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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process. Under this process, we may sell from time to time any combination of the securities described in this prospectus. This prospectus
only provides you with a general description of the securities that we may offer. Each time we sell preference shares, we will provide a supplement to
this prospectus that contains specific information about the terms of that offering, including the specific amounts, prices and terms of the securities
offered. The prospectus supplement may also add, update or change information contained in this prospectus. You should carefully read both this
prospectus, any accompanying prospectus supplement and any free writing prospectus prepared by or on behalf of us, together with the additional
information described under the heading “Incorporation of Certain Information by Reference.”

We have not authorized anyone to provide you with any information other than that contained in or incorporated by reference into this prospectus,
any accompanying prospectus supplement and any free writing prospectus prepared by or on behalf of us. We take no responsibility for, and can provide
no assurance as to the reliability of, any other information that others may give you. We are not making offers to sell the securities in any jurisdiction in
which an offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whom it
is unlawful to make an offer or solicitation.

The information in this prospectus is accurate as of the date on the front cover. You should not assume that the information contained in this
prospectus is accurate as of any other date.

When used in this prospectus, the terms “Triton,” the “Company,” “we,” “our” and “us” refer to Triton International Limited and its consolidated
subsidiaries, unless otherwise specified or the context otherwise requires.

Securities may be offered or sold in Bermuda only in compliance with provisions of the Investment Business Act 2003, the Exchange Control Act
1972, and related regulations of Bermuda, each as amended, that regulate the sale of securities in Bermuda. In addition, specific permission is required
from the Bermuda Monetary Authority (“BMA”), pursuant to the provisions of the Bermuda Exchange Control Act 1972 and related regulations, each as
amended, for all issuances and transfers of securities of Bermuda companies, other than in cases where the BMA has granted a general permission. The
BMA, in its policy dated June 1, 2005, provides that where any equity securities of a Bermuda company, which would include our preference shares, are
listed on an appointed stock exchange (the NYSE is deemed to be an appointed stock exchange under Bermuda law), general permission is given for the
issue and subsequent transfer of any securities of such company, from and/or to a non-resident of Bermuda, for as long as any equity securities of the
company remain so listed. This prospectus does not need to be filed with the Registrar of Companies in Bermuda in accordance with Part III of the
Bermuda Companies Act 1981, as amended (the “Bermuda Companies Act”) as Part III of the Bermuda Companies Act does not apply to exempted
companies and the Company is an exempted company.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form F-3 under the Securities Act of 1933, as amended (the “Securities Act”), with respect
to the preference shares described in this prospectus. This prospectus, filed as part of the registration statement, does not contain all of the information
set forth in the registration statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules and regulations of the
SEC. For further information about us and the preference shares, we refer you to the registration statement and to its exhibits and schedules. Statements
in this prospectus about the contents of any contract, agreement or other document are not necessarily complete and, in each instance, we refer you to
the copy of such contract, agreement or document filed as an exhibit to the registration statement, with each such statement being qualified in all
respects by reference to the document to which it refers.

We file annual, quarterly and current reports and other information with the SEC under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). Our SEC filings are available to the public at the SEC’s website at www.sec.gov. Information about us is also available at our website
at www.trtn.com. The information on, or accessible through, our website is not a part of this prospectus or any prospectus supplement.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus and any accompanying prospectus supplement, which means
that we can disclose important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus and any accompanying prospectus supplement, except for any information superseded by information
contained directly in this prospectus, any accompanying prospectus supplement, any subsequently filed document deemed incorporated by reference or
any free writing prospectus prepared by or on behalf of us. This prospectus and any accompanying prospectus supplement incorporates by reference the
documents set forth below that we have previously filed with the SEC (other than information deemed furnished and not filed in accordance with SEC
rules):
 

  •   our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on February 29, 2024;
 

  •   our Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2024, June 30, 2024 and September 30, 2024, filed with the
SEC on May  8, 2024, August  2, 2024 and November 7, 2024, respectively;

 

  •   our Current Reports on Form 8-K, filed with the SEC on March 1, 2024, May 1, 2024, July 10, 2024, August  5, 2024, November  8, 2024
and November 18, 2024;

 

  •   the description of our 8.50% Series A Cumulative Redeemable Perpetual Preference Shares contained in our Registration Statement on
Form 8-A, filed with the SEC on March 15, 2019, and any amendment or report filed for the purpose of updating such description;

 

  •   the description of our 8.00% Series B Cumulative Redeemable Perpetual Preference Shares contained in our Registration Statement on
Form 8-A, filed with the SEC on June 20, 2019, and any amendment or report filed for the purpose of updating such description;

 

  •   the description of our 7.375% Series C Cumulative Redeemable Perpetual Preference Shares contained in our Registration Statement on
Form 8-A, filed with the SEC on November 7, 2019, and any amendment or report filed for the purpose of updating such description;

 

  •   the description of our 6.875% Series D Cumulative Redeemable Perpetual Preference Shares contained in our Registration Statement on
Form 8-A, filed with the SEC on January 23, 2020, and any amendment or report filed for the purpose of updating such description; and

 

  •   the description of our 5.75% Series E Cumulative Redeemable Perpetual Preference Shares contained in our Registration Statement on
Form 8-A, filed with the SEC on August 18, 2021, and any amendment or report filed for the purpose of updating such description.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and before the
termination of the offering (including all subsequent Annual Reports on Form 10-K or Form 20-F, and all subsequent filings on Form 10-Q and Form
8-K) shall also be deemed to be incorporated herein by reference. We are not, however, incorporating by reference any documents or portions thereof
that are not deemed “filed” with the SEC, including any information furnished in accordance with SEC rules. We may incorporate by reference any
Form 6-K subsequently submitted to the SEC by identifying in such Form 6-K that it is being incorporated by reference into this prospectus.

If requested, we will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the
information that has been incorporated by reference in the prospectus but not delivered with the prospectus. Exhibits to the filings will not be sent,
however, unless those exhibits have
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specifically been incorporated by reference into such documents. To obtain a copy of these filings at no cost, you may write or telephone us at the
following address:

Triton International Limited
Victoria Place, 5th Floor, 31 Victoria Street,
Hamilton HM 10, Bermuda
Attn: Secretary
Telephone: (441) 294-8033
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement and documents incorporated by reference herein and therein contain forward-
looking statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Exchange Act, that involve substantial risks and
uncertainties. In addition, we, or our executive officers on our behalf, may from time to time make forward-looking statements in reports and other
documents we file with the SEC or in connection with oral statements made to the press, potential investors or others. All statements other than
statements of historical facts, including statements regarding our strategy, future operations, future financial position, future revenues, future costs,
prospects, plans and objectives of management are forward-looking statements. The words “expect,” “estimate,” “anticipate,” “predict,” “believe,”
“think,” “plan,” “will,” “should,” “intend,” “seek,” “potential” and similar expressions and variations are intended to identify forward-looking
statements, although not all forward-looking statements contain these identifying words.

All forward-looking statements address matters that involve risks and uncertainties, many of which are beyond Triton’s control. Accordingly, there
are or will be important factors that could cause actual results to differ materially from those indicated in such statements and, therefore, you should not
place undue reliance on any such statements. These factors include, without limitation, economic, business, competitive, market and regulatory
conditions and the following:
 

  •   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;
 

  •   our customers’ decisions to buy rather than lease containers;
 

  •   increases in the cost of repairing and storing our off-hire containers;
 

  •   our dependence on a limited number of customers and suppliers;
 

  •   customer defaults;
 

  •   decreases in the selling prices of used containers;
 

  •   extensive competition in the container leasing industry;
 

  •   risks stemming from the international nature of our businesses, including global and regional economic conditions and geopolitical risks,
including international conflicts;

 

  •   decreases in demand for international trade;
 

  •   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 and tariffs;

 

  •   disruption to our operations from failures of, or attacks on, our information technology systems;
 

  •   disruption to our operations as a result of natural disasters or public health crises;
 

  •   compliance with laws and regulations globally;
 

 
•   risks related to the acquisition of Triton by Brookfield Infrastructure, including the potentially divergent interests of our sole common

shareholder and the holders of our outstanding indebtedness and preference shares, and our reliance on certain corporate governance
exemptions;

 

  •   the availability and cost of capital;
 

  •   restrictions imposed by the terms of our debt agreements;
 

  •   changes in tax laws in Bermuda, the United States and other countries; and
 

 
•   other risks and uncertainties, including those listed under the caption “Risk Factors” in our most recent Annual Report on Form 10-K or

Form 20-F, in our subsequently filed Quarterly Reports on Form 10-Q or Form 6-K and in other documents we file with the SEC from
time to time.
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The foregoing list of important factors should not be construed as exhaustive and should be read in conjunction with the other cautionary
statements that are included herein and elsewhere, including the risk factors included in this prospectus and any accompanying prospectus supplement.
Any forward-looking statements made in this prospectus any accompanying prospectus supplement and the documents incorporated by reference herein
and therein are qualified in their entirety by these cautionary statements, and there can be no assurance that the actual results or developments
anticipated by us will be realized or, even if substantially realized, that they will have the expected consequences to, or effects on, Triton or its
businesses or operations. Except to the extent required by applicable law, we undertake no obligation to update publicly or revise any forward-looking
statement, whether as a result of new information, future developments or otherwise.
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THE COMPANY

We are the world’s largest lessor of intermodal containers. Intermodal containers are large, standardized steel boxes used to transport freight by
ship, rail or truck. Because of the handling efficiencies they provide, intermodal containers are the primary means by which many goods and materials
are shipped internationally. We also lease chassis, which are used for the transportation of containers.

Our consolidated operations include the acquisition, leasing, re-leasing and subsequent sale of multiple types of intermodal containers and chassis.
As of September 30, 2024, our total fleet consisted of 4.1 million containers and chassis, representing 7.0 million twenty-foot equivalent units or
7.6 million cost equivalent units. We have an extensive global presence, offering leasing services through a worldwide network of local offices, and we
utilize third-party container depots spread across over 46 countries to provide customers global access to our container fleet. Our primary customers
include the world’s largest container shipping lines.

The most important driver of profitability in our business is the extent to which leasing revenues, which are driven by our owned equipment fleet
size, utilization and average lease rates, exceed our ownership and operating costs. Our profitability is also driven by the gains or losses we realize on
the sale of used containers and the margins generated from trading new and used containers.

We lease five types of equipment: dry containers, refrigerated containers, special containers, tank containers, and chassis. Our in-house equipment
sales group manages the sale process for our used containers and chassis from our equipment leasing fleet and sells used and new containers and chassis
acquired from third parties.

On September 28, 2023, we were acquired by Brookfield Infrastructure through its subsidiary Brookfield Infrastructure Corporation (“BIPC”).
Following the closing of the transaction, all of our common shares are privately held by Thanos Holdings Limited, a subsidiary of BIPC, and are no
longer traded on the New York Stock Exchange (the “NYSE”) or any other securities exchange. Our Series A-E cumulative redeemable perpetual
preference shares remain outstanding as an obligation of the Company and continue to be listed on the NYSE.

Our registered office is located at Victoria Place, 5th Floor, 31 Victoria Street, Hamilton HM 10, Bermuda. We maintain a website at
http://www.trtn.com. The information on our website is not incorporated by reference in this prospectus or any accompanying prospectus supplement,
and you should not consider it a part of this prospectus or any accompanying prospectus supplement.

Implications of Being a Foreign Private Issuer

As of June 28, 2024, the last business day of our most recently completed second fiscal quarter, the Company determined that we qualified as a
Foreign Private Issuer. As a result, effective January 1, 2025 we will no longer file annual reports on Form 10-K, quarterly reports on Form 10-Q or
current reports on Form 8-K. Instead, we will file our annual report on Form 20-F and other reports on Form 6-K.
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RISK FACTORS

Investing in our securities involves risk. See the risk factors described in our most recent Annual Report on Form 10-K or Form 20-F and in
subsequently filed Quarterly Reports on Form 10-Q or Form 6-K and those contained in our other filings with the SEC that are incorporated by
reference in this prospectus and any accompanying prospectus supplement, as well as any risk factors included in any accompanying prospective
supplement. Before making an investment decision, you should carefully consider these risks as well as other information we include or incorporate by
reference in this prospectus and any accompanying prospectus supplement. These risks could materially adversely affect our business, financial
condition, results of operations and cash flows and cause the value of our securities to decline. You could lose all or part of your investment.
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CAPITALIZATION

The table below sets forth our capitalization as September 30, 2024. Our capitalization set forth below does not reflect transactions occurring after
September 30, 2024. You should read this table in conjunction with the financial statements that are incorporated by reference in this prospectus.
 

