $899.0 million to GABX,
and GABX entered into a $2,959.0 million term loan to fund the purchase price for the GABX Transaction. As of December 31, 2025, GABX was consolidated in GATX’s historical financial
statements.

The pro forma financial statements combine the historical consolidated balance sheet and statement of income of GATX, and the historical combined balance sheet and income statement of Wells
Fargo Rail, a carve out business of Wells Fargo & Company (“Wells Fargo Rail”), after excluding the Finance Lease Transaction and giving effect to the GABX Transaction and Locomotive
Transaction described in Note 1. Description of the Transaction and Basis of Presentation and the pro forma effects of the following items, as described in the notes to the pro forma financial
statements:

. Preliminary adjustments to conform the financial statement presentation of Wells Fargo Rail to that of GATX.

. Application of the asset acquisition method of accounting under the Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“*ASC”) 805-50, Acquisition of
Assets Rather Than a Business, where the purchase price is allocated to the railcars and locomotives acquired from Wells Fargo Rail on a relative fair value basis.

. Impact to interest expense related to the debt financing incurred by GABX to finance the GABX Transaction.

. Exclusion of certain balances and activity related to the finance lease portfolio that are included in the historical financial statements of Wells Fargo Rail but will be directly acquired by
Brookfield.

The following pro forma financial statements and related notes are based on and should be read in conjunction with:

. The historical audited consolidated financial statements and the related notes of GATX, included in GATX’s Annual Report on Form 10-K as of and for the year ended December 31, 2025.
. The historical audited combined financial statements and the related notes of Wells Fargo Rail as of and for the years ended December 31, 2025 and 2024, filed in Exhibit 99.1 on this Form 8-
K.

The unaudited pro forma condensed combined balance sheet as of December 31, 2025 gives pro forma effect to the GABX Transaction and the Locomotive Transaction as if they had occurred on
December 31, 2025. The unaudited pro forma condensed combined statements of income for the year ended December 31, 2025 give pro forma effect to the GABX Transaction and the Locomotive
Transaction as if they had occurred on January 1, 2025.

The pro forma financial statements are provided for informational purposes only. The pro forma financial statements are not necessarily, and should not be assumed to be, an indication of the actual
results that would have been achieved had the GABX Transaction and the Locomotive Transaction been completed as of the dates indicated or that may be achieved in the future. The pro forma
financial statements have been prepared in accordance with Article 11 of Regulation S-X, as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired
and Disposed Businesses”, using the assumptions set forth in the pro forma financial statements.

Due to the pro forma financial statements being prepared based on preliminary estimates of the net assets to be acquired and balances as of December 31, 2025, the final purchase price allocation
and the resulting effect on financial position and results of operations may differ significantly from the pro forma amounts included herein. As a result of the foregoing, the pro forma adjustments are
preliminary and are subject to change as additional information becomes available and as additional analysis is performed. Accordingly, actual adjustments may differ from the amounts reflected in the
pro forma financial statements and the differences may be material. The pro forma financial statements do not include the realization of any cost savings from operating efficiencies which might occur
as a result of the Transaction and management fees to be earned by GATX.



Assets

Cash and Cash Equivalents
Restricted Cash
Receivables

Rent and other receivables
Finance leases (as lessor)
Leveraged leases

Less: allowance for losses

Operating Assets and Facilities

Less: allowance for depreciation

Lease Assets (as lessee)
Right-of-use assets, net of accumulated depreciation

Investments in Affiliated Companies
Goodwill

Other Assets

Total Assets

Liabilities and Shareholders’ Equity
Accounts Payable and Accrued Expenses
Debt

Borrowings under bank credit facilities
Recourse debt

Debt to Parent

Lease Obligations (as lessee)
Operating leases

Deferred Income Taxes

Other Liabilities

Total Liabilities

Equity

Net parent investment

Common stock

Additional paid in capital

Retained Earnings

Accumulated other comprehensive loss
Treasury stock at cost

Total GATX Shareholders’ Equity
Non-Controlling Interest

Total Equity

Total Liabilities and Equity

UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF DECEMBER 31, 2025
(In millions)

