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Introductory Note:

On September 28, 2023, Triton International Limited, an exempted company limited by shares incorporated under the laws of Bermuda (“Triton” or the
“Company”), completed the transactions contemplated by the Agreement and Plan of Merger, dated as of April 11, 2023 (the “Merger Agreement”), by
and among the Company, Brookfield Infrastructure Corporation, a corporation organized under the laws of British Columbia (the “Public Parent” or
“BIPC”), Thanos Holdings Limited, an exempted company limited by shares incorporated under the laws of Bermuda (“Parent”) and Thanos MergerSub
Limited, an exempted company limited by shares incorporated under the laws of Bermuda and a subsidiary of Parent (“Merger Sub”). Pursuant to the
Merger Agreement and the Statutory Merger Agreement, dated as of September 28, 2023, among the Company, BIPC, Parent and Merger Sub (the
“Statutory Merger Agreement”), Merger Sub merged with and into the Company (the “Merger”), with the Company surviving the Merger (the
“Surviving Company”) as a subsidiary of Parent.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note is incorporated by reference in this Item 2.01.

Completion of the Merger

Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), and as a result of the Merger, each common share, par
value $0.01 per share, of the Company (the “Common Shares”) issued and outstanding immediately prior to the Effective Time (other than (A) Common
Shares owned by the Company or any of its wholly owned subsidiaries, (B) Common Shares owned by Public Parent, Parent, Merger Sub or any of their
wholly owned subsidiaries and, in each case, not held on behalf of third parties, (C) Common Shares contributed to an affiliate of Parent by certain
rollover investors in accordance with the terms of the applicable rollover agreement between an affiliate of Parent and such rollover investor and (D) any
dissenting Common Shares), was canceled and automatically converted into the right to receive, at the election of each shareholder (subject to proration
to the extent cash or BIPC Shares were oversubscribed), (x) mixed consideration of $68.50 in cash and 0.3895 Class A exchangeable subordinate voting
shares (“BIPC Shares”) of Public Parent, (y) all-cash consideration in an amount equivalent in value to the mixed consideration, which was equal to
approximately $83.16, or (z) all-BIPC Share consideration in an amount equivalent in value to the mixed consideration, which was equal to 2.21 BIPC
Shares (together, the “Merger Consideration”). The number of BIPC Shares issued in exchange for each Common Share was subject to a collar
mechanism set forth in the Merger Agreement, which was based on the weighted average price of BIPC Shares on the New York Stock Exchange (the
“NYSE”) over the 10 consecutive trading days ending on the second trading day prior to the Effective Time (the “BIPC Final Share Price”). The BIPC
Final Share Price was approximately $37.64.

Pursuant to the Merger Agreement, at the Effective Time, each of the Company’s unvested restricted shares and restricted share units outstanding as of
immediately prior to the Effective Time was converted into the right to receive an amount in cash equal to the product obtained by multiplying (x) the
number of shares subject to such restricted share or restricted share unit (with respect to any performance-based vesting requirements, assuming
attainment of the maximum level of performance), as applicable, and (y) the cash value of the Merger Consideration, plus any unpaid cash in respect of
dividends accrued prior to the Effective Time with respect to such restricted share or restricted share unit, subject to applicable tax withholdings (the
“Unvested Company Equity Award Consideration”). Subject to the applicable holder’s continued service with Parent and its affiliates (including the
Surviving Company), the Unvested Company Equity Award Consideration will vest and become payable upon the earlier to occur of the satisfaction of
the vesting conditions (including any vesting acceleration provisions) that applied to the corresponding portion of the applicable unvested restricted
shares or restricted share units immediately prior to the Effective Time, or the twelve month anniversary of the Effective Time. The Unvested Company
Equity Award Consideration will otherwise remain subject to the same terms and conditions that were applicable to the underlying Company restricted
share or restricted share unit, as applicable, immediately prior to the Effective Time.

The Company’s Series A-E cumulative redeemable perpetual preference shares (the “Preference Shares”) continued as preference shares of the
Surviving Company and remained outstanding following the closing of the Merger.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Merger Agreement, which was filed with the U.S. Securities and Exchange Commission (“SEC”) on
April 12, 2023 as Exhibit 2.1 to the Company’s Current Report on Form 8-K, and is incorporated herein by reference.

Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The information set forth in the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated by reference in this Item 3.01.
On September 28, 2023, the Company notified the NYSE that the Merger had been completed, and requested that the NYSE suspend trading of the
Common Shares on the NYSE prior to the opening of trading on September 28, 2023. The Company also requested that the NYSE file with the SEC a
notification of removal from listing and registration on Form 25 to effect the delisting of the Common Shares from the NYSE and the deregistration of
such Common Shares under Section 12(b) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). As a result, the Common Shares
will no longer be listed on the NYSE.

In addition, the Company intends to file a certification on Form 15 with the SEC requesting the termination of registration of the Common Shares under
Section 12(g) of the Exchange Act and the suspension of the Company’s reporting obligations under Section 13 of the Exchange Act with respect to the
Common Shares.



The Company’s Preference Shares continue to be listed and traded on the NYSE.

Item 3.03 Material Modifications to Rights of Security Holders.

The information set forth in the Introductory Note and under Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated by
reference into this Item 3.03.

In connection with the consummation of the Merger and at the Effective Time, holders of Common Shares and holders of restricted shares and restricted
share units of the Company, other than dissenting shares, ceased to have any rights in connection with their holding of such securities (other than their
right to receive the Merger Consideration or Unvested Company Equity Award Consideration, as applicable) and accordingly, no longer have any
interest in the Company’s future earnings or growth.

Item 4.01. Change in Registrant’s Certifying Accountant.
 

(a) Resignation of Previous Independent Registered Public Accounting Firm

On September 28, 2023, the Company was notified that KPMG LLP (“KPMG”) was resigning its engagement as the Company’s independent registered
public accounting firm effective upon the consummation of the Merger. KPMG evaluated the SEC auditor independence rules relative to BIPC and
determined they would no longer meet the requirements to be considered independent in fact and appearance with respect to the Company upon the
consummation of the Merger. KPMG’s resignation as the Company’s independent registered public accounting firm was accepted by the Company’s
Audit Committee.

During the two fiscal years ended December 31, 2022, and the subsequent interim period through September 28, 2023, there were no: (1) disagreements
with KPMG on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedures, which disagreements if
not resolved to their satisfaction would have caused them to make reference in connection with their opinion to the subject matter of the disagreement,
or (2) “reportable events,” as defined in Item 304(a)(1)(v) of Regulation S-K (as amended, “Regulation S-K”) under the Exchange Act.

The audit reports of KPMG on the consolidated financial statements of the Company as of and for the years ended December 31, 2022 and 2021 did not
contain any adverse opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope, or accounting principles. The
audit reports of KPMG on the effectiveness of internal control over financial reporting as of December 31, 2022 and 2021 did not contain any adverse
opinion or disclaimer of opinion, nor were they qualified or modified as to uncertainty, audit scope, or accounting principles.

The Company provided KPMG with a copy of this Current Report on Form 8-K prior to its filing with the SEC and requested that KPMG furnish it with
a letter addressed to the SEC stating whether it agrees with the above statements in this Item 4.01(a). A copy of KPMG’s letter, dated September 28,
2023, is filed as Exhibit 16.1 to this Current Report on Form 8-K.

 
(b) Engagement of New Independent Registered Public Accounting Firm

On September 28, 2023, in accordance with the authority of the Audit Committee as specified in its charter, the Audit Committee approved the
engagement of Deloitte & Touche LLP (“Deloitte”) as the Company’s new independent registered public accounting firm for the fiscal year ending
December 31, 2023 effective upon the consummation of the Merger, subject to completion of Deloitte’s standard client acceptance process, including
independence procedures and execution of an engagement letter.

During the two fiscal years ended December 31, 2022, and the subsequent interim period through September 28, 2023, neither the Company nor anyone
on its behalf consulted with Deloitte regarding (1) the application of accounting principles to a specified transaction, completed or proposed, or the type
of audit opinion that might be rendered on the Company’s financial statements, and neither a written report nor oral advice was provided to the
Company that Deloitte concluded was an important factor considered by the Company in reaching a decision as to any accounting, auditing or financial
reporting issue, or (2) any matter that was either the subject of a disagreement (as defined in Item 304(a)(1)(iv) of Regulation S-K and the related
instructions) or a reportable event (as defined in Item 304(a)(1)(v) of Regulation S-K).

Item 5.01 Changes in Control of the Registrant.

The information set forth in the Introductory Note and in Items 2.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated by reference in
this Item 5.01.