(Dollars in Thousands)   

As of
September 30,

2024  
Debt Financing:   

Secured debt financings    $ 3,185,447 
Unsecured debt financings    $ 4,320,000 

        

Total debt financings, gross(a)    $ 7,505,447 
Shareholders’ equity:   

Preference shares, at liquidation preference    $ 730,000 
Common shares, $0.01 par value, 270,000,000 shares authorized,

101,158,891 shares issued and outstanding(b)    $ 1,012 
Additional paid-in capital (deficit)    $ (305,654) 
Accumulated earnings    $ 2,338,095 
Accumulated other comprehensive income (loss)    $ 56,641 

        

Total shareholders’ equity    $ 2,820,094 
        

Total capitalization    $ 10,325,541 
      

 

 
(a) The amount of debt reflected in the table above shows the outstanding principal amount before any adjustments for deferred financing costs and

premiums or discounts.
(b) In November 2024, Triton’s Board redesignated 20,000,000 authorized, unissued common shares as undesignated shares (which can be issued as

preference shares), decreasing the amount of authorized common shares to 250,000,000.
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USE OF PROCEEDS

Except as otherwise set forth in any accompanying prospectus supplement, we expect to use the net proceeds from the sale of preference shares
for general corporate purposes, including the purchase of containers and other equipment and repayment of outstanding indebtedness.
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DESCRIPTION OF THE OFFERED SECURITIES

This prospectus contains summary descriptions of the preference shares that may be offered and sold from time to time, separately or together, up
to a total aggregate offering price of $500,000,000. The preference shares that we may offer from time to time pursuant to this prospectus will be part of
our share capital and investors should read the section “Description of Share Capital” below for a description of the general terms and provisions of our
preference shares and a description of the designation, powers, privileges, preferences and rights, as well as any applicable qualifications, limitations or
restrictions, of our common shares and each series of our preference shares currently outstanding. These summary descriptions are not meant to be
complete descriptions of each security. At the time we decide to offer any preference shares pursuant to this prospectus, an accompanying prospectus
supplement will describe the specific terms of the preference shares being offered through that prospectus supplement, as well as any general terms
described in the section “Description of Share Capital” that will not apply to those preference shares. If there are differences between the prospectus
supplement relating to a particular series of preference shares and this prospectus, the prospectus supplement will control. The terms of a new series of
preference shares will be set forth in a certificate of designations (each, a “Certificate of Designations”) establishing the rights, limitations and
preferences for the respective series of preference shares adopted by the board of directors of the Company (the “Board”) (or a committee thereof) and
filed with the SEC. Each such Certificate of Designations will establish the number of shares included in a designated series and fix the designation,
powers, privileges, preferences and rights of the shares of each series as well as any applicable qualifications, limitations or restrictions. You should
refer to the applicable prospectus supplement and Certificate of Designations as well as our memorandum of association, as amended (“Memorandum of
Association”), and amended and restated bye-laws (“Bye-laws”), before deciding to buy our preference shares as described in any accompanying
prospectus supplement.
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DESCRIPTION OF SHARE CAPITAL

General

The following summary description of our share capital is based on the applicable provisions of the Bermuda Companies Act, our Memorandum
of Association and our Bye-laws. This description does not purport to be complete and is qualified in its entirety by reference to the full text of the
Bermuda Companies Act, as it may be amended from time to time, and to the terms of our Memorandum of Association and Bye-Laws, as each may be
amended from time to time, which are incorporated by reference as exhibits to the registration statement of which this prospectus is a part. See “Where
You Can Find More Information” and “Incorporation of Certain Information by Reference.” As used in this “Description of Share Capital,” the terms
“Triton,” the “Company,” “we,” “our” and “us” refer to Triton International Limited, a Bermuda exempted company, and do not, unless otherwise
specified, include our subsidiaries.

Common Shares

We are authorized to issue up to 250,000,000 common shares, par value $0.01 per share. As of September 30, 2024, 101,158,891 common shares
were outstanding, all of which were held by Thanos Holdings Limited, a subsidiary of BIPC.

Liquidation and Preemptive Rights

In the event of a voluntary or involuntary liquidation, dissolution or winding up of Triton, the holders of our common shares will be entitled to
share equally in any of the assets available for distribution after Triton has paid in full all of its debts and after the holders of all series of our outstanding
preference shares, if any, have received their liquidation preferences in full.

Holders of our common shares will not be entitled to preemptive rights. Our common shares will not be convertible into shares of any other class
of common shares.

Dividend Rights

Under Bermuda law, shareholders of Triton will be entitled to receive dividends when and as declared by the Board out of any funds of the
Company legally available for the payment of such dividends, subject to the dividend rights of any preference shares outstanding that may exist from
time to time. Bermuda law does not permit payment of dividends, or distributions of contributed surplus, by a company if there are reasonable grounds
for believing that:
 

  •   the company is, or would be, after the payment is made, unable to pay its liabilities as they become due; or
 

  •   the realizable value of the company’s assets would be less than its liabilities.

Under Triton’s Bye-laws, the Board has the power to declare dividends or distributions out of contributed surplus, and to determine that any
dividend shall be paid in cash or shall be satisfied in paying up in full shares to be issued to the shareholders credited as fully paid or partly paid or
partly in one way or partly in the other. The Board may also pay any fixed cash dividend whenever the position of the Company justifies such payment.

Voting Rights

Subject to the rights, if any, of the holders of any series of preference shares, if and when issued and subject to applicable law, each holder of our
common shares is entitled to one vote per share and all voting rights are vested in those holders of record on the applicable record date on all matters
voted on by the Triton
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shareholders. Holders of our common shares will have noncumulative voting rights, which means that the holders of more than 50% of the shares voting
for the election of directors to the Board can elect 100% of the directors to the Board and the holders of the remaining shares will not be able to elect any
directors to the Board. Following the acquisition of the Company by Brookfield Infrastructure, BIPC is able to elect 100% of the directors to the Board,
subject to the right of the holders of our outstanding preference shares to elect two directors to the Board in the event that dividends payable on the
preference shares of any series are in arrears for six or more quarterly periods as described below under “Preference Shares – Voting Rights.”

Meetings of Shareholders

Special general meetings of the shareholders of Triton may be called (i) by the Board or (ii) when requisitioned by shareholders pursuant to the
provisions of the Bermuda Companies Act. Under the Bermuda Companies Act, the shareholders may requisition a special general meeting, provided
they hold at the date of the deposit of the requisition shares representing not less than 10% of the paid-up capital of the Company. The requisition must
state the purpose of the meeting, and must be signed by the requisitionists and deposited at the registered office of the Company. If, within 21 days from
the date of the deposit of the requisition, the directors do not proceed to convene a meeting, the requisitionists, or any of them representing more than
50% of the total voting rights of all of them, may themselves convene a meeting, which must be convened within three months of the date of the deposit
of the requisition.

Restrictions on Transfers of Shares

The Board may in its absolute discretion, and without providing a reason, refuse to register the transfer of any common shares which are not fully
paid up. The Board may also refuse to register a transfer unless (i) the common shares of Triton are listed on an appointed stock exchange or (ii) (A) a
duly executed instrument of transfer is provided to Triton or Triton’s transfer agent accompanied by the certificate (if any has been issued) in respect of
the shares to which it relates and by such other evidence as the Board may reasonably require to show the right of the transferor to make the transfer,
(B) the instrument of transfer is only in respect of one class of shares, (C) the instrument of transfer is in favor of less than five persons jointly, and
(D) all applicable consents, authorizations, permissions or approvals of any governmental body or agency in Bermuda or any other applicable
jurisdiction have been obtained (if required). If the Board refuses to register a transfer of any common shares, it must send to the transferee notice of the
refusal within three months after the date on which the instrument of transfer was lodged with Triton.

Election and Removal of Directors

Except in the case of vacancies, each director is elected by the affirmative vote of a majority of the votes cast at the general meeting of
shareholders of Triton. The Bye-laws of Triton provide that any vacancies on the Board not filled at any general meeting will be deemed casual
vacancies and the Board, so long as a quorum of directors remains in office, will have the power at any time and from time to time, to appoint any
individual to be a director so as to fill a casual vacancy.

A director so appointed will hold office only until the next following annual general meeting (“AGM”). If not reappointed at such AGM, the
director will vacate office at the conclusion of the AGM. Under the Bermuda Companies Act, a director may be removed from office by the shareholders
at a special general meeting called for that purpose. The notice of a meeting convened for the purpose of removing a director must contain a statement of
intention to do so and be served on such director not less than 14 days before the meeting. The director subject to removal will be entitled to be heard on
the motion for his removal.

Amendment of Memorandum of Association

Under the Bermuda Companies Act, the Memorandum of Association of a company may be amended by the affirmative vote of a majority
resolution of the Board, but the amendment will not be operative unless and until it
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is approved at a subsequent general meeting of the shareholders by a resolution approved by the affirmative vote of a majority of the votes cast on such
resolution. An amendment to the Memorandum of Association that alters a company’s business objects may require approval by the Bermuda Minister
of Finance, who may grant or withhold approval at his or her discretion.

Amendment of Bye-laws

Subject to certain exceptions, our Bye-laws may be revoked or amended by the affirmative vote of a majority resolution of the Board, but the
revocation or amendment will not be operative unless and until it is approved at a subsequent general meeting of the shareholders of Triton by a
resolution approved by the affirmative vote of a majority of the votes cast on such resolution.

Approval of Certain Transactions

Amalgamations and Mergers: Under the Bermuda Companies Act, the amalgamation or merger of a Bermuda company with another company
(wherever incorporated) (other than certain affiliated companies) requires the amalgamation or merger to be approved by the Board and by its
shareholders. Our Bye-laws provide that a merger or amalgamation must be approved by (i) the affirmative vote of a majority of the Board and (ii) the
affirmative vote of a majority of votes cast at a general meeting of shareholders. For purposes of approval of an amalgamation or merger, all shares,
whether or not otherwise entitled to vote, carry the right to vote. Holders of a separate class of shares are entitled to a separate class vote if the rights of
such class would be varied by virtue of the amalgamation or merger.

Sale of Assets: The Bermuda Companies Act is silent on whether a company’s shareholders are required to approve a sale, lease or exchange of all
or substantially all of a company’s property and assets. Bermuda law does require, however, that shareholders approve certain forms of mergers and
reconstructions.

Takeovers: Bermuda does not have any takeover regulations applicable to shareholders of Bermuda companies.

Listing

Our common shares are not listed on any national or regional securities exchange.

Transfer Agent and Registrar

The transfer agent and registrar for our common shares is Computershare Trust Company, N.A.

Preference Shares

This section describes the general terms and provisions of preference shares that we are authorized to issue. An accompanying prospectus
supplement will describe the specific terms of the preference shares offered through that prospectus supplement, as well as any general terms described
in this section that will not apply to those preference shares. If there are differences between the prospectus supplement relating to a particular series of
preference shares and this prospectus, the prospectus supplement will control. The terms of a new series of preference shares will be set forth in a
Certificate of Designations establishing the rights, limitations and preferences for the respective series of Preference Shares adopted by the Board (or a
committee thereof) and filed with the SEC. Each such Certificate of Designations will establish the number of shares included in a designated series and
fix the designation, powers, privileges, preferences and rights of the shares of each series as well as any applicable qualifications, limitations or
restrictions. You should refer to the applicable prospectus supplement and Certificate of Designations as well as our Memorandum of Association and
Bye-laws before deciding to buy our preference shares as described in any accompanying prospectus supplement.
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The Board has been authorized to provide for the issuance of up to 50,000,000 preference shares in multiple series without the approval of
shareholders. As of September 30, 2024, there were 29,200,000 preference shares issued and outstanding. With respect to each series of our preference
shares, the Board has the authority to fix the following terms:
 

  •   the designation of the series, which may be by distinguishing number, letter or title;
 

  •   the number of shares within the series;
 

  •   whether dividends are cumulative and, if cumulative, the dates from which dividends are cumulative;
 

  •   the rate of any dividends, any conditions upon which dividends are payable, and the dates of payment of dividends;
 

  •   whether the shares are redeemable, the redemption price and the terms of redemption;
 

  •   the amount payable for each share if we dissolve or liquidate;
 

  •   whether the shares are convertible or exchangeable, the price or rate of conversion or exchange, and the applicable terms and conditions;
 

  •   any restrictions on issuance of shares in the same series or any other series;
 

  •   voting rights applicable to the series of preference shares; and
 

  •   any other rights, priorities, preferences, restrictions or limitations of such series.

The right of a holder of preference shares to receive payment in respect thereof upon any liquidation, dissolution or winding up of us will be
subordinate to the rights of our general creditors.

Description of Outstanding Preference Shares

General

As of September 30, 2024 the following series of preference shares were issued and outstanding:
 

  •   3,450,000 8.50% Series A Cumulative Redeemable Perpetual Preference Shares, $0.01 par value and $25.00 liquidation preference per
share (the “Series A Preference Shares”);

 

  •   5,750,000 8.00% Series B Cumulative Redeemable Perpetual Preference Shares, $0.01 par value and $25.00 liquidation preference per
share (the “Series B Preference Shares”);

 

  •   7,000,000 7.375% Series C Cumulative Redeemable Perpetual Preference Shares, $0.01 par value and $25.00 liquidation preference per
share (the “Series C Preference Shares”);

 

  •   6,000,000 6.875% Series D Cumulative Redeemable Perpetual Preference Shares, $0.01 par value and $25.00 liquidation preference per
share (the “Series D Preference Shares”); and

 

  •   7,000,000 5.75% Series E Cumulative Redeemable Perpetual Preference Shares, $0.01 par value and $25.00 liquidation preference per
share were outstanding (the “Series E Preference Shares”).