WF Rail Transaction
Historical Finance Leases Debt Financing Accounting Pro
GATX Adjusted (Note  Portfolio (Note Adjustments Adjustments (Note Forma
Historical 2) 3) (Note 4) 5) Notes* Combined

$ 743.0 $ 216§ — 3 — 3 (21.6) (¢ $ 743.0
4,241.9 15.5 — — (4,257.1) (a)(c) 0.3

109.0 46.4 — — (1.3) (¢ 154.1

104.2 875.5 (875.5) — — 104.2

— 187.0 (187.0) — — —
(6.0) (5.2) 5.2 — — (6.0)

207.2 1,103.7 (1,057.3) — (1.3) 252.3

15,662.6 6,658.9 — — (2,366.3) (b)(e) 19,955.2
(4,251.7) (2,396.6) — — 2,396.6  (p) (4,251.7)
11,410.9 4,262.3 — — 303 15,703.5

137.4 1.8 — — — 139.2

7323 — — — — 7323

126.3 — — — — 126.3

400.5 5.0 = — (32.9) (c)(e) 372.6

$ 17,999.5  § 54099 § (1,057.3) $ — 8 (4,282.6) $ 18,069.5
$ 3184 $ 393§ — 3 — § (20.7)  (c)(e) $ 337.0
822 — — — — 822

12,451.7 — — — — 12,451.7

= 2,544.8 = = (2,544.8) (¢) =

12,533.9 2,544.8 — — (2,544.8) 12,533.9

154.3 7.2 — — — 161.5

1,195.7 943.7 — — 943.7) (o) 1,195.7

162.1 50.7 4.7) — (1.8) (¢ 206.3

14,364.4 3,585.7 4.7) — (3,511.0) 14,434.4

— 1,824.2 (1,052.6) — (771.6) (d) —

429 — = — = 429

875.4 — — — — 875.4

34512 — — — = 34512
(104.6) — — — — (104.6)
(1,514.4) — — — — (1,514.4)
2,750.5 — — — — 2,750.5

884.6 = = = = 884.6

3,635.1 1,824.2 (1,052.6) — (771.6) 3,635.1

$ 17,999.5 $ 54099 $ (1,057.3) $ — (4,282.6) $ 18,069.5

* Refer to Note 5. Transaction Adjustments for details regarding the various transaction adjustments.

See the accompanying Notes to the unaudited Pro Forma Condensed Combined Financial Statements.



UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
FOR THE YEAR ENDED DECEMBER 31, 2025
(In millions, except per share data)

‘WF Rail Transaction
Historical Finance Leases Debt Financing Accounting Pro
GATX Adjusted (Note Portfolio (Note Adjustments Adjustments (Note Forma
Historical 2) 3) (Note 4) 5) Notes* Combined
Revenues
Lease revenue $ 1,4862 $ 6335 § (90.1) $ — 3 — $ 2,029.6
Non-dedicated engine revenue 86.7 — — — — 86.7
Other Revenue 167.5 5.6 — — — 173.1
Total Revenues 1,740.4 639.1 (90.1) — — 2,289.4
Expenses
Maintenance expense 427.7 137.9 — — — 565.6
Depreciation expense 431.8 205.6 — — L5 @ 638.9
Operating lease expense 28.9 9.3 — — — 38.2
Other operating expense 65.3 10.0 0.1 — — 75.4
Selling, general and administrative expense 252.6 45.6 - — — 298.2
Total Expenses 1,206.3 408.4 0.1 — 1.5 1,616.3
Other Income (Expense)
Net gain on asset disposition 136.9 47.8 (12.9) — — 171.8
Interest expense, net (391.5) (148.9) — 0.3 — (540.1)
Other expense (0.4) (109.4) — — 1042 (g) (5.6)
Income before Income Taxes and Share of Affiliates’ Earnings 279.1 20.2 (103.1) 03 102.7 299.2
Income taxes (63.1) (17.8) 21.7 (0.1) ©.2) ) (68.5)
Share of affiliates’ earnings, net of taxes 117.3 — — — — 117.3
Net Income $ 3333 § 24 $ 81.4) $ 02 $ 93.5 $ 348.0
Less: Net Income Attributable to Non-Controlling Interest — — — — 14.1 @) 14.1
Net Income attributable to GATX $ 3333 § 24 $ 814) $ 02 $ 79.4 $ 333.9
GATX Share Data
Basic earnings per share $ 9.14 () $ 9.16
Average number of common shares 35.8 35.8
Diluted earnings per share $ 9.12 () $ 9.14
Average number of common shares and common share equivalents 359 35.9

* Refer to Note 5. Transaction Adjustments for details regarding the various transaction adjustments.

