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Dear Triton Employees,

I asked Ed Schneider to share this brief note with you to convey my excitement about the merger of our two
companies and our opportunity to create the world’s largest and most capable container leasing company.

When we first started the discussion process, I mentioned to Ed that Triton would be TAL’s first choice for a potential
merger partner due to our respect for the way you run your business.  We have always viewed Triton as an innovator,
and have felt that you share our commitment to operational excellence, long-term relationships, team work, integrity
in all things, and careful, disciplined decision processes.  As I have learned more about Triton through our due
diligence analysis and planning discussions, my confidence that Triton is the ideal partner for TAL has only increased.

The benefits from the merger are compelling.  We will offer customers a significantly expanded container supply
capacity and support them with the best people and most efficient operations in the industry.  We will provide our
lenders with a larger, stronger borrower and our equity investors will benefit from improved earnings and strategic
leadership.  The new company will provide employees from both companies opportunities to take on new, increased
responsibilities.

The enhanced capabilities, larger scale and improved cost competitiveness of the new company will provide
meaningful advantages in good markets and bad, but these advantages will be particularly valuable in the current
challenging environment.  We will also be ideally positioned to benefit when market conditions recover.
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We will continue to operate as two separate companies while we wait for the necessary merger approvals, but I look
forward to when we can bring our two organizations together.  We each bring great people and long traditions of
success.  Our new company will be a truly exceptional organization.

Sincerely,

Brian Sondey

Chief Executive Officer

TAL International Group, Inc.

Edgar Filing: TAL International Group, Inc. - Form 425

2



Forward-Looking Statements

Certain statements included in this communication are not historical facts but are forward-looking statements for
purposes of the safe harbor provisions under The Private Securities Litigation Reform Act of 1995. Forward-looking
statements generally are accompanied by words such as “may”, “should”, “would”, “plan”, “intend”, “anticipate”, “believe”, “estimate”,
“predict”, “potential”, “seem”, “seek”, “continue”, “future”, “will”, “expect”, “outlook” or other similar words, phrases or expressions.
These forward-looking statements include statements regarding our industry, future events, the proposed transaction
between Triton and TAL International, the estimated or anticipated future results and benefits of Triton and TAL
International following the transaction, including estimated synergies, the likelihood and ability of the parties to
successfully close the proposed transaction, future opportunities for the combined company, and other statements that
are not historical facts. These statements are based on the current expectations of Triton and TAL International
management and are not predictions of actual performance. These statements are subject to a number of risks and
uncertainties regarding Triton’s and TAL International’s respective businesses and the transaction, and actual results
may differ materially. These risks and uncertainties include, but are not limited to, changes in the business
environment in which Triton and TAL International operate, including inflation and interest rates, and general
financial, economic, regulatory and political conditions affecting the industry in which Triton and TAL International
operate; changes in taxes, governmental laws, and regulations; competitive product and pricing activity; difficulties of
managing growth profitably; the loss of one or more members of Triton’s or TAL International’s management team; the
ability of the parties to successfully close the proposed transaction, including the risk that the required regulatory
approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the
combined company or the expected benefits of the transaction; failure to realize the anticipated benefits of the
transaction, including as a result of a delay in completing the transaction or a delay or difficulty in integrating the
businesses of Triton and TAL International; uncertainty as to the long-term value of Triton International common
shares; the expected amount and timing of cost savings and operating synergies; failure to receive the approval of the
stockholders of Triton and TAL International for the transaction, and those discussed in TAL International’s Annual
Report on Form 10-K for the year ended December 31, 2014 under the heading “Risk Factors,” as updated from time to
time by TAL International’s Quarterly Reports on Form 10-Q and other documents of TAL International on file with
the Securities and Exchange Commission (“SEC”) or in the registration statement on Form S-4 that will be filed with the
SEC by Triton International. There may be additional risks that neither Triton nor TAL International presently know
or that Triton and TAL International currently believe are immaterial which could also cause actual results to differ
from those contained in the forward-looking statements. In addition, forward-looking statements provide Triton’s and
TAL International’s expectations, plans or forecasts of future events and views as of the date of this communication.
Triton and TAL International anticipate that
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subsequent events and developments will cause Triton’s and TAL International’s assessments to change. However,
while Triton and TAL International may elect to update these forward-looking statements at some point in the future,
Triton and TAL International specifically disclaim any obligation to do so. These forward-looking statements should
not be relied upon as representing Triton’s and TAL International’s assessments as of any date subsequent to the date of
this communication.

No Offer or Solicitation

This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an
offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation
or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No
offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended.

Additional Information

This communication is not a solicitation of a proxy from any stockholder of TAL International. In connection with the
proposed transaction, Triton International will file with the SEC a registration statement on Form S-4 that will
constitute a prospectus of Triton International and include a proxy statement of TAL International. TAL International
will mail the proxy statement/prospectus to stockholders. INVESTORS ARE URGED TO READ THE PROXY
STATEMENT/PROSPECTUS WHEN IT BECOMES AVAILABLE BECAUSE IT WILL CONTAIN IMPORTANT
INFORMATION. You will be able to obtain the proxy statement/prospectus, as well as other filings containing
information about TAL International free of charge, at the website maintained by the SEC at www.sec.gov. Copies of
the proxy statement/prospectus and the filings with the SEC that will be incorporated by reference in the proxy
statement/prospectus can also be obtained, free of charge, by directing a request to TAL International Group, Inc., 100
Manhattanville Road, Purchase, New York 10577, Attention: Secretary.

The respective directors and executive officers of Triton, TAL International and Triton International and other persons
may be deemed to be participants in the solicitation of proxies in respect of the proposed transaction. Information
regarding TAL International’s directors and executive officers is available in its proxy statement filed with the SEC on
March 19, 2015. These documents can be obtained free of charge from the sources indicated above. Other information
regarding the participants in the proxy solicitation and their respective interests will be included in the proxy
statement/prospectus and other relevant materials to be filed with the SEC when they become available.
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