The Series A Preference Shares, the Series B Preference Shares, the Series C Preference Shares, the Series D Preference Shares and the Series E
Preference Shares (collectively, the “Preference Shares” and each, a “series of Preference Shares”) are traded on the NYSE under the symbols
TRTN-PRA, TRTN-PRB, TRTN-PRC, TRTN-PRD and TRTN-PRE respectively. We may, without notice to or consent of the holders of the then-
outstanding Preference Shares of any series, authorize and issue additional Preference Shares of such series and Junior Securities (as defined below)
and, subject to the limitations described under “—Voting Rights,” Senior Securities (as defined below) and Parity Securities (as defined below).

The following summary description of each series of Preference Shares is based on the applicable provisions of the Bermuda Companies Act, our
Memorandum of Association, our Bye-laws, and the Certificate of Designations for each series of Preference Shares. This description does not purport
to be complete and is
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qualified in its entirety by reference to the full text of the Bermuda Companies Act, as it may be amended from time to time, and to the terms of our
Memorandum of Association, Bye-laws and the Certificates of Designations for the Preference Shares, each of which is filed as an exhibit to the
registration statement of which this prospectus forms a part.

The holders of our common shares are entitled to receive, to the extent permitted by law, such dividends as may from time to time be declared by
the Board; however, no dividend may be declared or paid or set apart for payment on any Junior Securities including our common shares (other than a
dividend payable solely in shares of Junior Securities) unless full cumulative dividends have been or contemporaneously are being paid or provided for
on all outstanding Preference Shares and any Parity Securities through the most recent respective Dividend Payment Dates.

Upon any liquidation, dissolution or winding up of our affairs, whether voluntary or involuntary, the holders of our common shares are entitled to
receive distributions of our assets, after we have satisfied or made provision for our debts and other obligations and for payment to the holders of shares
of any class or series of capital stock (including the Preference Shares) having preferential rights to receive distributions of our assets.

The Preference Shares of each series entitle the holders thereof to receive cumulative cash dividends when, as and if declared by the Board out of
legally available funds for such purpose. Each Preference Share has a fixed liquidation preference of $25.00 per share plus an amount equal to
accumulated and unpaid dividends thereon to the date fixed for payment, whether or not declared. See “—Liquidation Rights.”

The Preference Shares represent perpetual equity interests in us and, unlike our indebtedness, do not give rise to a claim for payment of a principal
amount at a particular date. As such, the Preference Shares rank junior to all of our indebtedness and other liabilities with respect to assets available to
satisfy claims against us.

Except as described below under “—Change of Control—Conversion Right Upon a Change of Control Triggering Event,” the Preference Shares
are not convertible into common shares or other of our securities and will not have exchange rights or be entitled or subject to any preemptive or similar
rights. The Preference Shares will not be subject to mandatory redemption or to any sinking fund requirements. The Preference Shares are or will be
subject to redemption, in whole or in part, at our option at any time on or after March 15, 2024 in the case of the Series A Preference Shares,
September 15, 2024 in the case of the Series B Preference Shares, December 15, 2024 in the case of the Series C Preference Shares, March 15, 2025 in
the case of the Series D Preference Shares and September 15, 2026 or in connection with a Rating Agency Event (as defined herein) in the case of the
Series E Preference Shares. See “—Redemption.”

We have appointed Computershare Trust Company, N.A. as the paying agent (the “Paying Agent”), and the registrar and transfer agent (the
“Registrar and Transfer Agent”) for the Preference Shares. The address of the Paying Agent is PO Box 505000, Louisville, KY 40233.

Ranking

Each series of Preference Shares will, with respect to anticipated quarterly dividends and distributions upon the liquidation, winding up and
dissolution of our affairs, rank:
 

 
•   senior to our common shares and to each other class or series of capital stock established after the original issue date of such series of

Preference Shares that is not expressly made senior to, or on parity with, such series of Preference Shares as to the payment of dividends
and amounts payable upon liquidation, dissolution or winding up, whether voluntary or involuntary (“Junior Securities”);

 

 
•   on a parity with the other series of Preference Shares and any other class or series of capital stock established after the original issue date

of such series of Preference Shares that is expressly made equal to such series of Preference Shares as to the payment of dividends and
amounts payable upon liquidation, dissolution or winding up, whether voluntary or involuntary (“Parity Securities”); and
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•   junior to all of our indebtedness and other liabilities with respect to assets available to satisfy claims against us and junior to each class or
series of capital stock expressly made senior to such series of Preference Shares as to the payment of dividends and amounts payable upon
liquidation, dissolution or winding up, whether voluntary or involuntary (such classes or series of capital stock referred to herein as
(“Senior Securities”).

We may issue Junior Securities from time to time in one or more series without the consent of the holders of any series of Preference Shares. We
may also issue any Parity Securities as long as the cumulative dividends on the Preference Shares are not in arrears. The Board has the authority to
determine the preferences, powers, qualifications, limitations, restrictions and special or relative rights or privileges, if any, of any such series before the
issuance of any shares of that series. The Board will also determine the number of shares constituting each series of securities. Our ability to issue Senior
Securities is limited as described under “—Voting Rights.”

Liquidation Rights

The holders of Preference Shares will be entitled, in the event of any liquidation, dissolution or winding up of our affairs, whether voluntary or
involuntary, to receive the liquidation preference of $25.00 per share in cash plus an amount equal to accumulated and unpaid dividends thereon to the
date fixed for payment of such amount (whether or not declared), and no more, before any distribution will be made to the holders of our common
shares or any other Junior Securities. A consolidation or merger of us with or into any other entity, individually or in a series of transactions, will not be
deemed a liquidation, dissolution or winding up of our affairs for this purpose. In the event that our assets available for distribution to holders of the
Preference Shares and any other Parity Securities are insufficient to permit payment of all required amounts, our assets then remaining will be
distributed among the Preference Shares and any Parity Securities, as applicable, ratably on the basis of their relative aggregate liquidation preferences.
After payment of all required amounts to the holders of the outstanding Preference Shares and other Parity Securities, our remaining assets and funds
will be distributed among the holders of the common shares and any other Junior Securities then outstanding according to their respective rights.

Voting Rights

Each series of Preference Shares will have no voting rights except as set forth below or as otherwise provided by Bermuda law. In the event that
dividends payable on the Preference Shares of any series are in arrears for six or more quarterly periods, whether or not consecutive, holders of the
Preference Shares of such series (voting together as a class with the other series of Preference Shares and all other classes or series of Parity Securities
upon which like voting rights have been conferred and are exercisable) will be entitled to elect two additional directors to serve on our Board, and the
size of our Board will be increased as needed to accommodate such change (unless the size of our Board has already been increased by reason of the
election of directors by holders of Parity Securities upon which like voting rights have been conferred and with which such series of Preference Shares
voted as a class for the election of such directors). Dividends payable on the Preference Shares of any series will be considered to be in arrears for any
quarterly period for which full cumulative dividends through the most recent Dividend Payment Date have not been paid on all outstanding Preference
Shares of such series. The right of such holders of Preference Shares of any series to elect two members of our Board will continue until such time as
there are no accumulated and unpaid dividends in arrears on such series of Preference Shares, at which time such right will terminate, subject to
revesting in the event of each and every subsequent failure to pay six quarterly dividends as described above. Upon any termination of the right of the
holders of Preference Shares of any series and any other Parity Securities to vote as a class for such directors, the term of office of such directors then in
office elected by such holders voting as a class will terminate immediately. Any directors elected by the holders of the Preference Shares of any series
and any other Parity Securities shall each be entitled to one vote on any matter before our Board.

Subject to the Bermuda Companies Act, none of the special rights attached to the Preference Shares of any series may be altered or abrogated by
any amendment to the Company’s Bye-laws or the Certificate of
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Designations for such series of Preference Shares without (i) the consent in writing of the holders of not less than seventy-five percent (75%) of the
issued and outstanding Preference Shares of such series, voting as a single class or (ii) the sanction of a resolution passed, (A) in the case of the issued
and outstanding Series E Preference Shares, by not less than a majority of the issued and outstanding Preference Shares of such series, voting as a single
class, at a separate general meeting of the holders of the Series E Preference Shares voting in person or by proxy, and (B) in the case of all other issued
and outstanding Preference Shares, by not less than seventy-five percent (75%) of the issued and outstanding Preference Shares of such series, voting as
a single class, at a separate general meeting of the holders of Preference Shares of such series voting in person or by proxy.

In addition, unless we have received the affirmative vote or consent of the holders of at least two-thirds of the outstanding Preference Shares of
any series, voting as a class together with holders of any other series of Preference Shares and any other Parity Securities upon which like voting rights
have been conferred and are exercisable, we may not:
 

  •   issue any Parity Securities if the cumulative dividends payable on outstanding Preference Shares of such series are in arrears; or
 

  •   create or issue any Senior Securities.

For the avoidance of doubt, we do not need to obtain the affirmative vote or consent of holders of any shares of Preference Shares to issue any
debt securities, or incur any other indebtedness or other liabilities.

On any matter described above in which the holders of the Preference Shares of any series are entitled to vote as a class, such holders will be
entitled to one vote per share. Any Preference Shares held by us or any of our subsidiaries or affiliates will not be entitled to vote.

Preference Shares held in nominee or street name account will be voted by the broker or other nominee in accordance with the instruction of the
beneficial owner unless the arrangement between the beneficial owner and his nominee provides otherwise.

Dividends

Dividend Rate: Holders of Preference Shares of each series will be entitled to receive, when, as and if declared by our Board or any authorized
committee thereof, out of legally available funds for such purpose, cumulative cash dividends at the rate of (i) 8.50% per annum of the $25.00
liquidation preference per share, or $2.1250 per share per year, in the case of the Series A Preference Shares, (ii) 8.00% per annum of the
$25.00 liquidation preference per share, or $2.00 per share per year, in the case of the Series B Preference Shares, (iii) 7.375% per annum of the $25.00
liquidation preference per share, or $1.84375 per share per year, in the case of the Series C Preference Shares, (iv) 6.875% per annum of the $25.00
liquidation preference per share, or $1.71875 per share per year, in the case of the Series D Preference Shares, and (v) 5.75% per annum of the $25.00
liquidation preference per share, or $1.4375 per share per year, in the case of the Series E Preference Shares, in each case, payable on each Dividend
Payment Date.

Dividend Payment Dates: The “Dividend Payment Dates” for each series of Preference Shares will be the 15th day of each March, June,
September and December. Dividends for each series of Preference Shares will accumulate in each dividend period from and including the preceding
Dividend Payment Date or the initial issue date, as the case may be, to but excluding the applicable Dividend Payment Date for such dividend period. In
the case of the Series A Preference Shares and the Series B Preference Shares, dividends will accrue on accumulated dividends not paid on any Dividend
Payment Date at the applicable dividend rate. Dividends on the Preference Shares will be payable based on a 360-day year consisting of twelve 30-day
months.

If any Dividend Payment Date is not a Business Day, then the dividend which would otherwise have been payable on such Dividend Payment
Date will be paid on the next succeeding Business Day, and no additional dividends or other sums will accrue on the amount so payable for the period
from and after such Dividend Payment Date to that next succeeding Business Day.
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“Business Day” means any day on which the NYSE is open for trading and which is not a Saturday, a Sunday or other day on which banks in New
York City or Bermuda are authorized or required by law to close.

Payment of Dividends: On each Dividend Payment Date, we will pay those dividends, if any, on the Preference Shares of each series that have
been declared by our Board to the holders of such shares as such holders’ names appear on our stock transfer books maintained by the Registrar and
Transfer Agent on the applicable Record Date. The applicable record date (“Record Date”) will be the close of business, New York City time, on the
fifth Business Day immediately preceding the applicable Dividend Payment Date, except that in the case of payments of dividends in arrears, the Record
Date with respect to a Dividend Payment Date will be such date and time as may be designated by our Board.

No dividend may be declared or paid or set apart for payment on any Junior Securities (other than a dividend payable solely in shares of Junior
Securities) unless full cumulative dividends have been or contemporaneously are being paid or provided for on all outstanding Preference Shares and
any Parity Securities through the most recent respective dividend payment dates. Accumulated dividends in arrears for any past dividend period for any
series of Preference Shares may be declared by our Board and paid on any date fixed by our Board, whether or not a Dividend Payment Date, to holders
of the Preference Shares of such series on the record date for such payment, which may not be more than 60 days, nor less than 15 days, before such
payment date. Subject to the next succeeding sentence, if all accumulated dividends in arrears on all outstanding Preference Shares and any Parity
Securities have not been declared and paid, or sufficient funds for the payment thereof have not been set apart, payment of accumulated dividends in
arrears will be made in order of their respective dividend payment dates, commencing with the earliest. If less than all dividends payable with respect to
all Preference Shares and any Parity Securities are paid, any partial payment will be made pro rata with respect to the Preference Shares of each series
and any Parity Securities entitled to a dividend payment at such time in proportion to the aggregate amounts remaining due in respect of such shares at
such time. Holders of the Preference Shares will not be entitled to any dividend, whether payable in cash, property or stock, in excess of full cumulative
dividends. Except insofar as dividends accrue on the amount of any accumulated and unpaid dividends as described under “—Dividends—Dividend
Rate” with respect to the Series A Preference Shares and the Series B Preference Shares, no interest or sum of money in lieu of interest will be payable
in respect of any dividend payment which may be in arrears on the Preference Shares.