See the accompanying Notes to the unaudited Pro Forma Condensed Combined Financial Statements.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Note 1. Description of the Transaction and Basis of Presentation
Acquisition

On January 1, 2026, GATX Corporation, a New York corporation (“GATX” or the “Company”), acquired approximately 101,000 railcars from Wells Fargo Bank, N.A., a national banking
association, and its affiliates (“Wells Fargo”), for $4.2 billion through a newly formed joint venture with Brookfield Infrastructure Partners L.P. and its institutional partners (collectively,
“Brookfield”). Initially, GATX’s ownership share in the joint venture (“GABX”) is 30%, with Brookfield’s share at 70%. GATX holds annual call options to acquire up to 100% of GABX over time. A
portion of the purchase price was financed by GABX in the form of debt financing, which is guaranteed by GATX. The foregoing transaction is referred to herein as the “GABX Transaction”. GATX
also directly purchased approximately 200 locomotives from Wells Fargo (the “Locomotive Transaction”), and Brookfield directly acquired Wells Fargo’s rail and locomotive finance lease portfolio
(the “Finance Lease Transaction”, and together with the GABX Transaction and the Locomotive Transaction, the “Transaction”). GATX will serve as manager of the railcars at GABX and the railcars
and locomotives in the finance lease portfolio purchased directly by Brookfield.

In anticipation of the closing of the GABX Transaction, on December 31, 2025, GATX contributed equity of $385.3 million to GABX, Brookfield contributed equity of $899.0 million to GABX,
and GABX entered into a $2,959.0 million term loan to fund the purchase price for the GABX Transaction. As of December 31, 2025 GABX was consolidated in GATX’s historical financial
statements.

Basis of Presentation

The accompanying unaudited pro forma condensed combined financial statements (the “pro forma financial statements) have been prepared in accordance with Article 11 of Regulation S-X, as
amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about Acquired and Disposed Businesses,” using the assumptions set forth in the notes to the pro forma
financial statements.

The pro forma financial statements have been prepared to illustrate the effect of the acquisition of approximately 101,000 railcars from Wells Fargo Rail by GABX and the acquisition of
approximately 200 locomotives from Wells Fargo Rail by GATX. The pro forma financial statements have been prepared using the asset acquisition method of accounting, with GABX being the
accounting acquirer of the railcars, and GATX being the accounting acquirer of the locomotives.

The pro forma balance sheet as of December 31, 2025, combines the historical consolidated balance sheet of GATX and the historical combined balance sheet of Wells Fargo Rail, after excluding
the Finance Lease Transaction and giving effect to the GABX Transaction and the Locomotive Transaction as if they had occurred on December 31, 2025. The pro forma statement of income for the
year ended December 31, 2025, combines the historical consolidated statement of income of GATX and the historical combined statement of income of Wells Fargo Rail, after excluding the Finance
Lease Transaction and giving effect to the GABX Transaction and the Locomotive Transaction as if they had occurred on January 1, 2025.

The pro forma financial statements are presented for informational purposes only and do not necessarily indicate the financial results of the combined operations had the operations been combined
at the beginning of the periods presented, nor do they necessarily indicate the results of operations in future periods or the future financial position of the combined operations.

