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LA VTG

Transaction Highlights

Acquisition:

Rationale:

Transaction:;

QX VTG ¢

= VTG to acquire French-based railcar lessor Nacco

Acquisition supports VTG’s strategy to further strengthen its
position in the European railcar leasing market

Enlargement of customer base

Improvement of fleet balance (age, type mix,...)
Broader offerings to customers

Larger platform for digital offerings

Lower management costs per unit
Administrative and purchasing synergies
Higher free cash flow generation

Financing of transaction via debt and capital increase/other
capital markets instruments

Expected closing: Q4 2017
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2 Snapshot of Nacco
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Snapshot of Nacco

Fleet composition

By Type*

Intermodal Tank
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Nacco at a glance
= Full service railcar lessor founded 1972 Standard freight

» Headquartered in Paris with offices in Hamburg
and Crewe (UK)

= Approx. 61 employees I
= Diversified fleet with 14,000 wagons in Europe .
= Over 180 customers in 16 countries

= No. 4 in European railcar leasing market

» Complementary customer base compared to VTG 8%

= Since 2014 indirect subsidiary of US-based CIT inyrs) | 0-10 1120  21-30  31-40 >40
Group (NYSE: CIT) +31.12.2016
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Legal structure
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! Nacco UK Limited Nacco Rail Ireland Limited
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: (Crewe, UK) (Dublin, Ireland) 7
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|
: L, Nacco GmbH Nacco Luxembourg «
| (Hamburg, Germany) S.a.r.l. (Luxembourg)
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Legal Transaction Scope

VTG AG

Railcar

Logistics

Rail Europe
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3 Strategic Rationale

Investor Presentation, ©2017 VTG Aktiengesellschaft 6



Strategic rationale
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Strategic considerations

Strengthening VTG s market position

Broadening of customer base and offerings

Complementary investments in recent years
will reduce replacement needs in the future

Reduction of average fleet age

Financial considerations

» VTG has set up a scalable platform in Europe
to manage large new fleets at low marginal
costs

= Realization of up to €10 m in synergies from
SG&A savings

= Further savings in procurement and
maintenance envisaged

= Significant reduction of replacement CapEx in
the years to come

= Larger platform for new VTG 4.0 services

Synergy potential

% Headquarters Nacco M Offices Nacco @ Representations Nacco

= QOverlapping geographical footprint

= Similar customers but different share of wallet
= |dentical regulatory environment

= Comparable office locations, IT-systems, etc.
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LA VTG

Fleet composition: Vastly improved balance

Enlarged fleet with favorable split

Before

Intermodal Tank

Standard freight
Sliding
wall

After

Intermodal Tank

> 94,000

Standard freight
Sliding wall

Attractive rejuvenation of stock

Before

(yrs.)  0-10 11-20 21-30 31-40 >40

After

(yrs.) 0-10 11-20 21-30 31-40 >40
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Reduced replacement needs

LA VTG

Nacco’s fleet growth (#)
14,000

12,700
6700 10,000
8,796 8,800 8800 2100
1 I I I I I

2008 2009 2010 2011 2012 2013 2014 2015 2016

Comments

= After the takeover in 2014 CIT invested massively in
new equipment (+3,700) and used fleets (+2,900)

* The fleet grew from 9,700 to 14,000 relatively young
railcars by the end of 2016

= Further investments in new builds committed in
2017/2018

= All new builds for continental Europe are low noise

= With the acquisition VTG will run one of the youngest
fleets in Europe

Maintenance Capex budgets

before after

Comments

= Complementary fleet mixes drastically
reduce maintenance capex for many
years

» Focus on free cash flow generation and
deleveraging from 2018 onwards
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Contribution & Financing

Expected sales
contribution in 2018

Expected EBITDA
contribution 2018

Approx. € 120 m

Approx. € 100 m (before transaction and integration costs)

Accretive from 2018 on (before transaction and integration costs) after

EPS : o
envisaged capital increase
= Senior Loan: up to € 500 m . 50
: : = Nacco’s existing net debt taken by VTG: ~ € 120 m}AV' Interest rate: 2%
Financing

= Privately-placed Hybrid Bond: ~€ 300 m
(Coupon: 6%, with step-up after 6 and 12 months to 10% and 12%)

Envisaged replacement of privately-placed hybrid bond via the capital
Refinancing market, potentially via a rights issue for the increase of VTG’s capital from
the authorized capital.

Net debt Net debt increases to max 5.75x but will decrease to current level again
development within the next two years

Closing Expected in Q4 2017 - Subject to antitrust approval
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Questions & Answers
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LA VTG

Disclaimer

This presentation contains forward-looking statements and information — that is, statements related to future, not past,
events. These statements may be identified either orally or in writing by words as “expects”, “anticipates”, “intends”,
“‘plans”, “believes”, “seeks”, “estimates”, “will” or words of similar meaning. Such statements are based on current
expectations and certain assumptions of the management of VTG AG, and are, therefore, subject to certain risks and
uncertainties. A variety of factors, many of which are beyond VTG AG’s control, affect its operations, performance,
business strategy and results and could cause the actual results, performance or achievements of VTG AG worldwide to
be materially different from any future results, performance or achievements that may be expressed or implied by such
forward-looking statements. Among the factors and risks that could cause actual results to differ materially from those
described in the forward-looking statements are in particular changes in global, political, economic, exchange rate,
business, competitive, market and regulatory forces. Should one or more of these risks or uncertainties materialize, or
should underlying assumptions prove incorrect, actual results may vary materially from those described in the relevant
forward-looking statement as anticipated, believed, estimated, expected, intended, planned or projected. VTG AG does not
intend or assume any obligation to update or revise these forward-looking statements in light of developments which differ
from those anticipated. Also, no representation or warranty (express or implied) is made as to, and no reliance should be
placed on, any information, including projections, estimates, targets and opinions, contained herein, and no liability
whatsoever is accepted as to any errors, omissions or misstatements contained herein.

This document is only being distributed to and is only directed at (i) persons who are outside the United Kingdom, or (ii) to
investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005 (the “Order”) or (iii) high net worth companies, and other persons to whom it may lawfully be communicated,
falling within Article 49(2)(a) to (d) of the Order (all such persons in (i), (ii) and (iii) above together being referred to as
“relevant persons”).
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Save the date 2017

Financial Calendar 2017:

March 7 Preliminary Results FY 2016

April 6 Annual Report FY 2016

April 6 Analyst Conference, Hamburg
May 4 Quarterly Statement Q1 2017
June 8 Annual General Meeting, Hamburg
August 29 Half-Yearly Financial Results 2017
November 9 Quarterly Statement Q3 2017

—— Contact Investor Relations

™ g " Christoph Marx Alexander Drews
Head of Investor Relations Investor Relations Manager |

Phone: +49 40 2354 1351 Phone: +49 40 2354 1352

‘ Fax: +49 40 2354 1350 Fax: +49 40 2354 1350

ﬂ Email: christoph.marx@vtg.com Email: alexander.drews@vtg.com

VTG Aktiengesellschaft, Nagelsweg 34, 20097 Hamburg, Germany
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