Change of Control

Optional Redemption Upon a Change of Control Triggering Event: Upon the occurrence of a Change of Control Triggering Event (as defined
below), we may, at our option, redeem the Preference Shares of any series in whole or in part within 120 days after the first date on which such Change
of Control Triggering Event occurred (the “Change of Control Redemption Period”), by paying the liquidation preference of $25.00 per Preference
Share of each such series, plus all accumulated and unpaid dividends on each such series of Preference Shares to, but not including, the redemption date,
whether or not declared. If, prior to the Change of Control Conversion Date (as defined below), we exercise our right to redeem the Preference Shares of
any series as described in the immediately preceding sentence or as described below under “—Redemption,” holders of the Preference Shares of such
series we have elected to redeem will not have the conversion right described below under “—Conversion Right Upon a Change of Control Triggering
Event.” Any cash payment to holders of Preference Shares of any series will be subject to the limitations contained in any agreements governing our
indebtedness.

“Change of Control” means the occurrence of either of the following after the original issue date of the Preference Shares of each series:
 

 
•   the direct or indirect lease, sale, transfer, conveyance or other disposition (other than by way of merger, consolidation or business

combination), in one or a series of related transactions, of all or substantially all of the properties or assets of us and our subsidiaries taken
as a whole to any “person” (as that term is used in Section 13(d)(3) of the Exchange Act); or
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•   the consummation of any transaction (including, without limitation, any merger, consolidation or business combination), the result of

which is that any person (as defined above), becomes the beneficial owner, directly or indirectly, of more than 50% of the voting interests
of us, measured by voting power rather than percentage of interests.

“Change of Control Triggering Event” means, with respect to each series of Preference Shares, the occurrence of a Change of Control that is
accompanied or followed by either a downgrade by one or more gradations (including both gradations within ratings categories and between ratings
categories) or a withdrawal of the rating of such series of Preference Shares within the Ratings Decline Period (in any combination) by the Named
Rating Agency (as defined below) then rating such series of Preference Shares, as a result of which the rating of such series of Preference Shares on any
day during the Ratings Decline Period is withdrawn or is below the rating by such Named Rating Agency in effect immediately preceding the first
public announcement of the Change of Control (or occurrence thereof if such Change of Control occurs prior to public announcement).

“Named Rating Agency” means with respect to each series of Preference Shares:
 

  1. S&P; and
 

 
2. if S&P ceases to rate such series of Preference Shares or fails to rate such series of Preference Shares, as the case may be, for reasons

outside of our control, a “nationally recognized statistical rating organization” as defined in Section 3(a)(62) under the Exchange Act
selected by us as a replacement agency for S&P.

“Ratings Decline Period” means the period that (i) begins on the occurrence of a Change of Control and (ii) ends 60 days following consummation
of such Change of Control.

“S&P” means S&P Global Ratings, a division of S&P Global Inc.

Conversion Right Upon a Change of Control Triggering Event: Upon the occurrence of a Change of Control Triggering Event, each holder of
Preference Shares of each series will have the right (unless we have provided notice of our election to redeem Preference Shares of such series as
described above under “—Optional Redemption upon a Change of Control Triggering Event” or below under “—Redemption”) to convert some or all of
the Preference Shares of such series held by such holder on the Change of Control Conversion Date into a number of our common shares per Preference
Share of such series to be converted equal (the “Common Share Conversion Consideration”) to the lesser of:
 

 

•   the quotient obtained by dividing (i) the sum of the $25.00 liquidation preference plus the amount of any accumulated and unpaid
dividends on such series of Preference Shares to, but not including, the Change of Control Conversion Date (unless the Change of Control
Conversion Date is after a record date for the Preference Share dividend payment and prior to the corresponding Preference Share dividend
payment date, in which case no additional amount for such accumulated and unpaid dividend will be included in this sum) by (ii) the
Common Share Price (as defined below), and

 

 

•   (i) 1.53657037 in the case of the Series A Preference Shares, (ii) 1.58178 in the case of the Series B Preference Shares, (iii) 1.35685 in the
case of the Series C Preference Shares, (iv) 1.26968 in the case of Series D Preference Shares and (v) 0.93668 in the case of the Series E
Preference Shares, subject, in each case, to certain adjustments and to provisions for (i) the payment of any Alternative Conversion
Consideration (as defined below) and (ii) splits, combinations and dividends in the form of equity issuances.

In the case of a Change of Control pursuant to which our common shares will be converted into cash, securities or other property or assets
(including any combination thereof), a holder of Preference Shares of any series electing to exercise its Change of Control Conversion Right (as defined
below) will receive upon conversion of such Preference Shares elected by such holder the kind and amount of such consideration that such
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holder would have owned or been entitled to receive upon the Change of Control had such holder held a number of our common shares equal to the
Common Share Conversion Consideration for such Preference Shares immediately prior to the effective time of the Change of Control, which we refer
to as the “Alternative Conversion Consideration”; provided, however, that if the holders of our common shares have the opportunity to elect the form of
consideration to be received in the Change of Control, the consideration that the holders of Preference Shares of any series electing to exercise their
Change of Control Conversion Right will receive will be the form and proportion of the aggregate consideration elected by the holders of our common
shares who participate in the determination (based on the weighted average of elections) and will be subject to any limitations to which all holders of our
common shares are subject, including, without limitation, pro rata reductions applicable to any portion of the consideration payable in the Change of
Control. We will not issue fractional common shares upon the conversion of the Preference Shares of any series. Instead, we will pay the cash value of
such fractional shares.

If we provide a redemption notice, whether pursuant to our special optional redemption right in connection with a Change of Control Triggering
Event as described under “—Optional Redemption upon a Change of Control Triggering Event” or our optional redemption rights as described below
under “—Redemption,” holders of Preference Shares of any series will not have any right to convert the Preference Shares of such series that we have
elected to redeem and any Preference Shares of such series subsequently selected for redemption that have been tendered for conversion pursuant to the
Change of Control Conversion Right will be redeemed on the related redemption date instead of converted on the Change of Control Conversion Date.

Within five days following the expiration of the Change of Control Redemption Period (or, if we waive our right to redeem the Preference Shares
of any series prior to the expiration of the Change of Control Redemption Period, within five days following the date of such waiver), we will provide to
the holders of the Preference Shares of each series written notice of the occurrence of the Change of Control Triggering Event that describes the
resulting Change of Control Conversion Right. This notice will state the following:
 

  •   the events constituting the Change of Control Triggering Event;
 

  •   the date of the Change of Control Triggering Event;
 

  •   the date on which the Change of Control Redemption Period expired or was waived;
 

  •   the last date on which the holders of Preference Shares may exercise their Change of Control Conversion Right;
 

  •   the method and period for calculating the Common Share Price;
 

  •   the Change of Control Conversion Date;
 

  •   if applicable, the type and amount of Alternative Conversion Consideration entitled to be received per Preference Share of each series; and
 

  •   the procedure that the holders of Preference Shares must follow to exercise the Change of Control Conversion Right.

We will issue a press release for publication through a news or press organization as is reasonably expected to broadly disseminate the relevant
information to the public, or post notice on our website, in any event prior to the opening of business on the first Business Day following any date on
which we provide the notice described above to the holders of the Preference Shares.

Holders of Preference Shares that choose to exercise their Change of Control Conversion Right will be required prior to the close of business on
the third Business Day preceding the Change of Control Conversion Date, to notify us of the number of Preference Shares to be converted and otherwise
to comply with any applicable procedures contained in the notice described above or otherwise required by the Securities Depositary for effecting the
conversion.
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“Change of Control Conversion Right” means the right of a holder of Preference Shares of any series to convert some or all of the Preference
Shares of such series held by such holder on the Change of Control Conversion Date into a number of our common shares per Preference Share of such
series pursuant to the conversion provisions in the Certificate of Designation with respect to such series of Preference Shares.

“Change of Control Conversion Date” means the date fixed by the Board, in its sole discretion, as the date the Preference Shares are to be
converted, which will be a Business Day that is no fewer than 20 days nor more than 35 days after the date on which we provide the notice described
above to holders of the Preference Shares.

“Common Share Price” means (i) the amount of cash consideration per common share, if the consideration to be received in the Change of
Control by the holders of our common shares is solely cash; and (ii) the average of the closing prices for our common shares on the NYSE for the ten
consecutive trading days immediately preceding, but not including, the Change of Control Conversion Date, if the consideration to be received in the
Change of Control by the holders of our common shares is other than solely cash.

Notwithstanding the foregoing, the holders of Preference Shares of each series will not have a conversion right upon a Change of Control if (i) the
acquiror has shares listed or quoted on the NYSE, the NYSE American or Nasdaq or listed or quoted on an exchange or quotation system that is a
successor to the NYSE, the NYSE American or Nasdaq, and (ii) the Preference Shares of such series remain continuously listed or quoted on the NYSE,
the NYSE American or Nasdaq or listed or quoted on an exchange or quotation system that is a successor to the NYSE, the NYSE American or Nasdaq.

Redemption

Optional Redemption: Commencing on (i) March 15, 2024 in the case of the Series A Preference Shares, (i) September 15, 2024 in the case of the
Series B Preference Shares, (iii) December 15, 2024 in the case of the Series C Preference Shares, (iv) March 15, 2025 in the case of the Series D
Preference Shares and (v) September 15, 2026 in the case of the Series E Preference Shares, we may redeem, at our option, in whole or in part, the
Preference Shares of any series at a redemption price in cash equal to $25.00 per share plus an amount equal to all accumulated and unpaid dividends
thereon to, but not including, the date of redemption, whether or not declared. Any such optional redemption shall be effected only out of funds legally
available for such purpose. We may undertake multiple partial redemptions.

We may also redeem the Preference Shares of any series under the terms set forth under “—Change of Control—Optional Redemption Upon a
Change of Control Triggering Event.”

Optional Redemption Following a Rating Agency Event: We may, at our option, redeem the Series E Preference Shares in whole but not in part, at
any time within 120 days after the conclusion of any review or appeal process instituted by us following the occurrence of a Rating Agency Event, or, if
no review or appeal process is available or sought with respect to such Rating Agency Event, at any time within 120 days after the occurrence of such
Rating Agency Event, at a redemption price in cash equal to $25.50 per share, plus all accumulated and unpaid dividends thereon to, but excluding, the
date fixed for redemption, whether or not declared.

A “Rating Agency Event” means that any “nationally recognized statistical rating organization” within the meaning of Section 3(a)(62) of the
Exchange Act that then publishes a rating for us amends, clarifies or changes the methodology or criteria that it employed for purposes of assigning
equity credit to securities such as the Series E Preference Shares on the original issue date of the Series E Preference Shares (the “current
methodology”), which amendment, clarification or change either (i) shortens the period of time during which equity credit pertaining to the Series E
Preference Shares would have been in effect had the current methodology not been changed or (ii) reduces the amount of equity credit assigned to the
Series E Preference Shares as compared with the amount of equity credit that such rating agency had assigned to the Series E Preference Shares as of the
original issue date.
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We may also redeem the Series E Preference Shares under the terms set forth under “—Change of Control—Optional Redemption Upon a Change
of Control Triggering Event.”

Redemption Procedures: We will give notice of any redemption by mail, postage prepaid, not less than 30 days and not more than 60 days before
the scheduled date of redemption, to the holders of any shares to be redeemed as such holders’ names appear on our share transfer books maintained by
the Registrar and Transfer Agent at the address of such holders shown therein. Such notice shall state: (1) the redemption date, (2) the number of
Preference Shares of the applicable series to be redeemed and, if less than all issued and outstanding Preference Shares of the applicable series are to be
redeemed, the number (and the identification) of shares to be redeemed from such holder, (3) the redemption price, (4) the place where the Preference
Shares of the applicable series are to be redeemed and shall be presented and surrendered for payment of the redemption price therefor and (5) that
dividends on the shares to be redeemed will cease to accumulate from and after such redemption date.

If fewer than all of the issued and outstanding Preference Shares of any series are to be redeemed, the number of shares to be redeemed will be
determined by us, and such shares will be redeemed by such method of selection as the Securities Depository (i.e., the Depository Trust Company and
its successors and assigns, or with such other depositary of the Company’s choosing that is a “clearing Company” within the meaning of the New York
Uniform Commercial Code and a clearing agency under Section 17A of the Exchange Act) shall determine, pro rata or by lot, with adjustments to avoid
redemption of fractional shares. So long as all Preference Shares of any series are held of record by the nominee of the Securities Depository, we will
give notice, or cause notice to be given, to the Securities Depository of the number of Preference Shares of such series to be redeemed, and the
Securities Depository will determine the number of Preference Shares of such series to be redeemed from the account of each of its participants holding
such shares in its participant account. Thereafter, each participant will select the number of shares to be redeemed from each beneficial owner for whom
it acts (including the participant, to the extent it holds Preference Shares of such series for its own account). A participant may determine to redeem
Preference Shares of the applicable series from some beneficial owners (including the participant itself) without redeeming Preference Shares of such
series from the accounts of other beneficial owners.