The pro forma financial statements do not include the realization of any cost savings from operating efficiencies which might occur as a result of the Transaction and management fees to be
earned by GATX.
Note 2. Presentation Adjustments

The following adjustments were made to align the financial statements presentation of Wells Fargo Rail to GATX’s presentation, based on a preliminary analysis of Wells Fargo Rail’s historical
financial statements (in millions):



GATX Presentation

'WF Rail Presentation

NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

As of December 31, 2025

WF Rail Historical

Reclassifications

Assets

Cash and Cash Equivalents
Restricted Cash
Receivables

Rent and other receivables
Finance leases (as lessor)

Less: allowance for losses

Operating Assets and Facilities

Less: allowance for depreciation

Lease Assets (as lessee)

Right-of-use assets, net of accumulated depreciation

Investments in Affiliated Companies
Goodwill

Other Assets
Total Assets

Liabilities and Shareholders’ Equity
Accounts Payable and Accrued Expenses

Debt
Borrowings under bank credit facilities
Recourse debt

Lease Obligations (as lessee)
Operating leases

Deferred Income Taxes
Other Liabilities

Total Liabilities
Equity

Common Stock

Additional paid in capital

Retained earnings

Accumulated other comprehensive loss
Treasury stock at cost

Total GATX Shareholders' Equity
Non-Controlling Interest

Total Equity

Total Liabilities and Equity

Cash and Cash Equivalents
Restricted Cash

Accounts receivables
Direct finance leases
Leveraged leases

Allowance for losses

Operating lease assets, net

Operating lease right-of-use-assets, net
Goodwill

Current income tax receivable

Assets held for sale

Other assets
Total assets

Accounts Payable and Accrued Expenses

Current income tax payable

Debt due to Parent

Operating lease liabilities
Deferred tax liability
Other liabilities

Total liabilities

Net parent investment

Total equity
Total liabilities and equity

216 S —
15.5 —
46.4 —
875.5 —
187.0 —
(5.2) —

6,658.9 (1) (4)
(2,396.6) (1) (4)
4,264.6 4,262.3
1.8 —
59.7 (597 (2)
2.1 2.1 3)
2.9 2.1 (3)

54719 $ (62.0)
435§ 42) )
55.5 (55.5) (2)

2,544.8 —
72 —

943.7 —
54.2 35

3,648.9 (63.2)

1.823.0 12 (4)

1,823.0 $ 12

54719 § (62.0)

'WF Rail Historical
Adjusted

21.6
1555

46.4
875.5
187.0

(5.2)

1,103.7

6,658.9
(2,396.6)
42623

1.8

5.0
5,409.9

393

2,544.8
2,544.8

7.2
943.7
50.7

3,585.7

1,824.2

1,824.2
5,409.9



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(1) Presentation of “Operating lease assets, net” as reported by Wells Fargo Rail under “Operating assets and facilities” and “Less: allowance for depreciation” as reported by GATX.

(2) Reclassification of “Current income tax receivable” and “Current income tax payable” as reported by Wells Fargo Rail to “Accounts payable and accrued expenses” as reported by GATX.
(3) Reclassification of “Assets held for sale” as reported by Wells Fargo Rail to “Other assets” as reported by GATX.

(4) Presentation of “Deferred Gains™ as reported by Wells Fargo Rail to “Operating assets and facilities”, “Less: allowance for depreciation” and equity as reported by GATX.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

For the Year Ended December 31, 2025

'WF Rail Historical

GATX Pr tion 'WF Rail Presentation 'WF Rail Historical Reclassifications Adjusted
Revenues
Finance lease revenue
Direct finance lease revenue $ 659 § (65.9) (1) $ —
Leveraged lease revenue 242 (24.2) (1) —
Finance lease gains from sale 12.9 (12.9) 2) =
103.0 (103.0) —
Operating lease revenue
Operating lease revenue 543.4 (543.4) (1) —
Operating lease gains on sale 35.1 (35.1) 2) —
Other operating lease revenue 5.6 (5.6) (3) —
584.1 (584.1) —
Lease revenue — 633.5 (1) 633.5
Non-dedicated engine revenue — — —
Other revenue — 5.6 (3) 5.6
Total Revenues Total Revenues 687.1 (48.0) 639.1
Expenses Operating Expenses
Maintenance expense Maintenance expense 137.9 = 137.9
Depreciation expense Depreciation expense 205.6 — 205.6
Operating lease property tax expense 4.8 4.8) 5) —
Other operating lease expense 3.5 (3.5 (5 —
Amortization of right of use assets 0.7 0.7) (5) —
Interest expense on lease liabilities 0.3 0.3) (5) —
Operating lease expense — 93 (5) 9.3
Freight and storage expense 10.1 (10.1) (4) —
Provision for losses (0.1) 0.1 (4) —
Other operating expense — 10.0 (4) 10.0
Asset impairment loss 0.2 0.2) (6) —
Personnel expense 322 (32.2) (7) —
Selling, general and administrative expense = 45.6 (7) 45.6
Total Expenses Total Operating Expenses 395.2 13.2 408.4
Other Income (Expense) Other Income (Expense)
Net gain on asset dispositions — 47.8 (2)(6) 47.8
Internal indirect expense allocation (13.4) 13.4 (7) —
Interest expense, net Interest expense, net (148.9) — (148.9)
Goodwill impairment loss (104.2) 104.2 (8) —
Other expense Other expense (5.2) (104.2) (8) (109.4)
Income before Income Taxes and Share of Affiliates’ Earnings Income before Income Taxes 20.2 — 20.2
Income taxes Income tax expense (17.8) — (17.8)
Share of affiliates’ earnings, net of taxes = = =
Net Income Net Income $ 24 8 — $ 2.4
Less: Net Income Attributable to Non-Controlling Interest — — —
Net Income attributable to GATX $ 24§ — $ 24




NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(1) Reclassification of “Direct finance lease revenue”, “Leveraged lease revenue” and “Operating lease revenue” as reported by Wells Fargo Rail to “Lease revenue” as reported by GATX.

(2) Reclassification of “Finance lease gains from sale” and “Operating lease gain on sale” as reported by Wells Fargo Rail to “Net gain on asset dispositions” as reported by GATX.

(3) Reclassification of “Other operating lease revenue” by Wells Fargo Rail to “Other revenue” as reported by GATX.

(4) Reclassification of “Freight and storage expense” and “Provision for losses” as reported by Wells Fargo Rail to “Other operating expense” as reported by GATX.

(5) Reclassification of “Operating lease property tax expense”, “Other operating lease expense”, “Amortization of right-of-use assets” and “Interest expense on lease liabilities™ as reported by Wells Fargo Rail to “Operating
lease expense” as reported by GATX.

(6) Reclassification of “Asset impairment loss” as reported by Wells Fargo Rail to “Net gain on asset dispositions” as reported by GATX.

(7) Reclassification of “Personnel expense” and “Internal indirect expense allocation” as reported by Wells Fargo Rail to “Selling, general and administrative expense” as reported by GATX.

(8) Reclassification of “Goodwill impairment loss” as reported by Wells Fargo Rail to “Other expense” as reported by GATX.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

Note 3. Finance Lease Portfolio Adjustments

The historical combined financial statements of Wells Fargo Rail, filed in Exhibit 99.1 on this Form 8-K, include the historical rail business of Wells Fargo, which consists of two primary
portfolios: operating leases and finance leases of railcars and locomotives. Under the Transaction, GATX and Brookfield acquired the portfolio of rail operating leases through their newly formed joint
venture, GABX. GATX separately acquired Wells Fargo Rail’s portfolio of locomotive operating leases, and Brookfield separately acquired Wells Fargo Rail’s portfolio of rail and locomotive finance
leases. The historical combined financial statements of Wells Fargo Rail that serve as the basis for the pro forma financial statements include both the portfolios of operating leases and finance leases.
Accordingly, the balances and activity that can be identified as directly associated with the finance lease portfolio in the combined financial statements of Wells Fargo Rail are excluded from the pro
forma financial statements.

Note 4. Debt Financing Adjustments

The GABX Transaction was partially financed through debt financing at the GABX joint venture level. GABX executed a $2,959.0 million term loan on December 31, 2025, and such term loan is
included in the December 31, 2025 GATX historical financial statements. Therefore, no effect is given to debt financing on the pro forma balance sheet as of December 31, 2025. On the pro forma
statements of income for the annual period ended December 31, 2025, effect is given to the amount of interest expense that would have been incurred had the GABX Transaction occurred on
January 1, 2025, based on the amount of debt financing of $2,959.0 million and a variable interest rate of 5.02% as of December 31, 2025. Total interest expense at GABX is estimated to be $148.6
million for the year ended December 31, 2025. The adjustment presented in the pro forma statements of income represent the difference between interest expense on the new debt financing at GABX
and historical interest expense incurred by Wells Fargo Rail on their historical debt that is not included in the GABX Transaction. An increase or decrease in the interest rate of one-eighth of one
percent would result in an impact to interest expense of $3.7 million for the year ended December 31, 2025.