As a result of the completion of the Merger, Parent and its affiliates acquired all of the outstanding Common Shares of the Company not already held by
Parent or its affiliates and the Company became a subsidiary of Parent. The aggregate Merger Consideration was approximately $3.77 billion in cash
and 21.45 million BIPC Shares. Parent funded the cash portion of the Merger Consideration through equity financing.



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

The information set forth in the Introductory Note and in Item 2.01 of this Current Report on Form 8-K is incorporated by reference in this Item 5.02.

Directors

Pursuant to the terms of the Merger Agreement, immediately prior to, but conditioned on the occurrence of, the Effective Time, Brian M. Sondey,
Annabelle Bexiga, Claude Germain, John S. Hextall, Kenneth Hanau, Malcom P. Baker, Niharika Ramdev, Robert L. Rosner, Robert W. Alspaugh,
Simon R. Vernon and Terri A. Pizzuto each resigned from their positions as members of the board of directors of the Company and from any and all
committees of the board of directors on which they served. In addition, pursuant to the terms of the Merger Agreement and the Statutory Merger
Agreement, from and after the Effective Time, James A. Bodi and Gregory E. A. Morrison, who were directors of Merger Sub immediately before the
Effective Time, became members of the board of directors of the Surviving Company (the “Surviving Company Board”).

Immediately following the Effective Time, Mr. Sondey, Ms. Pizzuto, David Joynt, Ben Vaughan and John C. Hellmann were appointed to the Surviving
Company Board and Mr. Morrison resigned from the Surviving Company Board. Mr. Joynt and Mr. Vaughan were appointed to the Compensation
Committee of the Surviving Company Board and Ms. Pizzuto was appointed to the Audit Committee of the Surviving Company Board.

Ms. Pizzuto and Brookfield Infrastructure Fund V GP LLC entered into a letter agreement on September 28, 2023 in connection with Ms. Pizzuto’s
appointment as a non-employee director to the Surviving Company Board. The letter agreement provides that Ms. Pizzuto will receive an annual cash
retainer equal to $200,000 and reimbursement for reasonable business expenses.

Mr. Bodi, Mr. Joynt, Mr. Vaughan and Mr. Hellmann are employees of an affiliate of Parent and Public Parent, and were appointed to the Surviving
Company Board in connection with such employment. Other than the foregoing, there are no arrangements or understandings between Mr. Bodi,
Mr. Joynt, Mr. Vaughan or Mr. Hellman and any other person pursuant to which such individual was appointed to the Surviving Company Board.

The Surviving Company intends to enter into the Company’s standard form of indemnification agreement for directors and certain officers (which was
previously filed as Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on July 14, 2016) with each of Mr. Bodi, Mr. Joynt, Mr. Vaughan and
Mr. Hellmann.

Except as disclosed herein, none of Mr. Bodi, Mr. Joynt, Mr. Vaughan and Mr. Hellmann, the Surviving Company’s new directors, is a party to any
transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

Officers

Pursuant to the terms of the Merger Agreement, the officers of the Company immediately prior to the Effective Time continued as officers of the
Surviving Company.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Changes in Fiscal Year.

The information set forth in the Introductory Note and Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.

Pursuant to the Merger Agreement, at the Effective Time, the memorandum of association of the Surviving Company was amended and restated in its
entirety to be in substantially the form of the memorandum of association of Merger Sub as in effect immediately prior to the Effective Time (the
“Memorandum of Association”). A copy of the Memorandum of Association is filed as Exhibit 3.1 to this Current Report on Form 8-K and is
incorporated herein by reference.

Item 8.01 Other Events.

On September 28, 2023, the Company issued a press release announcing the consummation of the Merger. The press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.



Item 9.01. Financial Statements and Exhibits.
 

(d) Exhibits
 
Exhibit No.   Description of Exhibit

2.1*

  

Agreement and Plan of Merger, dated as of April 11, 2023, by and among Triton International Limited, Brookfield Infrastructure
Corporation, Thanos Holdings Limited and Thanos MergerSub Limited (incorporated by reference to Exhibit 2.1 to the Company’s
Current Report on Form 8-K filed on April 12, 2023).

3.1    Memorandum of Association of Triton International Limited

16.1    Letter from KPMG dated September 28, 2023

99.1    Press Release of Triton International Limited issued September 28, 2023

104    The cover page from this Current Report on Form 8-K, formatted in Inline XBRL
 
* Schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Registrant will furnish the omitted schedules to the U.S.