If we give or cause to be given a notice of redemption for any series of Preference Shares, then we will deposit with the Paying Agent funds
sufficient to redeem the Preference Shares of such series as to which notice has been given by the close of business, New York City time, no later than
the Business Day immediately preceding the date fixed for redemption, and will give the Paying Agent irrevocable instructions and authority to, pay the
redemption price to the holder or holders thereof upon surrender or deemed surrender (which will occur automatically if the certificate representing such
shares is issued in the name of the Securities Depository or its nominee) of the certificates therefor. If notice of redemption shall have been given, unless
we default in providing funds sufficient for such redemption at the time and place specified for payment pursuant to the notice, all dividends on such
shares will cease to accumulate and all rights of holders of such shares as our shareholders will cease, except the right to receive the redemption price,
including an amount equal to accumulated and unpaid dividends through the date fixed for redemption, whether or not declared. We will be entitled to
receive from the Paying Agent the interest income, if any, earned on such funds deposited with the Paying Agent (to the extent that such interest income
is not required to pay the redemption price of the shares to be redeemed), and the holders of any shares so redeemed will have no claim to any such
interest income. Any funds deposited with the Paying Agent hereunder by us for any reason, including, but not limited to, redemption of Preference
Shares of any series, that remain unclaimed or unpaid after two years after the applicable redemption date or other payment date, shall be, to the extent
permitted by law, repaid to us upon our written request, after which repayment the holders of the applicable Preference Shares entitled to such
redemption or other payment shall have recourse only to us.

If only a portion of the Preference Shares of any series represented by a certificate has been called for redemption, upon surrender of the
certificate to the Paying Agent (which will occur automatically if the
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certificate representing such shares is registered in the name of the Securities Depository or its nominee), the Paying Agent will issue to the holder of
such shares a new certificate (or adjust the applicable book–entry account) representing the number of Preference Shares of such series represented by
the surrendered certificate that have not been called for redemption.

Notwithstanding any notice of redemption, there will be no redemption of any Preference Shares called for redemption until funds sufficient to
pay the full redemption price of such shares, including all accumulated and unpaid dividends to the date fixed for redemption, whether or not declared,
have been deposited by us with the Paying Agent.

We and our affiliates may from time to time purchase the Preference Shares of any series, subject to compliance with all applicable securities and
other laws. Any shares repurchased and cancelled by us will revert to the status of authorized but unissued preference shares, undesignated as to series.

Notwithstanding the foregoing, in the event that any dividends on the Preference Shares of any series and any Parity Securities are in arrears, we
may not repurchase, redeem or otherwise acquire, in whole or in part, any Preference Shares or Parity Securities except pursuant to a purchase or
exchange offer made on the same terms to all holders of Preference Shares and any Parity Securities. Common shares and any other Junior Securities
may not be redeemed, repurchased or otherwise acquired unless there are no dividends on the Preference Shares of each series and any Parity Securities
in arrears.

No Sinking Fund

The Preference Shares do not have the benefit of any sinking fund.

Differences in Corporate Law

You should be aware that the Bermuda Companies Act, which applies to us, differs in certain material respects from laws generally applicable to
U.S. corporations and their shareholders. In order to highlight these differences, set forth below is a summary of certain significant provisions of the
Bermuda Companies Act (including modifications adopted pursuant to our Bye-laws) applicable to us which differ in certain respects from provisions of
the corporate laws of the State of Delaware. The following statements are summaries and do not address all aspects of Bermuda law that may be relevant
to us and our shareholders. You should also review our Memorandum of Association, our Bye-laws, as well as the Delaware General Corporation Law
and the Bermuda Companies Act, to understand how these differences in corporate law apply to us.

Duties of Directors

Under Bermuda law and at common law, members of a board of directors owe statutory and fiduciary duties to the company to act in good faith in
their dealings with or on behalf of the company and exercise their powers and fulfill the duties of their office honestly. Under common law a director’s
fiduciary duty has the following essential elements:
 

  •   a duty to act in good faith in the best interests of the company;
 

  •   a duty not to make a personal profit from opportunities that arise from the office of director;
 

  •   a duty to avoid conflicts of interest; and
 

  •   a duty to exercise powers for the purpose for which such powers were intended.

The Bermuda Companies Act imposes a duty on directors and officers of a Bermuda company:
 

  •   to act honestly and in good faith with a view to the best interests of the company; and
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  •   to exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.

In addition, the Bermuda Companies Act imposes various duties on officers of a company with respect to certain matters of management and
administration of the company.

The Bermuda Companies Act provides that in any proceedings for negligence, default, breach of duty or breach of trust against any officer, if it
appears to a court that such officer is or may be liable in respect of negligence, default, breach of duty or breach of trust, but that he or she has acted
honestly and reasonably, and that, having regard to all the circumstances of the case, including those connected with his appointment, he or she ought
fairly to be excused for the negligence, default, breach of duty or breach of trust, that court may relieve him, either wholly or partly, from any liability on
such terms as the court may think fit. Our Bye-laws, however, provide that shareholders waive all claims or rights of action that they might have,
individually or in the right of the Company, against any director or officer of Triton for any act or failure to act in the performance of such director’s or
officer’s duties, except this waiver does not extend to any claims or rights of action that arise out of fraud on the part of such director or officer or with
respect to the recovery of any gain, personal profit or advantage to which the officer or director is not legally entitled.

Under Delaware law, the business and affairs of a corporation are managed by or under the direction of its board of directors. In exercising their
powers, directors are charged with a fiduciary duty of care and a fiduciary duty of loyalty.

The duty of care requires that directors act in an informed and deliberative manner and inform themselves, prior to making a business decision, of
all material information reasonably available to them. The duty of care also requires that directors exercise care in overseeing and investigating the
conduct of corporate employees. The duty of loyalty may be summarized as the duty to act in good faith, not out of self-interest, and in a manner which
the director reasonably believes to be in the best interests of the corporation and its stockholders.

A party challenging the propriety of a decision of a board of directors bears the burden of rebutting the applicability of the presumptions afforded
to directors by the “business judgment rule.” The business judgment rule is a presumption that in making a business decision, the directors of a
corporation acted on an informed basis, in good faith and in the honest belief that the action taken was in the best interest of the corporation. Unless a
plaintiff is able to provide evidence rebutting the presumptions of the business judgment rule, the challenged business decision will be upheld by the
courts so long as it can be attributed to any rational business purpose. Where, however, the presumptions are rebutted, the directors bear the burden of
demonstrating the entire fairness of the relevant transaction. Notwithstanding the foregoing, Delaware courts subject directors’ conduct to enhanced
scrutiny in respect of defensive actions taken in response to a threat to corporate policy and effectiveness and approval of a transaction resulting in a sale
of control of the corporation. This means the directors bear the initial burden to demonstrate the reasonableness of their actions before they will be
entitled to the protections of the business judgment rule.

Interested Directors

Under Bermuda law and our Bye-laws, any transaction entered into by us in which a director has an interest is not voidable by us nor can such
director be accountable to us for any benefit realized under that transaction provided the nature of the interest is disclosed at the first opportunity at a
meeting of directors, or in writing to the directors. In addition, our Bye-laws allow a director to be taken into account in determining whether a quorum
is present and to vote on a transaction in which he or she has an interest. Under Delaware law, such transaction would not be voidable if (i) the material
facts as to such interested director’s relationship or interests are disclosed or are known to the board of directors and the board of directors in good faith
authorizes the transaction by the affirmative vote of a majority of the disinterested directors, (ii) such material facts are disclosed or are known to the
stockholders entitled to vote on such transaction and the transaction is specifically
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approved in good faith by vote of the majority of shares entitled to vote thereon or (iii) the transaction is fair as to the corporation as of the time it is
authorized, approved or ratified. Under Delaware law, such interested director could be held liable for a transaction in which such director derived an
improper personal benefit.

Committees of the Board of Directors

Our Bye-laws provide, as permitted by Bermuda law, that the Board may delegate any of its powers, authorities and discretions to committees,
consisting of such person or persons (whether a member or members of its body or not) as it thinks fit. Delaware law allows the board of directors of a
corporation to delegate many of its powers to committees, but those committees may consist only of directors and no such committee may have the
power or authority to (i) approve or adopt, or recommend to the stockholders, any action or matter (other than the election or removal of directors)
expressly required by the Delaware General Corporation Law to be submitted to stockholders for approval or (ii) adopt, amend or repeal any bylaw of
the corporation.

Voting Rights and Quorum Requirements

Under Bermuda law, the voting rights of our shareholders are regulated by our Bye-laws and, in certain circumstances, the Bermuda Companies
Act. Under our Bye-laws, at any general meeting, two or more persons present in person or by proxy and entitled to vote representing the holders of a
majority of the issued shares of the relevant class shall constitute a quorum for the transaction of business. Except as otherwise required by the Bermuda
Companies Act and our Bye-laws, any question proposed for the consideration of the shareholders at any general meeting shall be decided by the
affirmative votes of a majority of the votes cast in accordance with the Bye-laws. Any individual shareholder who is present at a meeting may vote in
person, as may any corporate shareholder which is present by a duly authorized representative. Our Bye-laws also permit votes by proxy, provided the
instrument appointing the proxy, together with evidence of its due execution, is satisfactory to the Board.

Under Delaware law, unless otherwise provided in the company’s certificate of incorporation, each stockholder is entitled to one vote for each
share of stock held by the stockholder. Delaware law provides that a majority of the shares entitled to vote, present in person or represented by proxy,
constitutes a quorum at a meeting of stockholders unless the certificate of incorporation or bylaws specify otherwise, but in no event may a quorum
consist of less than one-third of the shares entitled to vote at the meeting. In matters other than the election of directors, with the exception of special
voting requirements related to extraordinary transactions, the affirmative vote of a majority of shares present in person or represented by proxy at the
meeting and entitled to vote is required for stockholder action, and the affirmative vote of a plurality of shares is required for the election of directors, in
each case unless another vote is specified by the certificate of incorporation or, if the action to be voted on is not one for which the Delaware General
Corporation Law specifies the required vote, the bylaws.

Dividends

Bermuda law does not permit payment of dividends or distributions of contributed surplus by a company if there are reasonable grounds for
believing that the company, after the payment is made, would be unable to pay its liabilities as they become due, or the realizable value of the
company’s assets would be less, as a result of the payment, than the aggregate of its liabilities. The excess of the consideration paid on issue of shares
over the aggregate par value of such shares must (except in certain limited circumstances) be credited to a share premium account. Share premium may
be distributed in certain limited circumstances, for example to pay up unissued shares which may be distributed to shareholders in proportion to their
holdings, but is otherwise subject to limitation.

Under Delaware law, subject to any restrictions contained in the company’s certificate of incorporation, a corporation may pay dividends out of
surplus or, if there is no surplus, out of net profits for the fiscal year in which the dividend is declared and for the preceding fiscal year. “Surplus” means
the excess, if any, at any given
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time of the net assets of the corporation over the amount determined to be capital, which in general may not be less than the aggregate par value of the
issued shares. Delaware law also provides that dividends may not be paid out of net profits if, after the payment of the dividend, capital is less than the
capital represented by the outstanding stock of all classes having a preference upon the distribution of assets.

Exchange Controls

We have been designated as a non-resident of Bermuda by the Bermuda Monetary Authority for the purposes of the Exchange Control Act 1972.
This designation allows us to engage in transactions in currencies without restriction (other than the Bermuda dollar) and there are no restrictions on our
ability to transfer funds (other than Bermuda dollars) in and out of Bermuda or to pay dividends to United States residents who are holders of our shares.

Amalgamations, Mergers and Similar Arrangements

In the event we were to merge or amalgamate with another company, the holders of all of our shares are entitled to vote on such merger or
amalgamation together pursuant to the Bermuda Companies Act provided that the holders of any class of shares would be entitled to vote as a separate
class, if the merger or amalgamation agreement contains a provision that would constitute a variation of the rights of such class of shares. In the case of
an amalgamation or merger, any shareholder who is not satisfied that it has been offered fair value for its shares and who has not voted in favor of the
merger or amalgamation, may exercise its appraisal rights under the Bermuda Companies Act to have the fair value of its shares appraised by the
Supreme Court of Bermuda.

Under Delaware law, with certain exceptions, a merger, consolidation or sale of all or substantially all the assets of a corporation must be approved
by the board of directors and a majority of the outstanding shares entitled to vote thereon. Under Delaware law, a stockholder may, under certain
circumstances, be entitled to appraisal rights in connection with a merger, consolidation or conversion to another entity form pursuant to which such
stockholder may receive payment in cash of the “fair value” of such stockholder’s shares, exclusive of any element of value arising from the
accomplishment or expectation of the merger, consolidation or conversion, together with interest, if any, to be paid on the amount determined to be the
fair value, in each case as determined by the Delaware Court of Chancery, in lieu of the consideration such stockholder would otherwise receive in the
transaction.

Takeovers

Our shareholders might have more difficulty protecting their interests than would shareholders of a corporation incorporated in a jurisdiction of
the United States.