Note 5. Transaction Adjustments
The GABX Transaction and the Locomotive Transaction were accounted for as an asset acquisition under ASC 805. The aggregate purchase price of the GABX Transaction and the Locomotive
Transaction was estimated at $4.3 billion based on the terms under the purchase agreement, as if the GABX Transaction and the Locomotive Transaction had occurred on December 31, 2025, pending

standard working capital adjustments.

The purchase price was estimated as follows as of December 31, 2025 (in millions):

Railcars acquired by GABX Locomotives acquired by GATX Total
Operating assets $ 42300 $ 323 § 4,262.3
Net working capital (18.9) (1.9) (20.8)
Purchase price 4,211.1 304 4,241.5
Capitalized transaction costs 30.3 — 30.3
Total $ 42414 $ 304 $ 4,271.8

The GABX Transaction and the Locomotive Transaction adjustments include the following related to the pro forma balance sheet as of December 31, 2025:

(a) Adjustment for the amount of cash paid by GABX for the acquisition of approximately 101,000 railcars from Wells Fargo Rail, and for the amount of cash to be paid by GATX for the
acquisition of approximately 200 locomotives from Wells Fargo Rail. The amount of cash paid for the acquisitions of railcars and locomotives is based on the estimated purchase price of the
GABX Transaction and the Locomotive Transaction as described above and the amount of debt incurred as described in Note 4. Debt Financing Adjustments.



NOTES TO THE UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL STATEMENTS

(b) Adjustment to reflect the amount capitalized as operating assets on the GATX pro forma balance sheet. The amount capitalized represents the purchase price of railcars and locomotives and

associated transaction costs, excluding net working capital.

(c) Adjustment to eliminate historical assets and liabilities in the Wells Fargo Rail combined financial statements that are not included in the GABX Transaction and the Locomotive Transaction.

These adjustments include cash, restricted cash, debt to parent, deferred income taxes, and certain immaterial accruals and other net working capital items.

(d) Adjustment to eliminate the historical equity of Wells Fargo Rail.
(e) Adjustment for the capitalization of transaction costs incurred through December 31, 2025. Total transaction costs are estimated to be $30.3 million.

The GABX Transaction and the Locomotive Transaction adjustments include the following adjustments related to the pro forma statements of income for the year ended December 31, 2025:

(f) Adjustment for depreciation of estimated capitalized transaction costs of $30.3 million, assuming the GABX Transaction and the Locomotive Transaction had occurred on January 1, 2025.

(g) Adjustment to eliminate the goodwill impairment recorded by Wells Fargo Rail in the year ended December 31, 2025.

(h) Adjustments to reflect the tax impact of the finance lease adjustments, debt financing adjustments and transaction adjustments to the pro forma statements of income at the statutory federal tax
rate of 21%. Additionally, the adjustment reflects the removal of income tax expense related to the non-controlling interest share as income attributable to the non-controlling interest is pass-

through income.

(i) Adjustment to report Brookfield’s non-controlling interest in GABX on the GATX pro forma statements of income. Brookfield’s non-controlling interest represents its 70% ownership share of

GABX’s pre-tax income.

(j) The pro forma basic and diluted earnings per share calculations are based on the weighted average basic and diluted shares of GATX. The following table summarizes the computation of

earnings per share presented in the pro forma statements of income (in millions, except per share amounts):

Basic earnings per share:
Net income attributable to GATX

Less: Net income allocated to participating securities
Net income available to GATX common shareholders
Weighted-average shares outstanding - basic

Basic earnings per share

Diluted earnings per share:
Net income attributable to GATX
Less: Net income allocated to participating securities
Net income available to GATX common shareholders
Weighted-average shares outstanding - basic
Effect of dilutive securities:
Equity compensation plans
Weighted-average shares outstanding - diluted
Diluted earnings per share

10

Year Ended
December 31, 2025

333.9
(5.5)

3284
35.8

9.16

333.9
(5.5)

3284
35.8

0.1

35.9

9.14