Securities and Exchange Commission upon request by the Commission.

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-099381.html?hash=4c03dca345cdf7385adb7a0cd5207ab5458ee39a49f89f11298ef5d01062a210&dest=d444197dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-099381.html?hash=4c03dca345cdf7385adb7a0cd5207ab5458ee39a49f89f11298ef5d01062a210&dest=d444197dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-099381.html?hash=4c03dca345cdf7385adb7a0cd5207ab5458ee39a49f89f11298ef5d01062a210&dest=d444197dex21_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-099381.html?hash=4c03dca345cdf7385adb7a0cd5207ab5458ee39a49f89f11298ef5d01062a210&dest=d444197dex21_htm


SIGNATURES

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

    Triton International Limited

Date: September 28, 2023     By:   /s/ Carla L. Heiss
    Name:   Carla L. Heiss
    Title:   Senior Vice President, General Counsel and Secretary

 



Exhibit 3.1

FORM NO.2
 

THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF COMPANY LIMITED BY SHARES
Section 7(1) and (2)

MEMORANDUM OF ASSOCIATION

OF

Triton International Limited
 

(hereinafter referred to as the “Company”)
 
1. The liability of the members of the Company is limited to the amount (if any) for the time being unpaid on the shares respectively held by them.
 

2. We, the undersigned, namely,
 

Name and Address
  

Bermudian Status
(Yes or No)   

Nationality
  

Number of Shares
Subscribed

Appleby Services (Bermuda) Ltd.    Yes    Bermuda    1
Canon’s Court 22 Victoria Street         
Hamilton HM 12         
Bermuda         

do hereby respectively agree to take such number of shares of the Company as may be allotted to us respectively by the provisional directors of the
Company, not exceeding the number of shares for which we have respectively subscribed, and to satisfy such calls as may be made by the directors,
provisional directors or promoters of the Company in respect of the shares allotted to us respectively.



3. The Company is to be an exempted Company as defined by the Companies Act 1981.
 
4. The Company, with the consent of the Minister of Finance, has power to hold land situate in Bermuda not exceeding       in all,

including the following parcels:-

Not Applicable
 
5. The authorized share capital of the Company is USD 3,000,0001 divided into 300,000,0001 shares of par value USD 0.01 each.
 
6. The objects for which the Company is formed and incorporated are unrestricted.
 
7. The following are provisions regarding the powers of the Company: (i) has the powers of a natural person;
 

  (ii) subject to the provisions of Section 42 of the Companies Act 1981, has the power to issue preference shares which at the option of the
holders thereof are to be liable to be redeemed;

 

  (iii) has the power to purchase its own shares in accordance with the provisions of Section 42A of the Companies Act 1981; and
 

  (iv) has the power to acquire its own shares to be held as treasury shares in accordance with the provisions of Section 42B of the Companies
Act 1981.

 
1  Amendments effective 28 September 2023



Signed by each subscriber in the presence of at least one witness attesting the signature thereof:-
 
Subscriber     Witness

   
 

   
 

For and on behalf of    
Appleby Services (Bermuda) Ltd.    

Subscribed this 29th day of September 2015.



Exhibit 16.1

September 28, 2023

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

We were previously principal accountants for Triton International Limited and, under the date of February 14, 2023, we reported on the consolidated
financial statements of Triton international Limited as of and for the years ended December 31, 2022 and 2021 and the effectiveness of internal control
over financial reporting as of December 31, 2022. On September 28, 2023, we resigned.

We have read Triton International Limited’s statements included under Item 4.01 of its Form 8-K dated September 28, 2023, and we agree with such
statements.

Very truly yours,

/s/ KPMG LLP



Exhibit 99.1

Triton International Announces Completion of Acquisition By Brookfield Infrastructure

HAMILTON, Bermuda—(Business Wire)—September 28, 2023—Triton International Limited (NYSE: TRTN) (“Triton” or the “Company”) today
announced the completion of its acquisition by Brookfield Infrastructure Partners L.P. (“BIP”) (NYSE: BIP, TSX: BIP.UN), through its subsidiary
Brookfield Infrastructure Corporation (“BIPC”) and its institutional partners (collectively, “Brookfield Infrastructure”).