Bermuda law provides that where a scheme or contract involving the transfer of shares or any class of shares in a company has, within four
months after the making of the offer, been approved by the holders of not less than nine tenths in value of the shares whose transfer is involved (other
than shares already held at the date of the offer by the offeror, its nominee or subsidiary), the offeror may, at any time within two months beginning with
the date on which such approval is obtained, by notice require the non-tendering shareholders to transfer their shares on the terms of the offer.
Dissenting shareholders may apply to the court within one month of the notice objecting to the transfer. Bermuda law also provides that the holders of
not less than 95% of the shares or any class of shares in a company (the “purchasers”) may give notice to the remaining shareholders or class of
shareholders of their intention to acquire the outstanding shares not held by them. When such a notice is given, the purchasers shall be entitled and
bound to acquire the shares of the remaining shareholders on the terms set out in the notice unless a remaining shareholder applies to court for an
appraisal pursuant to the Bermuda Companies Act. Dissenting shareholders may apply to the court within one month of the notice seeking that the court
appraise the value of the shares to be acquired. Any difference between the share price paid to the dissenting shareholders and the price determined by
the court shall be paid or the offerors may cancel the notice and return any shares acquired and the dissenting shareholders shall repay any share
purchase price received.
 

27



Delaware law provides that a parent corporation, by resolution of its board of directors and without any stockholder vote, may merge with any
subsidiary of which it owns at least 90% of each class of capital stock. Upon any such merger, stockholders of the subsidiary would have appraisal
rights.

Certain Transactions with Significant Shareholders

As a Bermuda company, we may enter into certain business transactions with our significant shareholders, including asset sales, in which a
significant shareholder receives, or could receive, a financial benefit that is greater than that received, or to be received, by other shareholders with prior
approval from the board of directors but without obtaining prior approval from our shareholders. Amalgamations and mergers require the approval of the
board of directors and, except for certain mergers or amalgamations, a resolution of shareholders approved by a majority of at least a majority of the
votes cast (after taking account of any voting power adjustments under our Bye-laws). The Company’s Bye-laws include similar provisions to
Section 203 of the Delaware General Corporation Law (described below).

Section 203 of the Delaware General Corporation Law prohibits a publicly held Delaware corporation from engaging in a business combination
with an interested stockholder for a period of three years after the time that the person became an interested stockholder, unless the business
combination is approved in a prescribed manner, which, among other possibilities, may include the affirmative vote, at a meeting and not by consent, of
stockholders holding at least 66 2/3% of the outstanding voting stock which is not owned by the interested stockholder. A “business combination” is
defined by the statute for this purpose as including, among other things, certain mergers, asset sales or the receipt by the interested stockholder of any
financial benefit, and an “interested stockholder” is defined as a person who is the owner, or any person who is an affiliate or associate of the
corporation and at any time within the prior three years has owned, 15% or more of the corporation’s outstanding voting stock, together with the
affiliates and associates of such person. However, a corporation may opt out of these restrictions on business combinations by a provision in its
certificate of incorporation or by a bylaw adopted by the stockholders expressly electing not to be governed by section 203 of the Delaware General
Corporation Law.

Shareholders’ Suits

The rights of shareholders under Bermuda law are not as extensive as the rights of shareholders under legislation or judicial precedent in many
U.S. jurisdictions. Class actions and derivative actions are generally not available to shareholders under the laws of Bermuda. However, the Bermuda
courts ordinarily would be expected to follow English case law precedent, which would permit a shareholder to commence an action in our name to
remedy a wrong done to us where the act complained of is alleged to be beyond our corporate power or is illegal or would result in the violation of our
Memorandum of Association or Bye-laws. Furthermore, consideration would be given by the court to acts that are alleged to constitute a fraud against
the minority shareholders or where an act requires the approval of a greater percentage of our shareholders than actually approved it. The winning party
in such an action generally would be able to recover a portion of attorneys’ fees incurred in connection with such action. Our Bye-laws provide that
shareholders waive all claims or rights of action that they might have, individually or in the right of the Company, against any director or officer for any
action or failure to act in the performance of such director’s or officer’s duties, except such waiver shall not extend to claims or rights of action that arise
out of any fraud of such director or officer or with respect to the recovery of any gain, personal profit or advantage to which the officer or director is not
legally entitled.

Class actions and derivative actions generally are available to stockholders under Delaware law for, among other things, breach of fiduciary duty,
corporate waste and actions not taken in accordance with applicable law. In such action, the court generally has discretion to permit the winning party to
recover attorneys’ fees incurred in connection with such action.
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Indemnification of Directors and Officers

Under Bermuda law and our Bye-laws, we may indemnify our directors, officers, resident representative, member of a committee duly constituted
under our Bye-laws and any liquidator, manager or trustee for the time being acting in relation to the affairs of the Company, and his heirs, executors
and administrators (each, an “Indemnified Person”) (and their respective heirs, executors or administrators) against all actions, costs, charges, liabilities,
loss, damage or expense to the full extent permitted by law, incurred or suffered by such person by reason of any act done, conceived in or omitted in the
conduct of our business or in the discharge of his/her duties; provided that such indemnification shall not extend to any matter which would render it
void under the Bermuda Companies Act.

Under Delaware law, a corporation may indemnify a director or officer of the corporation against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement (other than judgments or settlements in an action by or in the right of the corporation to procure a judgment in its
favor) actually and reasonably incurred in defense of an action, suit or proceeding by reason of such position if (i) such director or officer acted in good
faith and in a manner he/she reasonably believed to be in or not opposed to the best interests of the corporation and (ii) with respect to any criminal
action or proceeding, such director or officer had no reasonable cause to believe his/her conduct was unlawful.

Limitation of Liability of Directors and Officers

Our Bye-laws provide that its shareholders and the Company waive any claim or right of action that they might have, whether individually or by
or in the right of the Company, against any Indemnified Person on account of any action taken by such Indemnified Person or the failure of such
Indemnified Person to take any action in the performance of his duties with or for the Company. However, such waiver does not apply to any claims or
rights of action that arise out of fraud of such Indemnified Person or to recover any gain, personal profit or advantage to which such Indemnified Person
is not legally entitled. This waiver may have the effect of barring claims arising under U.S. federal securities laws. Under Delaware law, a corporation
may include in its certificate of incorporation provisions eliminating or limiting the personal liability of its directors or officers to the corporation or its
stockholders for monetary damages for many types of breach of fiduciary duty. However, these provisions may not eliminate or limit the liability of:
(i) a director or officer for any breach of the director’s or officer’s duty of loyalty to the corporation or its stockholders; (ii) a director or officer for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law; (iii) a director for the authorization of unlawful
stock dividends or share repurchases; (iv) a director or officer for any transaction from which the director or officer derived an improper personal
benefit; or (v) an officer in any action by or in the right of the corporation.

Delaware law permits any stockholder to inspect or obtain copies of a corporation’s stockholder list and its other books and records for any
purpose reasonably related to such person’s interest as a stockholder.

Shareholder Proposals

Under Bermuda law, the Bermuda Companies Act provides that shareholders may, as set forth below and at their own expense (unless a company
otherwise resolves), require a company to give notice of any resolution that the shareholders can properly propose at the next AGM and/or to circulate a
statement prepared by the requesting shareholders in respect of any matter referred to in a proposed resolution or any business to be conducted at a
general meeting. The number of shareholders necessary for such a requisition is either that number of shareholders representing at least 5% of the total
voting rights of all shareholders having a right to vote at the meeting to which the requisition relates or not less than 100 shareholders.

Under Delaware law, a corporation’s bylaws may provide that if the corporation solicits proxies with respect to an election of directors, it may be
required, to the extent and subject to such procedures or conditions as may
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be provided in the bylaws, to include in its proxy solicitation materials, in addition to individuals nominated by the board of directors, one or more
individuals nominated by a stockholder. Furthermore, the corporation’s bylaws may provide for the reimbursement by the corporation of expenses
incurred by a stockholder in soliciting proxies in connection with an election of directors, subject to certain procedures and conditions. The Delaware
General Corporation Law does not include a provision restricting the manner in which nominations for directors may be made by stockholders or the
manner in which other business may be brought before a meeting, but provisions in a corporation’s certificate of incorporation or bylaws requiring
compliance with reasonable procedures for giving advance notice of director nominations or other proposals are permitted as a matter of Delaware
common law.

Calling of Special Shareholders Meetings

Under our Bye-laws, a special general meeting may be called by the Board. Under Bermuda law, a special meeting may also be called by
shareholders when requisitioned by the holders of at least 10% of the paid-up share capital or 10% of the voting rights of the Company.

.
Delaware law permits the board of directors or any person who is authorized under a corporation’s certificate of incorporation or bylaws to call a

special meeting of stockholders.

Approval of Corporate Matters by Written Consent

Under Bermuda law and our Bye-laws, voting shareholders may take action by resolution in writing signed by the shareholders of the company
who at the date of the notice of the resolutions in writing represent such majority of votes as would be required if the resolution had been voted on at a
meeting of the shareholders.

Unless otherwise provided in a corporation’s certificate of incorporation, Delaware law permits stockholders to take action by the consent in lieu
of a meeting by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting of stockholders at which all shares entitled to vote thereon were present and voted.

Amendment of Memorandum of Association

Bermuda law provides that the memorandum of association of a company may be amended by a resolution passed at a general meeting of
shareholders of which due notice has been given.

Under Bermuda law, the holders of an aggregate of not less than 20% in par value of a company’s issued share capital have the right to apply to
the Bermuda courts for an annulment of any amendment of the memorandum of association adopted by shareholders at any general meeting, other than
an amendment which alters or reduces a company’s share capital as provided in the Bermuda Companies Act. Where such an application is made, the
amendment becomes effective only to the extent that it is confirmed by the Bermuda court. An application for an annulment of an amendment of the
memorandum of association must be made within 21 days after the date on which the resolution altering the Company’s memorandum of association is
passed and may be made on behalf of persons entitled to make the application by one or more of their designees as such holders may appoint in writing
for such purpose. No application may be made by the shareholders voting in favor of the amendment. An amendment to the memorandum of association
that alters a company’s business objects may require approval by the Bermuda Minister of Finance, who may grant or withhold approval at his or her
discretion.

Under Delaware law, amendment of the certificate of incorporation, which is the equivalent of a memorandum of association, of a corporation
must be made by a resolution of the board of directors setting forth the amendment, declaring its advisability, and either calling a special meeting of the
stockholders entitled to vote or directing that the amendment proposed be considered at the next annual meeting of the stockholders. Delaware
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law requires that, unless a higher percentage is provided for in the certificate of incorporation, a majority of the outstanding shares entitled to vote
thereon is required to approve the amendment of the certificate of incorporation. If the amendment would alter the number of authorized shares or par
value or otherwise adversely affect the rights or preference of any class of a corporation’s stock, the holders of the outstanding shares of such affected
class, regardless of whether such holders are entitled to vote by the certificate of incorporation, are entitled to vote as a class upon the proposed
amendment. However, the number of authorized shares of any class may be increased or decreased, to the extent not falling below the number of shares
then outstanding, by the affirmative vote of the holders of a majority of the stock entitled to vote, if so provided in the corporation’s certificate of
incorporation. If any proposed amendment would alter or change the powers, preferences, or special rights of 1 or more series of any class so as to affect
them adversely, but shall not so affect the entire class, then the shares of the series so affected by the amendment are entitled to vote as a class regardless
of whether such holders are entitled to vote by the certificate of incorporation.

Amendment of Bye-laws

Our Bye-laws may be revoked or amended by the Board, which may from time to time revoke or amend them in any way by a resolution of the
Board passed by a majority of the directors then in office and eligible to vote on that resolution. However, no such revocation or amendment shall be
operative unless and until it is approved at a subsequent general meeting of the Company by the shareholders by resolution passed by a majority of the
voting power of votes cast at such meeting (in each case, after taking into account voting power adjustments under the Bye-laws) or such greater
majority as required by the Bye-laws.

Under Delaware law, holders of a majority of the voting power of the outstanding shares entitled to vote (unless another percentage is specified in
the certificate of incorporation or bylaws) and, if so provided in the certificate of incorporation, the directors of the corporation, have the power to adopt,
amend and repeal the bylaws of a corporation.
 

31



TAXATION

Material tax consequences relating to the purchase, ownership and disposition of any of the securities registered by this prospectus will be set
forth in the applicable prospectus supplement(s) relating to the offering of such securities.

PLAN OF DISTRIBUTION

We may sell the preference shares being offered hereby in one or more of the following ways from time to time:
 

  •   to underwriters for resale to purchasers;
 

  •   directly to purchasers;
 

  •   through agents or dealers to purchasers; or
 

  •   through a combination of any of these methods.

In addition, we may enter into derivative or hedging transactions with third parties, or sell securities not covered by this prospectus to third parties
in privately negotiated transactions. In connection with such a transaction, the third parties may sell securities covered by and pursuant to this prospectus
and any accompanying prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales and may use
securities received from us to close out any related short positions. We may also loan or pledge the preference shares covered by this prospectus and any
accompanying prospectus supplement to third parties, who may sell the loaned preference shares or, in an event of default in the case of a pledge, sell
the pledged preference shares pursuant to this prospectus and any accompanying prospectus supplement.

The distribution of the preference shares offered under this prospectus may occur from time to time in one or more transactions at a fixed price or
prices, which may be changed, at market prices prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices.

We will identify the applicable specific plan of distribution, including any underwriters, dealers, agents or direct purchasers and their
compensation in a prospectus supplement.

We may agree with any underwriters, dealers and agents to indemnify them against certain civil liabilities, including liabilities under the Securities
Act or to contribute with respect to payments that such underwriters, dealers or agents may be required to make as a result of those certain civil
liabilities.

All preference shares we may offer, other than any of our outstanding series of preference shares, will be new issues of preference shares with no
established trading market. We may elect to list any new series of preference shares on an exchange, but, unless otherwise specified in the applicable
prospectus supplement, we shall not be obligated to do so. If we sell preference shares offered by this prospectus to an underwriter for public offering
and sale, the underwriter may make a market for such preference shares, but the underwriter will not be obligated to do so and could discontinue any
market making without notice at any time. Therefore, we cannot give any assurances to you concerning the liquidity of any preference shares offered by
this prospectus.

Underwriters and agents and their affiliates may be customers of, engage in transactions with, or perform services for us or our subsidiaries in the
ordinary course of their businesses.
 

32



LEGAL MATTERS

Unless otherwise indicated in any accompanying prospectus supplement, Appleby (Bermuda) Limited will provide opinions regarding the
authorization and validity of the securities. Any underwriters will be advised about legal matters by their own counsel, which will be named in an
accompanying prospectus supplement.

EXPERTS

The consolidated financial statements of Triton International Limited as of and for the year ended December 31, 2023, incorporated by reference
in this Registration Statement, and the effectiveness of Triton International Limited’s internal control over financial reporting as of December 31, 2023
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report. Such consolidated financial
statements are incorporated by reference in reliance upon the report of such firm given their authority as experts in accounting and auditing.

The consolidated financial statements of Triton International Limited and its subsidiaries as of December 31, 2022 and for each of the years in the
two-year period ended December 31, 2022 have been incorporated by reference herein in reliance upon the reports of KPMG LLP, an independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing. Triton
International Limited has agreed to indemnify and hold KPMG harmless against and from any and all legal costs and expenses incurred by KPMG in
successful defense of any legal action or proceeding that arises as a result of KPMG’s consent to the incorporation by reference of its audit report on the
Company’s past financial statements incorporated by reference in this prospectus and the registration statement of which it forms a part.

ENFORCEMENT OF CIVIL LIABILITIES

We are a Bermuda exempted company limited by shares. As a result, the rights of holders of our preference shares will be governed by Bermuda
law and our Memorandum of Association and Bye-laws. The rights of shareholders under Bermuda law may differ from the rights of shareholders of
companies incorporated in other jurisdictions. In addition, some of our directors and officers, as well as certain of the experts named in this prospectus,
reside outside the United States, and all or a substantial portion of our assets and their assets are or may be located in jurisdictions outside the United
States. Therefore, it may be difficult for investors to effect service of process within the United States upon those persons or to recover against us or
those persons on judgments of U.S. courts, including judgments predicated upon the civil liability provisions of the U.S. federal securities laws.
However, we may be served with process in the United States with respect to actions against us arising out of or in connection with violations of U.S.
federal securities laws relating to offers and sales of securities made hereby by serving us at our corporate headquarters at 100 Manhattanville Road,
Suite 4W10, Purchase, NY 10577.

We have been advised by Appleby (Bermuda) Limited, our Bermuda counsel, that there is doubt as to whether the Courts of Bermuda would
enforce judgments of U.S. courts obtained in actions against us or our directors and officers, as well as the experts named herein, predicated upon the
civil liability provisions of the U.S. federal securities laws or original actions brought in Bermuda against us or such persons predicated solely upon U.S.
federal securities laws. Further, we have been advised by Appleby (Bermuda) Limited that there is no treaty in force between the United States and
Bermuda providing for the reciprocal recognition and enforcement of judgments in civil and commercial matters. As a result, whether a U.S. judgment
would be enforceable in Bermuda against us or our directors and officers depends on whether the U.S. court that entered the judgment is recognized by
the Bermuda court as having jurisdiction over us or our directors and officers, as determined by reference to Bermuda conflict of law rules. A judgment
debt from a U.S. court that is final and for a sum certain
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based on U.S. federal securities laws will not be enforceable in Bermuda unless the judgment debtor had submitted to the jurisdiction of the U.S. court,
and the issue of submission and jurisdiction is a matter of Bermuda (not U.S.) law.

In addition, and irrespective of jurisdictional issues, the Bermuda courts will not enforce a U.S. federal securities law that is either penal or
contrary to public policy. It is the advice of Appleby (Bermuda) Limited that an action brought pursuant to a public or penal law, the purpose of which is
the enforcement of a sanction, power or right at the instance of the state in its sovereign capacity, will not be entertained by a Bermuda court. Some
remedies available under the laws of U.S. jurisdictions, including some remedies under U.S. federal securities laws, would not be available under
Bermuda law or enforceable in a Bermuda court as they would be contrary to Bermuda public policy. Further, no claim may be brought in Bermuda
against us or our directors and officers in the first instance for violation of U.S. federal securities laws because these laws have no extraterritorial
jurisdiction under Bermuda law and do not have force of law in Bermuda. A Bermuda court may, however, impose civil liability on us or our directors
and officers if the facts alleged in a complaint constitute or give rise to a cause of action under Bermuda law.
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 8. Indemnification of Directors and Officers.

Our Bye-laws provide that we must indemnify, to the fullest extent permitted by Section 98 of the Bermuda Companies Act, as amended from
time to time, each person who is or was a director or officer of the Company (including any person appointed to a committee of the Board) and the heirs,
executors and administrators of such a person.

Our Bye-laws also provide that such persons will be indemnified and secured harmless out of the assets of the Company from and against all
liabilities, loss, damage or expense (including but not limited to liabilities under contract, tort and statute or any applicable foreign law or regulation and
all reasonable legal and other costs and expenses properly payable) incurred or suffered by him by or by reason of any act done, conceived in or omitted
in the conduct of the Company’s business or in the discharge of his duties and the indemnity contained in the Bye-laws shall extend to any indemnified
person acting in any office or trust in the reasonable belief that he has been appointed or elected to such office or trust notwithstanding any defect in
such appointment or election provided always that the indemnity contained in the Bye-laws shall not extend to any matter which would render it void
pursuant to the Bermuda Companies Act.

Our Bye-laws also provide that we must advance all expenses incurred by or on behalf of any indemnified person in connection with any
proceedings within ten (10) days after the receipt by the Company of a statement or statements from such indemnified person requesting such advance
or advances from time to time, whether prior to or after final disposition of such proceedings. Such statement or statements shall reasonably evidence
the expenses incurred by the indemnified person and shall include or be preceded or accompanied by an undertaking by or on behalf of the indemnified
person to repay any expenses advanced if it shall ultimately be determined by a final, non-appealable order of the Supreme Court of Bermuda or other
court of competent jurisdiction that the indemnified person is not entitled to be indemnified against such expenses. Any advances and undertakings to
repay pursuant to the Bye-laws shall be unsecured and interest free and made without regard to any indemnified person’s financial ability to repay such
expenses.

Our Bye-laws also provide that we may purchase and maintain insurance for the benefit of any indemnified person against any liability incurred
by him or her under the Bermuda Companies Act in his or her capacity as a director or officer or indemnifying such indemnified person in respect of any
liability incurred by such persons in respect of any act or omission in the actual or purported execution or discharge of their duties or in the exercise or
purported exercise of their powers or otherwise in relation to their duties, powers or offices in relation to the Company or any such other company,
subsidiary undertaking or pension fund.

Additionally, our Bye-laws provide that each shareholder of the Company agrees to waive any claim or right of action such shareholder might
have, whether individually or by or in the right of the Company, against any indemnified person on account of any action taken by such indemnified
person, or the failure of such indemnified person to take any action in the performance of his or her duties with or for the Company or any subsidiary
thereof, provided that such waiver will not extend to any matter in respect of any fraud which may attach to such indemnified person or to recover any
gain, personal profit or advantage to which such indemnified person is not legally entitled.

Item 9. Exhibits

A list of exhibits included as part of this registration statement is set forth in the Exhibit Index which immediately precedes such exhibits and is
incorporated herein by reference.
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Item 10. Undertakings.

(a) The undersigned registrant hereby undertakes:
 

  (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

  (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate,
the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement;

 

  (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of this registration statement.
 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to

be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 

  (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 

(4) To file a post-effective amendment to the registration statement to include any financial statements required by Item 8. A. of Form 20-F at
the start of any delayed offering or throughout a continuous offering. Financial statements and information otherwise required by
Section 10(a)(3) of the Securities Act of 1933 need not be furnished, provided, that the registrant includes in the prospectus, by means of a
post-effective amendment, financial statements required pursuant to this paragraph and other information necessary to ensure that all other
information in the prospectus is at least as current as the date of those financial statements. Notwithstanding the foregoing, a post-effective
amendment need not be filed to include financial statements and information required by Section 10(a)(3) of the Securities Act of 1933 or
Rule 3-19 of Regulation S-X if such financial statements and information are contained in periodic reports filed with or furnished to the
SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in
the Form F-3.

 

  (5) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

  (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of this registration statement as of the
date the filed prospectus was deemed part of and included in this registration statement; and

 

  (ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to
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Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by section 10(a) of the Securities Act of 1933
shall be deemed to be part of and included in this registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates,
and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no
statement made in a registration statement or prospectus that is part of this registration statement or made in a document
incorporated or deemed incorporated by reference into this registration statement or prospectus that is part of this registration
statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in this registration statement or prospectus that was part of this registration statement or made in any such document
immediately prior to such effective date.

 

 

(6) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 

  (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

 

  (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

 

  (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 

  (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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Exhibit Index

The exhibits filed (unless otherwise noted) as a part of this Registration Statement are as follows:
 
Exhibit

No.    Description of Exhibits

1.1*    Form of Underwriting Agreement.

3.1
  

Memorandum of Association of Triton International Limited, dated September 29, 2015, as amended September  28, 2023 (incorporated
by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed September 28, 2023).

3.2
  

Amended and Restated Bye-Laws of Triton International Limited, dated April  27, 2021 (incorporated by reference to Exhibit 3.1 to the
Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2021, filed July 27, 2021).

4.1*    Specimen of Preference Share Certificate.

4.2
  

Certificate of Designations of 8.50% Series A Cumulative Redeemable Perpetual Preference Shares (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed March 14, 2019).

4.3
  

Certificate of Designations of 8.00% Series B Cumulative Redeemable Perpetual Preference Shares (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed June 20, 2019).

4.4
  

Certificate of Designations of 7.375% Series C Cumulative Redeemable Perpetual Preference Shares (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed November 6, 2019).

4.5
  

Certificate of Designations of 6.875% Series D Cumulative Redeemable Perpetual Preference Shares (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed January 21, 2020).

4.6
  

Certificate of Designations of 5.75% Series E Cumulative Redeemable Perpetual Preference Shares (incorporated by reference to Exhibit
4.1 to the Company’s Current Report on Form 8-K filed August 17, 2021).

5.1    Opinion of Appleby (Bermuda) Limited.

23.1    Consent of KPMG LLP, Independent Registered Public Accounting Firm.

23.2    Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

23.3    Consent of Appleby (Bermuda) Limited (included in Exhibit 5.1).

24.1    Powers of Attorney (included on signature pages hereto).

107.1    Filing Fee Table.
 
* To be filed by amendment to the Registration Statement or incorporated by reference from documents filed or to be filed with the SEC under the

Securities Exchange Act of 1934, as amended.
 