The Company will continue to operate under the Triton name, maintain its global presence, and be led by Chief Executive Officer Brian M. Sondey and
its current executive leadership team.

“Today marks an exciting new chapter for Triton. This transaction provides significant value to our shareholders, and with the support and resources of
Brookfield Infrastructure we will be even better positioned to build on our strong foundation as a leader in our industry,” Mr. Sondey stated. “Brookfield
Infrastructure is an ideal partner for Triton’s next phase of growth.”

In connection with the completion of the acquisition, as previously announced, Triton common shareholders were entitled to receive per share
consideration equal in value to $68.50 in cash and 0.3895 BIPC class A exchangeable shares (“BIPC Shares”) based on the volume-weighted average
sales price per BIPC Share on the New York Stock Exchange (“NYSE”) over the ten consecutive trading days ending on September 26, 2023. Following
the completion of the acquisition, Triton’s common shares have ceased trading on the NYSE and will no longer be listed on any public market. As
previously announced, following the closing, Triton’s preference shares remain outstanding and entitled to the same dividends and other preferences and
privileges that they previously had, with the preference share dividends remaining an obligation of Triton. The preference shares continue to be listed on
the NYSE following the closing.

About Triton International Limited

Triton International Limited is the world’s largest lessor of intermodal freight containers. With a container fleet of over 7 million twenty-foot equivalent
units (“TEU”), Triton’s global operations include acquisition, leasing, re-leasing and subsequent sale of multiple types of intermodal containers and
chassis.

Important Cautionary Information Regarding Forward-Looking Statements

Certain statements in this press release may constitute “forward-looking statements.” Actual results could differ materially from those projected or
forecast in the forward-looking statements. The factors that could cause actual results to differ materially include the following: risks related to the
ability to realize the anticipated benefits of the acquisition, including the possibility that the expected benefits from the acquisition will not be realized or
will not be realized within the expected time period; disruption from the transaction making it more difficult to maintain business and operational
relationships; continued availability of capital and financing and rating agency actions; disruptions in the financial markets; risks related to diverting
management’s attention from Triton’s ongoing business operation; other business effects and uncertainties, including the effects of industry, market,
business, economic, political or regulatory conditions; decreases in the demand for leased containers; decreases in market leasing rates for containers;
difficulties in re-leasing containers after their initial fixed-term leases; customers’ decisions to buy rather than lease containers; increases in the cost of
repairing and storing Triton’s off-hire containers; Triton’s



dependence on a limited number of customers and suppliers; customer defaults; decreases in the selling prices of used containers; the impact of future
global pandemics on Triton’s business and financial results; risks resulting from the political and economic policies of the United States and other
countries, particularly China, including, but not limited to, the impact of trade wars, duties, tariffs or geo-political conflict; risks stemming from the
international nature of Triton’s business, including global and regional economic conditions, including inflation and attempts to control inflation, and
geopolitical risks such as the ongoing war in Ukraine; extensive competition in the container leasing industry and developments thereto; decreases in
demand for international trade; disruption to Triton’s operations from failures of, or attacks on, Triton’s information technology systems; disruption to
Triton’s operations as a result of natural disasters; compliance with laws and regulations related to economic and trade sanctions, security, anti-terrorism,
environmental protection and anti-corruption; the availability and cost of capital; restrictions imposed by the terms of Triton’s debt agreements; and
changes in tax laws in Bermuda, the United States and other countries.

These risks, as well as other risks and uncertainties are contained in Triton’s, BIP’s and BIPC’s filings with the SEC, all of which are available at
https://sec.gov. These filings identify and address other important risks and uncertainties that could cause actual events and results to differ materially
from those contained in the forward-looking statements. Forward-looking statements speak only as of the date they are made. Readers are cautioned not
to put undue reliance on forward-looking statements, and Triton, BIP and BIPC assume no obligation to, and do not intend to, update or revise these
forward-looking statements, whether as a result of new information, future events, or otherwise, unless required by law. Triton, BIP and BIPC do not
give any assurance that they will achieve their expectations.

Contact
 
For Triton:

Media   Investor Relations

Lisa Friedman   Andrew Kohl

Senior Managing Director
Teneo   

Vice President
Corporate Strategy & Investor Relations

Tel: +1 (347) 714-4675   Tel: +1 (914) 697-2900

Email: lisa.friedman@teneo.com   Email: akohl@trtn.com