II-4

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-245616.html?hash=9d2ffa228656fa89106c2a971f056a3488a0d2778eb078640b488e7a1e5702ed&dest=d551781dex31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001660734-21-000087.html?hash=28cc66442c83a524f9c92c4161dac29bf6a2ffee8058383be0bfa6c4187674cb&dest=exhibit31_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-074594.html?hash=7b2fd0c2a828d4dd9d756886a48f1e23c5c77828cf59c5772667bc22e9a8293d&dest=d688411dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-074594.html?hash=7b2fd0c2a828d4dd9d756886a48f1e23c5c77828cf59c5772667bc22e9a8293d&dest=d688411dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-074594.html?hash=7b2fd0c2a828d4dd9d756886a48f1e23c5c77828cf59c5772667bc22e9a8293d&dest=d688411dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-177141.html?hash=c828f8ccbd1e84e09ad7165c1841a8ce6a1e1e1d1d2756a99ec8b636b4d01514&dest=d764700dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-177141.html?hash=c828f8ccbd1e84e09ad7165c1841a8ce6a1e1e1d1d2756a99ec8b636b4d01514&dest=d764700dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-177141.html?hash=c828f8ccbd1e84e09ad7165c1841a8ce6a1e1e1d1d2756a99ec8b636b4d01514&dest=d764700dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-177141.html?hash=c828f8ccbd1e84e09ad7165c1841a8ce6a1e1e1d1d2756a99ec8b636b4d01514&dest=d764700dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-284956.html?hash=560e956e98d2e19478b098481d77f732cf8b3944b906da127eb7dbdbe15ce931&dest=d814879dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-284956.html?hash=560e956e98d2e19478b098481d77f732cf8b3944b906da127eb7dbdbe15ce931&dest=d814879dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-284956.html?hash=560e956e98d2e19478b098481d77f732cf8b3944b906da127eb7dbdbe15ce931&dest=d814879dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-19-284956.html?hash=560e956e98d2e19478b098481d77f732cf8b3944b906da127eb7dbdbe15ce931&dest=d814879dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-011151.html?hash=a22c57a59ab44611dd5ba5d61f4945832dc742bdf2ebee432392cfecef34c034&dest=d871470dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-011151.html?hash=a22c57a59ab44611dd5ba5d61f4945832dc742bdf2ebee432392cfecef34c034&dest=d871470dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-011151.html?hash=a22c57a59ab44611dd5ba5d61f4945832dc742bdf2ebee432392cfecef34c034&dest=d871470dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-20-011151.html?hash=a22c57a59ab44611dd5ba5d61f4945832dc742bdf2ebee432392cfecef34c034&dest=d871470dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-249201.html?hash=40cc23be31f036b60809b84009589b6095fd03abab9a5de93ebcb6b38e1c86e3&dest=d183631dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-249201.html?hash=40cc23be31f036b60809b84009589b6095fd03abab9a5de93ebcb6b38e1c86e3&dest=d183631dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-249201.html?hash=40cc23be31f036b60809b84009589b6095fd03abab9a5de93ebcb6b38e1c86e3&dest=d183631dex41_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-21-249201.html?hash=40cc23be31f036b60809b84009589b6095fd03abab9a5de93ebcb6b38e1c86e3&dest=d183631dex41_htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form F-3 and has duly caused this registration statement on Form F-3 to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Town of Purchase, New York on November 26, 2024.
 

TRITON INTERNATIONAL LIMITED

By:   /s/ Michael S. Pearl
 Name: Michael S. Pearl
 Title:  Chief Financial Officer

In accordance with the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following
persons in the capacities and on the dates stated. Each person whose signature appears below constitutes and appoints Brian M. Sondey, Michael S.
Pearl and Carla Heiss and each of them severally, as his or her true and lawful attorney-in-fact and agent, each acting alone with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments (including
post-effective amendments) and exhibits to the registration statement on Form F-3, and to any registration statement filed under SEC Rule 462, and to
file the same, with all exhibits thereto, and all documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the
premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and
agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form F-3 has been signed by the following
persons in the capacities indicated on November 26, 2024.
 

Signature    Title

/s/ Brian M. Sondey
Brian M. Sondey   

Chief Executive Officer and Director
(Principal Executive Officer)

/s/ Michael S. Pearl
Michael S. Pearl   

Chief Financial Officer and Senior Vice President (Principal Financial Officer) (Authorized
Representative in the United States)

/s/ Michelle Gallagher
Michelle Gallagher   

Chief Accounting Officer (Principal Accounting Officer)

/s/ David Joynt
David Joynt   

Director

/s/ John C. Hellmann
John C. Hellmann   

Director

/s/ Terri A. Pizzuto
Terri A. Pizzuto   

Director
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Signature    Title

/s/ Roderick Romeo
Roderick Romeo   

Director

/s/ Benjamin Vaughan
Benjamin Vaughan   

Director
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SIGNATURE OF AUTHORIZED U.S. REPRESENTATIVE

Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Triton International
Limited, has signed this registration statement on Form F-3 in the Town of Purchase, New York on November 26, 2024.
 

By:   /s/ Michael S. Pearl
 Name: Michael S. Pearl

 
Title:  Chief Financial Officer and Senior Vice
President
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Bermuda Office
Appleby (Bermuda)

Limited
Canon’s Court

22 Victoria Street
PO Box HM 1179
Hamilton HM EX

Bermuda

Tel +1 441 295 2244

applebyglobal.com

Appleby (Bermuda) Limited
(the Legal Practice) is a

limited liability company
incorporated in Bermuda

and approved and
recognised under the

Bermuda Bar (Professional
Companies) Rules 2009.

“Partner” is a title referring
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an employee of the Legal
Practice. A list of such

persons can be obtained
from your relationship

partner.

Exhibit 5.1
 
Triton International Limited
Victoria Place, 5th Floor
31 Victoria Street
Hamilton HM 10
Bermuda   

Email spenrose@applebyglobal.com
 

Direct Dial +1 441 298 3286
Tel +1 441 295 2244

Fax +1 441 292 8666

Your Ref

Appleby Ref 004096.0195/SP/KB

26 November 2024

Dear Sirs

TRITON INTERNATIONAL LIMITED (COMPANY)

We act as special legal counsel in Bermuda to the Company. The Company has requested that we provide this opinion in
connection with the preparation and filing of a registration statement on Form F-3 (Registration Statement), with the
Securities and Exchange Commission pursuant to the Securities Act of 1933, as amended (Securities Act), and the rules and
regulations promulgated thereunder, for the registration of the issuance and sale of preference shares in multiple series with a
par value of $0.01 each (Preference Shares).

For the purposes of this opinion we have examined and relied upon the documents listed, and in some cases defined, in the
Schedule to this opinion (Documents) together with such other documentation as we have considered requisite to this
opinion.

 
1. ASSUMPTIONS

In stating our opinion we have assumed:
 

1.1 the authenticity, accuracy and completeness of all Documents and other documentation examined by us submitted to us
as originals and the conformity to authentic original documents of all Documents and other such documentation
submitted to us as certified, conformed, notarised, faxed or photostatic copies;

 

1.2 that each of the Documents and other such documentation which was received by electronic means is complete, intact
and in conformity with the transmission as sent;

 

1.3 the genuineness of all signatures on the Documents;
 

1.4 the authority, capacity and power of each of the persons signing the Documents;
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  1.5 that any representation, warranty or statement of fact or law, other than as to the laws of Bermuda, made in any of the
Documents is true, accurate and complete;

 

1.6 that each Director of the Company, when the Board of Directors of the Company passed the Resolutions, discharged his
fiduciary duty owed to the Company and acted honestly and in good faith with a view to the best interests of the
Company;

 

1.7 that there are no provisions of the laws or regulations of any jurisdiction other than Bermuda which would be
contravened by the issuance of the Preference Shares or which would have any implication in relation to the opinion
expressed herein and that, in so far as any obligation to be performed or action to be taken as described in the
Registration Statement is required to be performed or taken in any jurisdiction outside Bermuda, the performance of
such obligation or the taking of such action will constitute a valid and binding obligation of each of the parties thereto
under the laws of that jurisdiction and will not be illegal by virtue of the laws of that jurisdiction; and

 

1.8 that (i) all interests of the directors of the Company on the subject matter of the Resolutions, if any, were declared and
disclosed in accordance with the law and Constitutional Documents; (ii) the Resolutions have not been revoked,
amended or superseded, in whole or in part, and remain in full force and effect at the date of this opinion; (iii) the
directors of the Company have concluded that the entry by the Company into any documents approved by the
Resolutions and the transactions contemplated thereby are bona fide in the best interests of the Company and for a
proper purpose of the Company; and (iv) there is no matter affecting the authority of the Directors to effect the issuance
of the Preference Shares, not disclosed by the Constitutional Documents or the Resolutions, which would have any
adverse implication in relation to the opinions expressed herein.

 
2. OPINION

Based upon and subject to the foregoing and subject to the reservations set out below and to any matters not disclosed to us,
we are of the opinion that:
 

2.1 The Company is an exempted company limited by shares duly incorporated and existing under the laws of Bermuda.
The Company possesses the capacity to sue and be sued in its own name and is in good standing under the laws of
Bermuda.

 

2.2 When duly issued and paid for pursuant to and in accordance with the terms of the Resolutions, and delivered against
payment therefore in the circumstances referred to or summarised in the Registration Statement, the Preference Shares
will be validly issued, fully paid, non-assessable shares of the Company.

  Bermuda ● British Virgin Islands ● Cayman Islands ● Guernsey ● Hong Kong ● Isle of Man ● Jersey ● London ● Mauritius ● Seychelles ● Shanghai ●
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  3. RESERVATIONS

We have the following reservations:
 

3.1 We express no opinion as to any law other than Bermuda law and none of the opinions expressed herein relates to
compliance with or matters governed by the laws of any jurisdiction except Bermuda. This opinion is limited to
Bermuda law as applied by the Courts of Bermuda at the date hereof.

 

3.2 In paragraph 2.1 above, the term “good standing” means that the Company has received a Certificate of Compliance
from the Registrar of Companies indicating that it has neither failed to make any filing with any Bermuda governmental
authority nor to pay any Bermuda government fee or tax, which might make it liable to be struck off the Register of
Companies and thereby cease to exist under the laws of Bermuda.

 

3.3 Any reference in this opinion to shares being “non-assessable” shall mean, in relation to fully-paid shares of the
Company and subject to any contrary provision in any agreement in writing between such Company and the holder of
shares, that: no shareholder shall be obliged to contribute further amounts to the capital of the Company, either in order
to complete payment for their shares, to satisfy claims of creditors of the Company, or otherwise; and no shareholder
shall be bound by an alteration of the Memorandum of Association or Bye-Laws of the Company after the date on
which he became a shareholder, if and so far as the alteration requires him to take, or subscribe for additional shares, or
in any way increases his liability to contribute to the share capital of, or otherwise to pay money to, the Company.

 
4. DISCLOSURE

This opinion is furnished to you in connection with the filing of the Registration Statement and is not to be used, quoted or
otherwise relied on for any other purpose. We consent to the filing of this opinion as an exhibit to the Registration Statement
of the Company and to the references to Appleby (Bermuda) Limited’s name under the captions “Legal Matters” and
“Enforcement of Civil Liabilities” in the proxy statement/prospectus forming part of the Registration Statement.

This opinion is governed by and is to be construed in accordance with Bermuda law. It is given on the basis that it will not
give rise to any legal proceedings with respect thereto in any jurisdiction other than Bermuda.

Yours faithfully

/s/ Appleby (Bermuda) Limited
Appleby (Bermuda) Limited

  Bermuda ● British Virgin Islands ● Cayman Islands ● Guernsey ● Hong Kong ● Isle of Man ● Jersey ● London ● Mauritius ● Seychelles ● Shanghai ●
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  SCHEDULE
 
1. Certified copies of the Certificate of Incorporation, Memorandum of Association and Bye-Laws of the Company

(collectively referred to as the Constitutional Documents).
 

2. Copies of the unanimous written resolutions of the Board of Directors of the Company effective on 24 November 2024
and the unanimous written resolutions of the common shareholder of the Company effective on 24 November 2024
(Resolutions).

 

3. A certified copy of the “Foreign Exchange Letter” issued by the Bermuda Monetary Authority in relation to the
Company.

 

4. A certified copy of the “Tax Assurance”, issued by the Registrar of Companies for the Minister of Finance in relation to
the Company.

 

5. A Certificate of Compliance, dated 25 November 2024, issued by the Registrar of Companies in respect of the
Company.

 

6. A scanned copy of a Registration Statement on Form F-3 as filed with the SEC on 26 November 2024.

  Bermuda ● British Virgin Islands ● Cayman Islands ● Guernsey ● Hong Kong ● Isle of Man ● Jersey ● London ● Mauritius ● Seychelles ● Shanghai ●
Zurich



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 14, 2023, with respect to the consolidated financial statements of Triton International Limited,
incorporated herein by reference, and to the reference to our firm under the heading “Experts” in the prospectus.

/s/ KPMG LLP

New York, New York
November 26, 2024



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form F-3 of our report dated February 29, 2024 relating to the financial
statements of Triton International Limited and the effectiveness of Triton International Limited’s internal control over financial reporting, appearing in
the Annual Report on Form 10-K of Triton International Limited for the year ended December 31, 2023. We also consent to the reference to us under the
heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

New York, New York
November 26, 2024



Exhibit 107.1

Calculation of Filing Fee Tables

Form F-3
(Form Type)

TRITON INTERNATIONAL LIMITED
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

                         

  

 

Security 
Type 

 

Security 
Class 
Title 

 

Fee 
Calculation 

or Carry 
Forward 

Rule 

 

Amount 
Registered 

 

Proposed 
Maximum 
Offering 
Price Per 

Unit 

 

Maximum 
Aggregate 
Offering 

Price 

 

Fee Rate 

 

Amount of 
Registration 

Fee 

 

Carry 
Forward 

Form 
Type 

 

Carry 
Forward 

File 
Number 

 

Carry 
Forward 

Initial 
effective 

date 

 

Filing Fee 
Previously 

Paid In 
Connection 
with Unsold 
Securities to 
be Carried 
Forward 

Newly Registered Securities

Fees to 
Be 

Paid   

Equity

 

Preference
shares

 

Rule 457(o)

 

 

 

 

 

$500,000,000.00

 

0.00015310

 

$76,550.00

 

–

 

–

 

–

 

–

 

 

Total
Fee

Due:  

 

 

 

 

 

 

 

 

 

 

 

 

$76,550.00
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